JACHTELL, LIPTON, ROSEN & KATZ2

April 4, 1989

To Our Clients:

First Use of Protect Preferred

Consolidated Gold Fields, an English company that is the
target of an unfriendly takeover bid by Minorco, is the first com-
pany to use Protect Preferred. English law does not permit as
effective a version of Protect Preferred as can be used in the
United States. John Grieves, of the London firm of Freshfields,
has prepared a special adaptation of Protect Preferred for use by
an English company and it is this adaptation that is being used by
Consolidated Gold Fields. A copy of the defense document issued

by Consolidated Gold Fields is attached.

M. Lipton

Attachment
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VALUE TODAY—AND VALUE TOMORROW

Consolidated Gold Fields ric



" cowros,

VALUE TODAY

i . Opemﬁng proﬁt before sales of opera:ions—forecast 10 be not less
:han &335 million, up 27 per cent. .

1. Barnlngs per’ ahnre before sales of operatlom—-foremst to be not
less than 90p, up 42 per cent. ] |

3 0 Total deend for 1989 foremt to be 40p net per slure up 28 per cent.

AND YA.I:UB ‘IOMORRDW : AN
'Y ) An!nnonﬁvepropoulmmngemmtcchdlmglngmet
. for future earnings. If the target is not met, a special preference
dlvidend of 56 lnclunve of ACT credit, would be payable in
_ 1992 = :

NO BRITISH COMPANY HAS EVER COMMITTED ITSELF SO
FIRMLY TO VALUE FOR ITS SHAREHOLDERS

T umonco—roon PAST AND NO FUTURE
. 0 Poor managcmem, poor record and poor prospects

&. Mxnorco ] mlsemble record is the responslbllity of its present
mba geme?nt 'rhcy now scck to managc Gold Pields. Why should you
ck them |

* . Poor vnlue now, cvcn worse once 80 million new shares flood the
. -market and unwilling holders sell their shares.

STAY WITH GOLD FIELDS

!
Consolidated Go!d Fields pic
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THIS DOCUMENT I3 IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.
When constdering what action you should take, you are recommended to seek your own
personal financial advice from your stockbroker, bank manager, solicitor, accountant or other
professional adviser immediately.

Gold Fields

4th April, 1989

To sbareboiders and bolders Qf options issued under
Gold Pields Bmployee Sbare Option Schemes

Dear Sharehoider,

I wrote to you on Sth March setting out the reasons why you should ignore Minorco's blatant
attempt to exploit its existing position in Gold Fields and to steal value from you. Gold
Pields shareholders have rightly ignored Minorco's existing offer and should continue to do
80. However, it is very likely that because the Anglo American grouping needs Gold Fields
s0 badly and hopes to put pressure on the US Court, Minorco will shortly come back with
a higher offer. In any event, I want you to be in no doubt about your Company's true worth
and future prospects.

I am therefore writing to provide you with:—
® 1989 profit and dividend forecasts for Gold Pields; and

@ details of an innovative proposal, which demonstrates your Directors’ confidence in
Gold Flelds future.

Minorco claims that Gold Fields csnnot deliver full value to you. It therefore propeses &
break-up of your Company with most of the proceeds to be applied to the repayment of debt
reised to finance the bid. Your Board firmly believes In the future value of your assets and
that Gold Fields, under its present management, will continue to be an extremely rewarding
investment. In order that this confidence can be properly reflected in the future value of your
sharcs, I am plessed to announce that a unique scheme will shortly be put to shareholders,
provided that Gold Fields remalns an independent company. This proposal commits Goid
Fields to a demanding performance wrgez. If this is not met, your Board will restwructure Gold
Fields In order to crysullise value for all shareholders. Detalls of this unprecedented
scheme are set out overleat,

Minocrco refuses to recognise Gold Fields value and despite the widely-held view that its
shares are an unattractive investment, Minorco is stil] trying to press them on you. Your
Directors and their advisers, Schroders, continue to recommend sharcholders to
reject the Minorco offer.

