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Notice of meeting of 5,5% cumulative preference
shareholders (Class Meeting)
REUNERT LIMITED

WHO MAY VOTE AT THE CLASS MEETING?

(Registration number 1913/004355/06)
Share code: RLO ISIN code ZAE000057428
(“Reunert” or “the company”)

This Class Meeting is a meeting at which the Preference Shareholders
(and not the holders of ordinary shares in the company) are entitled to
vote.

NOTICE OF CLASS MEETING OF PREFERENCE
SHAREHOLDERS
Notice is hereby given that a class meeting (“Class Meeting”) of
the holders (“Preference Shareholders”) of the 5,5% Cumulative
Preference Shares with a par value of R2,00 (two rand) each
(“Preference Shares”) of Reunert, will be held at:
Reunert Boardroom
Lincoln Wood Office Park
6 – 10 Woodlands Drive
Woodmead
on Tuesday, 12 February 2013 at 09h00.
A map to the venue is available on page 23 and online at
http://www.reunert.co.za/contact_location_maps.php.
In terms of Section 59(1) of the Companies Act 71 of 2008 (“the
Companies Act”), the record date for purposes of determining which
Preference Shareholders of the company are entitled to receive notice
of the Class Meeting is 14 December 2012, and the record date for
purposes of determining which Preference Shareholders of the
company are entitled to participate in and vote at the Class Meeting is
Friday, 1 February 2013. Accordingly, the last day to trade in order to
be recorded in the register of shareholders of the company and
therefore to be eligible to participate in and vote at the Class Meeting
is Friday, 25 January 2013.

1. RELEVANT INFORMATION
WHO MAY ATTEND
If you hold dematerialised Preference Shares which are registered in
your name, or if you are the registered holder of certificated
Preference Shares, you may:

•• attend the Class Meeting in person; alternatively
•• appoint a proxy or proxies to represent you at the Class Meeting

and to attend, participate in and speak and vote in your stead by
completing the attached proxy form (yellow) in accordance with
the instructions it contains.

If you hold dematerialised Preference Shares which are not registered
in your name:

•• and you wish to attend the Class Meeting in person, or to appoint
a proxy to attend in your stead, you must obtain the requisite
letter of representation from your Central Depository Participant
(“CSDP”), broker or nominee as the case may be;

•• and you do not wish to attend the Class Meeting, but would like

your vote to be recorded, you should contact your CSDP, broker or
nominee and furnish them with your voting instructions; and

•• you must not complete the proxy form (yellow).
REASON FOR THE MULTIPLICITY OF MEETINGS
Amendments to the terms of the Preference Shares (“Proposed
Amendments”), as set out in the existing Memorandum of
Incorporation (previously known as the memorandum and articles of
association) of the company (“the Current MOI”) require the approval
of a resolution to this effect at the Class Meeting. A similar resolution
by the Preference Shareholders and the ordinary shareholders at a
combined meeting (“the Combined Meeting”) will also be required.
For this reason, the company is convening the Class Meeting and the
Combined Meeting. The company will convene a separate annual
general meeting to deal with the other matters that do not directly
concern Preference Shareholders.

Resolutions will be put to vote on a poll, unless the chairman of the
meeting decides otherwise. Each Preference Shareholder will have
one vote for each Preference Share held. Every Preference
Shareholder present in person or represented by proxy and, if the
person is a body corporate, its representative, shall have that
proportion of the total votes being voted, which the nominal value of
each Preference Share bears to the aggregate amount of the nominal
value of all the Preference Shares, present in person or represented
by proxy, entitled to vote at the Class Meeting.
On a show of hands, every Preference Shareholder present in person
or represented by proxy, and if a member is a body corporate, its
representative/s, shall have one vote, irrespective of the number of
Preference Shares held.

JSE APPROVAL
The JSE Limited has approved the Proposed Amendments, subject to
the approval thereof at this Class Meeting and the Combined Meeting,
which will become effective upon receipt of a copy of the acceptance,
filing and registration by the Companies and Intellectual Property
Commission of the changes to the Current MOI.

VOTING AND PROXIES
Each Preference Shareholder entitled to attend and vote at the Class
Meeting is entitled to appoint a proxy or proxies to attend, speak and
vote in his/her stead. A proxy need not be a Preference Shareholder
of the company. For the convenience of registered Preference
Shareholders of the company, a form of proxy is enclosed herewith
(yellow). Proxy forms must be forwarded to reach the share transfer
secretaries, Computershare Investor Services (Proprietary) Limited,
not later than 09h00 on Monday, 11 February 2013.
Contact information for the share transfer secretaries:
Computershare Investor Services (Proprietary) Limited
Physical address: Ground Floor, 70 Marshall Street, Johannesburg
Postal address: PO Box 61051, Marshalltown, 2001
Telephone: +27 11 370 5000
Fax: +27 11 688 5222
E-mail: web.queries@computershare.co.za
Website: www.computershare.co.za

ELECTRONIC PARTICIPATION
As required in terms of Section 61(10) of the Companies Act, the
company will make provision for Preference Shareholders or their
proxies to participate in the Class Meeting by way of electronic
communication. Such Preference Shareholder (or proxy) will need to
contact the company at +27 11 517 9044 by close of business on
Friday, 8 February 2013, so that the company can provide for a
teleconference dial-in facility. Preference Shareholders must ensure
that, when such Preference Shareholder intends participating in the
Class Meeting via teleconference, the voting proxies are sent through
to the share transfer secretaries, Computershare Investor Services
(Proprietary) Limited (see contact information provided under
“Voting and Proxies”) to be received by them not later than 09h00
on Monday, 11 February 2013.
Participants must dial 010 201 6617, five minutes prior to the starting
time of the Class Meeting (namely, 08h55 on Tuesday, 12 February
2013). The guest password is 2850181.
There is no additional cost to the Preference Shareholder making use
of this service. Preference Shareholders may, however, be billed
separately by their own telephone service providers for their
telephone call to participate in the Class Meeting.
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NOTICE OF MEETING OF 5,5% CUMULATIVE PREFERENCE SHAREHOLDERS (CLASS MEETING) continued

PROOF OF IDENTIFICATION REQUIRED
Section 63(1) of the Companies Act requires that any person who
wishes to attend, participate in and vote at any shareholders’ meeting,
must present reasonably satisfactory identification at the meeting.
A green bar-coded identification document issued by the South
African Department of Home Affairs, a driver’s licence or a valid
passport will be accepted as satisfactory identification by the
chairman of the Class Meeting.

DOCUMENTS AVAILABLE FOR INSPECTION
Copies of:

•
•

the proposed amended terms of the Preference Shares; and
the current and new memoranda of incorporation,

will be available for inspection at the registered offices of the
company, during normal business hours on any business day
(excluding public holidays), from the date of this notice up to and
including the date of the meeting.

CHANGE OF ADDRESS AND BANKING DETAILS
Preference Shareholders are requested to notify any change of
address or banking details to the share transfer secretaries,
Computershare Investor Services (Proprietary) Limited, (see contact
information provided under “Voting and Proxies”) to be received by
them not later than 9h00 on Monday, 11 February 2013.

RECOMMENDATION
The directors of the company believe that the resolutions to be
considered at the Class Meeting are in the best interests of the
company and its Preference Shareholders. The directors unanimously
recommend that the Preference Shareholders vote in favour of the
proposed resolutions.

VOTING PERCENTAGE REQUIRED TO PASS RESOLUTIONS
Both Resolutions No 1 and 2 require the support of at least 75%
(seventy-five per cent) of the voting rights exercised on each of
them by Preference Shareholders, whether present in person or
represented by proxy.

2. PROPOSED AGENDA
THE FOLLOWING RESOLUTIONS WILL BE PROPOSED
AND, IF DEEMED FIT, PASSED, WITH OR WITHOUT
AMENDMENTS, AT THE CLASS MEETING:
Resolution 1
Amendment of the rights, privileges and conditions attaching to the
5,5% Cumulative Preference Shares as set out in the existing
memorandum of incorporation which was previously known as the
memorandum and articles of association of the company
“Resolved that the holders of the 5,5% cumulative preference shares
hereby authorise the amendment of the existing Memorandum of
Incorporation by the deletion of the existing articles 2(c)(i) to (vii) in
their entirety and their substitution by the new articles 2(c)(i) to (iv), to
read as follows:
‘(i) the right, subject to the company being both solvent and liquid as
required by Section 46 of the Companies Act, to receive a fixed
cumulative preferential dividend at the rate of 5½% (five and one
half per cent) per annum calculated on the par value of R2,00
(two rand) each in respect of the 5,5% Cumulative Preference
Shares;
(ii) in a winding-up, the right, in priority to the Ordinary Shares, to
the payment of R2,00 (two rand) per 5,5% Cumulative
Preference Share, together with all arrear dividends, whether
declared or not, calculated up to the commencement of the
winding-up, with interest at the rate of 5,5% (five and one half per
cent) per annum on R2,00 (two rand) per 5,5% Cumulative
Preference Share, calculated from the date of the

