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Putprop Limited
Incorporated in the Republic of South Africa
(Registration number 1998/001085/06)
Share code: PPR
ISIN: ZAE000072310
(“Putprop” or ”the Company” or “the Group”)
In terms of section 59(1) of the Companies Act, 71 of 2008, as amended, (“the Companies Act”) notice is hereby given
that the annual general meeting of shareholders of Putprop (“Annual General Meeting”) will be held at 11:30 on Thursday,
4 November 2021 at Boardroom 1, 22 Impala Road, Chislehurston, Sandton for the purpose of considering, and, if deemed fit,
passing, with or without modification, the resolutions set out hereafter.
Record date
The board of directors of the Company (“the Board”) has determined that, in terms of section 62(3)(a), read together with
section 59, of the Companies Act the record date for the purposes of determining which shareholders of the Company are
entitled to participate in and vote at the Annual General Meeting is Friday, 29 October 2021. Accordingly, the last day to trade
Putprop shares in order to be recorded in the Register to be entitled to vote will be Tuesday, 26 October 2021.
Action required as follows
Shareholders entitled to attend and vote at the Annual General Meeting may appoint one or more proxies to attend, speak and
vote thereat in their stead. A proxy need not be a member of Putprop. Completion of a form of proxy will not preclude such
shareholder from attending and voting (in preference to that shareholder’s proxy) at the Annual General Meeting.
Proxy forms must be completed by certificated shareholders or “own name” registered dematerialised shareholders who
wishes to be represented at the Annual General Meeting.
Dematerialised shareholders (not with “own-name” registration) must notify their Central Securities Depository Participant
(“CSDP”) or broker of their intention to attend the Annual General Meeting in order for such CSDP or broker to be able to issue
them with the necessary letter of representation to enable them to attend the Annual General Meeting, or, alternatively, should
the dematerialised shareholder not wish to attend the Annual General Meeting, they should provide their CSDP or broker with
their voting instructions. Forms of proxy should be lodged with the Company’s transfer secretaries, Computershare Investor
Services Proprietary Limited, located at Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196, South Africa, or posted to the
Company’s transfer secretaries at Private Bag X9000, Saxonwold, 2132, South Africa to be received by them by no later than
11:30 on Tuesday, 2 November 2021 (or 48 (forty-eight) hours before any adjournments of the Annual General Meeting which
date, if necessary, will be notified on SENS) provided that any form of proxy not delivered to the transfer secretary by this time
may be handed to the chairperson of the Annual General Meeting prior to the commencement of the Annual General Meeting,
at any time before the appointed proxy exercises any shareholder rights at the Annual General Meeting.
Annual General Meeting participants may be required to provide identification to the reasonable satisfaction of the chairperson
of the Annual General Meeting. An official identification document issued by the South African Department of Home Affairs, a
driver’s license or a valid passport will be accepted as sufficient identification.
Shareholders who have any doubt as to the action they must take should consult their accountant, attorney, banker or other
professional advisor immediately. On a poll, ordinary shareholders will have one vote in respect of each share held..
Electronic participation
In terms of section 61(10) of the Companies Act, every shareholders’ meeting of a public company must be reasonably accessible
within South Africa for electronic participation by shareholders. Therefore, shareholders or their proxies may participate in a
meeting by way of a teleconference call if they wish to do so. In this event:
• written notice to participate via electronic communication must be sent to the Group’s company secretary, Acorim Proprietary
Limited, at putprop@acorim.co.za, to be received by no later than 11:30 on Tuesday, 2 November 2021;
• a pin number and dial-in details for the conference call will be provided;
• shareholders will be billed separately by their own telephone service providers for the teleconference call to participate in the
Annual General Meeting;
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• valid identification will be required:
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• if the shareholder is an individual, a certified copy of their identity document and/or passport;
• if the shareholder is not an individual, a certified copy of a resolution by the relevant entity and a certified copy of the identity
documents and/or passports of the persons who passed the relevant resolution, specifying the name of the individual that is
authorised to represent the relevant entity at the Annual General Meeting by way of teleconference call; and
• a valid email address and/or facsimile number.
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Agenda
Presentation of annual financial statements
The summarised consolidated financial statements of the Company (as approved by the Board) for the year ended 30 June 2021
have been distributed and accompany this notice of Annual General Meeting (“Notice”), as required, and will be presented to
shareholders at the Annual General Meeting together with the reports of the Directors and the Audit and Risk Committee. The
letter to shareholders accompanying this Notice contains details of where copies of the integrated annual report and annual
financial statements are available.
Report from the Social and Ethics Committee
In accordance with Regulation 43(5)(c) of the Companies Act, the chairperson of the Social and Ethics Committee or, in his
absence, any member of the committee, will present the committee’s report to shareholders at the Annual General Meeting.
Ordinary resolutions
To consider and, if deemed fit, to pass with or without modification all the ordinary resolutions relating to business set out below.
More than 50% (fifty percent) of the voting rights exercised on each individual resolution must be exercised in favour of those
resolutions.
1.