TO REJECT MINORCO-—TAKE NO ACTION

Consolidsted Gold Melds rLc
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VALUE. TODAY
1989—A RECORD YEAR

Operating profit before sales of operstions—up 27 per cent.
Dividend—up 25 per cent.

Profit forscast

Your Board has aiready explained 10 you thar Gold Fields strategy is to deliver rising profits
from its operations. This process is continuing. Your Directors forecast that, in the absence
of unforeseen circumstances, Gold Fields operating profit before sales of operations for the
year ending 30th June, 1989 will be not less than £335 million, up 27 per cent.

' 1988 1989

R (actual) (forecast) - Increase
‘Operating profit . - s
before sales of operations £264 million &#335 million 37 per cent.

This forecast confirms your Directors’ confidence in the continuing growth of Gold Fields.
As already announced, a 35 per cent. increase in operating results was achieved for the half-
year to 31st December, 1988. '

The forecast of operatiag profit before sales of operations translates into a 1989 earnings per
share forecast of not less than 90 peace, up 42 per cent.

. 1588 1989
(adjusted (forecast) Increase
* actusl)
-Earnings pet share '
before sales of operstions 63.2 pence 90.0 pence 42 per cent.

Financisl profits from the sales of mature operations are harvested from time to time in order
to free capitl! for redeployment in new ventures. These opportunities will continue to be
pursued as and when they arise. For example, last year additionz] profius of £97.2 million
were realised, predominantly from & reduction of Gold Fields beneficial interest in GFSA.

Dividend forecast

In the light of this profit forecast, your Board intends to recommend s final dividend of 27.5p
net per share, making a tota! dividend for the year ending 30th June, 1989 of 40p net per
share, up 25 per cent. The dividend is forecast to be covered at least 2.25 times by eamings.

R Y ' 1988 1989 .-
oot DR s, (ecmal) o (forecast) Increase
Dividend per share (net) . - - .32 pence ';o pence 35 per cent.

Your Board's intention is to continue to operate a progressive dividend policy.

GOLD FIELDS CONTINUES TO DELIVER
SOUNDLY BASED GROWTH

Consolidated Oold Pields PLC
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AND VALUE TOMORROW
A SPECIAL PREFERRED SHARE

Cumulative earaings per share target implying aversge annual
compound growth of over 20 per cent.

Special cash dividend of &6 gross per share {f target not met

Shareholders who stay with Gold Fields are entitied to expect strong earnings performance
from its quality assets. Your Directors are confident that Gold Pields assets and management
skills are capable of meeting this challenge. However, your Directors are in no sense
committed to the retention of Gold Fields present structure if individua! assets fail to live
up to their longer term potential. But the benefit of Gold Fields valuable assets should in
those circumstances belong to all shareholders, not just Minorco.

An exciting and Innovative proposal sets a challenging target for future eamlnfs ogrowth
mhurm:mﬂaﬂvemdnppcm. ore sales of operations, of 400 pence
for the years 1990 to 1992, Achievement of this target would imply average annual
compound growth in earnings of over 20 per ceat. If this target is not met, your Directors
will restructure Gold Fields in order to distribute assets to you. As part of this
res , 8 special preference dividend of £6 gross per share would be paid to
all sharebolders. Your Directors would undertake whatever steps were necessary to ensure
that this dividend was paid.

Target cumulative - er. o $ cclalgnfacnce
earnings per share T {f rget mot met. - den
400 pence over three years - , &S5 gross per share

To entrench shareholders’ rights (n relation to the payment of the specia! preference
dividend, if Gold Fields remains an independent company, an Extraordinary General
Meeting of sharehoiders will be called promptly to approve an Ordinary resolution 0 create
g new class of Special Preferred shares. The right to these shares will immediately attach to
your existing Ordinary shares. The Special Preferred shares will be issued free of charge to
Gold Fields shareholders in 1992, on a one-for-one basis. Further details are set out in

Appendix 1.

