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000 KUMBA RESOURCES

Kumba Resources Limited
. (Incorporated in the Republlc of South Africa)
{Registration number 2000/01 1076/06)

Share code: KMB  1SIN: ZAE0Q00034310
("Kumba" or “the fcompany”)

i

CIRCULAR TO KUMBA SHAREHOLDER

|

relating to: :

the impiementation of an empowerment transaction;
~ the change of. name to Exxaro Resources Limited (“Exxaro”);

the sale of a 79,38% interest in .Sishen Iron+Ore Company (Propnetary) Limited (* S!OC ) to
Kumba lron Ore Limited ("Kumba Iron Ore’); .
the distribution in specie by Kumba of its entire' shareholding in Kumba Iron Ore and the listing
of Kumba Iron Ore on the JSE. Limited;
the acquisition of Eye51zwe Coal (Proprietary) lelted
the acquisition of options over Namakwa Sands and a 26% interest in Black Mountain Mining
{Proprietary) Limited (including ‘the Gamsberg project);
a pro rata repurchase of 38 331 012 Exxaro shares;
a specific issue'of 65 334 843 Exxaro shares for cash;
an option to repurchase 10 000 000 Exxaro shares from Anglo South Africa Capital
{Proprietary) Limited through a specific repurchase
a conditional mandatory offer to Exxaro shareholders {(“mandatory offer™);
the proposed waiver of the mandatory offer;
the approval of an Exxaro employee empowerment participation scheme;
-the approval of a SIOC employee share participation scheme;
a specific issue of Exxaro and Kumba iron Ore shares for cash to the Exxaro and Kumba lron
Ore management share scheme trusts;
the amendment of the existing Kumba management share scheme trust;
the approval of ' Exxaro share incentive plans; |
the approval of Kumba Iron Ore share incentive plans; and
the amendment of Exxaro's artlcles of association;

and including: f

anotice of general meeting; !

a form of proxy for use by certificated and “own name” dematerialised shareholders only (blue);
a form of acceptance and surrender in respect of the pro rata repurchase for use by certificated
shareholders only (pink);

a form of acceptance and surrender in respect of the mandatory offer for use by certificated
shareholders only (yellow), and

a form of surrender in respect of the change of name for use by certificated shareholders only

(green). ; '

Date of issue: 9;0ctober 2006
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This suite of documents Includes:
I *  Kumba Rescurces Limited Circular to Shareholders. [

Exxare Resources Limited Revised Listing Particulars (includes: An independent téchnical report on the material properties
of Exxaro Resources Limited} i
' *  Kumba Iron Ore Limited Pre-lnsung Statement (includes: Kumba Iron Qre anlted Competent Persons’ Report).

Further lnformatlon may be vlawed at www.kumbaresources.com !
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Shareholders are encouraged to make use of the toll free
Kumba Shareholder Information Line for assistance
regarding the contents of this circular to -
Kumba sharj'eholders
}
! Kumba Shareholder Information Line
0800 202 361
(or +27 11 870 8222 if you are calllng from outside South Africa)

i
{
|

This service will be i |n operatlon from
9 October 2006 until 11 December 2006

P {(Both dates mcluswe)

i

@omputershare

] I
P

Please note that your call may be recorded for securlty
S purposes
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This sulte of documents Includes: | ,
* Humba Resources Limited Circular to Shareholders.

+ Exxaro Resources Limited Revised Listing Particulars {includes: An independent technical report on the material properties
of Exxare Resources Limited).

*+  Kumba Iron Ore Limited Pre-listing Statement {includes: Kumba. Iron Ore Limited Competent Persons’ Report).

Further information may bF viewed at www.kumbaresources.com !
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" IMPORTANT INFORMATION ;
|

¢

The release, publication or distribution of this circular in certain jufrisdictions may be restricted by law and therefore persons
in any such jurisdictions into which this circular is released, published or distributed should inform themselves about and
observe such restrictions. Any failure to comply with the applicable restrictions may constitute a violation of the securities laws
of any such jurisdiction. This circular does not constitute an offer(to sell or issue, or the solicitation of an offer to purchase
or 1o subscribe for shares or other securities or a solicitation of any vote or approval in any jurisdiction in which such offer
or solicitation would be unlawful. !

The Kumba Iron Ore shares which will be distributed in the unbunéling will not be, and are not required to be, registered with
the SEC under the US Securities Act or any US state securities laws. Neither the SEC nor any US state securities commission
has approved or disapproved the Kumba Iron Ore shares or passed comment or opinion upon the accuracy or adequacy of this
document. Any representation to the contrary is a criminal offence | m the US.

The pro rala repurchase and the mandatory offer for Exxaro shares described herein are not being, and will not be, made,
directly or indirectly, in or into Canada, the Republic of ireland, Japan, Australia or any other jurisdiction outside South’ Africa
in which any such offer would require the authorisation of the relevant regulatory autherities or would violate applicable laws
or regulations. Exxaro and BEE Holdco, as the case may be, will not be permitted to accept, directly or indirectly, any tenders
made, in connection with the pro rata repurchase or the mandatory offer, in or from any of the foregoing jurisdictions.

The descriptions of the’ remveslmenl option and the suite of mstruments contained herein are included for information purposes
only and do not constitute an offer of securities for sale. The remvestmem option, if implemented, will not constitute an offer
of securities for safe in the US, the UK, Canada, Japan, Australia and the Republic of Irefand or any other jurisdiction outside
South Africa in which the offer, sale or delivery of such securmes would require the authorisation of the relevant regulatory
authorities ‘or would viclate applicable laws or regulations. Securities may not be offered for sale or sold in the US unless they
are registered under the US Securities Act or are exempt from iregistration. Neither the SEC nor any US state securilies
commission has approved or disapproved the suite of instruments or passed comment or opinion upon the accuracy or
adequacy of this document. Any representation to the contrary is a criminat offence in the US.

L]
This circular contains statements about Kumba that are or may, be forward looking statements. All statements other than
slatements of historical facts: included in this circular, may be forward looking statements. Any statements preceded or followed
by or that include the words "targets”, believes”, “expects”, “intends”, “will", “may”, “anticipates” or similar expression or the
negative thereof are forward fooking statements. ‘ i

Forward locking statements include statements relating to the folIc;wing:

— future capital expenditures, acquisitions, divestitures, expenses, revenues, economic performance, financial condition,
dividend policy, losses and future prospects; 1

- business and management strategies and the expansion and g'rowlh of Kumba; and

- the effects of Government regulation on Kumba's businesses. |

These forward looking statements involve known and unknown risks, uncertainties and other factors which may cause the actual
results, performance or achievements of any such person, or ihdustry results, to be materially different from any results,
performance or achievements expressed or implied by such foma'rd looking statements. These forward looking statements are
based on numerous assumptlons regarding the present and future business strategies of such persons and the environment

in which each wili operate in the future. All subsequent oral or written forward looking statements attributable to Kumba or any ’

director, employee or agent of Kumba or any persons acting on their behalf are expressly qualified in their entirety by the
cautionary statement above. . |

Kumba expressly dlscraumsT any obligation or undertaking to disseminate any updates or revisions to any forward looking
statements contained herein to reflect any change in its expectatnons with regard thereto or any change in events, conditions
or circumstances on which any such statement is based.
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ACTION REQUIRED BY KUMBA SHAREHOLDERS

This circular is important and requires your immediate attention. If you are in any doubt as to what action to take,
please consult your broker, CSDP, banker, accountant, attorney or other financial adviser.

- !
If you have disposed of your Kumba shares, this circular should be handed to the purchaser of such Kumba
shares or the broker, CSiDP or other agent who disposed of your Kumba shares for you.

Please take careful note of the following provisions regarding the action required by Kumba shareholders,

{
. 1. VOTING AND ATTENDANCE AT THE GENERAL MEETING |

A general meeting of Kumba shareholders will be held at 10:Ob on Thursday, 2 November 2006 at the registered office of
Kumba to vote on the resolutions set out in the notice of generai meeting attached to this circular.

1.1 If you have dematerlahsed your Kumba shares wsthout “own name” registration:

- If you have not been contacted by your CSDP or broker it would be advisable for you to contact your CSDP
or broker and furnish them with your voting |nslruct|0|;13

— If your CSDP or broker does not obtain voting mstructlons from you, they will be’ obliged to vote in accordance with
the instructions contained in the agreement conc!uded between you and your CSDP or hroker.

