
!ACHTELL, LIPTON, ROSEN & KATZ 

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 

89-0062 
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VALUE TODAY-AND VALUE TOMORROW 

Consolidated Gold Fields PLC 
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· VALUETODAY.:-· · ~ 

t!': 8 Opmtlng profit -~fore ~es of operatlona-forec:ut to .be not JeH 
, ·. t;han •·33s million,_up 27 ~r cent. . · 

. ' . 

~ •. E~~ per'•.~ ;~~:;~--~les :of 0~12tiona~forecast to be not 
~ less than S)Op, _µp 42 ~t cent. , 

.' ·.; . ,·, .; : ·.-_· .- .. , __ ._,· ·-.-~ ;_ ·· \-: ·. ·: . . . 
t· e To~I divi~nd {o_r 1989 ·!Qrecast to be 40p net_per .share, up 2S per cent 

: . . ' .. · :· . ,··-:. . 

. ANJ>V~'J"O.M(;>RJlCJ~ . . --.a_: · • · 

·• • AD lsmOftdn propoeal Nta manapment • cb•Jleap.111 taraet 
. for future~. If die tars~ l1 not met, a 1pedal prd'cn:ncc 

dhidmd .ot .66, ·lDdUliv.e ot ACT c:redlt, would be payable ID 1,,z .. -. - · · 

NO BRITISH COMPAJ,1' HAS EVER COMMITTED ITSELF ~(: 

,, 

FI~\1LY TO VALUE FOR ITS SHAREHOLDER~ 

. . 

I . 

MINORCO-POOR PAST AND NO PUTURE 
• ,. • ~. r • . 

• • · Poor ·manaF.ment, l)OOr record and poor prospects. 
\ . . •, -. ~ . '. ,•· . 

• ; • • • • • ; • • •. -. ,- • ' , • I • • 

•• Minora,'s ·mtsemb1e -record is the responslbllity of lta present 
· · .management. ~ey now &!:ek to minage Gold Pields. Why should you 

· · back themt · ; · . ·· · · .. · 1 

• ,-, •• ••••a•• 
, ;· . 

~·e Poor.•va1ue now, even worse once 80 mlllion new share5 Sood the 
market and __ unw~Ung holders sell. their shares. 

STAY wrrn GOLD FIELDS 

CoMOlldartd Oold Fiddil l'I.C 
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11111 DOCt1fGNT II IMPOaTANT AND UQUIUS YOUS DQIID"TI ATI'IN110N. 
Then conatdertns what action you should iake 1 you ue recommended to seek your own 
personal ~nanctal advice fr0m your 1tockbr0ker, bank manaser, solicitor, accoumant or other 
protesa1onal ach1ser immediately. 

To sbartboldln l"1d boldlf'S of optlon.J wu,d und,r 
Gold Pt111Js Bmploy1• Shore Optton Scbem,s 

Dear Shareholder, 

Gold Fields 
4th April, 1989 

I wrote to you on 9th March settina out the reuons why you should ianore MJnorco's blatant 
attempt to n:ploit Jta existini position in Gold Field! and to steal value from you. Gold 
Pields shareholders have ri;htly ianored Minorco's exlstina ofer and should continue to do 
10. However, it 1s very likely that because the Analo American aroupJna needs Gold Pields 
so badly and hopes to put pressure on the US Coun, Mfnorco will shonly com~ back with 
a hiaher o!er. In any event, I want you to be in no doubt about your Company'• true worth 
and future prospecu. 

I am therefore wrtuna to pl'OVlde you With:-

• 1989 pro6t and dividend forcatt1 fox Gold Picldll; and 

• details oC an innovative propoHI, which demonatrat•s your Director•· con5denc• In 
Gold Field.I future. 

