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PARTIES

The Parties to this Agreement are —

Village Main Reef Limited,;
DRDGOLD Limited;
Business Venture Investments No 1557 Proprietary Limited; and

Blyvooruitzicht Gold Mining Company Limited.

The Parties agree as set out below.

INTERPRETATION

In this Agreement, unless the context indicates a contrary intention, the following
words and expressions bear the meanings assigned to them and cognate

expressions bear corresponding meanings —

"Adverse Consequences” means all adverse consequences of whatever
description including, but not limited to, all actions, applications, suits,
proceedings, hearings, investigations, charges, complaints, claims, demands,
interdicts, judgements, orders, decrees, directives, rulings, damages, dues,
penalties, fines, costs, reasonable amounts paid in settlement, liabilities,
environmental liabilities, obligations, tax, liens, losses, compensation
(including compensation paid or payable to any employee), expenses and
fees, including reasonable fees and expenses of attorneys, counsel,

accountants, consultants and experts;
"AFSA" means the Arbitration Foundation of Southern Africa;

"Agent Appointment” means the written appointment of the Purchaser by the
Seller in accordance with clause 13 in terms of which the Purchaser is
appointed as the Seller's agent to render the corporate services under and in

terms of the DRD Management Agreement;

"Agreement" means this sale of shares and claims agreement, including all

annexures hereto;
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2.15

2.1.6

2.1.7

2.1.8

2.19

2.1.10

2.1.11

2.1.12

2.1.13

2.1.14

2.1.15

2.1.16

2.1.17

"Audited Accounts" means the Company's Audited Accounts, the

Doornfontein Audited Accounts and the ETF Audited Accounts;
"Auditors" means the auditors of the Company, being KPMG Inc.;
"Board" means the board of directors of the Company from time to time;

"Business" means the gold mining business carried on by the Company as at

the Signature Date;
"Call Option" means the call option set out in clause 15;

"CDH" means Cliffe Dekker Hofmeyr Incorporated, registration number
2008/018923/21, a limited liability private company duly incorporated in

accordance with the laws of South Africa;

"Commissioner" means the Commissioner, appointed in terms of section 189

of the Companies Act;

"Companies Act" means the Companies Act, No 71 of 2008, provided that, to
the extent that this Agreement or any Warranty refers to or includes a
reference to the compliance by the Company with the provisions of the
Companies Act in respect of any matter prior to 1 May 2011, references to the

"Companies Act" shall include the Companies Act, No 61 of 1973;

"Company" means Blyvooruitzicht Gold Mining Company Limited, registration
number 1937/009743/06, a limited liability public company duly incorporated in

accordance with the laws of South Africa;

"Company's Audited Accounts" means the most recent signed audited
annual financial statements of the Company as at and in respect of the
financial year ended 30 June 2011, a copy of which is annexed hereto marked

Annexure "1"
"Competition Act" means the Competition Act, No 89 of 1998;

"Competition Authorities"” means the commission established pursuant to
Chapter 4, Part A of the Competition Act or the tribunal established pursuant
to Chapter 4, Part B of the Competition Act or the appeal court established

pursuant to Chapter 4, Part C of the Competition Act, as the case may be;

"Consideration Shares" means 85,714,286 (eighty five million seven hundred
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2.1.18

2.1.19

2.1.20

2.1.21

2.1.22

2.1.23

2.1.24

2.1.25

2.1.26

2.1.27

and fourteen thousand two hundred and eighty six) VMR Shares;

"Conversion" means the conversion of the Old Order Mining Right to the New
Order Mining Right in terms of Item 7 of Schedule Il to the MPRDA;

"Conversion Application” means the application submitted by the Company
to the DMR on 15 June 2007 in terms of which the Company applied for the

Conversion, as amended from time to time by the Company;

"CPI" means the average annual rate of change (expressed as a percentage)
in the Consumer Price Index, for all urban areas as published in the
Government Gazette by Statistics South Africa, or such other index reflecting
the official rate of inflation in the Republic of South Africa as may replace it,
which annual change shall be determined by comparing the most recently
published monthly index with the index published in respect of the

corresponding month in the previous year;

"Disclosure Schedule" means the disclosure schedule attached hereto as

Annexure "2";

"Distribution" means any distribution whatsoever to shareholders, including
distributions by way of dividends (including dividends in specie), capital
reduction, share repurchases, fees, interest payments, royalties, repayment of

loan accounts and the like;

"DMR" means the Department of Mineral Resources, formerly the Department

of Minerals and Energy;