— You must not complete the attached form of proxy (blue)

- In accordance with the agreement between you and your CSDP or broker, you must advise your CSOP or broker
if you wish lo altend the general meeting in person, or if you wish to send a proxy to represent you at the general
meeting and your CSDP or broker will issue the necessary letter of authority or form of proxy for you or your proxy
to attend the general meeting. '

1.2 If you have dematerialised your Kumba shares with | | ‘own name” registration:
- You may attend and vote al the general meeting in person.
— Alternatively, you may appoint a proxy to represent you at the general meetmg by comgpleting the attached form
of proxy (blue)in accordance with the instructions iticontains, which form must be lodged with or posted to the
transfer secretaries to be received by no later than 1(|):00 on Tuesday, 31 October 2006.

1.3 If you have not dematerialised your Kumba shares I

~ You may attend and vote at the general meeting in person.

- Alternatively, yc:Ju may appoint a proxy to represent you at the general meeting by completing the attached form
of proxy (blue),in accordance with the instructions it contains, which form must be lodged with or posted to the
transfer secretaries to be received by no later than 1?:00 on Tuesday, 31 October 2006.

: N
2. ' THE PRO RATA REPURCHASE AND THE MANDATORY OFlFER
Kumba has made an offer to all Kumba sharehclders to repurchase 38 331 012 Exxaro shares on a pro rala basis.

Furthermore, in the event that Kumba shareholders do not vote in favour of a waiver of their rights thereto, BEE Holdco will
extend a mandatory offer to Kumba shareholders to acquire all their Exxaro shares.

Full details of the pro rata repurchase and mandatory offer are contained in paragraphs 7 and 14, respectively, of this
circular. |

If you do not wish to participate in the pro rata repurch%ase or to accept the mandatory offer, you do not need
' to take any action. Should you wish to participate in the pro rata repurchase or to accept the mandatory offer, you
should take the actions stipulated in paragraphs 2.1 or 2.2 below, as applicable. .

2.1 i you have dematerialised your Kumba shares with or without “own name” registration:
- If you have not been contacted by your CSDP or b:roker. it would be advisable for you to contact your CSDP
or broker and furnish them with your instructions in respect of the pro rala repurchase and mandatory offer.
= If your CSDP or broker does not obtain insiructions from you, they will be obliged to act in accordance with the
instructions contained in the agreement concluded between you and your CSDP or broker

o T ?
6 ) | . i
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( .. .
— You must not complete the attached forms of acceptance and surrender (pink for the pro rata repurchase and
- yellow for the mandatory offer), .

- You must not trade in the shares in respect of which the mandatory offer or pro rata repurchase has been
accepted once you have furnished your mstruchop to your CSDP or broker.

2.2 If you have not dématerialised your Kumba shares:

Should you wish to accept the pro rata repurchase or, to the extent that it is not waived, the mandatory offer, you
should complete the rélevant attached form of acceptance and surrender (pink for the pro rata repurchase and yellow
for the mandatory offer) and return it to the transfer secreitarles in accordance with the instructions contained therein,
which form must be lodged with or posted to the transfer secretaries to be received by no later than 12:00 on
Friday, 24 November 2006.

:
THE CHANGE OF NAME :

-3.1 I you have dematerialised your Kumba shares with or without “own name" registration:

No further aclion.is required. Subjecl to the name change being approved by Kumba shareholders and the
resolutions relating thereto having been registered by CIPRO dematerialised Kumba shareholders will have their
accounts hetd wuth their CSDP or broker updated 16 refléct the change of name.
l
3.2 ¥ you have not dematerialised your Kumba shares: ;

- Subject to the name change being approved by Kumba shareholders and the resolutions relating thereto having
been registered by CIPRO, certificated Kumba shareholders are required to surrender their Kumba share
. certificates so that they may be issued with new share certificates reflecting the name change.

— To facilitate the timeous receipt by certificated Kumba shareholders of replacement Exxaro share certificates
reflecting the name change, certificated Kumba shareholders who wish to anticipate the implementation of the
name change and who do not wish to deal in their exnst:ng Kumba shares prior to the name change are requested
to surrender their certificates to the transfer secretaries in accordance with the form of surrender {(green) attached
to this circular. !

!

APPLICABLE LAWS i !

The transaction may be affected by the laws of the relevant jurlsdlcllons of non-resident shareholders, Such non-resident
shareholders should inform themselves about and observe any applicable legal requirements of such jurisdictions. It is the
responsibility of any non- -resident shareholder to satisfy himself as to the full observation of the faws and regulatory
requirements of the relevanl jurisdiction in’connection with the transaction, including the obtaining of any governmental,
exchange control or other consents or the making of any f ilings which may be required, the compliance with other
necessary formalities, the payment of any issue, transfer or olher taxes or other requisite payments due to such jurisdiction.

The transaction is governed by the laws of South Africa and is sub;ect o any applicable laws and regulations, mcludmg the
South African Exchange Control Reguiations. - i

Any shareholder who IS in doubt as to their position, mcludmg without limitation, their tax status. should consuit an
appropriate independent professional advisor in the relevant jurlsdlcllon without delay.

|
DEMATERIALISATION AND REMATERIALISATION OF KUMBA SHARES

If you wish to dematerialise your Kumba shares, please contaét your broker or CSDP Kumba share certificates may not be
dematerialised or rematerialised after Friday, 17 November 2006.

The attention of Kumba shareholders is drawn to the fact fhal those Kumba shareholders holding Kumba shares in
cerlificated form will receive a Kumba Iron Ore share cerifi cate in respect of their entitlement to Kumba Iron Ore shares
and will be required to dematerlahse such share certificate to lrade their Kimba Iron Ore shares on the JSE.

}
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IMPORTANT DATES'AND TIMES

|
!
|
|
|
|
i
|
!
|

Circular and notice of generél meeling posted to Kumba shareholciers on or about
Last day for receipt of proxies in respect of the general meeting by 10:00 on

. 1
General meeting of Kumba shareholders at 10:00 on )

Results of general meeting released on SENS on

Results of general meeting published in the press on I

Pro rata repurchase opens on i

Mandatory offer opens (assuming the whitewash resolution is !:'IO! approved) on
Transaction expected to become unconditional on or about |

Finalisation announcement released on SENS and published in the press on or about
Last day to trade to participate in the unbundling and the pro rata repurchase on

Last day to trade to participate in the mandatory offer (assuming fhe whitewash resolution
is not approved)} on

Kumba Iron Ore shares trade separately on the JSE under the JSE code KIO and
1SIN ZAEQD0085346 on

Announcement of apportionment of base cost for CGT purposes on or about
Last day to trade in Kumba shares prior to the change of name on

Record date to participate m the unbundiing and the pro rata repurchase on

Pro rata repurchase closes at 12:00 on I

Record date to participate in the mandatory offer {assuming the whltewash resolution
is not approved) on !

' i
Mandatory offer closes (assuming the whitewash resolution is not approved) at 12:.00 on
Exxaro shares commence trading under the JSE code EXX and ISIN ZAEQ0084952 on

Kumba lron Ore share certificates wili be posted, by registered post, at the risk of the
certificated Kumba shareholders concerned, to certificated Kumba shareholders, and
dematerialised Kumba sharehclders will have their accounts at their CSDP or broker
updated and credited on

Cheques in respect of the pro rata repurchase consideration will be posted, by ordinary
post, at the risk of the certificated Kumba shareholders concerned to certificated Kumba
shareholders. and dematerialised Kumba shareholders will have thelr accounts at their
CSDP or broker updated and credited on

Assuming the whitewash resolution is not approved, cﬁeques in respect of the
mandatory offer consideration will be posted, by ordinary post, al’the risk of the
certificated Kumba sharehollders concerned, to certificated Kumba shareholders, and
dematerialised Kumba shareholders will have their accounts at thelr CSDP or broker

updated and credited on !