Minorc:o claim.a that Gold Flelde cannot dellver full T1luc to you. It therefore propcscs • 
break-up of your Company with moat ct the proceed• to be applied to the repayment of debt 
raised to finance the bid. Your Board firmly believes ln the future value of your useta and 
that Gold Fields, under Jta present management, will continue to be an extremely reward1na 
1nw1tment. In order that thJa c:on!dence can be properly reflected 1n the fuNre value o! your 
1b&tes1 I am pleased to announce that a unique echeme wUl ehortly be put u, 1h1rcholdcra, 
provided that Oold Field• remalna an independent company. ThJ1 prop01al commlt1 Gold 
Plclda 101 demancU01 performance 11rget. If this ls n0t met, your Board wUl resuuaure Gold 
PJcldl ln order to cry1ta1Use value tor all shareholders. DeW1I of dl1I unprece4en~ 
tc:brmc arc 1ft 0111 OTerle&f. 

Nincrco refuaes to recognl1e Gold Field.a value and dctpltc the -Ntdcly·hcld \'few that its 
•hana are an unatt:aa.Jve lnvcea:nent, Minorcc i1 1t11l tryin, to pre11 them on ')'0U, YOW" 
DlrfftOl't ud tladr ad"WCn, lchroclcn, condlaue io recommend 9banholdcn to 
,efect die MlAorco o•u. 

TO llFJECT MINORCO-TAKE NO ACTION 

touolldmed Gold Pleld& PLC 
1 



VALUE.TODAY 
1989-A RECORD YEAR 

Opendq profit before 1&1ee of opcntlon,-up 27 per cent. 
Di'tidend-iq, 25 per cent. 

Prolt forecut 

-. ',:) 

Vour Board hu already nplained to you that Gold Fields stratci)' fa to deliver rlsJna profits 
from 1U operatJona. ThJ• proce11 ii contJnuiriJ. Your Oireaors forecast that, in rhe at:>sence 
of unfore1een circumttancea, Gold Pields operatina profit before ,ales of opentions for the 
1111 enciina 30th June, 1989 "111 be not Jeu than a33S mflllon, ap 2'7 per cent. 

' Operatina proSt . • . · 

: 1988 
:Caaual) 

:1989 
(forecut) - lnc:reuc 

~re sales of operatiom £264 million 6555 mOJton 27 per caat. 

Th.ft lorec:ut c:on!rms your Directors' confidence Jn the continuing growth of Gold Fields. 
Jr.a already announced, a 35 ~ cent. inaease in opcratina results was achieved for the half
,ear to 31st December, lPSS. 

The forecast of operating profit before sales of operations uamlatea 1n10 a 1989 earnings per 
share forecast of not Jess ihan 90 pence, up 42 per ceat. 

: 1988 
:(adjuated 
: accua1) 

1989 
(fcncut) Increue 

. !aminp per Iha.re 
before iaf es of operation, 6,.2 pence ,O.O ..-• '2 ,- oeat. 

Finandtl profits from the sales cf mature operations are harvested from time tc time in order 
to free capital for redeployment ln new ventures. These opportunities will c:ontlnue tc be 
pursued aa and when they ari.se. For aample, laat year adc11t1onaJ proau ot •97.2 mUHon 
were realised, predominantly from a reduction of Gold fielda t,eneac1a1 interest in GFSA. 

Dl'Videod forec:ut 
Ill the IJaht of this profit forecut, your Board intends to recommend a 4nal dividend of Z7 .Sp 
net per share, maldn, a total dividend for the year ending ,Oth}Une, 1989 or 40p net per 
aha.re, •P 3! per caat. The dividend ta forecast to be covered at least 2.2, times by eamtnp . 

.: .. ;. . . - ,. .· 
.... ,i:. ' .. ' 

. < , "· 
•' . . . .. 

-
' 2'88 

(ICN&l) 
. 1989 
(foteeut) 

:'l>t'Ptdud per abate (nee)_ ~ · ·. · ·. . !2 pence -~,-ce 
Your 'loud'• lntentloD II co contlnue to operate • prosre11ne dlndeod policy. 