"Doornfontein” means Doornfontein Gold Mining Company Limited,
registration number 1947/024709/06, a limited liability public company duly

incorporated in accordance with the laws of South Africa;

"Doornfontein Audited Accounts" means the most recent signed audited
annual financial statements of Doornfontein as at and in respect of the
financial year ended 30 June 2011, a copy of which is annexed hereto marked

Annexure "3"

"DRD Group" means the Seller and any company, body corporate or other
undertaking which is a subsidiary of the Seller in terms of the Listings

Requirements;

"DRD Management Agreement" means the corporate services agreement
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2.1.28

2.1.29

2.1.29.1

2.1.29.2

2.1.29.3

2.1.30

2.131

2.1.32

2.1.33

concluded between the Seller and the Company on 1 October 2010;

"Due Diligence Investigation" means the financial, legal, operational, tax and
environmental due diligence investigation which has been conducted into the
affairs of the Company and the Business by VMR and/or its representatives

prior to the Signature Date;
"Environmental Law" means, in relation to South Africa —

common law duties and rules, national, provincial and municipal legislation
(including regulations and other subsidiary legislation), and self-executing
provisions of international agreements approved by Parliament, that are
concerned with the protection or rehabilitation of the Environment, the use
of natural resources (including land), and the maintenance of an

Environment conducive to human health and well-being;

directives, orders or other instructions lawfully given by a Governmental
Body exercising powers under any provision referred to in this

clause 2.1.29, and;

Licences, authorisations and exemptions issued under any provision

referred to in this clause 2.1.29;

"Environmental Trust Fund" means the Blyvooruitzicht Rehabilitation Trust
Fund, Master's reference number IT 7/95, a trust established in accordance

with the laws of the Republic of South Africa;

"ETF Audited Accounts" means the most recent signed audited annual
financial statements of the Environmental Trust Fund as at and in respect of
the financial year ended 30 June 2011, a copy of which is annexed hereto

marked Annexure "4"

"Escrow Agent" means Malan Scholes Incorporated, registration number
2006/028137/21, a firm of attorneys duly incorporated as a private company in
the Republic of South Africa;

"Escrow Agreement” means the escrow agreement to be concluded between
the Purchaser, the Seller and the Escrow Agent in terms of which the Escrow
Agent will hold the Escrow Shares in escrow pending the outcome of the

Conversion Application and the Share Sale Consent Application as more fully
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2.1.34

2.1.35

2.1.36

2.1.37

2.1.38

2.1.39

2.1.39.1

2.1.39.2

"Escrow Shares" means 20,000,000 (twenty million) VMR Shares, which form

part of the Consideration Shares;

"Governmental Body" means, in relation to South Africa, any national body,
any state, province, municipality, or subdivision of any of the foregoing, any
Governmental department, or any agency, court, entity, commission, board,
ministry, bureau, locality or authority of any of the foregoing, or any quasi-
Governmental or private body exercising any regulatory, taxing, importing,

exporting, or other Governmental or quasi-Governmental function;

"IFRS" means International Financial Reporting Standards as issued by the

Board of the International Accounting Standards Committee from time to time;

"Immovable Property" means the immovable property owned by the

Company, details of which are contained in Annexure "5";

"Independent Auditors" means such independent auditors as may be agreed
in writing between the Parties, or failing agreement within 10 (ten) business
days from the date of a request by any Party for such agreement, appointed
by the Executive President, or failing him for any reason, then by the most
senior officer for the time being of the South African Institute of Chartered
Accountants from one of the 4 (four) largest (based on number of partners or
shareholders or directors) independent firms of auditors in South Africa at the

time;

"Intellectual Property" means the following in any location or jurisdiction

worldwide —

all inventions (whether patentable or unpatentable) and whether or not
reduced to practise), all improvements thereto, and all patents, patent
applications, and patent disclosures, together with all revisions, extensions

and re-examinations thereof;

all trade marks, service marks, trade dress, logos, trade names and
corporate names, (including all domain names, internet and intranet names,
addresses, icons and other designations useful to identify or locate the
Company or the Business on a computer network such as the world wide
web), together with all translations, adaptations, derivations and
combinations thereof and including all goodwill associated therewith, and

all applications, registrations, and renewals in connection therewith;
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2.1.39.3

