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OFFICE OF THE CHIEF REGISTRAR OF DEEDS
Private Bag X918, Pretoria, 0001; Tel: 012 338 7227; Fax: 012 338 7029

CHIEF REGISTRAR’S CIRCULAR NO. 6 OF 2017

CONVERSION FROM PRIVATE COMPANY INTO A PUBLIC
COMPANY AND CHANGE OF NAME CONCERNING NQABA
FINANCE 1 (RF) LTD

NQABA FINANCE 1 (PTY) LTD (Registration Number 2005/040050/07)
has been converted, in terms of the provisions of the Companies Act,
2008 (Act No. 71 of 2008), from a private company into a public
company, and change its name and is now known as NQABA FINANCE
1 (RF) LTD (Registration Number 2005/040050/06), with effect from 26

February 2013.

The enclosed documentation regarding this conversion and change of

name must be filed under BC No. 2 of 2017 in all deeds registries.

Due to the number of deeds that have to be endorsed regarding the
conversion and change of name permission is hereby granted to endorse

deeds as and when they are lodged for an act of registration.

Powers of attorney, consents and applications signed, and deeds
registered after the date of this circular must reflect the conversion from
a private company into a public company and change of name whilst

those signed prior to this date must be accepted unaltered.

When relevant bonds are lodged for cancellation, it will not be necessary
to endorse them in this regard, provided that the consent to cancellation

refers to the conversion and change of name.

Il deeds registries will be supplied with rubber-stamps.
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CHIEF RE(.EITT R OF DEEDS

DATE: |

=l



REFERENCE: A14/P
RINGBINDER 15

CHIEF REGISTRAR OF DEEDS

REGISTRARS OF DEEDS

DEEDS TRAINING

DIRECTOR: LAW SOCIETY OF SOUTH AFRICA  : PRETORIA
MANAGER: LEXIS NEXIS PUBLICATIONS : DURBAN

CHAIRPERSON: PROPERTY LAW COMMITTEE : PRETORIA

ENDORSEMENT IN TERMS OF SECTION 3(1)(v) | ENDOSSEMENT KRAGTENS ARTIKEL3{1)(v)
OF ACT 47 OF 1937 TO INDICATE THE | VAN WET 47 VAN 1837 OM DIE OMSKAKELING
CONVERSION OF A PRIVATE COMPANY TOA | VAN * N PRIVATE MAATSKAPPY NA 'N
PUBLIC COMPANY PUBLIEKE MAATSKAPPY AAN TE DUI
NQABA FINANCE 1 (PTY) LTD NQABA FINANCE 1 (EDMS) BPK
(REGISTRATION NUMBER 2005/040050/07) (REGISTRASIE NOMMER 2005/040050/07)
HAS BEEN CONVERTED IN TERMS OF THE IS KRAGTENS DIE BEPALINGS VAN DIE
PROVISIONS OF THE COMPANIES ACT, 2008 MAATSKAPPYWET,2008 (WET 71 VAN 2008)
(ACT 71 OF 2008) INTO A PUBLIC COMPANY OMSKEP IN ‘N PUBLIEKE MAATSKAPPY EN
AND IS NOW KNOWN AS STAAN NOU BEKEND AS
NQABA FINANCE 1 (RF) LTD. NQABA FINANCE 1 (RF) BPK.
(REGISTRATION NUMBER 2005/040050/06) (REGISTRASIE NOMMER 2005/040050/06)
BC 2/ 2017
REGISTRATEUR VAN AKTES /
DATUM /DATE REGISTRAR OF DEEDS
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Date; 22/04/2013 Our Reference: 110491858

Box: 140822
Sequence: 20
WEBBER WENTZEL

Basket: WWB001

RE: Amendment to Company Information

Company Number: 2005/040050/06

Company Name:  NQABA FINANCE 1 (RF)LTD

We have received a COR15.2 (Amendment of Memorandum of Incorporation) from you dated 26/02/2013.
The Amendment of Memorandum of Incorporation (1) was accepted and placed on file.

The Category Change (2) was accepted and placed on file,
The enterprise type was changed to 06.