Record date for the change of name on ’ [

Exxaro share certificates reflecting the name change, as well as éhare certificates in respect
of shares not repurchased, will be posted by registered post, at t[re risk of the certificated
Kumba shareholders cancerned, to certificated Kumba shareholders, and dematerialised
Kumba shareholders will have their accounts at their CSDP or br(l)ker updated on

2006

Monday, 9 October
Tuesday, 31 October
Thursday, 2 November
Thursday, 2 November
Friday, 3 November
Friday, 3 November
Friday, 3 November
Thursday, 9 November
Thursday, 9 November
. Friday, 17 November

Friday, 17 November

Monday, 20 November
Wednesday, 22 November
Friday, 24 November
Friday, 24 November

Friday. 24 November

Friday, 24 November
Friday, 24 November
Manday, 27 November

Maonday, 27 November

Tuesday, 28 November

Tuesday, 28 November
Friday, 1 December

Monday, 4 December

Notes: ' : o
1 .
1. Any changes to the above ;daies and times will be refeased on SENS and published in the press.

2. Al times given in this circular are local times in South Africa,

3. Share certificates in the name of Kumba Resources Limited may not l')e dematertatised or rematerialised after Friday, 17 November 2006.
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INTERPRETATION AND DEFINITIONS

1
!
i

In this circular and its annexures, unless the context indicates a cé)ntrary intention, an expression which denotes any gender
includes the other genders, a natural person includes a juristic person and vice versa, the singular includes the plural and
vice versa and the following expressions bear the meanings assigned to them below:

A"
“Act”

“ADR"

"ADS"

“Anglo American Group

“Anglo American plc”

‘Anglo Finance” .

‘Anglo Coal”

‘AOL”

“articles”

“ASAC repurchase option™

"ASAC”

“Australia Sands”

“Ausiralia Sands acquisition":

“Basadi ba Kopane™

“BEE™

- “BEE Holdco"

]
Australian dollar, the Austrglian currency;
1
Companies Act, No. 61 ofr1973, as amended; -

American Depositary Receipt;

American Deposilary Share;
Anglo American plc and all of its subsidiaries, whether direct or indirect;

Anglo American plc, regilstralion number 3564138, a public company incorporated
in accordance with the laws of England and Wales, all of the ordinary shares of which
are listed on the London Stock Exchange {primary listing), the JSE, the SWX Swiss
Exchange, the Bolswana Stock Exchange and the Namibian Stock Exchange;

Anglo American SA Fmar{nce Limited, registration number 2003/015144/06, a public
company incorporated in accordance with the laws of South Africa and an indirecily
wholly-owned subsidiary of Anglo American plc, or such other South African Anglo
American Group treasury company or companies as may be identified by ASAC:

|
Anglo Coal, a wholly-owped division of ADL holding Ang!o American plc's South
African coal assets; )

1
Anglo Qperations Limited, registralion number 1921/006730/06, a public company
incorporated in accordance with the laws of South Africa and an indirectly owned
subsidiary of Anglo Arnenlcan plc;

the articles of association:

the option granted to Exxaro by ASAC, subject to the whitewash resolution being
passed, lo repurchase 10 million Exxaro shares from ASAC at the pro rata repurchase
price; '

Anglo South Africa Capital {Proprietary) Limited, registration number 1999/002391/07,
a private company incorporated in accordance with the faws of South Africa and
an indirectly whoily-owneq subsidiary of Anglo American plc;

Ticor {Proprietary) Limiled. formerly Ticor Limited, registration number ABN 009084851,
a private company duly mcorporated in accordance with the laws of Western Australia
and a wholly-owned subsnchary of Exxaro, which was previously listed on the Australian
Stock Exchange and which holds 50% of the Tiwest Joint Venture;

!
the acquisition by Kumba of the equity of the minority shareholders of Australia Sands
in November 2005, thus making Kumba the sole shareholder of Australia Sands;

Basadi ba Kopane Inveslments {Proprietary) lelted registration number
2005/035712/07, a prwate company incorporated in accordance with the laws of
South Africa; t .

}

black economic empoweriment:

Main Street 333 (Propriefary) Limited, registration number 2005/025692/07, a private
company incorporaled in accordance with the laws of South Africa, which will hold,
following the implementation of the transaction, the interests of the BEE pariners and
the 1DC in Exxaro;
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“BEE Holdco ASAC preferenee shares” variable rate redeemable preference shares in the capital of BEE Holdco, redeemable

"BEE Holdco IDC preference;shares”

“BEE Holdco ordinary shares”

*BEE Holdco Relationship'Agreement"

"BEE Partners”

b
“BEE Women's Group Consortium

'

"BEE Women's Group SPV"

“BEE Women's Group SPV

preference shares”
“BHP Billiton™

“Black Mountain business”

“Black Mountain option”

“Black Mountain SPV*

“Black Mountain SPV Shareholders

Agreement”

“certificated shareholders™

*CGT"

“Charter Scorecard”

"CIPROQ"
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in full on the seventh anniversary of the transaction completion date, to be issued
to ASAC by BEE Heldco in consideration for the sale by ASAC of 79 717 417 Exxaro
shares held by ASAC 1o BEE Holdco:

variable rate redeemable preference shares in the capital of BEE Holdco to be issued
to the IDC in consideration for the sale by the IDC of a portion of its Exxaro shares
to BEE Holdco, as contemplaled in paragraph 8 of the mandatory offer to Exxaro .
shareholders attached hereto

ordinary shares with a par,value of 1 cent each in the share capital of BEE Holdco;

the relationship agreemen% entered into or to be entered into between ASAC, Kumba,
BHP Billiton, BEE Holdco, Eyesizwe SPV, Eyabantu SPV, Tiso SPV, BEE Women's
Group SPV and the 1DC in terms of which BEE Holdco and its shareholders
underiake, inter alia, that BEE Holdco will remain an HDSA until the final date;

| .
collectively, Eyesizwe Mining, the Eyabantu Consertium, the Tiso Consortium and the
BEE Women's Group Consortium'

the consortium led b”SAWIMA comprising SAWIMA, SAWIMIH Xiphemu
Investments, Maliborgwe, Nozala Investments, National Movement of Rural Women
and Northern Cape - National Movement of Rural Women;

]
Basadi ba Kopane, a special purpose private company which will hold the interests
of the members of the BEE Women's Group Consortium in BEE Holdco, and no-other
assets; } ‘

1 - .
preference shares in the share-capital of BEE Women's Group SPV to be issued
by BEE Women's Group SPV to the IDC in consideration for the sale by the IDC
of a portion of its Exxaro shares to BEE Women's Group 3PV, as contemplated
in paragraph 8 of the mandatory offer to Exxaro shareholders attached hereto;

1 .
BHP Billiton SA Holdings Limited, formerly known as Ingwe Coal Corporation Limited,
registration number 1896/001356/06, a public company incorporated in accordance
with the laws of South Afri|ca and a shareholder in Eyesizwe Coal;

the business conducted as a going concern by AOL as the division styled as ‘Black
Mountain’ and by Black Mountain SPV following the exercise of the Black Mountain
option and the mplementatron of the terms of sale pertaining to Black Mountain
in connection with the exploratron development, mining, treatment, :production and
sale of zinc, lead and copper concentrate and other metals and minerals in
concentrate form

the option granted by AOL 1o Kumba Base Metals to acquire a 26% interest in Black

Mountain SPYV,; |

- Black Mountain Mining (Propnetary) Limited, registration number 2005/040096/07,

a private company mcorporaled in accordance with the faws of South Africa, which will
hold the Black Mountain busrness pursuant to the exercise of the Black Mountain option;

the shareholders agreemelnt entered into or to be entered into between AOL, Kumba
Base Metals and Black Mountain SPV, in terms of which AOL and Kumba Base Metals
will govern their relationship, inter se, as shareholders of Black Mountain SPV,

Kumba shareholders who :hold shares in certificated form;

Capital Gains Tax in termé of the Eighth Schedute to the Income Tax Act;

the scorecard for the Mlnlng Charter published pursuant to section 100(2)(a) of the
MPRDA under Gr.wernment Gazette (number 26661 of 13 August 2004) as amended
or replaced from time to ume

the Companies and Intellectual Property Registration Office, formerly the Registrar
of Companies; ’

|
]
|
|
|
l
|
!
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attached hereto; |

‘commaon monetary area” | South Africa, the Republic'of Namibia and the Kingdoms of Lesotho and Swaziland;
“conditions precedent” ’ the conditions precedent contained in paragraph 17 of this circular;
“"CSDP" : Central Securities Deposnory Participant, a participant as defined in section 1 of the

|
|
|
‘ “circular” : this bound document dated 9 October 2006 mcludmg the annexures and reporis
|
I

| . ‘ Securities Services Act, No. 36 of 2004;
! . !