2.1.39.4

2.1.39.5

2.1.39.6

2.1.39.7

2.1.39.8

2.1.40

2.1.41

2.1.42

2.1.43

2.143.1

2.143.1.1

2.1.43.1.2

all works capable of copyright, all copyright, and all applications,

registrations and renewals in connection therewith;

all trade secrets and business information (including ideas, research and
development, know-how, formulas, compositions, manufacturing and
production processes and techniques, technical data, designs, drawings,
specifications, customer and supply lists, pricing and cost information, and

business and marketing plans and proposals);

all computer software (including data and related documentation);

all patterns and/or designs and design applications and registrations;
all other proprietary rights; and

all copies and tangible embodiments thereof, in each instance in whatever

form or medium;

"JSE" means the securities exchange licensed in terms of the Securities
Services Act, N0.36 of 2004, owned and operated by JSE Limited, registration
number 2005/022939/06, a limited liability public company duly incorporated in
the Republic of South Africa;

"Licence" means any licence, permit, approval, consent, authorisation, order,
licence application, and licence amendment application of or to a
Governmental Body and all governmental or third party product registrations or

approvals;
"Listings Requirements" means the listings requirements of the JSE;
"Material Adverse Change" means in respect of —

the Company -

a single adverse fact which is discovered by the Purchaser or VMR after
the Signature Date, which directly contradicts any disclosures or
information provided by the Company and/or the Seller to VMR during
the Due Diligence Process, and which has or can reasonably be
expected to result in a R20,000,000 (twenty million rand) or more

reduction in the Company's Net Asset Value; or

after the Signature Date, there is a 20% (twenty percent) or more

decrease in the average US Dollar gold price as at the Signature Date,
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2.1.43.1.3

2.1.43.2

2.1.44

2.1.45

2.1.46

2.1.47

2.1.48

2.1.49

2.1.50

2.151

as calculated over a period of 20 (twenty) consecutive business days; or

after the Signature Date any Material Business Asset is lost or

destroyed; and

the Purchaser, the volume weighted average traded price of a VMR Share
on the JSE drops below R1.25 (one rand and twenty five cents) (which
amount is to be calculated net of any dividend or other distribution declared
by VMR from time to time), for any consecutive 7 (seven) trading day period

after the Signature Date;

"Material Business Asset" means any individual asset of the Company used
in respect of the Business which is valued at R500,000 (five hundred thousand

rand) or more;

"Mine" means the mine generally known as "Blyvoor Mine", situate near
Carletonville which, as at the Signhature Date is owned and operated by the

Company;

"Mine Management Consulting Agreement” means the mine management
consulting agreement entered into between TTP and the Seller on or about 21
December 2011;

"Mining Titles Office" means the Mineral and Petroleum Titles Registration
Office established in terms of section 2 of the Mining Titles Registration Act,
No. 16 of 1967;

"Minister" means the Minister of Mineral Resources, and includes any person
to whom the Minister has delegated powers and functions in terms of section
103 of the MPRDA;

"Merger Notification" means the merger notice to be submitted to the

Competition Authorities as contemplated in clause 5;

"MPRDA" means the Mineral and Petroleum Resources Development Act, No
28 of 2002;

"Net Asset Value" means the consolidated net tangible asset value of the
Company, being an amount equal to the aggregate of the total assets of the
Company (excluding non-tangible assets), valued at their historical cost less
provisions and depreciation and excluding all revaluations and goodwill, less

the total liabilities of the Company;
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2.1.52

2.1.53

2.1.54

2.1.55

2.1.56

2.1.57

2.1.58

2.1.59

2.1.60

2.161

2.1.62

2.1.63

2.1.64

2.1.65

"New Order Mining Right" means the new order mining right which the

Company has applied for in terms of the Conversion Application;

"Old Order Mining Right" means the old order mining right granted to the
Company on 6 December 1999, under right number ML 46/99, in force
immediately before the date on which the MPRDA took effect;

"Operating Budget" means the Company's operating budget at the Signature
Date, annexed hereto marked Annexure "6", as amended or replaced from
time to time upon the recommendation of TTP pursuant to the Mine

Management Consulting Agreement;
"Part A Closing" means the part A closing as contemplated in clause 12;
"Part B Closing" means the part B closing as contemplated in clause 18;

"Part A Closing Date" means the 3" (third) business day after the day on
which the last of the Part A Conditions Precedent is fulfilled or waived in

accordance with the provisions of clause 4, as the case may be;

"Part B Closing Date" means the 3" (third) business day after the day on
which the last of the Part B Conditions Precedent is fulfilled, waived or
deemed to be waived in accordance with the provisions of clause 5, as the

case may be;

"Part A Conditions Precedent"” means the conditions precedent set out in

clause 4;