Yours truly

Commissioner: CIPC
LAW

Please Note:

The altached certificate can be validated on the CIPC web site at www.clpc.co.za.
The contents of the attachad certificate was electronically transmitted to the South African Revenue

Services.
é\, ”/g Tho Campanics end Intoliectual Propenty Comvrissicn
Y - L
‘éhm of South Acs
T =3 P.0. BOX 420, PRETGRIA, 0001, Repubiic of South Africs. Docex 258, PRETORA.
9 . Call Centra Tol 088 100 2472, Webslta www.dpe.coza
w
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COMPANIES AND INTELLECTUAL PROPERTY COMMISSION
REPUBLIC OF SOUTH AFRICA

Form COR14.3 - Amended Registration Certificate

PREREERE L S e

. Effective date: 26/02/2013
i Print date: 22/04/2013
i Customer code: WWB001

i Tracking number: 110491858
] Concerning:

NQABA FINANCE 1 (RF) LTD 2005/040050/06

R ke by e

The above company has filed an amendment of its Memorandum of Incorporation in terms of section 16 of the
Companies Act, 2008, fo change its company category to a Public Company and ils name to
NQABA FINANCE 1 (RF) LTD. o
In accordance with the Notice of Amendment of the Memorandum of Incorporation, the change takes effecton
! 26/02/2013.
i In conjunction with this certificate, the Commission has not issued another notice contemplated In section 12 (3).

PERSE_ P ERREEET NS

Commissioner: CIPC
LAW

i ﬁ_aa :Q The Companiss and inellectus] Propesty Commisaion

RN of Scuth Affics
; . P.0. BOX 429, PRETORIA, 0001, Repubilc of South Africa. Docex 258, PRETORIA.
q;%;,' Call Contre T 088 100 2472, Webshts www.cipc.co.Ta
3

T [ e R




CoR 14.3

Certificate of Confirmation

™ —
| Certificate Issued by the Companies and Intellectuai Property - )

{ Commission on Monday, April 22, 2013 10:34 o }
f

Corrqrrurs gad invteet
Peoyia iy Cryjrumnns i

R T

Registration number

Enterprisa Name

¥ Enterprise Shortened Nama

Enterprise Translated Name

- SELATET peati

Registration Date

Business Start Date

Enterprise Type

FLTEF FWIRNEERPLL L T - )

Enterprise Status

Financial year end

Main Buslness/Maln Objact

Postal address

Address of registered office

o e ST

2005 / 040050 / 06

NQABA FINANCE 1 (RF) LTD

None provided.

None provided,

11/11/2005

11/11/2005

Public Company

in Business

February

to aquire the rights, title and Interests in and to home loan
agreements

P O BOX 1091
JOHANNESBURG
2000

BUILDING B SUNNINGHILL PLACE
9 SIMBA ROAD

SUNNINGHILL

JOHANNESBURG

2157

Tha Companies and Intelleciusl Property Commission
of South Arics
P.0. BOX 420, PRETORIA, 0001, Republic of South Africa. Docax 258, PRETORIA.
Call Contra Tel 086 100 2472, Webtiie www.cpc.co.za
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Certificate issued by the Companies and Intellectual Property
Commisslon on Monday, April 22, 2013 10:34
Certificate of Confirmation

Carpenies sind Intile ety |
Prozs 1y Commiisstan

LRl TR s

Reglstration number 2005 / 040050 / 08

Enterprise Name NQABA FINANCE 1 (RF)LTD

Auditors

Name SIZWENTSALUBA VSP

Postal Address PO BOX 2939

SAXONWOLD
2132
Active Directors / Officers
Surmname and first names ID number or  Director typs Appoint-  Addresses
date of birth mant date

BESTER, ETTIENNE THOMAS as an 6904225004081 Officer 14/02/2007 Postal: P O BOX 1091, -

officer of M2005040050 JOHANNESBURG, 2000
Residential: BUILDING B
SUNNINGHILL PLACE, 8 SIMBA
ROAD, SUNNINGHILL PLACE,
JOHANNESBURG, 2157

SOUTHEY, EDWARD MONTAGU 4201205036080 Director 31/01/2009 Postal: P O BOX 61771,
MARSHALLTOWN, 2107
Rasldental; 21 MEYER
STREET, OAKLANDS, 2192

MYBURGH, TREVOR LEON 6303225016080 Director 09/02/2006 Postal: PO BOX 1091,
JOHANNESBURG, 2000
Resldential; 557 REMBRANDT
AVENUE, FAERIE GLEN,
PRETORIA, Q000

