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At the proposed Extraordinary General Meeting to be held on Tuesday, 26 June 2018, Pallinghurst shareholders will be asked to approve:
 

• amendments relating to the change of the company’s name, Pallinghurst Resources Limited to Gemfields Group Limited; and
• amendments to the Articles of Association.

A. SPECIAL RESOLUTION – CHANGE OF COMPANY NAME

Following the Company’s recent change in strategy and focus on coloured gemstones (which includes Fabergé) and related corporate 
restructuring and board changes, the Company wishes to change its name to Gemfields Group Limited. ‘Gemfields Limited’ was not 
considered as an option, as this is already the name of the Company’s UK subsidiary (formerly Gemfields PLC and now Gemfields Limited, 
having de-listed from AIM in December 2017).

The change of name will be effective and the company will trade under the new name “Gemfields Group Limited” from the commencement 
of business on Monday, 16 July 2018. The ISIN number and the JSE code will be confirmed at a later date and announced on SENS. 

For a period of not less than one year, the former name of the Company will be shown on the document of title in brackets under the new 
name of the Company.

SALIENT DATES AND TIMES

The salient dates and times for the implementation of the change of name of the Company are set out below:

2018

Record date to determine which shareholders are entitled to receive the circular Friday, 18 May 

EGM Notice posted to PGL shareholders and announced on SENS on Friday, 25 May

Last day to trade in order to be eligible to vote at the Extraordinary General Meeting Tuesday, 12 June 

Record date to vote at the extraordinary general meeting Friday, 15 June 

Last day and time to lodge forms of proxy for the Extraordinary General Meeting by 11am (12pm SA time) on Friday, 22 June

Extraordinary General Meeting of shareholders to be held at noon (British Simmer Time) on Tuesday, 26 June

Results of the Extraordinary General Meeting announced on SENS on Tuesday, 26 June 

Finalisation announcement regarding name change, by 11am (12pm SA time)   Wednesday, 27 June

Last day to trade regarding name change Tuesday, 10 July 

Change of name commences trading under the new ISIN number and JSE code to be confirmed via SENS Wednesday, 11 July

List and trade new shares in the new name from commencement of trading on Wednesday, 11 July

Record date regarding name change Friday, 13 July

Issue to certificated shareholders of new share certificates, posting of share certificates to those shareholders 
who have submitted their share certificates and surrender forms on or before 11am (12pm SA time) on the 
record date. Certificates and surrender forms received after 11am (12pm SA time) on the record date will have 
their new certificates posted within five days of receipt of surrender of forms or certificates. The accounts of 
dematerialised shareholders at CSDPs and brokers will be updated on

Monday, 16 July
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NOTES:

i. The dates and times provided for in this circular are subject to amendment. Any such amendment will be released on SENS.

ii.  Shareholders will not be able to dematerialise or rematerialise securities in the name of Pallinghurst Resources Limited after 
Wednesday, 11 July, and may only dematerialise or rematerialise their new Gemfields Group Limited shares from Monday, 16 July, 
both days inclusive.

iii.  Certificated Pallinghurst shareholders who surrender their existing documents of title after 11am (12pm SA time) on the record 
date will have their new share certificates mailed within five business days of receipt thereof by the transfer secretaries, by 
registered post in South Africa, at the risk of the shareholders concerned.

B. SPECIAL RESOLUTION – AMENDMENTS TO THE ARTICLES 

Below is a summary of the proposed amendments to the Articles:

1. Change of company name to ‘Gemfields Group Limited’. Please see Part A above for the reasoning for this change;

2.  Reduction in the number of directors to no more than 8 (reduced from 12) and no fewer than 4. The reason for this it to ensure 
that the board of directors of the Company can operate efficiently in a number suitable to the size of the Company’s group; 

3.  Amendments to the various provisions relating to residency and proceeding of directors, which are required in order to address 
certain administrative and logistical issues the Company faces in holding board meetings and passing board resolutions. It is 
important to highlight that the Company will continue to operate in a manner that maintains its Guernsey tax residency and will 
continue to be centrally managed and controlled in Guernsey; 

4. Clarification that board resolutions can be agreed by email;

5.  Removal of the concept of an ‘investment policy’ and ‘investment scope’ within which the Company must conduct its business. 
This is proposed on the basis that the Company is now an operating mining company and not a fund and such investment 
parameters and restrictions should no longer be applicable to the Company; and

6.  Removal of other ‘fund-related’ articles, which are no longer applicable to the Company with it now being an operating mining 
company (such as those articles relating to ‘Management Shares’ (which no longer exist), ‘Redemption of Shares’ (articles 8 and 9) 
and ‘Duration of the Company’ (article 40)).