"Part B Conditions Precedent” means the conditions precedent set out in

clause 5;

"Part A Interim Period" means the period extending from the Signature Date

up to the Part A Closing Date;

"Part A Sale" means the sale of the Sale Claims as envisaged in clause 10;
"Part B Sale" means the sale of the Sale Shares as envisaged in clause 16;
"Parties" means the parties to this Agreement;

"Preference Shares" means the cumulative participating A preference shares,

the B preference shares and the C preference share in the share capital of the
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2.1.66

2.1.67

2.1.68

2.1.69

2.1.70

2171

2.1.72

2.1.73

2.1.74

2.1.75

2.1.76

"Prime Rate" means the publicly quoted basic rate of interest, compounded
monthly in arrears and calculated on a 365 (three hundred and sixty five) day
year irrespective of whether or not the year is a leap year, from time to time
published by Absa Bank Limited as being its prime overdraft rate, as
purportedly certified by any representative of that bank whose appointment

and designation it shall not be necessary to prove;

"Purchaser” means Business Venture Investments No 1557 Proprietary
Limited, registration number 2011/131025/07, a limited liability private
company duly incorporated in accordance with the laws of South Africa, being

a wholly owned subsidiary of VMR;

"Rand Refinery" means Rand Refinery Limited, registration number
1920/006598/06, a limited liability private company duly incorporated in

accordance with the laws of South Africa;

"Rand Refinery Shares" means 9,385 (nine thousand three hundred and
eighty five) shares in the issued share capital of Rand Refinery held by the

Company as at the Signature Date;
"Sale" means the Part A Sale and the Part B Sale;
"Sale Claims" means the Working Capital Claim and the Shareholder Claim;

"Sale Claims Purchase Consideration” means the amount payable by the
Purchaser to the Seller for the Sale Claims in terms of this Agreement, as set

out in clause 11;
"Sale Equity" means the Sale Shares and the Sale Claims;

"Sale Shares" means 37,572,178 (thirty seven million five hundred and
seventy two thousand one hundred and seventy eight) ordinary shares in the
issued ordinary share capital of the Company having a par value of R0.25
(twenty five cents) each, constituting 74% (seventy four percent) of the entire
issued ordinary share capital of the Company as at the Signature Date, the

Part A Closing Date and the Part B Closing Date;

"Sale Shares Purchase Consideration” means the amount payable by the
Purchaser to the Seller for the Sale Shares in terms of this Agreement, as set

out in clause 17;

"Savuka Transaction Agreements" means, collectively —
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2.1.76.1 the sale of mining right agreement to be entered into between AngloGold
Ashanti Limited ("AngloGold") and the Company in respect of the portion
of the West Wits Mining Right that relates to Block A of the Savuka Mining
Area (i.e. the area subject to the West Wits Mining Right that relates to the
Savuka gold mine), measuring approximately 390,000 (three hundred and
ninety thousand) square metres ("Acquired Mining Area"); and

2.1.76.2 the contract mining agreement to be entered into between AngloGold and

the Company in terms of which AngloGold will appoint the Company as an
independent contractor, pending the implementation of the sale of the
mining rights referred to in clause 2.1.76.1, to manage and carry out the
mining operations in, on and under the Acquired Mining Area; and

2.1.76.3 the pumping infrastructure agreement to be entered into between

AngloGold and the Company in terms of which AngloGold and the
Company will agree on the implementation of an interim arrangement in
respect of shafts 4 and 6 of the Mine pending the installation of the new
pumping infrastructure at shaft 5;

2.1.77 "Seller" means DRDGOLD Limited, registration number 1895/000926/06, a
limited liability public company duly incorporated in accordance with the laws
of South Africa;

2.1.78 "Seller's Designated Account" means the bank account nominated by the
Seller, the details of which are set out below, or such other bank account as
the Seller may designate in writing on 5 (five) business days' notice to the
Purchaser —

Name of Account DRDGOLD Treasury
Bank: Standard Bank
Branch: Johannesburg
Branch Code: 000205

Account Number: 042463

2.1.79 "Share Sale Consent" means approval granted by the Minister for the transfer
of a controlling interest in the Company from the Seller to the Purchaser in
terms of section 11 of the MPRDA;

2.1.80 "Share Sale Consent Application” means the application for the Share Sale
Consent;

2.1.81 "Shareholder Claim" means all amounts owing by the Company to the Seller
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2.1.82