BEAVER, BERNARD CLIVE 4108045022081 Director 09/02/2008 Postal: PO BOX 1962, GALLO

AN ey s T

A

4 00

O 7 el

MANOR, 2052

Residentlal: NO 5§ KHYBER
ROCK VILLAGE, LINCOLN
LANE, KHYBER ROCK,
SANDTON, 2148

The Companies and Intellectual Propedy Commission

of Sauth Africa

P.0. BOX 429, PRETORIA, 0001, Republic of South Alvica, Decax 258, PRETORIA.
Call Centre Tal 088 100 2472, Website www.cipc.co.za
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Companies and Intellectual Property Commission

wwB001

Republic of South Africa

/ Form CoR 15.2\

About this Notice

+  This notice Is lssued in terms
of Section 16 of the
Comparries Act, 2008, and
Regulation 15 (2) and {3) of
the Campanies Regulations,
2011,

* A notice of amendment must
be fied within 10 business
days zfter the amendmant has
been effacted.

v f the amendment has
changed the name of the
Company, the provisions of
the Act and Reguialions
applicable to company names
apply.

+ | the amendment has
submitted a new
memorandumn of Incorporation
In place of the previous ons, a
copy of the new memorandum
must be sppended to this
Notice,

+  The fea for Ring this notice is
R 250, See Hem 3 of Table
CR?28, A {ranaiional
amendment of a pre-existing
campany, fled In terms of
Schedule 5, item 4 (2) s
exempl from tha fee,

Contacting the

Commission

The Campandes and InteXectual
Proparty Commissicn of South Alrica

Postal Address

PD Box 429

Pratorla

i3]

Republic of South Africa
Tal: 086 100 2472

waw.cipe.co.za

-

/

Notice of Amendment of Memorandum of Incorporation

Date: 51‘0 E—bmﬁ &0.3

Concerning:
{Narna and Ragistration Number of Company)

Name: NQABA FINANCE 1 [PROPRIETARY! LIMITED

Regisiration number.2005 / 040050/ 07 —r———
| | B ™.F | |
= =

The Memorandum of Incorparation of the ’Tuva naMddld Aheb D BB BEHINTS:nded |
e.

accordance with section 16 of the Comparyes Act, 2008. In terms of sectian 15 {9), th!
amendment is to take effaci on - zma __uz_ 2 B

[’E The data that this Netice is filad Wﬁﬁ.&a&gﬂm_____
+g PANIES ANQ INTELLBCTUAL FROFERTY

The date of the amended rdgisteatiniiemaii W g8 th
oA e b

Commission.
{Later Date as shown on Natice of Incarporation)

In support of this Notice, the company has attached a copy of the court order, board
resolution or special resolution authorising the amendment and -

D A copy of the amendment to the Memoranduny; or
A copy of the Memorandum of incorporation, as amendsd.

As a result of this amendment, the Memorandum of Incorporation: ’

D Has no provision of the lype cantemplated in section 15 {2) (b} or {g).

Has provision of the type contemplated in section 15 (2) (b} or {c) as listad in
Annaxure A.

(Parsonal Liabifity Companies only;)

As aresult of this amendmant, the company:

W remain a personal liabiity company;
Will na longer be a personal llability company, and has compliad with the
requirements of section 16 {10) by giving advance nolice of this fiiing

an

Name and Title of person signing on behalf of the Company:

EOWARD MONTAGU SQUTHEY (DIRECTOR)

Authorised Signature:

—

Thia form Is prescribed by the Minister of Trade and Industry in lenms of section 223 of tha Companies Act, 2008 (Act No. 71 of 2008).

The 13 18 |sproducad ardfor TainoLian by CheatSall Pty Limu 0d widt tha pivmesar 21 T G195 urdet Soveinm st Brntng Weds Authorly mamber $1538 o0 cond i 4 daler=amd oy CIPC Bom e U Ina. Tos g ol

179 B wwart wdd o CIIC a0 1 4 Pod il '3 0 medre riertal 00 of ofor wr Jus o ind Doy wbtetonrd lope of damages Tu/eiad Iy Bey plely . Tve Une of thate buam,



Companies and Intellectual Property Commission

WWEBQ01

Republic of South Africa

/FormCoR15.2 \

Annexure A

About this Notice

« Thig notice is issued n terms
of secion 16 of the
Companies Acl, 2008, and
Regulation 15 (2} and {3) of
the Companles Regulatons,
2011,

+ This Annexure must be filed
with a Notice of amendment,
only if the amendment has
changed the rng fencing
slatus of the Memorandum
of Incorporation.