GOLD FIELDS CO?\JINUES TO DELIVER 
SOUNDLY ~ED GROWTH 

CcNolldlied Oold Plelc!a PLC 



'89-04-04 12:12 F"RESHF"IO.DS LONDON GR:NDAL.L HSE: 

AND VALUE TOMORROW 
A SPECIAL PREFERRED SHARE 

Camwadv• Nl'IU.DII per 1han tar1et lmplfUll .,,...._. aaaul 
compol&Ad lf'O"A"th of OTer 20 pn ocat. 

Spe~ cath CUvldeDd of 66 FON per 1bare If taraet DOt met 

~.6 

Shareholders who 1t1y With GOld P1elds are entitled to apea strong eam1nas performance 
from Jts quality asseu. Your Directors are c~dent that Gold l'Jelds assets and management 
skills are capable ot meeting this challenae. HOW'C'YCt, your Dil'Cctors are 1n no sense 
committed to the retention of Gold Fields present auucture if indMdual 111ets fail to Uve 
up to their longer wm potential. But the beneftt of Gold Ptelds Taluable aaseu should in 
those circumstances belons to all shareholders, not just Minorco. 

An eEiting and lnnovattve proposal sets a challenatna taract for future earnings srowth. 
'l'hJa 1arlfl,. cumvladTe e&nWlp per ah&re, before Ml• of operatlom, of 40t peace 
for the three yean 1990 to 1992. Achievement of rhil wget would imply average aMual 
compound growth in earnings of over 20 per cent. If tJm taraet 19 not met, your Dlrecton 
wW ruuuctme Gold Fleldl ID order to dlltrlbute ueeta to you. A, pan of &bl, 
Nttr11Ct1ariAa, a ,pedal prefereDCe dlvldeml of 66 poet per share would be paid to 
all lhareholda-1. Your Oireaors would undenake whacever steps were necessary to enaure 
that this dividend was paid. 

Tarpt c:umulauft L- ••• , • or . 
.mia.p per ,hue ,t ,.,,,., "°' ,,,,,. : ~- • 
400 ,-ce on:r three ,an 

Tc entrench shareholders· rtghta In relation to the payment of the special preference 
dlvtdend, 1f Gold Pields remains an independent company, an !Zlraoratnary General 
Meeting of shareholder1 Will be called promptly to approve m Ordinary resolution to create 
a new clus of Special Preferred sharea. The riaht to these shares will Immediately attach to 
your ex1stins Ordinary shares. The Special Preferred shares will be issued tree of charse to 
Gold Fields ahareholdera in 1992, on a one•for•one basis. Further detail& are set out in 
Appendix I. 

All future executive lncenttvc arrangements for Gold Pielda central management over the 
nm three years will be tied to achievement of the earnings per share target. lf this target 
Is not met, no bonuaes will be pafd. Sha.re option, granted fn the three-year period under 
the Executive Share Option Scheme Will also normally only be exercisable on attainment 
of the eaminas per share 12raet. Yo11r muaaemn.t wW therefore bav• a IU'OIII 
pereoll&l lncendve to achl••• the IUIWlll tarpt. 

Yov DINc:ton and their acl'riaen. khroden. comldel' that ahareholden wo'llld 
be.Ddt nhlwldalb. boih now and ha the future, from the ~on of the 
propoul. Tiley ltl'Oqly recommend that ll lhould be npponed. It ofen you the 
prospect of areatly enhanced value, either from the attainment of the earnlna1 waet or the 
receipt or a substantial special £6 gross dividend. 

NO BRITISH COMPA.i\1Y HAS EVER COMMITTED ITSELF SO 
FIRMLY TO VALUE FOR ITS SHAREHOLDERS 
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RECOMMENDATION 
Nothina has been Hid by Mlt\orco in the lut ab month• to cause your Directors or their 
adTilcra, Schroden, to chan1e their view that Mlnorco 11 tt)'ins to buy your Company on the 
cheap to •helter lu own failtnaa. Minorco'a ,hates are, and will remain, 1 poor investment. 

