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NOTICE OF SPECIAL GENERAL MEETING OF RIGHTS HOLDERS OF THE JSE SECURITIES EXCHANGE SOUTH AFRICA

1. NOTICE IS HEREBY GIVEN that a SPECIAL GENERAL MEETING OF RIGHTS HOLDERS will be held in the JSE Auditorium at One Exchange Square, 2 Gwen Lane, Sandown on Thursday, 21 February 2002 at 17h00 for the purpose of considering, and if deemed fit, to adopt the following resolution with or without amendment -

“That the amendments to the Constitution of the JSE Benevolent Fund, as detailed in the document attached to this notice, be adopted”.

2. The existing Constitution of the JSE Benevolent Fund provides that the Constitution of the Fund may be amended in the same manner as the Constitution of the JSE may now or hereafter be amended.  Such a proposal will need to be adopted by a resolution passed by JSE rights holders holding at least 75 percent in number of the JSE rights of those rights holders present in person or by proxy at a special general meeting called for this purpose.  The amendments will come into effect fourteen days after being adopted.

3. The amendments to the Constitution of the Benevolent Fund provide for–

3.1 the change of the name of the Fund;

3.2 the change of the name of the JSE;

3.3 the change in the reference to Committee of the JSE to the Board of the JSE; and

3.4 the extension of the beneficiaries of the fund to include, in prescribed circumstances, full time employees of members of the JSE and the JSE.

4. The amendments to the Constitution of the Benevolent Fund had been formally proposed by Messrs H.J. Borkum and G. Rothschild and were approved in principle at a meeting of the Committee of the Benevolent Fund held on 5 December 2001.

5. Rights holders who are entitled to attend and vote at the special general meeting may appoint a proxy to attend and vote in their stead.  A proxy form is attached hereto. Proxies must be lodged with the Company Secretary not less than 24 hours before the time of the special general meeting.

By order of the JSE Board

G. CLARKE

Company Secretary 

25 January 2002

JSE SECURITIES EXCHANGE SOUTH AFRICA

(Licensed under the Stock Exchanges Control Act No. 1 of 1985)

PROXY FORM

_________________________________________________________________________________

I/We ______________________________________________ being a RIGHTS HOLDER of the JSE Securities exchange South Africa (“the JSE”) and entitled to vote in terms of the JSE’s Constitution 

hereby appoint ​ ______________________________________________________ or failing him/her

_________________________________________________ on my/our behalf as set out below at the Special General Meeting of Rights Holders of the JSE to be held in the JSE Auditorium at One Exchange Square, 2 Gwen Lane, Sandown at 17h00 on Thursday, 21 February 2002 and any adjournment thereof.  If any resolutions are amended in any respect prior to the special general meeting or otherwise my/our proxy may/may not vote in respect of such resolutions with such modifications as he/she at his/her discretion may deem fit.

Signed this ______ day of ____________________________ 2002.








SIGNATURE:  _______________________

Number of votes to which member is entitled:









WITNESS:  _________________________
RESOLUTION

Yes
No
Abstain





NOTES:
1. Mark with an “X” whichever is applicable.

2. In terms of Article 11.4.3 of the Constitution each rights holder is entitled:

2.1 on a show of hands to one vote only irrespective of the number of JSE rights held by such rights holder;  and

2.2 on a poll, one vote in respect of each JSE right held by such rights holder.  Split votes are permissible in which event further proxy forms suitably endorsed with the split votes should be obtained from Ms. 
N. Modena of the JSE’s Secretarial Services Department.

3. Attention is drawn to Article 11.6 of the Constitution of the JSE as follows:

11.6.1 On a poll votes of rights holders may be given either personally or by proxy.  The instrument appointing a proxy shall be in writing under the hand of the appointer or his or her agent duly authorised in writing.  No person shall act as proxy unless he or she is properly authorised by a rights holder to be present and vote at the meeting at which he or she acts as proxy.  The holder of a general or special power of attorney given by a rights holder shall be entitled to vote if duly authorised under that power to attend and take part in meetings, provided he or she is entitled to be present and to vote as a representative of a member at the meeting.

11.6.2 The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is signed, or in terms of which a rights holder proposes to vote, or a notarially certified copy of such power or authority shall be lodged with the Chief Executive Officer not less than 24 (twenty-four) hours before the meeting at which the person named in the instrument proposes to vote, failing which the instrument of proxy or power of attorney shall not be effective.  No instrument appointing a proxy shall be valid after the expiration of 6 (six) months from the date when it was signed unless so specifically stated in the        instrument  itself, and no proxy shall be used at an adjourned meeting which could not have been used at       the original meeting.  The instrument appointing the proxy shall be in the form prescribed by the Board from time to time.