Ordinary Resolution number 1: Re-election of Director
H Hartley retires in accordance with article 25.7 of Putprop’s memorandum of incorporation (“MOI”), but being eligible to
do so, offers himself for re-election.
“Resolved, as an ordinary resolution, that H. Hartley be and is hereby re-elected as an independent non-executive director
of Putprop.”
Rationale: Putprop’s MOI and, to the extent applicable, the Companies Act requires that one-third of Putprop’s nonexecutive directors rotate at the Annual General Meeting and can be eligible for re-election.
H. Hartley’s abbreviated curriculum vitae appears on page 37 of the Integrated Annual Report to which this Notice is
attached.

2.

Ordinary Resolution number 2: Re-election of Director
D Torricelli retires in accordance with article 25.7 of Putprop’ s MOI, but being eligible to do so, offers himself for reelection.
“Resolved, as an ordinary resolution, that D Torricelli be and is hereby re-elected as an independent non-executive director
of Putprop.”
Rationale: Putprop’ s MOI and, to the extent applicable, the Companies Act requires that one-third of Putprop’ s nonexecutive directors rotate at the Annual General Meeting and can be eligible for re-election.
D Torricelli’s abbreviated curriculum vitae appears on page 37 of the Integrated Annual Report to which this Notice is
attached.

3.

Ordinary Resolution number 3: Election of independent non-executive directors to the Audit and Risk Committee
To consider and, if deemed fit, elect the following independent non-executive directors as members of Putprop’s Audit and
Risk Committee, with effect from the end of this Annual General Meeting. Shareholders elect, by way of a separate vote,
each of the following:
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Ordinary resolution number 3.1
“Resolved, as an ordinary resolution and subject to the passing of ordinary resolution number 1, that H. Hartley be and is
hereby elected as a member and chairperson of Putprop’s Audit and Risk Committee.”
Ordinary resolution number 3.2
“Resolved, as an ordinary resolution, that G. Van Heerden be and is hereby elected as a member of Putprop’s Audit and Risk
Committee.”
Ordinary resolution number 3.3
“Resolved, as an ordinary resolution, that R. Styber be and is hereby elected as a member of Putprop’ s Audit and Risk
Committee.”
Rationale: In terms of the Companies Act, Putprop as a public company must appoint an audit committee and the members
of such audit committee must be appointed, or reappointed as the case may be, at each Annual General Meeting.
Abbreviated curricula vitae in respect of each member of the Audit and Risk Committee appears on page 37 of the Integrated
Annual Report to which this Notice is attached.
4.

Ordinary Resolution number 4: Re-appointment of external auditor
“Resolved, as an ordinary resolution, that Mazars be re-appointed, on the recommendation of the current Audit and Risk
Committee, as Putprop’s independent registered auditors with Stephan Adlam being the individual registered auditor who
will undertake the audit of the Group for the ensuing financial year and the directors be and are hereby authorised to
determine the auditors’ remuneration.”
At Putprop’ s Audit and Risk Committee meeting held on 18 August 2021, the committee considered the independence of
Mazars and has satisfied itself thereof.
Rationale: In terms of the Companies Act, Putprop, as a public company, must have its financial results audited and such an
auditor must be appointed or reappointed each year at the Annual General Meeting.

5.