“DBP" I Deferred Bonus Plan 2006;
| “dematerialised shareholders” Kumba shareholders who hold Kumba shares which have been incorporated into the

: : . STRATE systern and which are no longer evidenced by physical documents of tltle
in terms of the Securities Services Act, No. 36 of 2004;

"Depo;itary“ . The Bank of New York; )
“designated parties” ‘ ASAC and BHP Billitor; !

“DME" i the Government acting th;ough its Department of Minerals and Energy;

“documents of title” ’ share certi%icates. certified transfer deeds, balance receipts or an‘y other documents

of title to Kumba certiﬁcatled shares accepiable to Kumba;

| “EBIT” . earnings before interest a'nd.tax;
'
1 "EBITOA" i earnings before interest; tlax. depreciation and amortisation;
' “eligible Exxaro shareholders” Exxaro shareholders wholare‘entitled to participate in the pro rata repurchase and the

.  mandatory offer, being in ‘respect of:

' — ‘the mandatory offer, all Exxaro shareholders other than ASAC and the IDC and
i those Exxaro shareholders whose registered addresses are in exciuded
‘ jurisdictions; and i

! — the pro rata repurchase all Exxaro shareholders other than those whose registered
' addresses are in exclulded jurisdictions;

; "Eskom” Eskom Holdings Limited, registration number 2002/015527/06, a company
' - ! .incorporated in accordance with the laws of South Africa, all of the ordinary shares
; { of which are held by the Government;

H ‘

“Exchange Control Regulations” the South African Excha?nge Control Regulations of 1981, as amended, issued in
' terms of section 9 of the Currency and Exchanges Act, No. 9 of 1933, as amended;

“excluded jurisdictions” . Canada, the Republic of Ireland, Japan, Australia or any other jurisdiction outside
' i South Africa in which the pro rata repurchase and the mandatory offer would require
the authorisation of the relevant regulatory authaorities or would violate applicable laws

or regulations;

i
P “gxisting share incentive plans” Kumba's existing share incentive plans described in paragraph 13 of this circular;
i i ’

i “Exxaro” ! Kumba, whose name is lo be changed to Exxaro Resources Limited, subjecl to the
| ‘ approval by Kumba shareholders of the resolutions pertaining to the name change and
|

the implementation of the transaction;
. !

“Exxaro ADR"” ) an ADR evidencing one EfExxaro ADS;
! “Exxaro ADS” ' . an ADS evidencing one Exxaro share;

“Exxaro Board” Exxaro board of directors, as constituted from time to time;

“Exxaro Cabital Appreciation Period”  the term of the Exxaro EEPs, being five years;
! , |
ihe Exxaro Employee Empowerment Participation Scheme o be established for the
benefit of Exxaro Employee Beneficiaries;

| “Exxaro EEPS”

1




“Exxaro EEPS shares”

“Exxaro EEPS Trust”

“Exxaro Employee Beneficiaries”

“Exxaro Group”

t

“Exxaro revised listing particuars”
¥

“Exxaro shareholders” '
“Exxaro shares” i

“Eyabaniu Capital”

"Eyabantu Consortium” .

“Eyabantu SPV”

“Eyesizwe acquisition”

“Eyesizwe Coal”

“Eyesnzwe Coal Employees
Share Trust”

© “Eyesizwe Coal vendors™

"Eyesizwe Holdings"

"Eyesizwe Mining” ,‘

Exxaro shares to be issued to the Exxaro EEPS Trust, which will rank par passu with

Exxaro shares, save for the restrictions set out in Annexure 2 that will be placed

on these shares, which restrictions include the following key restrictions:

— these shares may only be traded in accordance with the provisions of the rules
_of the Exxaro EEPS, the Exxaro EEPS Trust deed and Exxaro’s articles: and

i
— Exxaro will have the right to repurchase certain shares in accordance with the
provisions of the rules of the Exxaro EEPS, the Exxaro EEPS Trust deed and

Exxaro's articles;
|

)
the Exxaro Employee Empowerment Participation Scheme Trust established for the
purpose of holding Exxaro EEPS shares for the benefit of Exxaro Employee

Beneficiaries; .

Exxaro employees who are eligible to parhc:pate in the Exxaro EEPS, who during the
Capital Appreciation Penod ‘will be permanent employees of Exxaro, or any of its
subsidiaries, employed m South Africa, or in any other country designated by the
Exxaro Board: ,

— who do not participate jin the existing share incentive p!ans:

~ who will not participate;in the proposed share incentive plans in respect of'Exiaro:
and |

— the majority of whom are HDSAs;

L]
Exxaro and its subsidiaries;

Exxaro revised listing particulars, dated 9 October 2006, and all annexures and

attachments thereto, distributed to Kumba shareholders together with this circular;
]

registered holders of Exxaro shares;

ordinary shares with a par value of 1 cent each in the share capital of Exicaro:
. ! . .
Eyabantu Capital (Proprietary) Limiled, registration number 2003/011672/07, a private
company incorporated in accordance with the laws of South Africa;
A b
the consortium led by Eyabantu Capital, which is comprised of Eyabantu Capital,

~Eyabaniu Development Trust, The Mkhonto Trust. The Zandile Investiment Trust,
Xiphemu fnvesiments, S'AWIMA SAWIMIH, Pinkie Nceteze and Northern Cape
Development Trust lnvestlrnent Holdings (Proprietary) Limited;

I : Ce
Eyabantu Capital Consortim (Proprietary} Limited, registration number
2005/031587/Q7, private company incorporated in accordance with-the lfaws of South
Africa, which holds all of the interests of the members of the Eyabantu Consortium in

BEE Holdco and no other assets;
. ( .
the acquisition by Exxaro of the entire issued share capital of Eyesizwe Coal;

. Eyesizwe Coal (Proprlelary) Limited, registration number 1999/010289/07, a private
company duly registered and incorporated in accordance with the laws of South Afrlca
a subsidiary of Eyesmwe'Mmmg,

Eyesizwe Coal Employees Share Trust, Masters Reference Number ITS047/00, a trust
established for the benefit of the employees in Eyesizwe Coal and a shareholder
in Eyesizwe Coal; I

collectively, ASAC, BHP !Billiton, Eyesizwe Coal Employees Share Trust, Eyesizwe
Mining and Pricewaterho;usec_:oopers;

Eyesizwe Holdings (Propnetary) Limited, registration number 1999/020041/07, a
private company mcorporated in accordance with the laws of South Africa;

Eyesizwe Mining (Proprietary) Limited, registration number 1999/008022/07, a private
. company inqorporated .in;accordance with the laws of South Africa;

I
[
i
|
I
[
b
)
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“Eyesizwe SPV”

“final date™

“foreign excluded shareholdérs‘f

“FTSE 1007 !

“FTSE 2507

“general meeting”

“Government”

“HDSA”

“Ibc” !

“Igoda JV”

“lgoda transaction”

“Income Tax Act”

“independent expert”

“independent technical adviser”

“lscor” )
“issue for cash”

“JSE”