All future executive incentive arrangements for Gold Fields central management over the
next three years will be tied to achievement of the earnings per share target. 1f this target
Is not met, no bonuses will be paid. Share options granted in the three-year period under
the Executive Share Option Scheme will alsc normally only be exercisable on atainment
of the earnings per share target. Your mansgement will therefore have s strong
personal incentive t0 achieve the earnings target.

Your Directors and their advisers, Schroders, consider that ahareholders would
benefit substantially, both now and in the future, from the adoption of the

. They strongly recommend that it ahould be supported. It offers you the
prospect of greatly enhanced value, either from the attainment of the earnings target or the
receipt of a substantial special £6 gross dividend.

NO BRITISH COMPANY HAS EVER COMMITTED ITSELF SC
FIRMLY TO VALUE FOR ITS SHAREHOLDERS

Consclidated Gold Pieids PLC
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RECOMMENDATION

Nothing has been said by Minorco in the last six months to cause your Directors ot their
advisers, Schroders, to change their view that Minorco §s trying to buy your Company on the
cheap to shelter its own fallings. Minorco's shares are, and will remain, a poor investment.

If you have already accepted Minorco's offer, your acceptance may be withdrawn after 8th
April, 1989, provided that the offer has not become or been declared unconditional as to
acceptances by then. To withdraw your scceptance, you should complete the eaclosed Form
of Withdrawal and return it to Schroders.

Apant from Mino:co's representatives and, for the reasons set out in Appendix 1],
Mr R. A. Plumbridge, your Directors and their advisers, Schroders, strongly
recommend you to reject Minorco's offer and not 1o sell your shares. Your Directors
do not intend to accept the offer in respect of their own shareholdlngs.

Yours sincerely,

K nniph

R 1] Agnew
Chairman

TO REJECT MINORCO—TAKE NO ACTION
STAY WITH GOLD FIELDS

Shareholder Information Desk: 01 606 1020

Consolidated Gold Plelds rLc
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APPENDIX 1
THE SPRCIAL PREFERRED SNARE SCHEME

The Specis! Preferred shares of 23 pence each (“‘the Special Prcferred shares') will be created by an Ordinary
resolution of the Company (“the Resolution”). whick will contain the detsiled rights, restrictions eand other
Plovisions applicable o the Special Preferred shares. Set out below are details of the bonus issue of the Special
Preferred shares, together with & summary of their principal terma.

1. Issue of special Preferre shares

The Resolution will provide for the allotment of Special Preferred shares, credited as fully paid (by way of
capitalisaion of teserves), to the bolders of Ordinary shares on the register on the record date for the fina!
dividend of the Company in respect of the financial year ending 30th June, 1992 (the "Capitalisation Date").
Molders of Ordinary shares will receive one Special Preferred share for each Ordinary shaze then held.

3. lacome

(1) 3f Cumulative EPS (as defned in paragraph 4 below) is Jess than 400 pence. the halders of Special
Preferred shares will be entitled 10 be paid, out of the profits of the Company svailable for aistribution and
resolved to be dimributed, for each Special Preferred share held, 8 singie preference dividend which, when
aggregated with the amount of advance corporation tax ("ACT") payable in respect thereof, will be &6, subject
to increase &2 set OuL in sub-paragraph (2) below (the “3pecial Dividend''). The Special Dividend will be psysble
on 318t December, 1992 (the Payment Date™). The Ipecial Preferred shares will not confer any funiher or other
tight 0 participaie in the profits of the Company.

(2) If on the Pxyment Date there shall not be sufcient profits svalisble for diszribution and resolved 1o be
digributed, then any part of the Specla] Dividend remsining unpaid will be (ncreased art the rate of 7.9 per cen:.
per annum, such increase to accrue on s daily basis and to be compounded half-yesrly on 30th June and 318t
December. No dividend (other than the Special Dividend) or other distribution shall be proposed. declared, paid
or made after the Payment Date in respect of any other class of shares 1g the capital of the Company unless and
until the Special Dividend has been paid in full.