commencement of the winding-up to the date of payment of the
R2,00 (two rand) per 5,5% Cumulative Preference Share referred
to above;
(iii) the dividend payable on the 5,5% Cumulative Preference Shares
shall be payable half-yearly in arrears on the 31st day of
January, and the 31st day of July, in each year in respect of the
immediately preceding half-year ending on the 31st day of
December, and the 30th day of June, respectively;
(iv) save to the extent contemplated in article 3.1.2.5.10 and 3.1.2.5.2,
the 5,5% Cumulative Preference Shares shall have no further
right to participation in the assets or profits of the company or in
any surplus assets of the company in winding up;’
and it will take effect on the date on which the relevant Notice of
Amendment has been accepted, registered and placed on file by the
Companies and Intellectual Property Commission.”
Information pertinent to Resolution No 1
The company is in the process of amending its Current MOI. Many of
the amendments to the Current MOI are necessitated by the new
Companies Act and the JSE Listings Requirements. As part of this
process, the company is also proposing the simplification and
modernisation of the Memorandum of Incorporation. The new
Preference Share terms are proposed in order to achieve alignment
with all of the mentioned purposes. The Board is of the view that the
amendments proposed would not significantly change the substance
of the commercial value or legal rights of the Preference Shares
compared to the Current MOI. If Resolution No 1 is approved, the
company will be authorised to propose and pass a special resolution
at the Combined Meeting to effect the amendments to the Preference
Share terms.
Resolution 2
Right to Redeem Preference Shares
“Resolved that the holders of the 5,5% cumulative preference shares
hereby authorise the amendment of the existing Memorandum of
Incorporation by the inclusion of a new article 2(c)(v), to read as
follows:
‘(v) the 5,5% Cumulative Preference Shares will be redeemable, at
the option of the company, at R2,00 (two rand) each’
and it will take effect on the date on which the relevant Notice of
Amendment has been accepted, registered and placed on file by the
Companies and Intellectual Property Commission.”
Information pertinent to Resolution No 2
The return on the Preference Shares for the Preference Shareholders
is relatively low, and has become more so since the introduction of
the new withholding tax on dividends. The company has about 40
Preference Shareholders. The Board is therefore of the view that it
would be in the interest of the Preference Shareholders, as well as
the company, to have the ability to redeem these Preference Shares
as provided for in Resolution No 2 above. The proposed redemption
value is R2,00 per share, which is significantly above the value at
which the Preference Shares have recently been trading. Preference
Shareholders are advised to obtain tax advice on the tax
consequences of this amendment.
By order of the Board

Karen Louw
on behalf of Reunert Management Services Limited
Company Secretary
Sandton
21 December 2012
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Form of proxy – Class Meeting
REUNERT LIMITED
Incorporated in the Republic of South Africa
(Registration number 1913/004355/06)
Share code: RLO ISIN code ZAE000057428
(‘Reunert” or “the company”)
FOR USE BY:

•• CERTIFICATED REGISTERED SHAREHOLDERS on the South African register
•• DEMATERIALISED “OWN NAME” REGISTERED HOLDERS.
This form of proxy is not for use by Shareholders who have already dematerialised their Reunert Shares through a CSDP other
than “own name” dematerialised Shareholders.
Note: Terminology corresponds with the terminology used in the notice of Class Meeting of which this document forms part

For use at the Class Meeting of Preference Shareholders of the company to be held on Tuesday, 12 February 2013, at 09:00.
I/We (full names
Of (address)
Being a Preference Shareholder/s of

Preference Shares in the company, hereby appoint:

1.

or failing him/her

2.

or failing him/her

3.

or failing him/her

4. the chairman of the Class Meeting of Preference Shareholders
as my/our proxy to act for me/us at the Class Meeting (to be held in the Reunert Boardroom, Lincoln Wood Office Park, 6 – 10 Woodlands
Drive, Woodmead, Sandton) and at each adjournment or postponement thereof, and to vote for and or against the resolutions and/or abstain
from voting in respect of the Preference Shares in the company registered in my/our name/s.
I/We desire to vote as follows:
For1

Resolutions

Against1

Abstain1

resolutions
Resolution No 1
Amendment of the rights, privileges and conditions attaching to the Preference Shares
Resolution No 2
Right to redeem Preference Shares at the option of Reunert at R2,00 per Preference
Share
1 Insert in the relevant space above the number of shares held.

Signed this

day of

20

Signature of Shareholder(s)
Assisted by (where applicable)
Each Preference Shareholder is entitled to appoint one or more proxies (who need not be a shareholder/s of the company) to attend, speak and
vote in place of that Preference Shareholder at the Class Meeting.
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Notes to the form of proxy – Class Meeting
1.	A Preference Shareholder may insert the name of a proxy or the names of two alternative proxies of the Preference Shareholder’s choice in
the space provided, with or without deleting “the chairman of the Class Meeting of Preference Shareholders”. Any such deletion must be
initialed by the Preference Shareholder. The person present at the Class Meeting whose name appears first on the form of proxy and has
not been deleted will be entitled to act as proxy to the exclusion of those whose names follow.
2.	A Preference Shareholder’s instructions to the proxy must be indicated by the insertion of the relevant number of votes exercisable by that
Preference Shareholder in the appropriate space provided. Failure to comply with the above will be deemed to authorise the proxy to vote
or to abstain from voting at the Class Meeting as he deems fit in respect of all the Preference Shareholder’s votes exercisable thereat.
A Preference Shareholder or his proxy is not obliged to use all the votes exercisable by the Preference Shareholder or by his proxy, but
the total of the votes cast and in respect whereof abstention is recorded may not exceed the total of the votes exercisable by the
Preference Shareholder or his proxy.
3.	Any alteration or correction to this form of proxy must be initialed by the signatory/ies.
4.	Documentary evidence establishing the authority of the person signing this form of proxy in a representative capacity must be attached
to this form of proxy unless previously recorded by the transfer secretaries of the company or waived by the chairman of the Class Meeting.
5.	The completion and lodging of this form of proxy will not preclude the relevant Preference Shareholder from attending the Class Meeting
and speaking and voting in person thereat to the exclusion of any proxy appointed in terms hereof, should such Preference Shareholder
wish to do so.
6.	This form of proxy expires after the conclusion of the Class Meeting stated herein, except for purposes of an adjournment of this Class
Meeting or at a poll demanded at such adjourned meeting.
7.

The chairman of the Class Meeting may accept or reject a form of proxy which is not completed or received in accordance with these notes.

8.	A minor must be assisted by his parent or legal guardian, unless the relevant documents establishing his capacity are produced or have
been registered with the transfer secretaries.
9. Where there are joint holders of shares:
9.1 Any one Shareholder may sign the form of proxy; and
9.2	The vote of the Shareholder appearing first on the Company’s register who tenders a vote (whether in person or by proxy) will be accepted
to the exclusion of the vote(s) of the other joint Shareholders.
TRANSFER SECRETARIES
Computershare Investor Services (Pty) Limited
70 Marshall Street
Johannesburg
2001
PO Box 62053
Marshalltown
2107
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Notice of combined meeting of ordinary shareholders
and preference shareholders (Combined Meeting)
REUNERT LIMITED
(Registration number 1913/004355/06)
Share code: RLO ISIN code ZAE000057428
(“Reunert” or “the company”)

NOTICE OF COMBINED MEETING OF ORDINARY
SHAREHOLDERS AND PREFERENCE SHAREHOLDERS
Notice is hereby given that a combined meeting (“Combined
Meeting”) of the holders (“Ordinary Shareholders”) of ordinary
shares with a par value of R0,10 (ten cents) each (“Ordinary Shares”)
and the holders (“Preference Shareholders”) of the 5,5% Cumulative
Preference Shares with a par value of R2,00 (two rand) each
(“Preference Shares”) of Reunert will be held at:
Reunert Boardroom
Lincoln Wood Office Park
6 – 10 Woodlands Drive
Woodmead
on Tuesday, 12 February 2013, immediately after the conclusion of
the meeting of the Preference Shareholders (“the Class Meeting”),
which is scheduled to commence at 09:00.
A map to the venue is available at
http://www.reunert.co.za/contact_location_maps.php.
In terms of Section 59(1) of the Companies Act 71 of 2008 (“the
Companies Act”), the record date for purposes of determining which
Ordinary Shareholders and Preference Shareholders (“Shareholders”)
of the company are entitled to receive notice of the Combined
Meeting is 14 December 2012, and the record date for purposes of
determining which Shareholders of the company are entitled to
participate in and vote at the Combined Meeting is Friday
1 February 2013. Accordingly, the last date to trade in order to be
registered in the register of members of the company and therefore be
eligible to participate in and vote at the Combined Meeting is
25 January 2013.

1. RELEVANT INFORMATION
WHO MAY ATTEND
If you hold dematerialised Ordinary Shares or Preference Shares
(“Shares”) which are registered in your name or if you are the
registered holder of certificated Shares, you may:

•• attend the Combined Meeting in person; alternatively
•• appoint a proxy or proxies to represent you at the Combined

Meeting and to attend, participate in and speak and vote in your
stead by completing the attached proxy form (blue) in accordance
with the instructions it contains.

If you hold dematerialised Shares which are not registered in your
name:

•• and you wish to attend the Combined Meeting in person, or to
appoint a proxy to attend in your stead, you must obtain the
requisite letter of representation from your Central Depository
Participant (“CSDP”), broker or nominee as the case may be;

•• and you do not wish to attend the Combined Meeting, but would

like your vote to be recorded, you should contact your CSDP, broker
or nominee and furnish them with your voting instructions; and

•• in either case, you must not complete the proxy form (blue).
Beneficial owners must verify the cut-off date for the submission of
voting instructions with their brokers or the relevant CSDP.

REASON FOR THE MULTIPLICITY OF MEETINGS
Amendments to the terms of the Preference Shares (“Proposed
Amendments”), as set out in the existing Memorandum of
Incorporation (previously known as the memorandum and articles of
association) of the company (“the Current MOI”) require the approval

of a resolution at both a Class Meeting and the Combined Meeting.
For this reason, the company is convening a Class Meeting and a
Combined Meeting. The company will convene a separate annual
general meeting to deal with the other matters that do not directly
concern Preference Shareholders.

WHO MAY VOTE AT THE COMBINED MEETING?
This Combined Meeting is a meeting at which all of the Ordinary
Shareholders and the Preference Shareholders (collectively “the
Shareholders”) are entitled to vote.
Resolutions proposed at the Combined Meeting will be put to vote on
a poll, unless the chairman of the meeting decides otherwise. On a
poll every Ordinary Shareholder present in person or represented by
proxy and, if the person is a body corporate, its representative, shall
have one vote in respect of each Ordinary Share held and every
Preference Shareholder present in person or represented by proxy
and, if the person is a body corporate, its representative, shall also
have two votes for every such Preference Share held.
On a show of hands every Shareholder, present in person or
represented by proxy, and if a member is a body corporate, its
representatives, shall have one vote, irrespective of the number of
Ordinary Shares or Preference Shares held.