Contacting the

Commission
The Companes and Intellactual
Property Commission of South Africa

Postal Address

PO Box 429

Preloria

iG]

Republic of South Africa
Tel: 086 100 2472

WWW.cipc.co.za

Notice of Amendment of Memorandum ot Incorporation
Notice of Ring Fencing Provisions

Ao Seloyur RO

Concerning:
(Name and Regisiration Number of Company)

Namg; NOQABA FINANCE 1 (PROPRIETARY) LIMITED

Lﬂsgisrration Number; _2005/040050/07

|
i

As a result of amendments made to the Memorandum of Incorporation of the above named
company, the Mamorandum of Incorporation:

]

{Shaw tho Article number of each fing Fencing provision thal has been deleleq).—— |

No longer has the provisions of the type contemplated In section 15 (2)(b) or (c),
as previously reported.

=
T

TR NIRRT, %.P!;ﬂ‘ =
IR Mh\‘E‘é —
SIECRTUEEE ==
TeL

X Has the following provision of theltype

(For each new Ring Fencing provision, show the Articls, ils purpase, and the Ariicle of
the Mernorandum that It protects)

Article Purpose Articte Protected

121 SEE ANNEXURE "A* ATTACHED

Name and Title of persan signing on behaif of the Commiasion:

EDWARD MONTAGU SOUTHEY (DIRECTOR)

\_ J

Authorised Signature:

W'

This form is prascriosd by the Minister of Trade and Induslry in terms of séction 223 of the Companies Act, 2008 (Act No. 71 of 2008).



ANNEXURE "A"
NQABA FINANCE 1 (PROPRIETARY) LIMITED, REGISTRATION NUMBER:
2005/040050/07 (THE "COMPANY")

THE SOLE SHAREHOLDER OF THE COMPANY RESOLVED AS
FOLLOWS:

Special resolution 1

The existing Memorandum of Incorporation of the Company ("Old MOI")
be and is deleted in its entirety and replaced with the new Memorandum
of Incorporation of the Company attached hersto as Annaxe "A"
("New MOI") in terms of section 16(1)(c)(i) and (ii}), section 16(5)(a) and
ltem 4(2)(a) of Schedule 5§ to the Companies Act, with effect from the
date of filing of the required Natice of Amendment and New MOI with the
Companies and Intellectual Property Commission ("CIPC").

Special resolution 2

The Company cease to be categorised as a private company and be and
is recategorised as a public company in terms of seclion 8(2)(d) of the
Companies Act, upon the adoption and filing of the New MOI,

Special Resolution 3

The Company is subject to certain restrictive conditions and in
compiiance with the Companies Act, the name of the Company include
(RF) by changing the name of the Company from "Nqaba Finance 1
(Proprietary) Limited" to "Ngaba Finance 1 (RF) Limited" In terms of
section 11(3)(c)(iii) of the Companies Act, upon the adoption and filing of
the New MOI! and upon registration of the amended registration
certificate.

Special resolution 4

The main business of the Company is as described in paragraph 1.2.1 of
Schedule 1 to the New MOI.
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Schedule 1 - Incorporation and nature of the Company
1. Ring fencing provisions

The following ring fencing' provisions (restrictive conditions and prohibitions) as
contemplated in saction 15(2)(b) and (c) apply to the Company:

1.1 In the MOI:

1.11 Programme means the securitisation scheme as described in
paragraph 1.2.1 of this Schedule 1,

1.1.2 Secured Creditor means a person who is defined as such in the Terms
and Conditions;

1.1.3 Security SPV means the entity appointed to hold security for the benefit
of, among others, the Noteholders and the Subordinated Lenders;

1.1.4 Subordinated Lenders means a person who is defined as such in the
Termmns and Conditions;

1.1.5 Terms and Conditions means the terms and conditions of the Notes or, if
the Company's indebtedness under the Notes is to be refinanced at any
time in accordance with the provisions of the Transaction Documents, the
terms and conditions of any new financial indebtedness entered into in
connection with that refinancing;