2.1.83

2.1.84

2.1.85

2.1.86

2.1.87

2.1.88

2.1.89

2.1.90

2.191

2.1.92

11

as at the Part A Closing Date on account of the loan advanced to the

Company by the Seller;

"Signature Date" means the date of signature of this Agreement by the Party

last signing;

"Takeover Panel" means the Takeover Regulation Panel established in terms

of section 196 of the Companies Act;

"Takeover Regulations" means the Takeover Regulations to the Companies
Act;

"Transfer Secretary” means VMR's transfer secretary, from time to time,
being Link Market Services South Africa (Proprietary) Limited as at the

Signhature Date;

"TTP" means To The Point Growth Specialists (Proprietary) Limited,
registration number 2007/023690/07, a limited liability private company duly

incorporated in the Republic of South Africa;

"Unencumbered Shares" means 65,714,286 (sixty five million seven hundred
and fourteen thousand two hundred and eighty six) VMR Shares, which form

part of the Consideration Shares;

"VMR Shares" means ordinary shares in the share capital of VMR having a

par value of R0.125 (twelve and a half cents) each;

"VMR" means Village Main Reef Limited, registration number 1934/005703/06,
a limited liability public company duly incorporated in accordance with the laws
of South Africa;

"VMR Group" means VMR and any company, body corporate or other
undertaking which is a subsidiary of VMR in terms of the Listings

Requirements;

"VMR Warranties" means the warranties in clause 27 and otherwise
expressly given by VMR and/or the Purchaser to the Seller in terms of this

Agreement;

"Warranties" means the warranties in Annexure "7" and otherwise expressly

given by the Seller to the Purchaser in terms of this Agreement;
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2.1.93 "Working Capital" means the Company's working capital calculated in

accordance with the methodology set out in Annexure "8"; and

2.1.94 "Working Capital Claim" means all amounts owing by the Company to the
Seller as at the Part A Closing Date on account of the working capital loan
advanced by the Seller to the Company, which loan bears interest at the Prime

Rate less 400 (four hundred) basis points.
2.2 In this Agreement -

2.2.1 clause headings and the heading of the Agreement are for convenience only

and are not to be used in its interpretation;

2.2.2 an expression which denotes -

22.2.1 any gender includes the other genders;

2.2.2.2 a natural person includes a juristic person and vice versa;

2.2.2.3 the singular includes the plural and vice versa; and

2224 a Party includes a reference to that Party’s successors in title and assigns

allowed at law; and

2.2.3 a reference to a consecutive series of two or more clauses is deemed to be

inclusive of both the first and last mentioned clauses.
2.3 Any reference in this Agreement to —

2.3.1 "business hours" shall be construed as being the hours between 08h30 and
17h00 on any business day. Any reference to time shall be based upon South

African Standard Time;

2.3.2 "days" shall be construed as calendar days unless qualified by the word
"business”, in which instance a "business day" will be any day other than a
Saturday, Sunday or public holiday as gazetted by the government of the

Republic of South Africa from time to time;

2.3.3 "laws" means all constitutions; statutes; regulations; by-laws; codes;
ordinances; decrees; rules; judicial, arbitral, administrative, ministerial,
departmental or regulatory judgments, orders, decisions, rulings, or awards;
policies; voluntary restraints; guidelines; directives; compliance notices;

abatement notices; agreements with, requirements of, or instructions by any
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2.3.4

2.3.5

2.4

2.5

2.6

2.7

2.8

2.9

13

Governmental Body; and the common law, and "law" shall have a similar

meaning

"person” means any natural person, company, close corporation, trust,
partnership, joint venture, association, unincorporated association,
Governmental Body, or other entity whether or not having separate legal

personality; and

"tax" means all income tax, capital gains tax, secondary tax on companies (or
any similar tax replacing or substituting it), dividend tax, value-added tax,
stamp duty, securities transfer tax, uncertificated securities tax, PAYE, levies,
assessments, imposts, deductions, charges and withholdings whatsoever in
terms of any tax legislation, and includes all penalties and interest payable as

a consequence of any failure or delay in paying any taxes.

The words "include" and "including” mean “include without limitation" and
"including without limitation”. The use of the words "include" and "including"
followed by a specific example or examples shall not be construed as limiting the

meaning of the general wording preceding it.

Any substantive provision, conferring rights or imposing obligations on a Party
and appearing in any of the definitions in this clause 2 or elsewhere in this
Agreement, shall be given effect to as if it were a substantive provision in the

body of the Agreement.

Words and expressions defined in any clause of or Annexure to this Agreement
(other than the Disclosure Schedule) shall, unless the application of any such
word or expression is specifically limited to that clause, bear the meaning

assigned to such word or expression throughout this Agreement.