JSE APPROVAL
The JSE Limited has approved the Proposed Amendments, subject to
the approval thereof at this Class Meeting and the Combined Meeting,
which will become effective upon receipt of a copy of the acceptance,
filing and registration by the Companies and Intellectual Property
Commission of the changes to the Current MOI.

VOTING AND PROXIES
Each Shareholder entitled to attend and vote at the Combined
Meeting is entitled to appoint a proxy or proxies to attend, speak and
vote in his/her stead. A proxy need not be a Shareholder of the
company. For the convenience of registered Shareholders of the
company, a form of proxy is enclosed herewith. Proxy forms must be
forwarded to reach the share transfer secretaries, Computershare
Investor Services (Proprietary) Limited, not later than 9h00 on
Monday, 11 February 2013.
Contact information for the share transfer secretaries:
Computershare Investor Services (Proprietary) Limited
Physical address: Ground Floor, 70 Marshall Street, Johannesburg
Postal address: PO Box 61051, Marshalltown, 2001
Telephone: +27 11 370 5000
Fax: +27 11 688 5222
E-mail: web.queries@computershare.co.za
Website: www.computershare.co.za

ELECTRONIC PARTICIPATION
As required in terms of Section 61(10) of the Companies Act, the
company will make provision for Shareholders or their proxies
to participate in the Combined Meeting by way of electronic
communication. Such Shareholder (or proxy) will need to contact
the company at +27 11 517 9044 by close of business on Friday,
8 February 2013, so that the company can provide for a
teleconference dial-in facility. Shareholders must ensure that,
when such Shareholder intends participating in the Combined
Meeting via teleconference, the voting proxies are sent through to
the share transfer secretaries, Computershare Investor Services
(Proprietary) Limited (see contact information provided under
“Voting and Proxies”) to be received by them not later than 9h00
on Monday, 11 February 2013.
Participants must dial 010 201 6617, five minutes prior to the starting
time of the Combined Meeting. The guest password is 2850181.
There is no additional cost to the Shareholder making use of this
service. Shareholders may, however, be billed separately by their
2012 NOTICES OF MEETINGS
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NOTICE OF COMBINED MEETING OF ORDINARY SHAREHOLDERS AND PREFERENCE SHAREHOLDERS continued

own telephone service providers for their telephone call to participate
in the Combined Meeting.

PROOF OF IDENTIFICATION REQUIRED
Section 63(1) of the Companies Act requires that any person who
wishes to attend, participate in and vote at any shareholders meeting,
must present reasonably satisfactory identification at the meeting.
A green bar-coded identification document issued by the South
African Department of Home Affairs, a driver’s licence or a valid
passport will be accepted as sufficient identification by the chairman
of the Combined Meeting.

DOCUMENTS AVAILABLE FOR INSPECTION
A copy of the proposed new Memorandum of Incorporation will be
available for inspection at the registered offices of the company,
during normal business hours on any business day (excluding public
holidays), from the date of this notice up to and including the date of
the meeting.

CHANGE OF ADDRESS AND BANKING DETAILS
Shareholders are requested to notify any change of address or
banking details to the share transfer secretaries, Computershare
Investor Services (Proprietary) Limited, (see contact information
provided under “Voting and Proxies”) to be received by them not
later than 9h00 on Monday, 11 February 2013.

RECOMMENDATION
The directors of the company believe that the resolutions to be
considered at the Combined Meeting are in the best interests of the
company and its Shareholders. The directors unanimously
recommend that the holders of both classes of shares vote in favour
of the proposed resolutions.

VOTING PERCENTAGE REQUIRED TO PASS RESOLUTIONS
Both Resolutions No 1 and 2 require the support of at least 75%
(seventy-five per cent) of the voting rights exercised on each of them
by Shareholders, whether present in person or represented by proxy.

2. PROPOSED AGENDA
THE FOLLOWING RESOLUTIONS WILL BE PROPOSED
AND, IF THOUGHT FIT, PASSED, WITH OR WITHOUT
AMENDMENTS, AT THE COMBINED MEETING:
Resolution 1
Amendment of the rights, privileges and conditions attaching to the
5,5% Cumulative Preference Shares as set out in the existing
memorandum of incorporation which was previously known as the
memorandum and articles of association of the company
“Resolved that, subject to the holders of the 5,5% Cumulative
Preference Shares authorising this amendment, the meeting hereby
authorises the amendment of the existing Memorandum of
Incorporation by the deletion of the existing articles 2(c)(i) to (vii) in
their entirety and their substitution by the new articles 2(c)(i) to (iv), to
read as follows:
‘(i) the right, subject to the company being both solvent and liquid as
required by Section 46 of the Companies Act, to receive a fixed
cumulative preferential dividend at the rate of 5,5% (five and one
half per cent) per annum calculated on the par value of R2,00
(two rand) each in respect of the 5,5% Cumulative Preference
Shares;
(ii) in a winding-up, the right, in priority to the Ordinary Shares, to
the payment of R2,00 (two rand) per 5,5% Cumulative
Preference Share, together with all arrear dividends, whether
declared or not, calculated up to the commencement of the
winding-up, with interest at the rate of 5,5% (five and one half
per cent) per annum on R2,00 (two rand) per 5,5% Cumulative
Preference Share, calculated from the date of the
commencement of the winding-up to the date of payment

of the R2,00 (two rand) per 5,5% Cumulative Preference Share
referred to above;
(iii) the dividend payable on the 5,5% Cumulative Preference Shares
shall be payable half-yearly in arrears on the 31st day of
January, and the 31st day of July, in each year in respect of the
immediately preceding half-year ending on the 31st day of
December, and the 30th day of June, respectively;
(iv) save to the extent contemplated in article 3.1.2.5.10 and 3.1.2.5.2,
the 5,5% Cumulative Preference Shares shall have no further
right to participation in the assets or profits of the company or in
any surplus assets of the company in winding up;’
and it will take effect on the date on which the relevant Notice of
Amendment has been accepted, registered and placed on file by the
Companies and Intellectual Property Commission.”
Information pertinent to Resolution No 1
The company is in the process of amending its Current MOI. Many of
the amendments to the Current MOI are necessitated by the new
Companies Act and the JSE Listings Requirements. As part of this
process, the company is also proposing the simplification and
modernisation of the Memorandum of Incorporation. The new
Preference Share terms are proposed in order to achieve alignment
with all of the mentioned purposes. The Board of directors is of the
view that the amendments proposed would not significantly change
the substance of the commercial value or legal rights of the
Preference Shares compared to the Current MOI.
Resolution 2
Right to Redeem Preference Shares
“Resolved that, subject to the holders of the 5,5% Cumulative
Preference Shares authorising this amendment, the meeting
hereby authorises the amendment of the existing Memorandum
of Incorporation by the inclusion of a new article 2(c)(v), to read
as follows:
‘(v) the 5,5% Cumulative Preference Shares will be redeemable, at
the option of the company, at R2,00 (two rand) each’
and it will take effect on the date on which the relevant Notice of
Amendment has been accepted, registered and placed on file by the
Companies and Intellectual Property Commission.”
Information pertinent to Resolution No 2
The return on the Preference Shares for the Preference Shareholders
is relatively low, and has become more so since the introduction of
the new withholding tax on dividends. The company has about
40 Preference Shareholders. The board of directors is therefore of the
view that it would be in the interest of the Preference Shareholders,
as well as the company, to have the ability to redeem these
Preference Shares as provided for in Resolution No 2 above. The
proposed redemption value is R2,00 per share, which is significantly
above the value at which the Preference Shares have recently been
trading. Preference Shareholders are advised to obtain tax advice on
the tax consequences of this amendment.
By order of the Board

Karen Louw
on behalf of Reunert Management Services Limited
Company Secretary
Sandton
21 December 2012
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Form of proxy – Combined Meeting
REUNERT LIMITED
Incorporated in the Republic of South Africa
(Registration number 1913/004355/06)
Share code: RLO ISIN code ZAE000057428
(‘Reunert” or “the company”)
FOR USE BY:

•• CERTIFICATED REGISTERED SHAREHOLDERS on the South African register
•• DEMATERIALISED “OWN NAME” REGISTERED HOLDERS.
This form of Proxy is not for use by Shareholders who have already dematerialised their Reunert Shares through a CSDP other
than “own name” dematerialised Shareholders.
Note: Terminology corresponds with the terminology used in the notice of the Combined Meeting of which this document forms part
For use at the Combined Meeting of the Company to be held on Tuesday, 12 February 2013, immediately after the conclusion of the Class
Meeting, which is scheduled to commence at 09:00.
I/We (full names
Of (address)
Being a shareholder/s of

Shares in the company, hereby appoint:

1.

or failing him/her

2.

or failing him/her

3.

or failing him/her

4. the chairman of the Combined Meeting
as my/our proxy to act for me/us at the Combined Meeting of the company (to be held in the Reunert Boardroom, Lincoln Wood Office Park,
6 – 10 Woodlands Drive, Woodmead, Sandton) and at each adjournment or postponement thereof, and to vote for and/or against the
resolutions and/or abstain from voting in respect of the Shares of the company registered in my/our name/s.
I/We desire to vote as follows:
For1

Resolutions

Against1

Abstain1

resolutions
Resolution No 1
Amendment of the rights, privileges and conditions attaching to the Preference Shares
Resolution No 2
Right to redeem Preference Shares at the option of Reunert at R2,00 per
Preference Share
1 Insert in the relevant space above the number of shares held.