Ordinary resolution number 5: Advisory endorsement of remuneration policy and implementation report
Ordinary resolution number 5.1
“Resolved that Putprop’s remuneration policy, as set out on page 62 to 63 of the Integrated Annual Report, be and is hereby
endorsed, by way of a non-binding advisory vote.”
Ordinary resolution number 5.2
“Resolved that the remuneration implementation report, as set out on page 62 to 63 of the Integrated Annual Report, be and
is hereby endorsed, by way of a non-binding advisory vote.”
Note: Failure to pass these resolutions will not have any legal consequences relating to existing arrangements. However, the
Board will take the outcome of the vote into consideration when assessing Putprop’s remuneration policy. However, should
either of the resolutions be voted against by 25% or more of the voting rights exercised, the Board undertakes to engage
with those opposed to them in order to ascertain the reasons therefore, and to appropriately address legitimate objections
and concerns. The manner and timing of such engagement will be communicated in the voting results announcement.

Rationale: King IV recommends and the Listings Requirements of the JSE Limited (“JSE Listings Requirements”) require
companies to table their remuneration policy and implementation report each year to shareholders for separate non-binding
advisory votes at the Annual General Meeting.
6.

Ordinary resolution number 6: Control of authorised but unissued ordinary shares
“Resolved, as an ordinary resolution, that, subject to the provisions of sections 38 and 41 of the Companies Act, Putprop’s
MOI and the JSE Listings Requirements, the authorised but unissued ordinary shares in the capital of Putprop be and are
hereby placed under the control and authority of the Board and that the Board be and is hereby authorised and empowered
to allot and issue all or any of such ordinary shares, or to issue any options in respect of all or any of such ordinary shares, to
such person/s on such terms and conditions and at such times as the directors may from time to time and in their discretion
deem fit.”
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7.

Ordinary resolution number 7: Approval to issue ordinary shares, and to sell treasury shares, for cash
“Resolved, as an ordinary resolution, that the directors of the Putprop, and/or any of its subsidiaries from time to time, be
and are hereby authorised, by way of a general authority, to –
• allot and issue, or to issue any options in respect of, all or any of the authorised but unissued ordinary shares in the capital
of Putprop; and/or
• sell or otherwise dispose of or transfer, or issue any options in respect of, ordinary shares in the capital of Putprop
purchased by any of its subsidiaries,
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for cash, to such person/s on such terms and conditions and at such times as the directors may from time to time in their
discretion deem fit, subject to the Companies Act, Putprop’s MOI, the memoranda of incorporate of any of Putprop’s
subsidiaries, and the JSE Listings Requirements from time to time.”
• this general authority will be valid until the earlier of Putprop’s next Annual General Meeting or the expiry of a period of
15 (fifteen) months from the date that this authority is given;
• the securities which are the subject of the issue for cash must be less than 30% of a class already in issue, or where this
is not the case, must be limited to such securities or rights that are convertible into a class already in issue;
• any such issue may only be made to “public shareholders” as defined in the JSE Listings Requirements and not to related
parties;
• the securities which are the subject of a general issue for cash may not exceed 15% (fifteen percent) of the number of
listed securities, excluding treasury shares, as at the date of this notice, being 6 361 377 securities. Any securities issued
under this authorisation during the period of 15 (fifteen) months from the date that this authorisation will be deducted
from the aforementioned 6 361 377 listed securities. In the event of a sub-division or a consolidation during the period
contemplated above the authority will be adjusted to represent the same allocation ratio;
• in determining the price at which securities may be issued in terms of this authority, the maximum discount permitted
will be 10% (ten percent) of the weighted average traded price of such securities measured over the 30 (thirty) business
days prior to the date that the price of the issue is agreed in writing between the issuer and the party/ies subscribing
for the securities;
• an announcement giving full details, including the number of securities issued, the average discount to the weighted
average traded price of the securities over 30 (thirty) business days prior to the date that the issue is agreed in writing
between the issuer and the parties subscribing for the securities and in respect of the issue of options and convertible
securities the impact on the statement of financial position, net asset value per share, net tangible asset value per share,
the statement of comprehensive income, earnings per share and headline earnings per share and, if applicable, diluted
earnings and headline earnings per share, or in respect of an issue of shares, an explanation including supporting
information (if any), of the intended use of the funds will be published when the Company has issued securities
representing, on a cumulative basis within the earlier of the Company’s next Annual General Meeting or the expiry of
a period of 15 (fifteen) months from the date that this authority is given, 5% (five percent) or more of the number of
securities in issue prior to the issue; and
• whenever Putprop wishes to use repurchased shares, held as treasury stock by any of its subsidiaries, such use must
comply with the JSE Listings Requirements as if such use was a fresh issue of ordinary shares..
Note: Under the JSE Listings Requirements, ordinary resolution number 7 must be passed by a 75% (seventy-five percent)
majority of the votes cast in favour of the resolution by all members present or represented by proxy at the Annual General
Meeting.
8.