Dreamvision Invesiments 15 (Proprietary) Limited, registration number
2004/009915/07, a private company incorporated in accordance with the taws of South
Africa, which will hold all of the interests of ali of the Eyesizwe Coal shareholders in
BEE Holdco and (other than those assels permilted under certain agreements
concluded to facilitate the transactton) no other assets;

the earller of the tenth anniversary of the transaction completion- date and the date
upon which the de51gnated parties are safisfied that the empowerment credils
obtained, directly or mdtrectly, pursuant to the transaction can no longer be lost

or rescinded;
1

shareholders whose registered addresses are in Australia, Canada, Japan and the
Republic of treland and any other jurisdictions where it is illegal to receive the Kumba
Iron Ore shares 10 be distributed in terms of the unbundling; :

a capitalisation-weighted mdex of the 100 most highly capitalised companies traded
on the London Stock Exchange ple;,

a capllaltsahon-wmghted index of the mid-capitalised companies traded on the London
Stock Exchange designed to measure the performance of the mid-cap capital and
industry segmenis of the pK market not covered by the large-cap FTSE 100;

the general meeling of Kumba shareholders to be held at 10:00 on Thursday,
2 November 2006 at the registered office of Kumba;
' i

the Government of SouthlAfrica;
[}

a historically disadvantaged South African, being any natural person disadvantaged
in law by unfair discrimination before the Constitution of the Republic of South Africa
Act, No. 200 of 1993, came into operation, or a category or community of such
persons, or an unlncorporated entityfassociation or trusi having such persons as the
majority of its benefi iciaries and trustees/other representatives, or a company or other
corporate entity conlrolled; by such persons;

the Industrial Development Corporatlon of South Alrica Limited, registration number
1940/014201/06, a body corporate created under section 2 of the Industrial
Development Act, No. 22 of 1940;

|

Main Street 342 (Proprietary) Limited, which is to be renamed Igoda Coal (Proprietary)
Limited, registration number 2005/026493/07, a private company duly registered and
incorporated with limited Yiability in accordance with the laws of South Africa, which will
hold the combined Twistdraai mining operations, the export plant and the 5% interest
in RBCT currently owned‘by Sasol Mining, and in which Eyesizwe Coal will acquire a
35% interest should the Igoda transaction be tmplemented

the transaction between Eyesizwe Coal and Sasol Mining in terms of which Eyesizwe
Coal will acquire a 35% i?terest in the Igoda JV;

Income Tax Act, No 58. o%f 1962, as amended;

Citigroup Global Markets Limited, the independent expert appointed by the
independent sub-commitiee of the Kumba Board,

Steffen, Robertson and Kirsten Consulting (South Africa) {Proprietary) Limited,
registration number 1995/012890/07, a private company duly registered and
incorporated with limited liability in accordance with the laws of South Africa;

i

Iscor, as it was known prior to changing its name to Ispat Iscor and thereafier to

Mittal SA; 1
I
the issue of 65 334 843 ordinary shares by Exxaro to BEE Holdco for R29,86 per

share, by means of a specific issue of shares for cash;

JSE Limited, registration number 2005/022939/06, a public company duly registered
and incorporated with limited liability under the company laws of South Africa, licensed
as an exchange under the Securities Services Act, No. 36 of 2004;

i . '_ 13



“km™ L i kilometre; -
“kt" . i " thousand metric tonnes: f

*Kumba” or “the company” | Kumba Resources lelted registration number 2000/041076/06, a public company
| . incorporated in accordance with the laws of South Africa, all of the ordinary shares
i ] : ‘ " of-which are listed on the JSE -

company duly mcorporated in accordance with the laws of South Africa and a
- wholly-owned subsidiary of Kumba;

“*Kumba ADR" ! an ADR evidencing one KLllllea ADS;

: “Kumba ADS” . ‘an ADS representing one !(umba share;
| “Kumba Base Metals” ' Kumba Base Metals (Proprietary) Limited, registration number 1967/004375/07,
: a private company duly incorporated in accordance with the laws of South Africa;
I " *Kumba Board™ . i Kumba board of diractors, as constituted from time to time;

. 1 *

. ' .- ]

l ! "Kumba Coal” i Kumba Coal (Proprietary) Limited, registration number 2000/011078/07, a privale
|

*Kumba Depaosit Agreement” . the deposit agreement inI respect of the Kumba ADR facility entered into among
the Deposilary, Kumba and the owners and beneficial owners of Kumba ADRs;
| .

! “Kumba directors™ or “the diréctors“ members of the Kumba Board;
|

"Kumba Group” Kumba and its subsidiaries;
I : .
“Kurrtba lron Ore” ' Kumba Iron Ore Limited! registration number 2005/015852/06, a public company
! . ! incorporated in accordance with the laws of South Africa as a wholly-owned subsidiary
of Kumba; . _ |
: |
“Kumba Iron Ore ADR" . an ADR evidencing one Klurnba Iron Ore ADS;
“Kumba lron Ore ADS" an ADS evidencing one Kumba lron Ore share;

|
“Kumba fron Ore Deposit Agreement” the deposit agreement in' respect of the Kumba tron Ore ADR facility entered into
among the Depositary, Kumba Iron Ore and the holders of Kumba Iron Ore ADRs;

o
“Kumba lron Ore Group™ ! Kumba lron Ore and its s@bsidiaries:

“Kumba Iron Ore pre-listing srt'atement" the Kumba iron Ore pre-listing statement, dated 9 October 2006, and all annexures
. . and attachments thereto, cI!istributed to Kumba shareholders together with this circular;

“Kumba lron Ore shares” ! ordinary shares with a parlvalue of one cent each in the issued share capital of Kumba
' Iron Ore; i .
“Kumba-Kumba iron Ore sale * the sale by Kumba to Kumba lron Ore of 9 240 ordinary shares in the share capital

of SIOC, constituting 79, 38% of the issued share capital of SIOC to be settled through
‘ ! the allotment and issue by Kumba lron Ore to Kumba of the Kumba-Kumba Iron Ore

shares;
oy |
! “Kumba-Kumba lron Ore | the date on which the sale of shares agreement enlered into or to be entered
sale completion date” ; into between Kumba and Kumba Iran Cre for the Kumba-Kumba ron Ore sale, is
' implemented; I
| i
"Kumba-Kumba lron Ore shares” the number of ordinary shares in the share capital of Kumba Iron Ore equal to the

' difference between the number of issued ordinary shares in the share capital of
Kumba as at the Kumhé-Kumba Iron Ore sale completion date and the number

~ o of shares in the issued ordinary share capital of Kumba iron Ore held by Kumba
immediately prior to the Kumba-Kumba Iron Ore sale completion date;

i
*Kumba shareholders” registered holders of Kumba shares:

“Kumba shares” . ordinary shares with a par value of 1 cent each in the share capital of Kumba;

14




| |
i : |
|

| “KZN Sands” ‘ collectively, Ticor South llAfrica (KZN} (Proprietary} Limited, registration number
1987/001627/07, a private company duly registered and incorporated with limited
liability in accordance wnh the company laws of South Africa and Ticor South Africa
{Proprietary} Limited, regtstratlon number 1998/001039/07, a private company duly
! registered and incorporated with limited liability in accordance with the laws of
South Alrica; i

o N r
“last practicable date” Thursday, 7 September 2006 being the last practucable date prior to the ﬁnahsatlon

' of this circular,
“Listings Requirements” [ the JSE Llstlngs Requirerr:\ents in force at the date of this circular;
“LTIP” ; Lbng-Term Incentive PIanEZUOB‘
. “Mafube” ‘ Mafube Coal Mlnlng (Proprletary) Limited, registration number 2004/017532/07,

a private company mcorporated in accordance with the laws of South Africa;

! “Mafube adjustment event” following the expiry of a period of 36 months from the transaction completion date, any
| one of the following has not occurred:

! — the conversion of the l{ﬂafube mining licence into a mining right, and the obiaining,
inter alia, of the transfer of the mining right to Mafube;

! . . ! " -~ the DME consenting lo the transfer of the Mafube prospecting rights from AOL

| ‘ to Mafube; I

, “Mafube JV" ; the joint venture in respect of, inter afia, the Sprmgboklaagte mineral rights, established

i ‘ . by ASAC and Eyesnzwe,CoaI held through Mafube, in which Eyesizwe Coal will
acquire an interest of 50"/,{,

I “Matibongwe” to ’ Malibongwe Women's *Development Organisation, a non-profit organisation

\ : registered in terms of tr;e Nen-Profit Organisations Act of 1997 with reglslratlon
. ’ number019 B3ONPO; i

“mandatory offer” - the conditional mandato'ry offer which will be made by BEE Holdco to-eligible Exxaro
' . : shareholders, should the i.vhitewash resolution not be approved or if the SRP does not
waive the requirement for the mandatory offer, to acquire their Exxaro shares,
as required under the SRP Code, and as a result of the acquisition by BEE Holdco
f ' of more than 35% of Exxtaro 5 ordlnary shares
“mandatory offer consideration” the consideration per Exxaro share payable by BEE Holdco to eligible Exxaro
: shareholders in terms of ‘the mandatory offer, being R45,99 per Exxaro share, which
‘ X X is the same as the pro rata repurchase consideration and which represents a discount
of 28% to the projected! market value of Exxaro shares immediately following the
unbundling, calculated with reference to the 30-day volume weighted.average price
‘of Kumba shares {*ex” the entittement to the Kumba lron Ore distribution} up to and
~including the last préclii:ab!e date, before any adjustments relating to the steps
' required to implement the transaction and assuming that the enterprise value of SIOC
represents 70,5% of Kumba's enterprise value:

f *Mining Charter” ' - the broad-based socio- E(I:OF‘IOH‘!IC empowerment charter for the South African mining
: industry, developed under section 100 of the MPROA together with the Charter