Signed this

day of

20

Signature of Shareholder(s)
Assisted by (where applicable)
Each Shareholder is entitled to appoint one or more proxies (who need not be a shareholder/s of the company) to attend, speak and vote in
place of that Shareholder at the Combined Meeting.
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Notes to the form of proxy – Combined Meeting
1.	A Shareholder may insert the name of a proxy or the names of two alternative proxies of the Shareholder’s choice in the space provided,
with or without deleting “the chairman of the Combined Meeting of Ordinary Shareholders and Preference Shareholders”. Any such
deletion must be initialed by the Shareholder. The person present at the Combined Meeting whose name appears first on the form of proxy
and has not been deleted will be entitled to act as proxy to the exclusion of those whose names follow.
2.	A Shareholder’s instructions to the proxy must be indicated by the insertion of the relevant number of votes exercisable by that Shareholder
in the appropriate space provided. Failure to comply with the above will be deemed to authorise the proxy to vote or to abstain from voting
at the Combined Meeting of Ordinary Shareholders and Preference Shareholders as he deems fit in respect of all the Shareholder’s votes
exercisable thereat. A Shareholder or his proxy is not obliged to use all the votes exercisable by the Shareholder or by his proxy, but the
total of the votes cast and in respect whereof abstention is recorded may not exceed the total of the votes exercisable by the Shareholder
or his proxy.
3.	Any alteration or correction to this form of proxy must be initialed by the signatory/ies.
4.	Documentary evidence establishing the authority of the person signing this form of proxy in a representative capacity must be
attached to this form of proxy unless previously recorded by the transfer secretaries of the company or waived by the chairman of the
Combined Meeting.
5.	The completion and lodging of this form of proxy will not preclude the relevant Shareholder from attending the Combined Meeting and
speaking and voting in person thereat to the exclusion of any proxy appointed in terms hereof, should such Shareholder wish to do so.
6.	This form of proxy expires after the conclusion of the Combined Meeting stated herein, except for purposes of an adjournment of this
Combined Meeting or at a poll demanded at such adjourned meeting.
7.	The chairman of the Combined Meeting may accept or reject a form of proxy which is not completed or received in accordance with
these notes.
8.	A minor must be assisted by his parent or legal guardian, unless the relevant documents establishing his capacity are produced or have
been registered with the transfer secretaries.
9.	Where there are joint holders of shares:
9.1 Any one Shareholder may sign the form of proxy; and
9.2	The vote of the Shareholder appearing first on the company’s register who tenders a vote (whether in person or by proxy) will be accepted
to the exclusion of the vote(s) of the other joint Shareholders.

TRANSFER SECRETARIES
Computershare Investor Services (Pty) Limited
70 Marshall Street
Johannesburg
2001
PO Box 62053
Marshalltown
2107

9

Notice of annual general meeting
REUNERT LIMITED
(Registration number 1913/004355/06)
Share code: RLO   ISIN code: ZAE000057428
(“Reunert” or “the company”)

NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given of the ninety-ninth Annual General Meeting
(“Annual General Meeting”) of the holders (“Shareholders”) of
ordinary shares (“Shares”) of Reunert. The Annual General Meeting
will be held at:

Reunert Boardroom
Lincoln Wood Office Park
6 – 10 Woodlands Drive
Woodmead
Johannesburg
on Tuesday, 12 February 2013, immediately after the conclusion of
the combined meeting (“the Combined Meeting”) of Shareholders and
the holders (“the Preference Shareholders”) of the 5½% Cumulative
Preference Shares (“Preference Shares”), which Combined Meeting
will in turn take place immediately after the conclusion of the meeting
of the Preference Shareholders (“the Class Meeting”), which is
scheduled to commence at 9h00. A map to the venue for the Annual
General Meeting is available at:

http://www.reunert.co.za/contact_location_maps.php.
In terms of Section 59(1) of the Companies Act, 2008 (“the
Companies Act”), the record date for purposes of determining which
Shareholders of the company are entitled to receive notice of the
Annual General Meeting is Friday, 14 December 2012, and the record
date for purposes of determining which Shareholders of the company
are entitled to participate in and vote at the Annual General Meeting
is Friday, 1 February 2013. Accordingly, the last date to trade in order
to be registered in the register of members of the company and
therefore be eligible to participate in and vote at the Annual General
Meeting is Friday, 25 January 2013.

1. RELEVANT INFORMATION
REASON FOR THE MULTIPLICITY OF MEETINGS
Amendments to the terms of the Preference Shares (“Proposed
Amendments”), as set out in the existing Memorandum of
Incorporation (previously known as the memorandum and articles
of association) of the company (“the Current MOI”) require the
approval of a resolution to this effect by the Preference Shareholders
and a similar resolution by the Preference Shareholders and the
Shareholders at a combined meeting. For this reason, the company
has convened the Class Meeting and the Combined Meeting. This
Annual General Meeting will deal with matters other than matters
which directly concern Preference Shareholders.

WHO MAY ATTEND?
If you hold dematerialised Shares which are registered in your name,
or if you are the registered holder of certificated Shares, you may:

•• attend the Annual General Meeting in person; alternatively
•• appoint a proxy or proxies to represent you at the Annual General

Meeting and to attend, participate in, speak and vote in your stead
by completing the attached proxy form (green) in accordance with
the instructions it contains.

If you hold dematerialised Shares which are not registered in your
name:

•• and you wish to attend the Annual General Meeting in person,

or to appoint a proxy to attend in your stead, you must obtain the
requisite letter of representation from your Central Depository
Participant (“CSDP”), broker or nominee, as the case may be;

•• and you do not wish to attend the Annual General Meeting, but
would like your vote to be recorded, you should contact your
CSDP, broker or nominee and furnish them with your voting
instructions; and

•• you must not complete the proxy form (green).
Shareholders must verify the cut-off date for the submission of voting
instructions with their brokers or the relevant CSDP.

WHO MAY VOTE?
Shareholders (of ordinary shares) are entitled to vote. Resolutions will
be put to vote on a poll, unless the chairman of the meeting decides
otherwise. Each Shareholder will have one vote for each Share held.
Every Shareholder present in person or represented by proxy and,
if the person is a body corporate, its representative, shall have that
proportion of the total votes being voted, which the nominal value of
each Share bears to the aggregate amount of the nominal value of all
the Shares, present in person or represented by proxy, entitled to vote
at the Annual General Meeting.
On a show of hands, every Shareholder present in person or
represented by proxy, and if a member is a body corporate, its
representative/s, shall have one vote, irrespective of the number
of Shares held.

VOTING AND PROXIES
Each Shareholder entitled to attend and vote at the Annual General
Meeting is entitled to appoint a proxy or proxies to attend, speak
and vote in his/her stead. A proxy need not be a Shareholder of the
company. For the convenience of Shareholders of the company,
a form of proxy is enclosed herewith (green). Proxy forms must be
forwarded to reach the share transfer secretaries, Computershare
Investor Services (Proprietary) Limited to be received by them not
later than 9h00 on Monday, 11 February 2013.
Contact information for the share transfer secretaries:
Computershare Investor Services (Proprietary) Limited
Physical address: Ground Floor. 70 Marshall Street, Johannesburg
Postal address: PO Box 61051, Marshalltown, 2001
Telephone: +27 11 370 5000
Fax: +27 11 688 5222
E-mail: web.queries@computershare.co.za
Website: www.computershare.co.za

ELECTRONIC PARTICIPATION
As required in terms of Section 61(10) of the Companies Act, the
company will make provision for Shareholders or their proxies to
participate in the Annual General Meeting by way of electronic
communication. Such Shareholder (or proxy) will need to contact
the company at +27 11 517 9044 by close of business on Friday,
8 February 2013, so that the company can provide for a teleconference
dial-in facility. Shareholders must ensure that, when such Shareholder
intends participating in the Annual General Meeting via teleconference,
the voting proxies are sent through to the share transfer secretaries,
Computershare Investor Services (Proprietary) Limited (see contact
information provided under “Voting and Proxies”) to be received by
them not later than 9h00 on Monday, 11 February 2013.
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Participants must dial 010 201 6617 at 08h55. The guest password
is 2850181.
There is no additional cost to the Shareholder making use of this
service. Shareholders may, however, be billed separately by their
own telephone service providers for their telephone call to participate
in the Annual General Meeting.

CHANGE OF ADDRESS AND BANKING DETAILS
Shareholders are requested to notify any change of address or
banking details to the share transfer secretaries, Computershare
Investor Services (Proprietary) Limited (see contact information
provided under “Voting and Proxies”) to be received by them not
later than 9h00 on Monday, 11 February 2013.

PROOF OF IDENTIFICATION REQUIRED
Section 63(1) of the Companies Act requires that any person who
wishes to attend, participate in, and vote at the Annual General
Meeting, must present reasonably satisfactory identification at the
meeting. A green bar-coded identification document issued by the
South African Department of Home Affairs, a driver’s licence or a valid
passport will be accepted as satisfactory identification by the
chairman of the Annual General Meeting.
Shares held by a share trust or scheme will not have their votes at the
Annual General Meeting taken into account for the purposes of the
resolutions proposed, in terms of the JSE Listings Requirements.
Unlisted securities also do not carry any voting rights.

DIRECTIONS FOR OBTAINING A COPY OF THE COMPLETE
AUDITED FINANCIAL STATEMENTS
A copy of the company’s complete audited annual financial
statements may be obtained from the company’s website:
www.reunert.co.za or www.reunert.com

OTHER DOCUMENTS AVAILABLE FOR INSPECTION
Copies of:

•• the Current MOI;
•• the proposed new Memorandum of Incorporation; and
•• the proposed Reunert Conditional Share Plan 2012;
will be available for inspection at the registered offices of the
company during normal business hours on any business day
(excluding public holidays) from the date of this notice up to and
including the date of the meeting.

GENERAL PURPOSE OF THE ANNUAL GENERAL MEETING
The general purpose of this Annual General Meeting is to:

•• present information on the company to Shareholders;
•• deal with matters required to be dealt with at an Annual General
Meeting in terms of the Companies Act and the Listings
Requirements of the JSE Limited (“Listings Requirements”); and

•• deal with matters raised by Shareholders, with or without advance
notice.