Ordinary resolution number 8: Signature of documents
“Resolved that each director of the Company, or the Company Secretary, be and is hereby individually authorised to sign
all such documents and do all such things as may be necessary for or incidental to the implementation of those resolutions
set out in the Notice.”
Special resolutions
To consider and, if deemed fit, to pass, with or without modification, all the special resolutions relating to business set out
below. At least 75% (seventy-five percent) of the voting rights exercised on each individual resolution must be exercised in
favour of those resolutions in order for them to be passed.
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9.

Special resolution number 1: Non-executive Directors’ remuneration
“Resolved that, unless otherwise determined by shareholders in general meeting and to the extent applicable in Section
66(9) of the Companies Act, the annual remuneration payable to the non-executive directors of Putprop for the period 1
March 2022 to 28 February 2023 be and is hereby approved as follows:”

Type of fee (per meeting)
Board
Chairperson
Member
Audit and Risk Committee
Chairperson
Member
Remuneration and Nomination
Committee
Chairperson
Member
Social and Ethics Committee
Chairperson
Member
Investment Committee
Chairperson
Member

Approved fee per meeting for the
period 1 March 2021 to
28 February 2022
R

Proposed fee per meeting for the
period 1 March 2022 to
28 February 2023
R

22 000
16 000

24 152
17 120

15 490
8 350

16 574
8 935

7 750
5 690

8 293
6 088

Nil
Nil

Nil
Nil

Nil
Nil

Nil
Nil

Rationale: In terms of section 66(9) of the Companies Act, a company is required to pre-approve the payment of remuneration
to non-executive directors for their services as directors for the ensuing financial year by means of a special resolution
passed by shareholders of the Company within the previous two years.
10.

Special resolution number 2: General approval to acquire shares
“Resolved that, subject to the Companies Act, Putprop’s MOI and the JSE Listings Requirements, the Company, and/or any
of its subsidiaries from time to time, be and are hereby authorised to acquire ordinary shares in Putprop.”
The JSE Listings Requirements currently provide, inter alia, that:
• the acquisition of the ordinary shares must be affected through the order book operated by the JSE trading system and
done without any prior understanding or arrangement between Putprop and the counter party;
• this general authority shall only be valid until the earlier of Putprop’s next Annual General Meeting or the expiry of a
period of 15 (fifteen) months from the date of passing of this special resolution;
• in determining the price at which Putprop’s ordinary shares are acquired in terms of this general authority, the maximum
premium at which such ordinary shares may be acquired will be 10% (ten percent) of the weighted average of the market
value at which such ordinary shares are traded on the JSE, as determined over the 5 (five) business days immediately
preceding the date on which the transaction is affected;
• at any point in time, Putprop may only appoint one agent to affect any acquisition/s on its behalf;
• the acquisitions of ordinary shares in the aggregate in any one financial year may not exceed 20% (twenty percent) of
Putprop’s issued ordinary share capital;
• Putprop may only affect the repurchase once a resolution has been passed by the Board confirming that the Board has
authorised the repurchase, that Putprop has passed the solvency and liquidity test (“test”) and that since the test was
done there have been no material changes to the financial position of the Group;
• Putprop or its subsidiaries may not acquire ordinary shares during a prohibited period as defined in paragraph 3.67 of
the JSE Listings Requirements; and
• an announcement will be published once Putprop has cumulatively repurchased 3% (three percent) of the number of the
ordinary shares in issue at the time this general authority is granted (“initial number”), and for each 3% (three percent)
in aggregate of the initial number acquired thereafter.
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Rationale: The purpose and effect of this special resolution number 2 is to grant the directors of Putprop and/or its
subsidiaries a general authority in terms of its MOI and the JSE Listings Requirements for the acquisition by Putprop and/
or its subsidiary companies of shares issued by it on the basis reflected in the special resolution.
It is the intention of Putprop’s directors to use such authority should prevailing circumstances (including tax dispensations
and market conditions), in their opinion, warrant it.
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Other disclosure in terms of Section 11.26 of the JSE Listings Requirements
The JSE Listings Requirements require the following disclosure, which are contained in the Integrated Annual Report to
which this Notice is attached:
•

major shareholders of the Company – page 167; and

•

share capital of the Company – page 143.