Scorecard, and any amended or replacement Mining Charter andfor Charter

Scorecard from time to tl{ne -

“Mittal” ’ Mittal Steel South Africa-Limited, registration number 1889/002164/06, formerly Ispat
Iscor, formerly Iscor, a public company duly registered and incorporated with limited
‘ liability'in accardance with the laws of South Africa, the ordinary shares of which are

listed on the JSE; |

“MPRDA" B X Mineral and Petroleum ﬁesources Development Act, No. 28 of 2002;
; ‘M ‘ million metric tonnes; | .
“Mtpa” : miltion metric tonnes per. annum;
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"Namakwa Sands”

“Namakwa Sands option”

"National Movement of Rural: Women”

or “NMRW"

“NCC rights”

"New Clydesdale Colliery” or, "NCC”

“New Ciydesdale Colliery
adjusiment event”

“Newco Relationship Agreeﬁent“

“non-excluded Exxaro shareholders”

“Northern Cape - National Movement
of Rural Women” or “NC -ENMRW"

“Northern Cape Leads”

“Nozala Investments”

“PricewaterhouseCoopers” '

“pro rata repurchase”

" “pro rata repurchase price”

16

r

|
!
|
{
|
t
1

the assets, liabilities, business and associated mineral reserves of Namakwa Sands,
being a mineral sands operation owned by AQL;

1
the option granted by AOL to KZN Sands to acquire Namakwa Sands as a going
concern; \

: | ‘

National Movement of Rural Women (Association incorporated under Section 21),
regisiration number 1999/0041?7108 a company not having a share capital
incorporated under section 21 of the Act as an association not for gain and which
is @ member of the BEE wOmen s Group Consortium and a shareholder of Eyesizwe
Mining; :

the new order mining rights applied for by Eyesizwe Coal under the MPRDA in respect
of the activities of Eyesizwe Coa! conducted at New Clydesdale Colliery;

the mine known as New Clydesdale Colliery, situated in the magisterial districts
of Withank and Mlddelburg Mpumalanga;

any one of the following: |
~ following the expiry of a period of 36 months from the transaction completion date,
the DME has not granted the NCC rights; or

—the DME advising Eyesuzwe Coal that it does nol intend to grant the NCC Rights
to Eyesizwe Coal, alternatively that it has granted the NCC rights to a third party; or

—the NCC rights being granted subject to terms and conditions not in accordance with
generally accepted norms in the mining industry and which will-have a material
adverse effect on the D;::eratlons of Eyesizwe Coal;

the relationship agreement entered inlo between ASAC, Kumba, BHP Billiton, Exxaro
EEPS Trust and BEE Holdco in lerms of which Kumba/Exxaro and BEE Holdco
undertake, inter alia, that |KumbalExxar0 will remain an HDSA until the final date;

Exxaro shareholders who are eligible to participate in the reinvestment option, being
Exxaro shareholders who have accepled the mandatory offer and who are residents
of the common/monetary area (non-residents of and emigrants from the common
monetary area are specifically exctuded from participation in the reinvestment option
in terms of the Exchange:Comrol Regulations);

. . \ \
the Northern Cape brancp of the National Movement of Rural Women and a member
of the BEE Women's Gr?up Consortium;

the facilitators of the'Slo:C Community Development Trust, being Tiso and Eyabantu
Capital; , .

Nozala investments (Pr;oprietary) Limited. registration number 1996/004733/07,
a private company incorp'oraled in accordance with the laws of South Africa;

PricewaterhouseCooperé Corporate Finance (Proprietary} Limited, registration
number 1970/003711/07.'a private company incorporated in accordance with the laws
of South Africa; ‘

. the offer by Exxaro to éligibie Exxaro shareholders to purchase from them, on a

pro rata basis, by way of a specific repurchase, 38 331 012 Exxaro shares, at the
pro rata repurchase price, Eligible Exxaro shareholders will be afforded the opportunity
to tender excess Exxa;ro shares into the pro rata repurchase as detailed in
paragragraph 7 of this cigcular;

the price per Exxaro sha:ré offered by Exxaro to eligible Exxaro shareholders in the
pro rata repurchase, being R45,99 per Exxaro share, which represents a discount of
29% to the projected market value of Exxaro shares.immediately following the
unbundling, calculated with reference to the 30-day volume weighted average price
of Kumba shares ("ex” the entitiement to the Kumba lron Ore distribution) up to and
including the last practicable date, before any adjustments relating to the sieps
required ta implement the transaction and assuming that the enterprise value of Sloc
represents 70,5% of Kumba's enterprise value;

i
!



Ore, as the case may be, ?ubject to approval by Kumba shareholders;
: “RBCT" . N Richards Bay Coal Termin'al, Iocated in Richards Bay, South Africa:

' “record date” ) - the date on which Kumba'l shareholders must be recorded in the register as such to
‘ participate in the unbundling. the pro rata repurchase and the mandatory offer (assuming
the whitewash resolution is not approved), being Friday, 24 November 2006;

|
Roger Dyason Road, Pretoria West, 0183;

1 . '
| t
! “proposed share incentive plans” collectively, the SAR, LTIP and DBE which will be adopted by Exxare or Kumba lron
{
Il “registered office of Kumba”

i
: “reinvestment option” ' the opticn wheraby non-excluded Exxaro shareholders who accept the mandatory
i offer may utilise a portion of the mandatory offer consideration to invest in the suite
of instruments and will be obliged 1o receive a loan from BEE Holdco on the same
terms as ASAC, as described in paragraph 8 of the mandatory offer to Exxaro
; : . shareholders, attached hereto, in the event that the whitewash resolution and the
| ) ! reinvestment option waivelr resolution are not approved;

. “reinvestment option waiver resolution” the ordinary resolution {0 be put before Kumba shareholders, excluding ASAC and

q ‘ the IDC, in the event thalﬁlhe whitewash resolution is not approved or the SRP does

‘ not waive the requirement for the mandatory offer to be made, pertaining 1o the waiver

: of rights by non-excluded Exxaro shareholders to receive the right 1o acquire the suite
: : of instruments in terms of the reinvestment option;

“SAR" ) Share Appreciation Rights:; Scheme 2006;

‘ “Sasol Mining" ) Sasol Mining (Proprietan'/) Limited, registration number 1979/003231/07, a private
. : : company incorporated in :accordance with the laws of South Africa;

“SAWIMA South African Women in Mining Association {Association incorporated under
Section 21), registration]number 2003/022750/08, a company not having a share
capital tncorporated undelr Section 21 of the Act as an association not for gain;

1 .
“SAWIMIH" South African Women in I‘}/Iining Investment Holdings (Proprietary) Limited, registration
' number 2003/025168/07; a private company incorporated in accordance with the laws

, of South Africa; ¥
‘ }

f “SEC” ' the US Securities and Ex;change Commission;
“SENS” ' Securities Exchange News Service of the JSE;
“SHE" : safety, health and envirm':ment: ) ‘
“sloct - ' Sishen Iron Qre Compan; {Proprietary) Limited, registration number 2000/011085/07,

]
r
!