1.1.6 Transaction Documents has the meaning given to that term in the Terms
and Conditions.

1.2 As contemplated by section 15(2)(b}:
1.2.1 main purpose and main business

The main purpose of the Company and main business which the Company
is to carry on, is to acquire the rights, title and interest in and to home loan
agreements and the related security with regard to such home loan
agreements and the security of a limited guarantee from a special purpose

SCHEDULE 1- INCORPORATION AND NATURE CF THE COMPANY



1.2.2

1.2.2.1

1.2.2.2

1.2.2.3

1.2.2.4

1.2.3

1.2.3.1

1.2.3.2

1.2.3.21

1.2.3.2.11

23

entity pursuant to the programme described in the programme
memorandum, with funds raised directly or indirectly by the Issue of Notes
and through subordinated loans from Subordinated Lenders and to
manage the assets so acquired.

general ring-fencing principles

The Company shalil not, and no director, other officer, body or ergan of the
Company shall be authorised on behalf of the Company to, enter into any
transaction:

that contravenes the MOI;

that contravenes the obligations of the Company under any
agreement, document, deed or instrument to which it is or may
become a party pursuant to the Programme, including any positive or
negative undertakings in terms of the Terms and Conditions;

in respect of which the Company has no capacity; or

to the extent to which powers of the Company have been qualified or
excluded in the MOI.

ring-fencing provisions

The Company shall not, and no director, other officer, body or organ
of the Company shall be authorised on behalf of the Company to
conduct or engage in any business or activity other than its main
business referred to in paragraph 1.2.1 of Schedule 1 of this MOL

The Company shall not, save as permiftted or required or
contemplated pursuant to the Transaction Documents or save with
the prior written approval of the Security SPV;

incur any liabilities other than:
liabilities ralating directly or indirectly to the issue of any

Notes;

SCHEDULE 1- INCORPORATION AND NATURE OF THE COMPANY



1.2.3.2.1.2

1.23.21.3

1.23.2.1.4

1.23.21.5

1.23.2.2

1.2.3.23

12324

1.2.3.25

1.2.3.2.6

24

liabilities relating directly or indirectly to any agreement,
document, deed or instrument to which the Company is or
may become a party pursuant to the Programme,

fiabiliies refating directly or indirectly to compliance by the
Company with its obfigations and enforcing by the
Company of its rights pursuant to the Transaction
Documents;

liabilities relating directly or indirectly to the financial assets
and collateral security acquired by the Company pursuant
to the Programme.

statutory costs incurred, and other costs (subject to a
maximum amount or R100 000 per annum) reasonably and
necessarily incurred by the Company in the carrying out of
its business. The maximum amount referred to above shall
increase annually, on the first day of the Company's
financial year in each year from the Company's date of
incorporation, on a compounded basis, by the latest
available average annual increase in the consumer price
index All ltems All Areas (excluding interest rates on
mortgage bonds for historical metropolitan and other urban
areas) (or any replacement index), as published by
Statistics South Africa or any replacement body,

have or acquire any subsidiary;
engage any employees;
OCCUpY any premises;

commence or engage in any dissolution, liquidation,
consolidation or merger proceedings in relation to the Company;

sell or otherwise dispose of its assets or underiaking;

SCHEDULE 1- INCORPORATION AND NATURE OF THE COMPANY



1.23.27

1.2.3.28

1.2.3.3

1.2.3.31

1.2.3.3.2

1.2.333

1.2.3.3.4

1.2.3.3.5

25

grant any rights, whether real or personal, of any nature
whatsoever, whether reglstered or unregistered, over any of its
assets to any third party whatsoever, and in particular, but
without limitation, the Company shall not cede, pledge,
mortgage or encumber any of its assets in any manner
whatsoever or enter into any agreement or arrangement having
the effect of granting any security interest or preferential
treatment over any of its assets; or

approve the registration of transfer of shares in its issued share
capital.

other undertakings

The Company shall:

conduct its business in accordance with the provisions of the
Transaction Documents, including, without limitation, complying
with all negative and positive undertakings set out in the Terms
and Conditions;

not enter into any reconstruction, amalgamation, merger or
consolidation;

always hold itself out as an entity which is separate from any
other entity or group of entities and shall correct any
misunderstanding known to the Company regarding its separate
identity;

not issue any shares other than as permitted or required or

contemplated by the Transaction Documents; and

maintain books and records separate any other person or entity,
maintain bank accounts separate from those of any other person
or entity and shall not commingle its assets with the assets of

any other person or entity.