8. Capital
In the event of 2 retumn of capita! (whether on g winding-up ot othe-wise), the assets of the Company available
for distribution shall be spplled:

(1) 1f such return of cupitl i3 made before the Payment Date, in paying to the holders of $pecial Prefersed
shares, In privrity to the rights of the holders of all oxher classes of shares, the sum per share which,
when aggregatcd with the amount of ACT (if any) peyable in respect cherea!, will be £6; and

(2) if such return of capital is made on or after the Psyment Date, in paying 1o the hoide:s of Special
Prefecred shares, in priority to the rights of the holders of all other classes of shares. an amount per shate
equal 1o £6 (subject tc incresse as set out in paragraph 2(2)) less the aggregate of the amount of the
Specinl Dividend sirsady paid, the ACT paid in respect thereof and the ACT (if any) payable in respret
of the retumn of capital,

but the Special Preferred shases shall not confer on their holders the right to any further or other participation
in availadie sssets.

4. Calsulssion of Cucsuletive XP$

(1) Cumuistve EPS will be the amount which, in the opinion (in acoordance with paragriph § below) of
the Audtiors of the Company for the time being, is the sggregate of the sdjusted earnings per share of the
Company and 1s subsidisrics (determined In sccordance with sub.parmgraph (2) below) (“Adjusted EPS”) for
the financial yesrs of the Company ending on 30th June, 1990, 80th June, 1891 and 30th June. 1992 (the
“Reference Yesrs").

(2) Adjusied EPS will be the eseaings per share (without tgking sccount of sny further shares, which at the
relevant belance shee: date, the Company had contracted (conditionally o: otherwise) 10 tssue &3 sny time after
the end of the Reference Year in question or had aiready issued but which ranked for dividends from a later date)
for each of the Reference Years, calculated (subject as provided in sub-parsgraph (8) below) in the same manner
88 carnings per share were calculated for the purposes of the sudired consolidated profit and lose account of the
company and its subsidiaries for the your ended 30th June, 1968,
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(3) Por the pusposes of calculating Adjusted EPS:

(2) thereshall be excluded from the calculstion any profit or lots (less any srtributable txation) srising
upon the disposal, directly or indirectly. outside the Gold Fields Group of (1) shates in, or all or
any material pant of the operations of, ARC Limited, ARC Americs Corporation, Gold Fields Mining
Corporation, Goldsworthy Mining Limited or any of their respective subsidiaries, ot (if) shares in
Newmont Mining Corporation, Gold Fields of South Africa Limired, GPSA Hokdings Limited or
Renison Goldéields Consolidated Limited;

(b) the Auditors shall ke account. when determining Adjusted EPS in any Reference Year, of any
consolidation or subdivision of shares of the Company and of sny bosus issue of shares to members
of the Company, in each case occurring after the date of the Resolution, so that Adjusted EPS for
each Reference Year is calculated on the basis that such consolidstion, subdivision or bonus issue
had not aken place;

(c) if there ls any change (for whstever reason) In the accounting principles ot policies adopted by the
Compeny {n prepering the consolidated probit and loss sccounts of the Company and its subsidiaries
from the priaciples and policies adopted in respect of such consolidated profit and loss account
for the yew ended 30th June, 1988, the auditors shall make such adjukments 1o the results of the
relevant Reference Yesr as they deem sppropriste, so that Adjusted BPS is cslculsted on the basis
that such change of principle or policy had not occurred; and

(d) Do account will be taken of the ACT, if any, paysble in respect of the Specia) Dividend.

$. Aaditors’ epinlca

The Board will procure that, on or before the snnouncement of the the preliminary resuits of the Company and
i subsidissics for the Sruncial year ending on 50th jude, 1992, the Auditon of the Company for the time being
give in writing their epinion of the amount of Cumulative BPS. Such opinion shall be made by the Auditors as
expers. The cuiculstions made for the purposes of such cpinion shall be discussed by the Auditors with the
Board prior to the opinion being mads, but once given such opinion shall, in the sbsence of manifest esror, be
conclusive s 10 the amount of Cumulative BPS. The Board will deliver & copy of the Auditors’ oplnios to The
International Stock Beehange of Great Britain and Ireland Limited at the same time a1 it delivers a copy of the
;&hno}:memlemz of the preliminary results of the Company and its subsidisries for the financis! year ending on