: a privale company incorp;crated in accordance with the laws of South Africa;
“SIOC Capitai Appreciation Periods” the two terms of the SICC ESFS detailed in 11.2;

' “SI0C Community Development SPV™  Main Street 392 (Propnelary) Limited, registration number 2005/040145/07, a private
I ' . company incorporated in accordance with the laws of South Africa;

“S10C Community Development Trust” a trust to be established under the guidance of the Northern Cape Leads, the Office

! of the Premier of the Northern Cape, ASAC and Kumba Iron Ore for the ultimate
S ‘ benefit of communities and community-based projects in the Northern Cape and,
‘ potentially, in other areas in which SIOC conducts mining operations,-

: |
) “SIOC ESPS shares” SIOC ordinary shares to be issued to the SI0C ESPS Trust, which will rank pari passu
! ‘ ' with SIOC ordinary sharels save for the restrictions that will be placed on these shares,
which restrictions include the following key restrictions:

— these shares may only be traded in accordance with the provisions of the rules
of the SIOC ESPS, the SIOC ESPS Trust deed and SIOC's articles; and

‘ — SIOC will have the nght 1o repurchase certain shares in accordance with the
‘ provisions of the rules of the SIOC ESPS, the SIOC ESPS Trust deed and SIOC's

articles; ' |
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“SI0C Employee Beneficiaries”

“SIOC ESPS Trust”
“8I0C ESPS”

“SI0C Group®

“8I0C Shareholders’ Agreement”

*SIOC shares”
“Sishen mine”

“South Africa”

“SRP Code”

“SRP"
“STC”

“STRATE"

“STRATE Limited”

"

“suite of instruments

"Tiso"

“Tiso Consortium”

“Tiso SPV"

‘tpa_1

“transaction”
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S10C and its subsidiaries;

|
|
|
i
|

SIOC employees who are eligible to participate in the SIOC ESPS, who durmg the
SIOC Capital Appreciation' Periods will be permanent employees of SIQC. or any of iis
subsidiaries, employed in South Africa, or In any other country designated by the board
of directors of SIOC: ;

— wha do not participate m the existing share incentive plans;

— who will not partlmpate in the proposed share incentive plans in respect of Kumba
Iron Ore; and ' .

~ the majority of whom a're HDSAS;

the SIOC Employee Share Participation Scheme Trust established for the purpose
of holding SIOC ESPS shares for the benefit of SIOC Employee Beneficiaries:

S10C Employee Share Pa'rtn:lpatlon Scheme to be estabhshed for the benefit of SIOC
participating employees; :

the shareholders agreement entered into or 10 be entered into between SIOC, Kumba
Iron Ore, Kumba, SIOC Community Development SPV and SIOC ESPS trust, in terms
of which Kumba Iron Oré, Exxaro, SIOC Community Development SPV and SIQOC
ESPS trust will govern therir relationship, inter se, as shareholders of S10C;

ordinary shares with a par’ value of 1.cent each in the share capital of SIOC;
the Sishen mine owned b)l( SI0C;

|
the Republic of South Africa'

the Securities Regulation Code on Take-overs and Mergers and the Rules of the SRP
pubhshed under section 4400 of the Act;

the Securities Regulation Panel,

Secondary Tax on Compe:nies;

a clearing and settlement environment for share transactions to be settied and transfer '

of ownership to be recorded electronically and managed by STRATE Limited;

STRATE Limited, registration number 1998/022242/06, a public company duly
registered and incorporat{ad with limited liability in accordance with the company laws
of South Africa, and whicp is a registered central securities depository:

the suite of instruments' comprising BEE Holdco ASAC preference shares, BEE
Holdco IDC preference shares, BEE Holdco ordinary shares and BEE Women's
Group SPV preference shares, which eligible Exxaro shareholders may acquire in
terms of the reinvestment: option;

Tiso Group (Proprietary‘) Limited (formerly Tiso Capital (Proprietary) Limited),
registration number 1999/010875/07, a pnvate company mcorporated in accordance
with the laws of South Africa;

the consortium led by Tiéo and which is comprised of Tiso, New National Minerals
Mining (Proprietary) Limited, Ensanro 2 Investment Holdings (Proprietary) Limited,
C-Max Mining Resources {Proprietary) Limited, Nozata Investments, J&J Group
{Proprietary) Limited and lthe, Northern Cape — National Movement of Rural Women;

Morning Tide Investments 168 (Proprietary) Limited, registration number
2005/030141/07, a private company incorporated in accordance with the laws of South
Africa, which will hold alllof the interests of the members of the Tlso Consoruum ln
BEE Holdco, and no other assets;

metric tonnes per annurn;

the single indivisible transaction comprising the transaction steps;

-



“Transaction Framework Agreement”

“transaction steps”

“transfer secretaries”

UK

“unbundiing”

us” .
“US Exchange Act”
“US Securities Act”
“uss§”

“whitewash resolution”

“Xiphemu Investments”

0

“ransaction cormpletion date” -
i

{

!
|
|
t
!
i

the date on which the 1rans:ac|ion steps are implemented in full, which date is expected
to be Tuesday, 28 Novemb;er 2006;

the transaction framewo'rk agreement concluded between ASAC. AOL, Anglo
American, Kumba, Eyemzwe Mining, Eyesizwe Holdings, Eyesizwe SPV, I1DC,
Eyabantu Capital, Eyabantu SPV, Tiso Group, Tiso SPV, SAWIMA and Women's Group
SPV on 12 October 2005.,as amended and reinstated;

the indivisible and :nter—condttlonal steps listed in paragraph 3 of this circular, which are
required to be taken to |mplement the transaction;

‘Computershare Investor Servnces 2004 (Proprietary} Limited, registration number

2004/003647/07, a pnvate company duly registered and incorporated with limited
liability in accordance with the company laws of South Africa and the transfer
secretaries of Kumba; l

United Kingdom; |

| .
the proposed unbundling;of Kumba.lron Ore by way of a distribution in specie by
Kumba of the entire issued share capital of Kumba Iron Ore in terms of section 90
of the Act and in accordance with section 46 of the Income Tax Act in the ratio of one
Kumba Iron Ore distribution share for every Kumba share held at the close of business
on the record date, to be effected by way of a reduction to Kumba's share premium,
and the listing of Kumbatlron 'Ore in the “Basic Materials — General Mining” sector
of the JSE lists; I

the United States of Amenz'ica;

the US Securities Exchange Act of 1934; as amended
the US Securilies Act of 1933 as amended

US dollar, the US currenciy:

the ordinary resolution to be put before Kumba shareholders, excluding ASAC and the
.IDC, pertaining to the waiver of rights by Kumba’s mincrily shareholders to receive
the mandatory offer; and |

| .
Xiphemu Investments (Rroprietary} Limited, registration number -2003/031710/07,
a private company incorporated in accordance with the laws of South Africa.

|
I .
|
l
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i
INTRODUCTION ;
Kumba shareholders were advised through a joint announcement by Kumba, Anglo American plc and Eyesizwe Mining,
released on Thursday, 13 October 2005, that Kumba had entered into the Transaction Framework Agreement, in terms
of which the parties would enter into a series of transactlons which, if implemented, would result in the unbundling and
separate listing of Kumba Iron Cre and the transfer of a conul'otlmg interest in Kumba to BEE Holdco, a black-owned and
controlied vehicle, by means of a fully funded and sustamable BEE transaction.

It was further announced on Wednesday, 27 September 2006 that all legal agreements necessary to implement the
transaction had. been finalised and that, subject to the fulf]lment of the conditions precedent in the legal agreements,
including receiving approval from Kumba shareholders and the requisite regutators, the transacnon would be implemented.

The purpose of this cireular is to provide Kumba shareholders with information on the transaction and to convene
the general meeting at which Kumba shareholders will be asked to approve the resolutions necessary to implement the
transaction. . '

|

The Kumba lron Ore pre-listing statement and the Exxaro relvised listing particulars have been prepared in terms of the
Listings Reguirements. Copies of these documents have been distributed to Kumba shareholders together with this circular

" and are available on request from the registered office of Kumba from Monday, 9 Qctober 2006.

‘ 4

. ‘ |

STRATEGIC RATIONALE AND PROSPECTS |
i

Since its establishment in 2001, Kumba has viewed BEE as | strategic imperative to establish iiself as a company truly
representative of South Africa’'s demographics. Accordingly, Kumba s strategy was to:

— establish a leading, |ndependent South African mining house

~ build a credibte empowerment base for Kumba; [

— position Kumba to play a constructive role in the transformauon and development of the South African mining industry.

l
I .
b \
|
|



S )
Kumba's pre-tisting statement, dated 29 October 2001 noted tl?e following:

“Kumba views BEE as a fundamental prerequisite for the long-term development and stability of the South African
economy Therefore, a distinguishing fealure of its strategy is to commit the company to meaningful and sustainable
BEE initiatives in all.facets of its business. Progressive empowerment policies, the setling of aggressive employment
equily targets and BEE are integral componenis of the company’s value system and code of conduct.”