SCHEDULE 1- INCORPORATION AND NATURE OF THE COMPANY
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124

1.3

26

Company subject to the Programme

Any reference in this MOl to an act being permitted subject to any
restrictions in the MOI, shall be subject to all restrictions, positive
undertakings and negative undertakings in all agreements,
documents, deeds and instruments to which the Company is or may
become a party pursuant to the Programme.

winding-up

Neither the directors, in their own capacity or on behalf of the Company,
nor any member of the Company, shall institute, or join with any person in
instituting, any proceedings for the liquidation, winding-up or judicial
management of the Company or any compromise or scheme of
arrangement with its members or any of its creditors or any related relief, in
any court in South Africa or elsewhers, until two years after all the Notes
have been redeemed in full and amounts owing to all the othar Secured
Creditors are paid in full accordance with the provisions of the Transaction
Documents, unless such directors or members are likely, in the opinion of
a legal advisor with no less than 10 (ten) years experience as such, to
incur personal liability for any failure to do so.

There are no other restrictive conditions applicable to the Company in terms of
section 15{2)b) or (c).

2. Limiting legal capacity and powers

The following provisions limiting the powers and capacity of the Company, as
contemplated in section 19(1)(b)(i), apply to the Company:

2.1

2.141

The Company shall not have the power or capacity to, and no director, other
officer, body or organ of the Company shall be authorised on behalf of the
Company to.

form and have an interest in any company, joint venture, partnership,
assaciation, enlity or person of whatsoever nature for the purposs of
acquiring the undertaking or all or any of the assets or liabilities of the

SCHEDULE 1- INCORPORATION AND NATURE OF THE COMPANY



2.1.2

213

214

2.1.5

2.2

2.2.1

2.2.2

223

2.24

2.25

27

Company or for any other purpose which may seem, directly or indirectly,
calculated to benefit the Company, and to transfer to any such company,
joint venture, partnership, association, close corporation, entity or person
of whatsoever nature the undertaking or al! or any of the assets or liabilities
of the Company:

amalgamate with other companies;

remunerate any person or persons, either in cash or by the allotment of
shares (credited as fully paid-up), for services rendered in its formation;

make donations; and

pay gratuities or pensions or establish pension schemes, profit-sharing
plans or other incentive schemes in respect of its directors, officers and

employees.

Except as permitted or required or contemplated pursuant to the Transaction
Documents or save with the prior written approval of the Security SPV, the
Company shall not:

purchase or acquire in any way stock-in-trade, plant, machinery, land,
buildings, agencies, shares, debentures or any other kind or description of
movable and immovable property;

manage, insure, sell, lease, mortgage, dispose of, give in exchange, work,
develop, build on, improve, turn 1o account or in any way otherwise deal
with its undertaking or all or any part of its property and assets;

apply for, purchase or by any other means acquire, protect, prolong and
renew any patents, patent rights, licences, trade marks, concessions or
other rights or deal with or alienate them;

borrow monay;

secure the payment of moneys borrowed in any manner, including the
mortgaging and pledging of property and, without detracting from the

SCHEDULE 1- INCORPORATION AND NATURE OF THE COMPANY
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227

228

2.29

2.2.10

2.2.11

2.2.12

2213

2.2.14

2.2.15

2.2.16

28

generality thereof, In particular by the issue of any kind of debenture or
debenture stock, with or without security;

lend money to any person or company,
invest money in any manner;
open and operate banking accounts;

make, draw, issue, execute, accept, endorse or discount promissory notes,
bils of exchange or any other kind of negotiable or transferable
instruments;

enter into Indemnities, guarantees or suretyships or securs payment
thereunder in any way,

take part in the management, supervision or control of the business or
operations of any other company or business or enter into parinerships or
joint ventures or be interested in any way whatsoever in any company,
close carporation, association, person or entity;

undertake or execute any trust;

act as principals, agents, contractors, trustees, consuitants or advisors or
render any service or sell any product;

distribute /n specie or in kind any of its assets among its members;

enter into contracts outside the Republic or execute any contracis, deeds
and documents in any foreign country; or

have a seal or use such seal for any purpose in the Republic or in any
foreign country.

