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Notes to the form of proxy

1. Summary of rights contained in section 58 of the Companies Act, 
No 71 of 2008 (as amended) (“Companies Act”)

  In terms of section 58 of the Companies Act:
 • A shareholder may, at any time and in accordance with the 

provisions of section 58 of the Companies Act, appoint any 
individual (including an individual who is not a shareholder) as a 
proxy to participate in, speak and vote at, a shareholders meeting 
on behalf of such shareholder; 

 • A proxy appointment must be in writing, dated and signed by the 
shareholder;

 • Except to the extent that the Memorandum of Incorporation of a 
Company provides otherwise, a shareholder of that company 
may appoint two or more persons concurrently as proxies, and 
may appoint more than one proxy to exercise voting rights 
attached to the different securities held by the shareholder;

 • Except to the extent that the Memorandum of Incorporation of the 
Company provides otherwise, a proxy may delegate her or his 
authority to act on behalf of a shareholder to another person, 
subject to any restriction set out in the instrument appointing such 
proxy;

 • Except to the extent that the Memorandum of Incorporation of the 
Company provides otherwise, a copy of the instrument appointing 
a proxy must be delivered to the Company, or to any other person 
on behalf of the Company, before the proxy exercises any rights of 
the shareholder at a shareholders’ meeting;

 • Irrespective of the form of instrument used to appoint a proxy, the 
appointment of a proxy is suspended at any time and to the 
extent that the relevant shareholder chooses to act directly and in 
person in the exercise of any of such shareholder’s rights as a 
shareholder;

 • Irrespective of the form of instrument used to appoint a proxy, any 
appointment by a shareholder of a proxy is revocable, unless the 
form of instrument used to appoint such proxy states otherwise;

 • If an appointment of a proxy is revocable, a shareholder may 
revoke the proxy appointment by: (i) cancelling it in writing, or 
making a later inconsistent appointment of a proxy and (ii) 
delivering a copy of the revocation instrument to the proxy and to 
the Company;

 • The revocation of a proxy appointment constitutes a complete 
and final cancellation of the proxy’s authority to act on behalf of 
the shareholder as of the later of the date (i) stated in a revocation 
instrument, if any; or (ii) upon which the revocation instrument is 
delivered to the proxy and the relevant company as required in 
section 58(4)(c)(ii) of the Companies Act; 

 • If the instrument appointing a proxy or proxies has been delivered 
to the relevant company, as long as that appointment remains in 
effect, any notice that is required by the Companies Act or the 
relevant company’s Memorandum of Incorporation to be 
delivered by such company to the shareholder must be delivered 
by such company to the shareholder or the proxy or proxies, if the 
shareholder has in writing directed the relevant company to do so 
and has paid any reasonable fee charged by the company for 
doing so; 

 • A proxy appointed by a shareholder is entitled to exercise, or 
abstain from exercising, any voting right of such shareholder 
without direction, except to the extent that the relevant company’s 
Memorandum of Incorporation, or the instrument appointing the 
proxy, provides otherwise (see note 5); and

 • If a company issues an invitation to shareholders to one or more 
persons named by such company as a proxy, or supplies a form of 
instrument for appointing a proxy:
–  Such invitation must be sent to every shareholder who is entitled 

to receive notice of the meeting at which the proxy is intended 
to be exercised;

–  The invitation or form of proxy must bear a reasonably prominent 
summary of the rights established by section 58 of the 
Companies Act, contain adequate space to enable a 
shareholder to write in the name, and if so desired an alternative 
name, of a proxy chosen by the shareholder and provide 
adequate space for the shareholder to indicate whether the 
appointed proxy is to vote in favour of or against any resolution 
or resolutions to be put at the meeting, or abstain from voting;

–   The Company must not require that the proxy appointment be 
made irrevocable; and

–  The proxy appointment remains valid only until the end of the 
relevant meeting at which it was intended to be used, unless 
revoked as contemplated in section 58(5) of the Companies Act.

2. The form of proxy must only be used by shareholders who hold shares 
in certificated form or who are recorded on the sub-register in 
electronic form in ‘own-name’.

3. All other beneficial owners who hold dematerialised shares through a 
CSDP or broker and wish to attend the AGM must provide the CSDP or 
broker with their voting instructions in terms of the relevant Custody 
Agreement entered into between them and the CSDP or broker.