Material change

There have been no material changes in the affairs or financial position of Putprop and its subsidiaries since Putprop’s
financial year end and the date of this Notice.
Directors’ responsibility statement
The directors, whose names are given on pages 36 to 37 of the Integrated Annual Report to which this notice is attached,
collectively and individually accept full responsibility for the accuracy of the information pertaining to this special resolution
number 2 and certify that, to the best of their knowledge and belief, there are no facts in relation to this special resolution
that have been omitted which would make any statement in relation to this special resolution number 2 false or misleading,
and that all reasonable enquiries to ascertain such facts have been made and that special resolution number 2 together with
this Notice contains all information required by law and the JSE Listings Requirements in relation to it.
Adequacy of working capital

At the time that the contemplated repurchase is to take place, Putprop’s directors will ensure that, after considering the
effect of the maximum repurchase and for a period of 12 (twelve) months thereafter:
• Putprop and its subsidiaries will be able to pay their debts as they become due in the ordinary course of business;
• the consolidated assets of Putprop and its subsidiaries, fairly valued in accordance with International Financial Reporting
Standards, will be in excess of the consolidated liabilities of the Company and its subsidiaries;
• the issued share capital and reserves of Putprop and its subsidiaries will be adequate for the purpose of Putprop’s
ordinary business and that of its subsidiaries; and
• the working capital available to Putprop and its subsidiaries will be sufficient for the Group’s requirements.
11.

Special resolution number 3: Financial assistance for subscription of securities
“Resolved that shareholders of Putprop hereby approve, in terms of section 44 of the Companies Act, of the provision, at
any time and from time to time during the period of 2 (two) years commencing on the date of this special resolution number
3, of financial assistance by way of a loan, guarantee, security or otherwise by Putprop to any person for the purpose of, or
in connection with, the subscription for any option, or any securities, issued or to be issued by Putprop or a related or interrelated company, or for the purchase of any securities of Putprop or a related or inter-related company, provided that –
• the Board, from time to time, determines (i) the specific recipient, or general category of potential recipients of such
financial assistance; (ii) the form, nature and extent of such financial assistance; and (iii) the terms and conditions under
which such financial assistance is provided; and
• the Board may not authorise the Company to provide any financial assistance pursuant to this special resolution number
3 unless the Board meets all those requirements set out in section 44 of the Companies Act which it is required to meet
in order to authorise the Company to provide such financial assistance.

Rationale: The purpose and effect of this special resolution number 3 is to grant the Board the authority to authorise
Putprop to provide financial assistance to any person for the purpose of, or in connection with, the subscription for any
option or securities issued or to be issued by the Company or a related or inter-related company.
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12.

Special resolution number 4: Loans or other financial assistance to directors
“Resolved that the shareholders of the Company hereby approve, in terms of Section 45 of the Companies Act, of the
provision, at any time and from time to time during the period of 2 (two) years commencing on the date of this special
resolution number 4, of any direct or indirect financial assistance by way of a loan, guarantee or other obligation, and
securing any debt or obligation to a director or prescribed officer of Putprop, or to a related or inter-related company or
corporation, or to a member of any such related or inter-related corporation or to a person related to any such company,
corporation, director, prescribed officer or member provided that –
• the Board, from time to time, determines (i) the specific recipient or general category of potential recipients of such
financial assistance; (ii) the form, nature and extent of such financial assistance; and (iii) the terms and conditions under
which such financial assistance is provided, and
• the Board may not authorise the Company to provide any financial assistance pursuant to this special resolution number
4 unless the Board meets all those requirements of section 45 of the Companies Act which it is required to meet in order
to authorise the Company to provide such financial assistance.

Rationale: The purpose of this special resolution number 4 is to grant the Board the authority to authorise Putprop to
provide financial assistance, as contemplated in section 45 of the Companies Act, to a director or prescribed officer of
Putprop, or to a related or inter-related company or corporation, or to a member of a related or inter-related corporation,
or to a person related to any such company, corporation, director, prescribed officer or member
Other business
To transact such other business as may be transacted at an Annual General Meeting or raised by shareholders with or without advance
notice to Putprop.

By order of the Board

Acorim Proprietary Limited
Company Secretary
22 September 2021
Illovo
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