Jf you have already accepted Minorco's offer, your acceptance may be w.lthdrawn after 8th 
April, 1989, provided that the ofer ha.a not become or been declared unconditional as to 
acceptance, by then. To wJthdrawyour acceptance, you should complete the enclosed Form 
of Withdrawal and return it to Schroders. 

Apan from Mtnorco'a represenwctvea and, tor the reasom •~ out in Appendix II, 
Mr ll. A. Plumbr1dge, ,our Dtrecton and daelr advtecn, lcbruden. auaqlT 
ncomm,md you co reject M1Darco'1 oire:r and not to 8d1 J01ll' lham. Ycur Directors 
do not intend to accept the ofer in respect of their own shareholdloas. 

Yours sincerely, 

11 J Aancw 
Chairman 

TO REJECT MINORCO-TAKE NO ACTION 

STAY WITH GOLD FIELDS 

Shareholder Information Desk: 01 606 1020 
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APPENDICES 

5 
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APPENDIX I 

TM Special Pfeft:recl lblrtt o! 2, pence eac:b ("the Speclal l'zdcrred 1ham") will be Clftted by u Ordinaty 
~IUtlon ot the compa:iy ("me lee0h1t1ciii"), which will contain the detailed ri1hi., ,e1trtetton1 and other 
prcwSJJona appUablc eg the ,~~•I Preferred ,hares. &e, our below are cS.aul, of lht l>onua tuue of CM Sptei21 
Preferred 1.buc11 1D1cchcr with a ,wnmary of their principal 1erm1. 

1. IIIDt ot lplCIIJ r11Aual a1mw 

The llesohnion Will provide fo1 the alloancnt of Spec,11 Preferred shlrtl, c:redttcd 11 Mly paid (by.,...,. cf 
eapl&alisation or rtNl"Ya), to the bolden of ordUllfY shares on the reatater on the m;gnt da1c For w 6nal 
clMdcnd of the Company Ill mpect ot me lnancial year endin1 ~th June, 19~2 (I.be ''C1pluli.Ntlon Dtte"). 
Kolden ot 0rc11nlrf l!w'tl Wlll rec:etft one Special Preferred 1bare £0, each Orclinuy 1hart rhtn held. 

2. .... 

(1) Jr cumulative BPS {u delned 1r1 p&ralZ'lph" below) I.I Im than 400 pence. the holcers ot 5pec111 
Preferred lhatel Will bt entitled to be pald, ou1 of tbe pro!a or tbe Company available for 01•r1buaon and 
molved to be dl1trlb1ne:t. ror each Special Prermees ahare held, 1 11n11e pttferencc CSJvtdend which, whc-n 
aa,rtpted with the amount or ldYU1c:e corporauon tu ("ACT"') payable 1n respea thc~or, 1rrn be £6, eubJC'tt 
ro 1ncreuc u tet our in IUb-paiqrapb (2) below (rbe "Jl)'dal l>Mdcnd''). Thr Special DlorldC'nd will be payabJ, 
on 5llt DKember, 1992 ('lhe Payment Date"). The Jper;lal Preferred 1barea will no1 confer any fwlher or c,iher 
ftlht u, paniClpmt tn the pra&a ol chc Company. 

(Z) If on the PrymeDt Datt there ahall n0t be aulclent pro611 IY&llable ror diltrlbUUon and molved 10 be 
dlanbu11d. then any part ofthe Special DMdend remalnlnl unpaid will be lncreued at the rue of '1.~ per cen:. 
per annum, auch ~- ,o accnie on a dally buls and u, be compounded halF,ytarly on ,0th June anCI .5Ut 
Decembtr. No dMdend (othtrthan chc ~c:111 !>J,Jdtnd) or other dlltrltll.ltion lhall bt proposed. declared, paid 
or made lfEcr che Payment I>ar.e In reapcc:t of any other clua or Jhlres 10 the capital of the company unleu an::I 
until tht Special DMdend 1W been plies SD full. 

a. c:aplw 
In the e,eru o! a l'ftllffl of capital (whither on I wmdina·UP ot othe!'Wile), che anets of tht Company available 
for diltrjbution shall be applied: 