RECOMMENDATION
The board of directors of the company (“the Board”) believes that the
resolutions to be considered at the Annual General Meeting are in the
best interest of the company and its Shareholders. The Board
unanimously recommends that the Shareholders vote in favour of the
proposed resolutions, as those directors who hold shares in Reunert
intend to do.

VOTING PERCENTAGE REQUIRED TO PASS RESOLUTIONS
Resolutions No 1 to 11 and 19 require the support of more than 50%
(fifty per cent) of the voting rights exercised on each of them by the
Shareholders, whether present in person, or represented by proxy.
Resolutions No 11 to 18 require the support of at least 75% (seventyfive per cent) of the voting rights exercised on each of them by the
Shareholders, whether present in person, or represented by proxy.

PROPOSED AGENDA
1. PRESENTATION OF INFORMATION
The following documents will be presented at the Annual
General Meeting:

•• the directors’ report (also see page 7 of the audited annual
financial statements);

•• the audited annual financial statements for the financial year
ended 30 September 2012;

•• the Audit Committee report (also see page 73 of the integrated
report); and

•• the report of the Social, Ethics and Transformation Committee
(also see page 84 of the integrated report)

The directors have highlighted important aspects of the financial
statements in the integrated report with which this notice is sent.
(Note: The Social, Ethics and Transformation Committee has been
mandated to perform the statutory functions of the social and ethics
committee as contemplated by the Companies Act and its regulations.
The written report of the Social Ethics and Transformation Committee
is included in the integrated report with which this notice is sent on
page 84 and a more detailed sustainability report is available on
the website.)

2. ORDINARY RESOLUTIONS
The following ordinary resolutions will be
proposed and, if deemed fit, passed, with or
without amendments:
To re-elect, each by way of a separate vote, the following directors
who retire by rotation at this Annual General Meeting but, being
eligible, offer themselves for re-election.
Resolution No 1
Re-election of JC van der Horst as a director of the company
“Resolved that JC van der Horst be and is hereby re-elected as a
director of the company.”
Resolution No 2
Re-election of TS Munday as a director of the company
“Resolved that TS Munday be and is hereby re-elected as a director
of the company.”
Resolution No 3
Re-election of TJ Motsohi as a director of the company
“Resolved that TJ Motsohi be and is hereby re-elected a director of
the company.”
Resolution No 4
Re-election of YZ Cuba as a director of the company
“Resolved that YZ Cuba be and is hereby re-elected a director of the
company.”
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Information pertinent to Resolutions No 1 to 4
In terms of the Current MOI, 1/3 (one third) of the directors are required
to retire at each Annual General Meeting. These directors have made
themselves available for re-election. The Board has evaluated the
performance of the Board and the above directors and are of the view
that these directors contribute to the skills, experience and
effectiveness of the Board.

the Audit Committee. He was appointed as member of the Audit
Committee on 7 December 2012. Mr Munday is an independent
non-executive chairman of the Board and was re-elected as chairman
of the Board on 19 November 2012. The Board recommends to
shareholders that TS Munday brings the appropriate knowledge, skill
and experience to complement the other proposed members of the
Audit Committee.

A brief curriculum vitae in respect of each of the directors standing
for re-election as outlined in Resolutions No 1 to 4 above appear on
page 20 and on pages 74 and 75 of the audited annual financial
statements for the financial year ended 30 September 2012. More
detailed CVs are available on our website.

The Board has considered that the King Code on Corporate
Governance for South Africa (“King III”) (Principle 2.16, par 45.1 and
Principle 3.2, par 11) stipulates that the chairman of the board should
not be a member of the audit committee. The Board believes,
however, that in light of his knowledge, skills and experience,
TS Munday will make a valuable and independent contribution to the
Audit Committee.

Resolution No 5
Re-election of R van Rooyen to the Audit Committee of the company
“Resolved that R van Rooyen, a director of the company who fulfils
the requirements contemplated in Section 94(4) of the Companies
Act, be and is hereby re-elected as a member of the Audit Committee
of the company, to hold office until the conclusion of the next annual
general meeting of the company.”
Resolution No 6
Re-election of YZ Cuba to the Audit Committee of the company
“Resolved that, subject to the passing of Resolution No 4, YZ Cuba, a
director of the company who fulfils the requirements contemplated in
Section 94(4) of the Companies Act, be and is hereby re-elected as a
member of the Audit Committee of the company, to hold office until
the conclusion of the next annual general meeting of the company.”
Resolution No 7
Re-election of SD Jagoe to the Audit Committee of the company
“Resolved that SD Jagoe, a director of the company who fulfils the
requirements contemplated in Section 94(4) of the Companies Act, be
and is hereby re-elected as a member of the Audit Committee of the
company, to hold office until the conclusion of the next annual
general meeting of the company.”
Resolution No 8
Election of TS Munday to the Audit Committee of the company
“Resolved that, subject to the passing of Resolution No 2,
TS Munday, a director of the company who fulfils the requirements
contemplated in Section 94(4) of the Companies Act, be and is hereby
elected as a member of the Audit Committee of the company, to hold
office until the conclusion of the next annual general meeting of the
company.”
Information pertinent to Resolutions No 5 to 8 and disclosure
in terms of paragraph 3.84(D) of the Listings Requirements
It is disclosed that TS Munday, who has been a member of the
Audit Committee from December 2012, also serves as the chairman
of the Board.
The Board has evaluated the effectiveness of the Audit Committee
and is of the view that the collective skills and experience of the
members proposed for re-election to the Audit Committee remain
appropriate in light of the Audit Committee’s mandate. R van Rooyen,
YZ Cuba and SD Jagoe are all independent non-executive directors
of the company.
On the resignation of KW Mzondeki from the Board on 19 November
2012 and consequently also from the Audit Committee, the
Nomination Committee, in consultation with the chairman of the Audit
Committee, proposed to the Board that TS Munday be appointed to

A brief curriculum vitae in respect of each of the directors standing for
election or re-election as outlined in Resolutions No 5 to 8 above
appear on page 20 and on pages 74 and 75 of the audited annual
financial statements for the financial year ended 30 September 2012.
Resolution No 9
Approval of external auditors
“Resolved to re-elect Deloitte & Touche Tohmatsu Limited (“Deloitte”)
as the independent external auditor of the company and to re-appoint
PJ Smit as the individual designated auditor (that is the audit partner
representing Deloitte) to hold office for the financial year ending
30 September 2013, subject to Deloitte and the Audit Committee
agreeing on the fees and terms of engagement.”
Information pertinent to Resolution No 9
The Audit Committee recommends the re-election of Deloitte as the
independent external auditor and PJ Smit as the individual
designated external auditor of the company, to hold office for the
financial year ending 30 September 2013. The Audit Committee has
evaluated the independence, experience and performance of both
Deloitte and PJ Smit and has concluded that both comply with the
requirements of Section 94 of the Companies Act and King III.
Resolution No 10
Approval of the Reunert Remuneration Policy
“Resolved to approve the company’s Remuneration Policy as set out
in pages 78 to 81 of the company’s integrated report for the financial
year ended 30 September 2012.”
Information pertinent to Resolution No 10
King III recommends that the company’s Remuneration Policy be
tabled to shareholders for a non-binding advisory vote. However, in
the interest of corporate governance and transparency, the Board
presents the Remuneration Policy to Shareholders for a binding vote
and undertakes not to implement any new remuneration principles
unless and until the approval of the Remuneration Policy by
Shareholders has been obtained.
The Remuneration Committee, in consultation with management
and external professionals, has carefully considered the company’s
Remuneration Policy and recommended same to the Board. A
summary of the company’s Remuneration Policy, containing details
of the proposed new long-term incentive scheme (also see Resolution
No 13 below where approval for the long-term incentive scheme is
sought), is set out in pages 78 to 81 of the integrated report distributed
with this notice.
The company’s proposed new long-term incentive scheme, the
Reunert Conditional Share Plan 2012, will be available for inspection
at the registered offices of the company during normal business hours
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on any business day (excluding public holidays) from the date of this
notice, up to and including the date of the Annual General Meeting.

30 September 2012 and the Board undertakes not to make any
further allocations in terms of these schemes.

Resolution No 11
Ratification relating to personal financial interest arising from
multiple offices in the Reunert group
“Resolved that any resolutions or agreements of executive directors
and prescribed officers of the company in contravention of Section 75
of the Companies Act are hereby ratified, but only to the extent that
the relevant resolutions or agreements fell within the ambit of Section
75 of the Companies Act as a result of the deeming of the relevant
executive director and/or prescribed officer as a “related person” to
another company in the Reunert group, of which the relevant
executive director and/or prescribed officers is also a director or
prescribed officer.”

It is noted that any issue of Shares to directors, future directors,
prescribed officers, future prescribed officers and persons related or
inter-related to the company must first be approved by way of a
special resolution in terms of Section 41 of the Companies Act.

Information pertinent to Resolution No 11
Section 75 of the Companies Act prohibits a director or prescribed
officer from participating in or voting on any Board resolutions or
entering into any agreements if such director or prescribed officer
has a “personal financial interest” in the matter. This prohibition
also applies if that director is related to another person that has
a “personal financial interest” in that matter. Section 75 of the
Companies Act extends the definition of “related person” to any
other companies for which the director/prescribed officers is a
director/prescribed officer.
As the executive directors and prescribed officers of the company may
serve more than one company in the Reunert group, the above
resolution is intended to ensure that any resolutions or agreements by
the Board are valid, despite the fact that it may have involved multiple
group companies, served by the same individuals as directors or
prescribed officers. The above resolution does not ratify any other
actions of directors or prescribed officers that contravened Section 75
of the Companies Act for any other reason. Resolution No 11 does not
limit any other statutory or common law duties that may apply to
directors or prescribed officers.