3. Amending the MOI

The following provisions relating to the amendment of the MOI, as contemplated in
section 16(1)(c) apply, read with section 16(2), section 17(1)(a) and section 15(2)(a),

apply:

SCHEDULE 1- INCORPORATION AND NATURE OF THE COMPANY



29

3.1 The provisions of this MOl may not be amended or deleted whilst the Company
has an obligation of any nature whatsoever owing to the Noteholders or the
Subordinated Lenders, unless:

3.1.1 the Security SPV approves such amendment or deletion in writing;

3.1.2 the directors of the Company sufficient to constitute a quorum unanimously
consent to such amendment or deletion; and

3.1.3 the rating agency or each of the rating agencies appointed by the
Company assign a rating to the Notes, is furnished with prior written notice
of such proposed amendment or defetion.

4, Rules

The following provisions relating to the Board's authority o make rules relating to the
governance of the Company, as contemplated in section 15(3) to (5A), apply:

Not amended by this MOI.

SCHEDULE 1- INCORPORATION AND NATURE OF THE COMPANY



NQABA FINANCE 1 (PROPRIETARY) LIMITED, REGISTRATION NUMBER:
2005/040050/07 (THE "COMPANY™")

ROUND ROBIN RESOLUTIONS OF THE SOLE SHAREHOLDER OF THE
COMPANY PASSED IN ACCORDANCE WITH SECTION 60 OF THE COMPANIES
ACT

1. NOTICE

The sole shareholder of the Company waives the notice of a meeting proposed
to consider the following resolutions In terms of section 62(2A) of the
Companies Act, 71 of 2008 {the “Companies Act"), as these resolutions will be
proposed and passed on a round robin basis as written resolutions of the
shareholder, and furthermare consents to the passing and approval of the
following resolutions in terms of section 60 of the Companies Act.

2, THE SOLE SHAREHOLDER OF THE COMPANY RESOLVED AS
FOLLOWS:

21 Special resolution 1

The existing Memorandum of Incorporation of the Company ("Old MOI")
be and is delsted in its entirety and replaced with the new Memorandum
of Incorporation of the Company attached hersto as Annexe"A"
("New MOI") in terms of section 16(1)(c)i) and (i), section 16(5)(a) and
item 4(2)(a) of Schedule 5 to the Companies Act, with effect from the
date of filing of the required Notice of Amendment and New MQI with tha
Companies and Intellectual Property Commission ("CIPC").

2.2 Special resolution 2

The Company cease to be categorised as a private company and be and
is recategorised as a public company in terms of section 8(2)(d) of the
Companies Act, upon the adoption and filing of the New MOI.

2.3 Special Resolution 3

The Company is subject to certain restrictive conditions and in
compliance with the Companies Act, the name of the Company include
{RF} by changing the name of the Company from *Ngaba Finance 1

MELISSA MeLACRLANCERTIFIED A TRUE COPY
Commissionar of Caihs OF THE QRIGINAL

Practising sttornay R.5.A.

10 Frisker Road
lMuvo Boutevird

Jokanneshurg 2196



(Proprietary) Limited" to "Ngaba Finance 1 (RF) Limited" in terms of
section 11(3)(c)(iil) of the Companies Act, upon the adoption and filing of
the New MOl and upon registration of the amended registration
certificate.

24 Special resolution 4

The main business of the Company is as described in paragraph 1.2.1 of
Schedule 1 to the New MOI.

25 Ordinary resolution

Any one of the directors of the Company, acting alone, be and is
authorised, instructed and empowered, on behalf of the Company, to do
or cause all such things to be done, and to sign and file the required
Notice of Amendment and accompanying documents in terms of
section 18(7) of the Companies Act and the Companies Regulations to
give effect to the preceding resolutions. Any actions which have thus far
been taken by any one of the directors of the Company relatad to the
preceding resolutions are ratified and accepted.

Signed at M on 92 %-—\72013

For: Ngaba Finance 1 Owner .-

Trust (1T2812/06

Trustee duly authorised
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VERIFICATION OF CERTIFICATE OF AMENDMENT TO COMPANY INFORMATION

I, Nosipo Nomahlubi Mgojo, conveyancer of Venns Attorneys, hereby certify that the Certificate of
Amendment to Company information for Ngaba Finance 1 (RF) Ltd, Registration Number
2005/040050/06 has been duly verified by me on the CIPC-website www.cipc.co.za on 17 March

2017,
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