(1) lf IUC:h ret\lffl of aptml SI IIIR ~re the Payment Date, lft payin1 to thl holden or Spedal Prem:ed 
aharc1, I.II priority io lhe nahu of the holden of 111 ocher clu111 of 1hare,, rht auin pn awe which, 
whcft awc11ced wtch the usou"t of ACT (If any) p.yabl• in ,.,,.a dl1Nof, wlll be '-6; and 

(2) ff tucb return of capital • made an or aAer the Payment Date, ln peyifta 10 dle holdt:s of Special 
lfftmed ahare1, In priority to the rt1h11 or the bolders ot all other daues of lh•rca. an amount per 1h11' 
equal to £6 (1ub}ec1 tc locrcue 1111t out in paraaraph 2czn ~ tne aurca•te Of tht amount or the 
lpctlal OMdend already paid, the ACT p&Jd .ID respect Ulueor &DO u,e ACT (If any) payable ln rc•p=tl 
o! the mum d capital, 

but me Sptcl1I PNfemd lharet lball not confer on their holder, the riaht m any further or oiher panidparion 
'4 lvtil.allle UMU. 

4. CoS..d•tl• ol c- het-,e 11'1 
(1) cum\ll1t111 1n 'Wlll be tbc 1mo1,mc which, lo the oplnloci (lri aceardance wuh .,.,._,.ph 5 tMlow) ol 

lhe .AUdJ1cir1 al &he Company fw the t.lnlt bcln,, it tht 111,-11t• of the adJ1med 1arnma1 per ahaN of r.he 
Company at1d Ju 1ubaidi1rics (determined In acc:orclan~ with 11.1b,paapph (2) below) ("AdJu1ted !PS") for 
cbc fssancl&I ,..,. o! che Company endln1 Oft )0th June, 11,>90, •0th /UM, I!Wl and SOch June. 1992 (the 
"a.lereDc. Yean"). 

(2) Adru,ied IPS will be the earrunp per •hare (without taklna •CCOIW or any runtter •ha~, wbJCh at the 
NIMnl bllancc 1heet datt, the Company hid contracted Cconcuuonally or othfl"r.'lle) 10 tll\lr •t any ttm, arter 
lht end d the leference Year In qutstlon or hlc:1 already 111ued but Whlch mJced !or dtvtdenda !rom a later dare) 
for each olL'ie Jleferesice Year&, calculated <•~l)Jtet ai provided In 1ub•parqraph (~) belc,w) ln the N~e manner 
• Cltlllnp per I.hare were calC\llalcd tor the PUl'pCICI or ,he audited c:ouolldatcd pra!t Uld IOII acCO\IIU of the 
compairy IDd UI 1ubtlc1larln for dE 'J'Wr ended ,0th J11nc, \"8. 



(5) Por die pllfP0ICI ol cakulatina Adjuad IPS: 
Ca) there 1hall be neluded fm the calculation 11\)' pro&1 or lou Cleu any 1ttrlbut1ble matlon) 1rt1ina 

ypon the dilpoHl, direellr or indirec:tly, out1idt the Gold Fields Group o! CO lblrea tn, or all or 
any material pan or the operation, of, ARC Limited, ARC America Corpo1111on, Gold Fieldl Mining 
Corporation, Golc!tworthy Ninin1 Limited or any of their respectJw 1ubllc1i1rte1, or CU) ahatt• in 
Newmon1 Mining Corporation, Gold FleJdl of South Africa Limired, GPSA Hokilnp Limited or 
Jeni.Ion Goldblds Contol.idated Limited; 

Cb) the Audlt011 ,hall like account. when deccrmtmn1 Acljwted !PS In any Reference Year, or any 
consolidation or 1Ubdtvilloii of lharc1 of the Comgany and or any bonua luue or •hares to D'lcmbcr, 
d the Company, in each cue occurrinl a!ccr the date of the l\aolution, 10 that Adjuated iPS for 
eacb Reference Ynr ii cakulatcd on the bu£, tha1 1uch contoUd&tion, ,ubdiVfsion or bonus tuue 
had 00t wen place; 