une, 1992,

6 Veating

The hoiders of Special Preferred ghares shall at any time prior to the paymeant in full of the Special Dividend be
sodiled 10 recetve notice of every general meeting of the Company, but shell nok have the right 1o anend, speak
of vote at sty geaersl meeting of the Company unless s resolution is proposcd abrogating. varying or modifying
any of the sights or petviicges of the holdess of the Special Prefesred shares, in which ¢sse such holders shall
bave the right to sttend the genersl meeting and shall be entitled to speak snd vote only on such resolution.

7. Burther torme

(1) The special Preferred shares will cesse 10 have any rights whawoever other than any conferred by the
Compenics Act 1985 (a) on Waue, if Cumulsuve BPS 15 400 pence or more; ot (b) If Cumulative EPS ia less than
400 peace, once payment has been sade pursuant 1o pangraphs 2 and/or 3 sbove in full.

(2) Save for the Special Preferred shares, the Company will not (uniess Cumulstive EPS is 400 pence or
more) at any time prior to the peyment in full of all amounts payable under paragraphs 2 and/or 3 sbove, lssue
any share capital, or grant oy rights to subscribe for or to convert shares or other securities into share capital,
:n;lng ;l r:‘guds pasticipstion in the profits o assets of the Cotnpany pari passu with or in priority to the Special

erved shares.

(3) It ie deciared, for the evoidance of doube, that the following shail be deemed not to abrogate, vary or
modtfy the rights attaching to the Special Preferred shares.

(s) the issue of sny new shatre capital or the grant of any right 1o subscribe for or conven shares or other
securities into shere capital, save where prohibited by sub.paragraph (2) sbove;

(b) sny resalution to disepply section 89(1) of the Campanies Act 1985 (or any provisions replacing
the same);

(c) she payment of any dividends or the making of any other distribution on any shars capitsl of the
Cooapany before the Peyment Date.
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8. Other Matters

(1) 1t wil] be s pre-condition to the lasue of the Specia! Preferred shares that the outstanding Converntible
Bonds have been redeemed, convented or purchased. The Board intends to take the necessary steps to ensure
that this condition is smisfed before the Caplialisation Date. Gold Fields has the option to redeem the
outstanding Convertible Bonds a1 any time on oc afier 3Cth September, 1990, irrespective of the Gold Fields share
price. Following notice of redemption, holders of Converuble Bonds mey convert them into Gold Pields shares
{n lieu of redempuion.

(2) The Resolution wil! provide for any of the matters resolved upon, including the rights of the Special
Preferred shares, to be capable of smendment by & subsequent Ordinary resolution st ey time prior to the issue
of the Special Preferred shares.

9. Taexstion

The issuc of the Special Preforred shares will be treated as a reorganisation of the share capital of the Company
for the purposes of UK wotion of capital gains. Accordingly, Specizl Preferred shares issued to ¢ shareholder
will be trested, rogether with his existing holding of Ordinary shares, sy 3 single aster for those purposes and
his base cost will be apportioned between the two clastes of shares.

The {ssue of the Special Preferred shares will not be & distribution for UK tax pusposes. Although ft could be
argued that. under the ““stock dividend” provisions of the Taxes Act, individuals who hold Ordinary Shares
directly or through 8 close comparny or trust, and cenain kinch of trustee, could be deeoed to receive income
by virwe of the issuc of the Special Preferred shares, the Board has been sdvised thet this treatmaent 1s not likely
to be applied.

Por UK tax purposes, the Special Dividend will be treated in the same way as other dividends from: the Company.
Thus, UK resident shareho.cers will be entitled 1o a tax credit (which, if the basic rate of income tax at the time
the Special Dividend s paid is the same a8 in the current year, will be equal to one third of the amount of the
cash dividend).

The above comments are intended as a general guide to the current position. Any person who is in any doubt
a5 to his taxation position, and in particular any shareholder who I3 not resident in the UK, should consult his

professional adviser,