3. SPECIAL RESOLUTIONS
The following special resolutions will be
proposed and, if deemed fit, passed, with or
without amendments:
Resolution No 12
Approval of issue of Shares in terms of the Reunert 1985 Share
Option Scheme, Reunert 1988 Share Purchase Scheme and the
Reunert 2006 Share Option Scheme
“Resolved that the issue of no more than 2 300 000 authorised but
unissued Shares be approved, as required in terms of Section 41(1) of
the Companies Act, to any:

•• director, future director, prescribed officer, or future prescribed
officer of the company;

•• person related or inter-related to the company, or to a director or
prescribed officer of the company; or

•• nominee of a person contemplated above,
pursuant to Reunert’s anticipated obligations in terms of the Reunert
1985 Share Option Scheme, Reunert 1988 Share Purchase Scheme
and the Reunert 2006 Share Option Scheme.”
Information pertinent to Resolution No 12
Resolution No 12 is proposed to enable the company to settle its
potential obligations in respect of the exercise of options previously
issued in terms of historic long-term incentive schemes. The company
has not made any new allocations under the long-term incentive
schemes mentioned in this resolution during the financial year ended

To the extent that the issue of Shares on exercise of options granted
during previous financial years in respect of the schemes mentioned
in Resolution No 12 is not required, the Board will not utilise its
authority in terms of this resolution to issue shares to related parties.
Resolution No 13
Approval of proposed Reunert Conditional Share Plan 2012
“Subject to the approval of Resolution No 10, resolved that the
proposed Reunert Conditional Share Plan 2012, a copy of which is
tabled and signed by the chairman for identification purposes, the
salient features of which are attached hereto as Annexure “A”, be and
is hereby approved, as required by Schedule 14 of the JSE Limited’s
Listings Requirements.”
Information pertinent to Resolution No 13
The Remuneration Committee, in consultation with Shareholders,
management and external professionals, has carefully considered the
company’s long-term incentive mechanism. The Remuneration
Committee has also considered practices in this regard as
implemented by its peers and has modeled potential cost implications
for the group. Based on this analysis the Remuneration Committee
has proposed and the Board has approved the Reunert Conditional
Share Plan 2012, in accordance with the salient features contained in
Annexure “A” attached hereto, for implementation by the Board,
subject to shareholder approval as required in terms of the Listings
Requirements.
The proposed Reunert Conditional Share Plan 2012 will be available
for inspection at the registered offices of the company during normal
business hours on any business day (excluding public holidays) from
the date of this notice, up to and including the date of the Annual
General Meeting.
Resolution No 14
Conversion of par value Shares to no par value
“Resolved that the existing authorised Shares of the company,
whether issued or not, be converted to Shares with no par value,
as contemplated in Annexure “B” attached hereto”
Information pertinent to Resolution No 14
In compliance with the provisions of the new Companies Act, it is
proposed that the Shares of the company be converted to Shares with
no par value. All the Shares will still rank pari passu and no other
terms of the Shares are affected by the proposed conversion.
A copy of the report prepared in terms of Schedule 5 Item 6(3)
and Regulation 31(6) of the Companies Act is attached hereto as
Annexure “B”.
Resolution No 15
Adoption of a new Memorandum of Incorporation in substitution for
the existing Memorandum of Incorporation
“Resolved that the existing Memorandum of Incorporation which was
previously known as the memorandum and articles of association of
the company (“the Current MOI”) be substituted in its entirety, with
effect from the date of registration thereof (that is the date indicated
by the Companies and Intellectual Property Commission on the copy
of the Notice of Amendment as the date of acceptance and filing of
such Notice of Amendment), by the new Memorandum of
Incorporation, a copy of which has been tabled at this Annual General
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Meeting and signed by the chairman for the purpose of identification
and the salient features of which are contained in Annexure “C”
attached hereto;
Provided that the rights, privileges and conditions attaching to the
5,5% Cumulative Preference Shares as set out in the Current MOI
will not be amended or substituted unless and until the Preference
Shareholders in the Class Meeting and the Shareholders and
Preference Shareholders in the Combined Meeting have adopted the
proposed new rights, privileges and conditions attaching to the
Preference Shares.”
Information pertinent to Resolution No 15
An update of the Current MOI is necessitated by the Companies Act
and subsequent changes to the Listings Requirements. As part of this
amending process, the company is also proposing the simplification
and modernisation of the Memorandum of Incorporation. The salient
features of the proposed new Memorandum of Incorporation are
contained in “Annexure “C” hereto.
The proposed new Memorandum of Incorporation will be available for
inspection at the registered offices of the company during normal
business hours on any business day (excluding public holidays) from
the date of this notice up to and including the date of the Annual
General Meeting.

Resolution No 16
General authority to repurchase Shares
“Resolved that the company hereby approves, as a general authority,
the repurchase by the company, and/or any subsidiary of the
company (subject to such subsidiary’s memorandum of incorporation
and passing of the necessary special resolution by that subsidiary) a
repurchase of the issued Shares of the company, upon such terms
and conditions and in such amounts as the directors of the company
may from time to time determine, subject to any other approvals
required in terms of the law and the Listings Requirements and
provided that such repurchase shall not exceed 6 000 000 Shares
(approximately 3% of the company’s issued Shares); such authority to
endure until the earlier of the company’s next annual general meeting
or 15 months from the date of this resolution.“
Required disclosures
The information required in terms of the Listings Requirements is
contained in Annexure “D” hereto.
Information pertinent to Resolution No 16
The directors are of the opinion that it would be in the best interests of
the company to ensure that the company is in a position to
repurchase issued Shares through the order book of the JSE, should
the market conditions and price justify such action, subject to the
provisions of Sections 46 and 48 of the Companies Act having been
met. This general authority is limited to 6 000 000 Shares.

Resolution No 17
Directors’ remuneration
“Resolved that the remuneration proposed hereunder in respect of the directors of the company, for their services as directors as contemplated in
Section 66(8) read with Section 66(9) of the Companies Act, be and is hereby approved, effective from 1 March 2013.

2012
Fee per
annum
Chairman1
Non-executive directors
Audit Committee chairman
Audit Committee member
Remuneration Committee chairman
Remuneration Committee member
Nomination Committee chairman2
Nomination Committee member
Risk Committee chairman
Risk Committee member
Social, Ethics and Transformation
committee chairman
Social Ethics and Transformation committee
member
Investment Committee chairman and
members

2013
Fee per
annum

R32
R17
R16
R16
R16
R16
R16
R16
R16
R16

R35
R18
R17
R17
R17
R17
R17
R17
R17
R17

R59 000
R67 500
R59 000

R64 000
R80 000
R64 000

R67 500

R96 000

2

R16 000

R17 000

R59 000

R64 000

2

R16 000

R17 000

–

–

Ad hoc

R16 000

R17 000

000
000
000
000
500
000

000
000
000
000
000
000

2013
Fee per
additional
meeting

4
4
3
3
2
2
2
2
2
2

R775
R150
R161
R92
R80
R59

R825
R162
R175
R100
R112
R64

No of meetings
scheduled

2012
Fee per
additional
meeting
000
000
000
000
000
000
000
000
000
000

000
000
000
000
000
000
000
000
000
000

1 The chairman’s fee is on an all-inclusive basis, including attendance at all scheduled Board and Committee meetings.
2 The chairman of the Board is also the chairman of the Nomination Committee and therefore no additional fees are payable to the chairman of the Nomination Committee.

This authority as regards the remuneration to directors for their services as directors will expire after 2 (two) years from the date of adoption of this
resolution, unless superceded by a subsequent resolution.”
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Information pertinent to Resolution No 17
Section 66 of the Companies Act provides that in order for directors to
be remunerated for their services as directors, the remuneration must
be in accordance with a special resolution approved by Shareholders
within the previous 2 (two) years.
The Remuneration Committee has considered the non-executive
remuneration currently being paid by the company’s peers. The
Remuneration Committee further considered the skills and experience
and the likely time commitment that will be expected of the relevant
non-executive directors. The Board, in consultation with the
Remuneration Committee, considers the remuneration proposed in
Resolution No 17 to be reasonable.
Resolution No 18
Financial assistance to entities related or inter-related
to the company
“Resolved that, as a general approval, the company may, subject
to Sections 44 and 45 of the Companies Act, provide any direct or
indirect financial assistance (“financial assistance” will herein have
the meaning attributed to it in Sections 44(1) and 45(1) of the
Companies Act respectively) to any:
(i) director or a prescribed officer of the company, but only in respect
of the long-term incentive scheme of the company in place from
time to time, or;

4. AUTHORISING RESOLUTION (ORDINARY)
THE FOLLOWING ORDINARY RESOLUTION WILL BE
PROPOSED AND, IF DEEMED FIT, PASSED, WITH OR
WITHOUT AMENDMENTS:
Resolution No 19
Signature of documents and authority of directors
“Resolved that any one director, or the secretary of the company,
be and is hereby authorised to do all such things and sign all such
documents and agreements and procure the doing of all such things
and signature of all documents and take all such action as they
consider necessary for or incidental to the implementation of the
resolutions set out in this notice and passed at the Annual General
Meeting of the company.”
Information pertinent to Resolution No 19
In order to implement the resolutions passed at the Annual General
Meeting of the company, Resolution No 19 grants any director, or the
secretary, of the company the authority to implement the resolutions
passed at the Annual General Meeting.

5. MATTERS RAISED BY SHAREHOLDERS
Matters raised by Shareholders shall be dealt with in the manner
determined by the chairperson of the meeting.
By order of the Board

(ii) to any related or inter-related persons or company/ies;
and further subject to compliance with the remainder of Sections 44
and 45 of the Companies Act, as the Board of the company may
deem fit and on the terms and conditions, to the recipient/s, in the
form, nature and extent and for the amounts that the Board of the
company may determine from time to time.
The authority as regards the financial assistance will expire after
2 (two) years from the date of adoption of this resolution, unless
superceded by a subsequent resolution.”
Information pertinent to Resolution No 18
Sections 44 and 45 of the Companies Act, respectively, provide, inter
alia, that financial assistance to the Board, prescribed officers and
subsidiaries of the company must be approved by a special resolution
of the Shareholders, adopted within the previous 2 (two) years.
Following the passing of such special resolution, the directors may
authorise financial assistance, but only if they are satisfied that:

•

immediately after providing the financial assistance, the company
would satisfy the solvency and liquidity test; and

•

the terms under which the financial assistance is proposed to be
given are fair and reasonable to the company.