Similarly, Anglo American plc and the IDC, as the major shareholders of Kumba and as significant participants in the

South African economy, are fully supportive of the letter and spirit of the MPRDA and the Mining Charler and have,
accordingly, played a key role in the introduction of meaningful and sustainable BEE in Kumba. The transaction establishes
Kumba {which name, subject to shareholder approval, will be changed to Exxaro) as the premier, empowered, diversified
mining company in South Africa, with a strong investment 'case, capable of sustainable growth and representative
of South Africa's demographucs |

While the Mining Charter prescribes BEE ownership largets of 15% by 2009 and 26% by 2014, the transaction will
significantly exceed the requurements of the Mining Charter through

— the establishment of Exxaro as a premier black-owned, controlled and rﬁanaged diversified mining company in South
Africa, listed on the JSE;

— the empowerment of Kumba's South African iron ore assels
of Kumba Iron Ore as the holding company of SIOC.

ithrough 26% black ownership of SIOC on the date of listing

Kumba believes that the separate listing of Kumba's iron ore assets will unlock value for all Kumba shareholders through -
the crealion of Kumba lron Qre as a pure iron ore play and Exxaro as South Africa’s flagship empowerment company.
In addition, Exxaro will be positioned for growth through expansions and stralegic acquisitions, including the Namakwa
Sands option and the Black Mountain option. ' '

THE TRANSACTION
) T

3.1 The transaction steps
[

The transaction, which is subject to ihe fulfilment of lhe conditions precedent detailed in paragraph 17, comprises
the following series of transaction steps, which will be |mplemented contemporanecously.

: ' . !
Step 1 f

!
|
|
|
|

Kumba will transfer 79,38% of the issued ordinary shaFes in SIOC to Kumba lron Ore, a wholly-owned subsidiary

" of Kumba, in exciange for ordinary shares in Kumba Iron Ore. Exxaro will thereafter hold 20,62% of SIOC directly.
The transfer by Kumba of the ordinary shares in SIOC to Kumba lron Cre will be subject to approval by Kumba's
shareholders in terms of section 228 of the Act. [

l

Upan the issue of the SIOC ordinary shares to the SIOC ESPS Trust, as set out in Step 8 below, Kumba Iron Cre's
interest in SIOC will be diluted 1o 77% and Exxaro's lnterest in SIOC will be diluted to 20%. Kumba lron Ore will
further reduce its holding in SIQC to 74% as a result of the disposal of 3% of SI0C to SIOC Community Development
SPV which WI|| be owned by the SIOC Community Developmenl Trust as detailed in Step 8 below.

! l

: ' 1

Kumba will unbundle, by way of a dividend in specie in terms of Section 90 of the Act, the entire issued ordinary
share capital of Kumba tron Ore {o its shareholders b'y way of a reduction of Kumba's share premium account.
The issued ordinary shares in Kumba lron Ore will be listed on the JSE by way of an introduction. Kumba will,
subsequent to the unbundling and subject to approval by Kumba shareholders, be renamed Exxaro.

Step 2

' Further mformatuqn on the unbundling is included in paragraph 6 of this circular.

Step 3

Exxaro will undertake the pro rata repurchase in terms of which it will make an offer to eligible Exxaro shareholders
to repurchase 38 331 012 Exxaro shares on a pro rata b35|5 at the pro rata repurchase price.

To the extent required, ASAC has undertaken to affer lo sell such additional Exxaro shares in the pro rata repurchase
to ensure that the maximum number of Exxaro shares which can be bought back in the pro rata repurchase are
repurchased. | .

Further information on the pro rata repurchase is included in paragraph 7 of this circular.

21
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Step 4 i

The Eyesizwe Coal vendors will sell their ordinary shares in Eyesizwe Coal to Exxaro for R1 603 million in cash.
of which R1 393 million will be used to subscribe for ordinary shares in Eyesizwe SPV, which in turn will subscribe
for 54,1% of the ordinary shares in BEE Holdco. [

Should the Igoda transaction be mplemenled the Eyesuzwe Coal vendors will receive a further purchase
consideration of R135 million, of which R50 million wilt be used to subscribe for additional shares in BEE Holdco
through Eyesizwe SPV, 1hu5 increasing Eyesizwe SPV's shareholdmg in BEE Holdco to 55%.

Further |nformat|on on the Eyesawe acquisition and Igoda transaction are included in paragraph 8 of this circular.
Step 5 : ’ . :

Tiso SPV and Eyabantu SPV will each subscribe for 9, 7% of 1he issued share capitai of BEE Holdco for an aggregate
subscription price of R250 million each in cash, The respective interests of Tiso SPV and Eyabantu SPV will be
reduced to 9,5% should the Igoda transaction be |mplemented

The IDC will famhta_te BEE Women's Group SPV's subscnpuon for shares in BEE Holdco by selling 7 061 773 Exxaro
shares to BEE Women's Group SPV in exchange for BEE Women's Group SPV preference shares and cash. BEE
Women's Group SPV will, in turn, sell all of the Exxaro shares so acquired to BEE Holdco in exchange for an 11,2%
interest in BEE Holdco after the implementation of fthe transaction for an aggregate subscription price of
R289 million. BEE Women's Group SPV's interest in BEE Holdco will be reduced to 11,0% should the Igoda
transaction be implemented. b '

!

Step 6 \

The IDC will sell 34 436 840 Exxaro shares to BEE Holdco for a purchase consideration of R1 602,5 million.
The purchase consideration will be partially settled by the issue of BEE Holdco ordinary shares for an aggregate
issue price of R394 million and the balance of the consideration will be settled through the issue of BEE Holdco IDC
preference shares! '

Following the lmplemen'latlon of the transachon the IDC will not hold any Exxaro shares, however it will hold 15,3%
of BEE Holdco's issued ordinary share capital. IDC's interest in BEE Holdco will be reduced to 15,0% should the
Igoda transaction be implemented. |

’ I

Step 7 |
1

Exxaro will issue 65 334 843 Exxaro shares 10 BEE Holdco, for a cash consideration of R1 951 million, representing

a subscription pric‘e of R29,86 per Exxaro share. |

Further informatio:n on the issue for cash is included in éaragraph 9 of this circular.
, .
) f
Step 8 , i
The SIOC Commfmity Development SPV will acquire al3% shareholding in the issued shére capital of SIOC from
Kumba lron Ore for a consideration of R458 million, to be settled through the issue of preference shares by the SIOC
Community Development SPV to Kumba Iron Ore. |

In addition, SIOC will issue a 3,09% shareholding in the issued share capital of SIOC o the SIOC ESPS Trust, which
will result in the SIOC ESPS Trust owning 3,0% of SIOC post the implementation of the transaction. Further
information an the SIOC ESPS is disclosed in paragrapp 11 of this circular,

Step9 : x

ASAC will sell 79 717 417 Exxaro shares to BEE Holdco for R35,75 per share. The purchase consideration will

"be settled through the issue by BEE Holdeo of 79 717 417 BEE Holdco ASAC Preference Shares to ASAC.

The dividends recelved by ASAC on the BEE Holdco ASAC Preference Shares will be equal to the dividends received
by BEE Haoldco on the Exxaro shares sold 1o BEE Haldco by ASAC.

BEE Holdco will advance an |nterest-bearmg loan of R2 850 million to Anglo Finance.

Further lnformauon on Step 9 is disclosed in the mandatory offer to Exxaro shareholders commencing on page 62
of this circular. |

' 1
Step 10 ‘ '

The Exxaro EEPS will subscrlbe for 3% of Exxaro’s |55ued share capital after the implementation of the transaction.

_Further mformauon on the Exxarc EEPS is disclosed in paragraph 10 of this circular.

|
|
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3.2 The Namakwa Sands and Black Mountain transactior:ls

The Namakwa Sands option and the Black Mountain option, which are exercisable within a period of 90 days from

the transaction completion date, grant Exxaro, through w;holly-owned subsidiaries, the right 1o acguire:

- Namakwa Sands, as a going concern, for a cash consideration of R2 015 miltion, subject to certain price
adjustments; and |

— 26% of the issued ordinary share capital of Black Mountain SPV for a cash consideration of R180 million, subject
to certain price adjustments. ! :

Further details on ihese options and the price adjustmer;ts are contained in paraéraph 16 of this circular.

. .
4. THE CURRENT AND PROPOSED STRUCTURE |

|
4.1 The current Kumbq structure

: i
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