Unless otherwise provided, defined terms appearing in this Agreement in title
case shall be given their meaning as defined, while the same terms appearing in

lower case shall be interpreted in accordance with their plain English meaning.

A reference to any statutory enactment shall be construed as a reference to that
enactment as at the Signature Date and as amended or substituted from time to

time.

Unless specifically otherwise provided, any number of days prescribed shall be
determined by excluding the first and including the last day or, where the last day

falls on a day that is not a business day, the next succeeding business day.
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If the due date for performance of any obligation in terms of this Agreement is a
day which is not a business day then (unless otherwise stipulated) the due date

for performance of the relevant obligation shall be next succeeding business day.

Where figures are referred to in numerals and in words, and there is any conflict
between the two, the words shall prevail, unless the context indicates a contrary

intention.

The rule of construction that this Agreement shall be interpreted against the Party

responsible for the drafting of this Agreement, shall not apply.

No provision of this Agreement shall (unless otherwise stipulated) constitute a
stipulation for the benefit of any person (stipulatio alteri) who is not a Party to this

Agreement.

The use of any expression in this Agreement covering a process available under
South African law, such as winding-up, shall, if any of the Parties to this
Agreement is subject to the law of any other jurisdiction, be construed as
including any equivalent or analogous proceedings under the law of such other

jurisdiction.

Whenever any person is required to act "as an expert and not as an arbitrator" in

terms of this Agreement, then —

the determination of the expert shall (in the absence of manifest error) be final

and binding;

subject to any express provision to the contrary, the expert shall determine the

liability for his or its charges, which shall be paid accordingly;

the expert shall be entitled to determine such methods and processes as he or
it may, in his or its sole discretion, deem appropriate in the circumstances
provided that the expert may not adopt any process which is manifestly

biased, unfair or unreasonable;

the expert shall consult with the relevant Parties (provided that the extent of
the expert's consultation shall be in his or its sole discretion) prior to rendering

a determination; and

having regard to the sensitivity of any confidential information, the expert shall
be entitled to take advice from any person considered by him or it to have

expert knowledge with reference to the matter in question.
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Any reference in this Agreement to "this Agreement" or any other agreement or
document shall be construed as a reference to this Agreement or, as the case
may be, such other agreement or document, as amended, varied, novated or

supplemented from time to time.

In this Agreement the words "clause" or "clauses" and "annexure" or

"annexures" refer to clauses of and annexures to this Agreement.

INTRODUCTION

The Sale Shares are beneficially owned by and registered in the name of the

Seller.
The Company is indebted to the Seller in respect of the Sale Claims.
The Purchaser wishes to —

purchase the Sale Claims from the Seller and the Seller has agreed to sell the

Sale Claims to the Purchaser with effect from the Part A Closing Date;

purchase the Sale Shares from the Seller and the Seller has agreed to sell the

Sale Shares to the Purchaser with effect from the Part B Closing Date,
on the terms and subject to the conditions herein contained.

Furthermore, it is recorded that the Seller wishes to appoint the Purchaser as its
agent to render the corporate services on its behalf in terms of the DRD

Management Agreement.

The Parties wish to record in writing their agreement in respect of the above and

matters ancillary thereto.

PART A CONDITIONS PRECEDENT

Save for clauses 1 to 8, clauses 19, 20 and 21, clauses 23 to 45, all of which will
become effective immediately, this Agreement is subject to the fulfilment of the
Part A Conditions Precedent that -

by not later than 17h00 on 30 May 2012, the Sale and all agreements and
transactions contemplated in this Agreement (to the extent necessary) have
been unconditionally approved by the Competition Authorities in terms of the
Competition Act, or conditionally approved on terms and conditions which

each of the Purchaser and Seller confirms in writing to the other (by not later
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than the said date and time) to be acceptable to it;

by not later than 17h00 on 30 May 2012, the Savuka Transaction Agreements
have been concluded, to the satisfaction of the Purchaser, acting reasonably;

and

by not later than 30 March 2012, the Escrow Agreement is concluded and
becomes unconditional save for any condition requiring the conclusion of this
Agreement and the Part A Conditions Precedent to be fulfilled or waived, as

the case may be.

The Seller shall use reasonable endeavours to procure the fulfilment of the
Condition Precedent contained in clause 4.1.2 as soon as reasonably possible
after the Signature Date and shall, to the extent that such Condition Precedent
has been fulfilled prior to 