In the ordinary course of business, the company is required to grant
financial assistance to subsidiaries and other juristic persons in the
group, such as various forms of performance and pre-payment
guarantees, subordination of existing debt of subsidiaries, as well as
the cash management system of the company and its subsidiaries.
This resolution will enable the company (provided that the additional
requirements relating to solvency and liquidity and the terms of the
financial assistance are also met) to provide financial assistance to
persons and/or subsidiaries in the group as is required from time
to time.
Resolution No 18 also allows the company to provide financial
assistance to its directors and prescribed officers pursuant to the
company’s approved long-term incentive scheme (as contemplated in
Resolution No 13 of this notice). This resolution does not allow the
company to provide any other form of financial assistance, such as
loans or sureties, to directors and prescribed officers.

Karen Louw
on behalf of Reunert Management Services Limited
Company secretary
Sandton
21 December 2012
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Salient terms of Reunert Limited’s Conditional Share Plan
2012 (“CSP”)

INTRODUCTION1
The CSP has been prepared in accordance with the spirit of the King
Report on Corporate Governance III and the Remuneration Policy of
Reunert Limited (“company”), as determined by the Board of
Directors of the company (“Board”) on the recommendation of the
Remuneration Committee of the Board (“Remco”) and disclosed in
the company’s annual remuneration report in its integrated report
(“Remuneration Policy”).
The object of the CSP is to:

•• reward long-term sustainable performance of employees who are
employed by an entity within the company’s group of companies
and who have senior positions in management (“Senior
Executives”);

•• achieve alignment between the Senior Executive’s remuneration
and the interests of the shareholders of the company; and

•• act as an attraction and a retention mechanism for people with
specialist skills (“Key Employees”) in a market where highly
skilled people are in high demand.

TERMS OF THE CSP
1. Rules
Remco is entitled, subject to the provisions of the CSP to make and
establish rules as it deems expedient or necessary for the proper
implementation of the CSP (“Rules”).

2. Number of shares to be acquired and reserved
The aggregate number of shares which any one Senior Executive
may acquire or subscribe for in terms of the CSP is limited to 1 million
Ordinary Shares in the company (“Ordinary Shares”)
The aggregate number of Ordinary Shares which may be reserved for
the CSP is limited to 10 million Ordinary Shares.

3. Calculation of Units and Vesting of Ordinary
Shares
Remco approves, in its discretion, following recommendation by the
employer company, which Senior Executives and Key Employees
qualify for rights under the CSP (“Rights”). Once a Senior Executive
and/or a Key Employee is awarded Rights, such person becomes a
participant in the CSP (“Participant”).
Once qualifying for Rights, a Participant is awarded Units which are
calculated by dividing the Allocation (an allocation is an amount
calculated as a multiple (maximum 1,5 times) of a Participant’s
guaranteed remuneration package (before tax, excluding performance
bonuses) (“Base Salary”) which multiple is determined by Remco)
by the value equal to the price of an Ordinary Share on the JSE
at the close of trading on the day on which the company announced
its most recent annual or interim financial results (“Unit Grant Price”),
and rounding up the resultant number to the next whole number
(“Unit”).
1 Terminology used in this document is consistent with the terminology of the CSP
and capitalised terms are the terms as recorded in the CSP.

The number of Units determines the number of Ordinary Shares that
a Participant has a right to acquire on the terms of, and subject to the
conditions of this CSP.
The Rights must be exercised as provided for in the CSP and in the
Rules. Accordingly, the Rights must be exercised according to the
conditions governing vesting, which among other things, in respect
of the Senior Executives, requires certain performance criteria to be
met (which performance criteria are determined by Remco). More
information on the vesting criteria is set out in the remuneration report.
After the vesting date, the number of Ordinary Shares to which each
Participant becomes entitled shall be calculated in accordance with
the Rules applicable to the Allocation.
The Allocation of Units does not constitute Ordinary Shares nor does
it give a Participant any rights in and to Ordinary Shares. Accordingly,
the Rights are granted on the basis that the Units may not be traded,
voted on or used as security for any obligations. Any attempt to trade
in Units, vote on them or use them as security for any obligations
shall result in the forfeiture of the relevant Units.

4. Expiry of Rights
If the Ordinary Shares do not vest in accordance with the terms of the
CSP over the vesting period (which period is set out in the Rules but
which shall not be more than three years or less than six years), the
Rights held by the Participants expire on the vesting date (which is the
date of the public announcement of Reunert’s financial results
(whether interim or year-end) which falls in the same calendar year
as the conclusion of the vesting period).The Rules may provide for
vesting in more than one tranche.
Prior to the vesting date of an Allocation, the Rights held by the
Participants expire immediately if the Participant ceases to be a
Senior Executive or a Key Employee, other than as a result of death,
retirement, injury, ill-health, disability or retrenchment. However, in
respect of Senior Executives, Remco may indicate to a Participant
that he/she may retain his/her Units, or a portion of his/her Units.
Special provisions apply to death, retirement, injury, ill-health,
disability or retrenchment.

5. Duration of CSP
Allocations of Units may be made for a period of 8 (eight) years from
the date upon which the CSP is first approved by the shareholders of
Reunert. The CSP shall be terminated by Remco, once all Allocations
made under the CSP have reached their Vesting Dates.

6. Corporate Actions
If there is a change in control of the company, Remco may decide to
declare that Rights that have already been awarded shall immediately
vest or to replace the Units in this CSP with benefits in terms of a
similar scheme, provided that such replacement benefits put the
Participant in a similar position to the position he was in immediately
before the replacement benefits accrued to the Participant.
In the event of a consolidation, subdivision, capitalisation issue, rights
issue, special dividend or a reduction of share capital of Reunert, the
number of each Participant’s Units calculated in terms of the CSP
may be varied in such a manner as Remco shall determine to be in its
opinion, fair and reasonable. In making such determination, Remco
shall ensure that, as far as possible in the circumstances, a Participant
is not prejudiced or given benefits beyond those provided for in terms
of the CSP. The aggregate number of Ordinary Shares that may be
utilised for the CSP (as set out in paragraph 2 above) will be adjusted
proportionately in the event of a consolidation, subdivision,
capitalisation issue, rights issue, special dividend or a reduction of
share capital of Reunert.
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7. General
As the provisions of Schedule 14 of the Listings Requirements of the
JSE Limited may apply to the CSP, the CSP must be adopted by the
equity security holders passing a resolution requiring a 75% majority
of the votes cast in favour of the resolution by all equity security
holders present or represented by proxy at the general meeting. All
subsequent amendments to the CSP must be approved and resolved
in the same manner.
Remco may, from time to time, propose an amendment to the Rules
provided that the amendments:

•• are in line with the Remuneration Policy; and
•• take due account of prevailing market trends and what is regarded
as remuneration best practice at the time of such amendments.

To the extent that Units vest, a Participant is entitled to receive
Ordinary Shares. A Participant shall have no right to any cash
payment in terms of the CSP unless Remco, in its sole discretion
under exceptional circumstances, determines otherwise.
If the company and/or the Employer company are unable to comply
with any of the provisions of the Companies Act 2008 or for a reason
outside of the company’s and/or the Employer company’s control, are
prevented from delivering the Ordinary Shares, the right of the
Participant to the Ordinary Shares may fall away.
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3. Effect of the Proposed Conversion

(“the company”)
Registration Number 1913/004355/06
JSE Share Code: RLO
ISIN Number: ZAE000057428

3.1 Information relevant to the value of the securities affected by the
Proposed Conversion

1. Background
1.1 The ordinary shareholders of the company (“Ordinary
Shareholders”) are requested in the notice of the annual general
meeting, to be held on 12 February 2013, to which this document is
attached (“Notice”), to approve a special resolution required to
authorise the conversion of the ordinary shares with a par value of
R0,10 each (“the Par Value Ordinary Shares”) into ordinary shares of
no par value (“Converted Ordinary Shares”), on the basis that each
Par Value Ordinary Share will be converted into one Converted
Ordinary Share (“the Proposed Conversion”).
1.2 Regulation 31(7) of the Companies Regulations, 2011 (“the
Regulations”), requires the board of directors of a company to cause a
report to be prepared in respect of a proposed resolution to convert
any par value shares into no par value shares (“the Report”). This
document constitutes the Report in relation to the Proposed
Conversion.

2. Matters dealt with in this Report
In terms of Regulation 31(7) of the Regulations, the Report is required
to, at a minimum:
2.1 state all information relevant to the value of the securities affected
by a proposed conversion;
2.2 identify holders of the company’s securities affected by a
proposed conversion;
2.3 describe the material effects that the Proposed Conversion will
have on the rights of the holders of the company’s securities affected
by a proposed conversion; and
2.4 evaluate any material adverse effects of a proposed arrangement
against the compensation that any of those persons will receive in
terms of the arrangement.