Cc) if there .II any c:hanae (for~ reuon) 1n the accowuq prlndples or i;,oliclet adop11d by the 
Company in prrpcina the coD10Udatcd pro6t and loe, 1ccount1 of the Company and 111 subtJdiartea 
from the principles anc! polJcic1 adopted in mpca ol 1ucb coD10lld1ted profit and lea account 
for the year ezidec:i ,om June, 1988, tbc a11d1tor1 1hall mm auc:h adlu1tmrn&1 to the reaalra of the 
rt'"-nt Jtekrcnc:e Year u they deem appropriate, 10 that Adju,ced !PS ii calculated on the buJ, 
&ml auch c:ban1e of princJplt or pollc:y bad not occurred; and 

(d) DO accoum will be rallen of thl ACT, It aa,, payable In re,pea of tbr Si:,edll Dividend. 

, .......... ,. ·-
Tbt B011'd wtll procure 11w, on or berore lhf announeenicn1 or the the pre11m1nary reaulu or the company and 
kl tublldiuln fer the !nanctal ~ar tDd1RI on 50lb JUDC, 1992, the AudlUXI of dlc Company for the UIDC being 
am I.A wrttlra, their opinion of die an:iouat of Cumulatl~ !PS. Such opinion 1ball be made by the Auditor,•• 
npen,. The caicul1tlon, made tor the purpo,ea of such opinion 1hall be di9cu1aed by &he A1.1dlton with the 
~ prior to the opinion belna made, but once 9iven eueh opinion ahall, In th• 1btenct of mal\lfNt er,w, bt 
conclllli.,. 11 &o the am°"nt of Cumulative IP$, The &o.te! wUI deli~r a copy or the A.aclJcon' oplnlor: 10 Tht 
Jntrmatlonal Stoek 1!1ehanet or Grett lrilaic and lrel1Dd Limited 11 the 1&11\t dtne u it dellwn I capy of the 
announcement of the preliminary reaulu of the Company •nd ha aubaldj1rie1 tor tht 6nanci&I ,ear end1n1 on 
50th JW'lt. 1992. 

" .... 
TIit l\Oldcn or 1pea11 Pttterrecs lhara 11\all 11 any umc prior to Ulc paymrn1 1n !\Ill or the spec:111 D1Vt1S1nd t>c 
ndtlec: 10 retffYe nouce or "'ry ,rncral ineeuna orlhe company, but 1nall noc have tilt 111h1 to aa:cnd, 1pc1k 
or~ 11 any Fncral mcct1n1 of d11:: Ccmpany unlc11 1 rnolutlon ii propoecd abroping. Yaryinl or modif)'ln1 
any of lhc nghc, or prtvtlc1e• ol the boldcn of U\C Special Preferred ahll'CI, in whid, cue IUCh holden 1h&ll 
~ ibe rt,ht to -nd the pneral mectlftf &nd ahall be erultled to aptak •ad vo~ only on 1uch tMolutlon. 

,. , ........ 
(1) 'nle Sprtlll Prt~mlS 1h&rc1 Will cn,e 10 blw any n1h11 What.lOeffr other than •ny conferred by the 

Companl~Act 1,a, (1) cc lllue, If C1unul•tm BPS 11400 pence or men; ot (b) 1£ C1.1mwactw IPS II lcu than 
400 pcDCC, ODCC payment hu bnn made p!Ul\l&lll to pampphl Zand/or S abowc in Eull. 

(2) Sa\'I for the SpccJal Preferred 1haret. the Company will net (unlea1 Cumulative IPS JI 400 pence or 
more) It any dmc prior to lhe payment ID full or all amounu p1yablc under peraaraphl 2 and/or 5 above, i.uc 
Ill)' ,hare capital. or pnt ID)' rJJht1 to 1ubtcri~ fo: er to convcn ah1re1 or other aecurlUn Into aharc capital, 
rankln, u reaudl partlclpllion 1n tbe pro!u or 111ct1 or che Company,-,; JMSWwl1h or .In pr1or1cy to the Special 
Prlfttrtd 1hare1. 