4. A shareholder entitled to attend and vote at the AGM may insert the 
name of a proxy or the names of two alternate proxies of the 
shareholder’s choice in the space provided, with or without deleting 
‘the Chairperson of the AGM’. The person whose name stands first on 
the form of proxy and who is present at the AGM will be entitled to act 
as proxy to the exclusion of such proxy(ies) whose names follow.

5. A shareholder is entitled to one vote on a show of hands and, on a 
poll, one vote in respect of each ordinary share held. A shareholder’s 
instructions to the proxy must be indicated by the insertion of an “X” in 
the appropriate space provided. If an “X” has been inserted in one of 
the blocks to a particular resolution, it will indicate the voting of all the 
shares held by the shareholder concerned. Failure to comply with this 
will be deemed to authorise the proxy to vote or to abstain from voting 
at the AGM as he/she deems fit in respect of all the shareholder’s 
votes exercisable thereat. A shareholder or the proxy is not obliged to 
use all the votes exercisable by the shareholder or by the proxy, but 
the total of the votes cast and in respect of which abstention is 
recorded may not exceed the total of the votes exercisable by the 
shareholder or the proxy.

6. A vote given in terms of an instrument of proxy shall be valid in relation 
to the AGM, notwithstanding the death, insanity or other legal 
disability of the person granting it, or the revocation of the proxy, or the 
transfer of the shares in respect of which the proxy is given, unless 
notice as to any of the aforementioned matters shall have been 
received by the Company’s Transfer Secretaries, Computershare 
Investor Services (Pty) Ltd (“Transfer Secretaries”), not less than 
48 (forty eight) hours before the commencement of the AGM.

7. If a shareholder does not indicate on this form of proxy that his/her 
proxy is to vote in favour of or against any resolution or to abstain from 
voting, or gives contradictory instructions, or should any further 
resolution(s) or any amendment(s) which may properly be put before 
the AGM be proposed, such proxy shall be entitled to vote as he/she 
thinks fit.

8. A shareholder’s authorisation to the proxy including the Chairperson 
of the AGM, to vote on such shareholder’s behalf, shall be deemed to 
include the authority to vote on procedural matters at the AGM.

9. The completion and lodging of this form of proxy will not preclude the 
relevant shareholder from attending the AGM and speaking and 
voting in person thereat to the exclusion of any proxy appointed in 
terms hereof.

10. Documentary evidence establishing the authority of a person signing 
the form of proxy in a representative capacity must be attached to 
this form of proxy, unless previously recorded by the Transfer Secretaries 
or is waived by the Chairperson of the AGM.

11. A minor or any other person under legal incapacity must be assisted 
by his/her parent or guardian, as applicable, unless the relevant 
documents establishing his/her capacity are produced or have been 
registered by the Transfer Secretaries.

12. Where there are joint holders of shares:
 • any one holder may sign the form of proxy; and
 • the vote(s) of the senior shareholders (for that purpose seniority will 

be determined by the order in which the names of shareholders 
appear in the Company’s register of ordinary shareholders) who 
tenders a vote (whether in person or by proxy) will be accepted to 
the exclusion of the vote(s) of the other joint shareholder(s).

13. Forms of proxy should be lodged with or mailed to the Transfer 
Secretaries:

 Hand deliveries to: Postal deliveries to:
 Computershare Investor Services  Computershare Investor Services
 (Pty) Ltd (Pty) Ltd
 Rosebank Towers PO Box 61051
 15 Biermann Avenue Marshalltown
 Rosebank, Johannesburg, 2196 2107

 to be received by no later than 08:00 on Wednesday, 14 November 2018 
(or 48 (forty-eight) hours before any adjournment of the AGM which 
date, if necessary, will be notified on the Stock Exchange News Service of 
JSE Limited) or may be handed to the Chairperson of the AGM 
immediately before the appointed proxy exercises any of the 
shareholder’s votes at the AGM.

14. A deletion of any printed matter and the completion of any blank 
space need not be signed or initialled. Any alteration or correction 
must be signed and not merely initialled.

15. The proxy appointment remains valid only for the AGM at which it is 
intended to be used and any adjournment or postponement thereof, 
subject to paragraph 1 above.