[CONSTITUTION OF THE JOHANNESBURG STOCK EXCHANGE] 

JSE BENEVOLENT FUND

NAME AND CONSTITUTION

1. [A fund known as THE JOHANNESBURG STOCK EXCHANGE BENEVOLENT FUND is hereby established, and shall be deemed to have come into operation on 27 February 1952.]  The Fund shall be known as the JSE Benevolent Fund. The Fund shall be a body corporate and shall be capable in law of suing and being sued and of acquiring, holding and alienating property movable and immovable, in its own name.  In any legal proceedings by or against the Fund, the Committee as provided for in 2 below (the "Committee") shall in their capacity as such sue and be sued on behalf thereof.  The Fund shall consist of -

1.1 contributions payable to the Fund in accordance with this Constitution;

1.2
interest derived from the investment of any moneys of the Fund;

[1.3 
the assets of the Fund established by the Committee of the Johannesburg Stock Exchange on 19 October 1909;]

[1.4]  1.3  any other assets to which the Fund may become entitled.

[COMMITTEE] ADMINISTRATION

2. The Fund shall be [vested in the] administered by a Committee which shall consist of the [Committee] Board for the time being of the [Johannesburg Stock Exchange] JSE Securities Exchange South Africa (“JSE”).  The JSE shall be the Secretary of the Fund.  Subject to this Constitution, the Committee shall have exclusive administration and control of the Fund and of the income arising therefrom.  The Committee may delegate its powers and duties to such sub-Committees as it deems fit.

MEMBERSHIP AND SUBSCRIPTIONS

3. The members of the JSE shall pay as subscriptions, such amounts as may be determined by the Committee from time to time or such greater amounts as the members wish to subscribe.  Subscriptions shall be payable at such time or times as the Committee may determine.

BANKING ACCOUNT
4. The Committee shall open an account with a bank as defined in the Banks Act 1990 (Act No. 94 of 1990) in the name of the Fund into which account all moneys received on account of the Fund shall be paid and shall, by resolution, from time to time authorise cheques, bills or other documents appertaining to the Fund to be signed or endorsed by such person or persons as they may authorise.

INVESTMENT OF ASSETS

5. In respect of moneys not immediately required to meet the current charges upon the Fund, the Committee shall have full power to lend with or without interest and with or without security, invest or otherwise deal with such moneys upon such securities and in such manner as [they] it may from time to time determine and to realise, vary, re-invest or otherwise deal with such securities and investments as [they] it may from time to time determine, provided that the Committee shall in no circumstances be liable for any loss arising through such investments(s) and /or loans unless such loss is due to the……….. and the unlawful acts of the Committee.

BENEFITS

6.1 The assets of the Fund shall be applied by the Committee in its discretion in providing assistance –

6.1.1
to a stockbroker in the employ of a member of the JSE for a continuous period of not less than five years and if such stockbroker or ex-stockbroker is deceased, to his or her dependants;

6.1.2 to those persons who had been admitted by the Committee of the JSE as unauthorised or authorised clerks in terms of the rules of the JSE in force prior to 15 August 1996 and if such persons are deceased, to their dependants;

6.1.3 to persons who were members of the JSE prior to 8 November 1995 [the date on which the first rules of the JSE [to be] promulgated in terms of the Stock Exchanges Control Amendment Act 1995, became effective] and if such persons are deceased, to their dependants.

6.1.4
to those persons who were full time employees of a member of the JSE, or of the JSE prior to 8 November 1995 and remained so employed for a continuous period of not less than two years, and if such persons are deceased, to their dependants.
6.2
In applying the assets of the Fund in terms of 6.1 the Committee shall seek to ensure that any recipient of a benefit is in desperate financial circumstances and that any benefit that is granted takes account of the particular needs and circumstances of the applicant but does not unfairly advantage or disadvantage such applicant in comparison with any other benefits that are awarded to other applicants.

6.3
For the purposes of this Constitution -

6.3.1 “stockbroker” means a person who is a member of the South African Institute of Stockbrokers;  and


6.3.2
“dependant” means -

6.3.2.1 a person in respect of whom the member is legally liable for maintenance;

6.3.2.2 a person in respect of whom the member is not legally liable for maintenance, but where such person was, in the opinion of the Committee, upon the death of the member in fact dependant on the member for maintenance;

6.3.2.3 a person in respect of whom the member would have become legally liable for maintenance, had the member not died.

GENERAL

7.
The Committee is hereby especially exempt from furnishing security to the Master of the Supreme Court or any other body or person under the Trust Moneys Protection Act 1934 or any amendment thereof or under any other statutory provision and the Master is hereby directed to dispense with the furnishing of any such security.

8. This Constitution may be amended in the same manner as the Constitution of the JSE may now or hereafter be amended.

9. With the consent of two-thirds of the members, the Committee may liquidate the Fund. In such event the Committee shall pay all the liabilities of the Fund and distribute the assets in such manner as is directed by a majority of the members and failing such direction in such manner as they deem fit.

10. All powers of attorney, bonds, deeds, contracts or other documents which may have to be executed shall be signed by any person or persons authorised so to do by the Committee.

11. Once at least in every year the accounts of the Fund shall be examined and the correctness thereof certified by an auditor.

12. Every member of the Committee shall be indemnified by the Fund against, and it shall be the duty of the Committee out of the Fund to pay all liabilities, costs, losses and expenses which any such member of the Committee may incur or become liable to in respect of any matter or thing bona fide done by him in the execution, or purported execution of his duties, or of any powers, authorities or discretions vested in him whether in his capacity as a member of the Committee, including all liabilities, costs, losses or expenses consequent on any mistake, oversight or omission on the part of such member of the Committee.