CJ) le " decleted, for the ewridarlee ol doubt, that the l0Uowin1 1h&tl be deemed not to abropte, .....,, or 
modlfy the ri,ht1 aa.china to the Spec1al Prefened ebar••· 

(1) w isaue of any new •hare capital or the ,ran1 of any rilht co ,ubacnbe for or con¥en •hut• or other 
aecuritia late •bare apital, save wbe"' prohibiled by aub,pmaraph (2) 1boYe1 

Cb) any malutien co dlapply Melian 18(1) al the Companlee Jr.a. 1~5 (or any :,l'O'liSlom rcplacJn, 
cbtumt): 

(c) lbt pa,-mem of .,,,. dmdendl o, the makl111 or tny ocher diltrib1.1tlon on any •hart eapical of th• 
Company btloN che Peymenc Date. 

7 
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··~•Manaw 
( 1) It will be • prt-conditlon 10 cht uaue or tht S?fcl&I Prefttrtd abm, that the ouwandlns Con"fnible 

Bonda baw been l'ftiHmed, convtned or purchued The 8oard inm1da to take the neee,aary steps to en,urc 
d\at th11 condition is satisfied bffore the C1pllalis1tion Date. Gold fields bu th! option 10 redeem the 
ouuta.'ldlns Con\lfrtlble Bonm ai anytime on er aher 30th Seplffl1ber, 1990, lffe1pectl"Ye of the GOid P'teldl ahare 
price. Following Mtlce of redemption, holden o! Converubte Bon& may coc'V'ffl them 1.nro Gold rtelds ,hares 
fn lieu of redemption. 

(2) The Raoluuon will pt0\1de for any of the mattera resolved upon, inc!Udina the rt1h1t of the Special 
Prefemcs shares, to be capable of amrndment by a subleguect Ordinary rHOlutlon 11 any ume prior to the Issue 
or the Special Prtfcrred ahares. 

,. Tmdoa 
Tbc lauc of the Special Ptckricd eharc1 Will ~ fttted u a norpSUNdon o! ~ •hate capital of the Co1npany 
for the purpo1e1 ot UK taation of c:aptial pine. Accotdln1ly, Special Pnten.d ~• laaued to a Jhueholder 
will be ,, .. 1ed, 101,rher wim hu eutJna holdln, oE Ordln&t)' ahufl, u a aJnal• aaur lor those purposes and 
IUI bait coct will be apponioned benletn the two ewsn of atwe,. 

Tbt iuue of the Special Preferred lhlrea Will ~ be I dlltrtbutton fot Ult WI pwpolet, AlthOUSh It could bt 
araued that. under the "IU)Ck dt•ICStl\cS'' prOYIIIOQI o/ the Taxet Act, lndlvld111l1 who hold Ordinary Sbaret 
cUrtcrty or wou1h a dote company or mis, and ~1:1 kinda or ttuttn, could be dcesned 110 re~etv, tneoin, 
by vSnue of the llluc of ,h~ Sper;i1l Pn:kr~ 1haru, lhc Board ha, been advised cha, dd• wtatment la not likely 
eq be applied. 

Por lJJC caxpurpoee,, the Spec:itl DIVldcnd will be treated in tht same wayi, othcrdtvidendl froir: the Company. 
Thus, L'lt resident 1hareh:;,;0ers will be entitled 101 tax mdit (which, If the bale r&tf of ancome tu at the um, 
the Special DIV!dcnd ii paid ii the aamt u In me C\lrrtnt year, will be ~qllll co one third of die amount of 1hc 
WhdiVidtnd). 

The above commenu are ln~ u a aeneral auidt to the current poaitloo. A:Jy penon who !1 in any doubt 
u to bll tuation position, and In particular any 11'.areholder who Is not rtlidcnt In the UK, lhould consult his 
prcfe11ional adviser. 