Given that the number of Par Value Ordinary Shares in issue and the
rights attaching to those Par Value Ordinary Shares will be unaffected
by the Proposed Conversion, the Proposed Conversion will have no
impact on the historic net asset value, earnings, headline earnings
and distributions per Converted Ordinary Share and should have no
impact on the price at which Converted Ordinary Shares trade on the
JSE Limited.
3.2 Holders of the company’s securities affected by the Proposed
Conversion
3.2.1 The Proposed Conversion will affect the holders of all Par Value
Ordinary Shares.
3.2.2 Certificated shareholders holding share certificates of Par Value
Ordinary Shares with a par value of R0,10 will not be asked to
surrender their share certificates at this point in time and will be able
to dematerialise the share certificates of such Par Value Ordinary
Shares with a par value of R0,10 in order to trade in their Converted
Ordinary Shares. If required, Ordinary Shareholders may request
share certificates for their Converted Ordinary Shares and accordingly
become certificated Ordinary Shareholders.
3.3 Material effects of the Proposed Conversion on Ordinary
Shareholders
The Proposed Conversion has no material impact on any of the rights
attaching to the Par Value Ordinary Shares.
3.4 Evaluation of material adverse effects of the Proposed Conversion
against compensation offered
The Proposed Conversion has no material adverse effects on Ordinary
Shareholders as they are in the same position and enjoy the same
rights before and after the Proposed Conversion. As a result, no
compensation will be offered in respect of the Proposed Conversion.

4. Filing and publishing of the Report
A copy of this Report will be filed at the Companies and Intellectual
Property Commission and at the South African Revenue Services at
the same time as this Report is published to the Ordinary
Shareholders.
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REUNERT LIMITED

6. Votes of shareholders – Article 10.11

(“the company”)
Registration Number 1913/004355/06
JSE Share Code: RLO
ISIN Number: ZAE000057428

The MOI provides that shareholders will generally vote by way of a
poll, unless the chairman of the meeting determines that the matter
will be voted on by a show of hands.

SALIENT FEATURES OF THE PROPOSED REUNERT MOI
1. Background and approach
The proposed new Memorandum of Incorporation (“MOI”) has been
drafted to be as concise as possible, but to take due account of the
JSE Listings Requirements and the preferred regulation of practical
matters. The provisions of the Companies Act 71 of 2008 (“the
Companies Act”) and the common law have not been repeated in our
MOI. Therefore, the provisions of the MOI should be read in
conjunction with the Companies Act and the common law.
The proposed MOI is significantly different from the existing
constituting documents of the company (previously the Memorandum
and Articles of Association). Firstly, the existing constitution has had
numerous amendments since the company was first registered in
1913, which gave rise to a fragmented document with a lack of
cohesion. Secondly, the Companies Act has introduced significant
changes, so that many of the existing provisions have become
superfluous.
The provisions of the JSE Listings Requirements regarding matters to
be included in the MOI have been met. In the interest of keeping this
Annexure “C” concise, matters that have been included in the MOI in
compliance with the Listings Requirements are not highlighted herein.
Some of the main features of the proposed new MOI are highlighted
below:

2. Securities – Article 3.1
The number and classes of authorised securities of the company are
not changed in the MOI.
Ordinary shares are converted from par value to no par value in
accordance with the provision of the Companies Act (see Annexure
“B”). No other substantive changes are proposed regarding
ordinary shares.
The terms attached to the 5,5% cumulative preference shares are
significantly amended, mainly in the interest of simplifying these
terms. A significant change to the preference share terms is the
introduction of the right to redeem the shares, at par (being R2 per
share) at the option of the company. The amendments to the
preference share terms are being put to the holders of these shares at
a separate class meeting.

3. Securities certificates – Article 3.4
Article 3.4 details the authority to sign securities certificates on behalf
of the company. This is an administrative provision included for
practical purposes.

4. Proxies – Articles 9 and 10
These articles extend the Companies Act provisions regarding
proxies and the determination of record dates to all securities of
the company.

5. Right to call meeting – Article 10.4
In addition to the right of shareholders to call meetings established by
the Companies Act, the chairman of the board of directors (“the
Board”), the chief executive officer of the company or the company
secretary (but only in consultation with either the chairman of the
Board or the chief executive) may call shareholder meetings.

7. Application of provisions to all securities
holders – Article 10.12
The provisions of the Companies Act regarding shareholder meetings
and resolutions are extended to all securities of the company.

8. Delegation of authority – Article 11
Article 11 contemplates that the Board of directors will, from time to
time, formalise the company’s internal policies and procedures.
Article 11.2 clarifies that executive directors are authorised to act on
behalf of the company in respect of its ordinary business and to
represent the company as shareholder, subject to applicable internal
policies and procedures implemented by the Board.

9. Directors and officers – Article 12
The Board may not consist of more than 15 directors (the minimum
number of directors is prescribed by the JSE Listings Requirements
and the Companies Act). All directors must be elected by
shareholders, other than the appointment by the Board of a director,
on a temporary basis, until the next AGM (where this appointment will
require confirmation by way of shareholder election).
In addition to the right of the Board to remove a director (in terms of
Section 71 of the Companies Act), executive directors are removed on
termination of his/her employment contract and any director may be
removed if absent from Board meetings for more than six consecutive
months.
All directors, whether executive or non-executive, are subject to
automatic retirement after three years, unless re-elected by the
shareholders.
The Board must elect a chairman.
The Board may pass resolutions in writing (ie not at a meeting), but
special voting and notice requirements are provided for. In order to
provide both executive and non-executive directors with a fair
opportunity to consider written resolutions, such resolution will only
be passed if a majority of both the executive as well as a majority of
the non-executive directors have voted in favour thereof. Similarly,
Board meetings will only be quorate if at least 50% of both the
executive as well as the non-executive directors are present.
The Board may appoint committees, but must ensure that a charter or
similar governance document is put in place for such committees.

10. Borrowing powers – Article 13
The borrowing powers of the directors are subject to the company
being both solvent and liquid.

11. Distributions to Shareholders – Article 14
In aid of the administration of shareholder distributions, the Board will
be entitled (but not obliged), to the extent that the entitlement of any
shareholder does not exceed R50 on any dividend declaration (and
only if such shareholder does not request payment of the amount) to
pay these amounts of R50 or less to charity.
Any cheque payments will only be made if requested by shareholders
in writing. Unclaimed amounts may prescribe after three years and
will not earn interest.

12. Indemnity – Article 16
In addition to the directors of the company, prescribed officers and the
company secretary may be indemnified or insured by the company.

19

Notice of annual general meeting – Annexure “D”
REUNERT LIMITED
(“the Company”)
Registration Number 1913/004355/06
JSE Share Code: RLO
ISIN Number: ZAE000057428

RESOLUTION NO 16: DISCLOSURE OF INFORMATION
RELEVANT TO GENERAL REPURCHASE OF SHARES
In respect of the general authority to re-purchase ordinary shares in
issue (“Shares”) requested by the Board of directors from shareholder
and in terms of the JSE Listings Requirements, the following
additional information is disclosed:
It is recorded that the Company or any subsidiary of the Company
may only make a general repurchase of Shares if:

•• The repurchase of Shares is effected through the order book

operated by the JSE trading system and is done without any prior
understanding or arrangement between the Company, or the
relevant subsidiary, and the counterparty;

•• The Company, or the relevant subsidiary, is authorised thereto by
its Memorandum of Incorporation;

•• The relevant subsidiary is authorised thereto by its shareholders in

terms of a special resolution of that relevant subsidiary, in a
shareholders meeting (which authorisation shall be valid only until
shareholders pass a superceding resolution, or for 15 (fifteen)
months from the date of the resolution, whichever is the shorter;

•• Repurchases are made at a price no greater than 10% (ten per

cent) above the volume weighted average of the market value for
the Shares for the 5 (five) business days immediately preceding
the date on which the repurchase(s) is/are effected;

•• At any point in time, the Company, or the relevant subsidiary,
may only appoint one agent to effect any repurchase on the
Company’s or subsidiary’s behalf;

•• The Company, or the relevant subsidiary, does not repurchase

securities during a prohibited period as defined in the JSE Listings
Requirements (“the Listings Requirements”), unless it has a
repurchase programme where the dates and quantities of
securities to be traded during the relevant period are fixed (not
subject to any variation) and full details of the programme have
been disclosed in an announcement on SENS prior to the
commencement of the prohibited period;

•• A paid press announcement, containing full details of such

repurchases is published as soon as the Company has
repurchased Shares constituting, on a cumulative basis, 3%
(three percent) of the number of securities in issue prior to the
repurchases (The authority requested in Resolution No 16 being
limited to 6 000 000 shares, reaching further thresholds on the
repurchase of Shares of 3% (three percent) of the Shares in issue
is unlikely, but further paid press announcements containing full
details of such further repurchases will be made should such
further thresholds be reached); and

•• The general repurchase of any Shares is (notwithstanding the

20% limit in the Listings Requirements) limited to a maximum
of 6 000 000 (six million) of the Company’s Shares (being
approximately 3% of the Company’s issued Shares as at the date
of this notice) until the date of the next annual general meeting or
the expiry of 15 months, whichever is the earlier.

In terms of the general authority given under this special resolution,
any acquisition of ordinary shares shall be subject to:

•• The Companies Act;
•• The Listings Requirements;
•• Exchange control regulations and approvals, as may be
necessary;

•• The sanction of any other relevant authority where approval is
required in law; and

•• A resolution by the Board that they authorised the repurchase,

that the Company passed the solvency and liquidity test and that
since the test was done there have been no material changes to
the financial position of the Company.

After having considered the effect of any repurchases of ordinary
shares pursuant to this general authority, the directors of the
Company in terms of the Companies Act and the Listings
Requirements confirm that they will not undertake such repurchases
of ordinary shares unless:

•• The Company and the consolidated position of the Company

and its subsidiaries (“the Group”) would be able to repay their
debts in the ordinary course of business for the period of
12 (twelve) months after the date of the repurchase;

•• The assets of the Company and the Group, fairly valued in

accordance with International Financial Reporting Standards and
the Group’s accounting policies used in the latest audited Group
financial statements, will be in excess of the liabilities of the
Company and the Group for the period of 12 (twelve) months after
the date of the repurchase;

•• The Company and the Group will have adequate capital and
reserves for ordinary business purposes for the period of
12 (twelve) months after the date of the repurchase; and

•• The working capital of the Company and the Group will be

adequate for ordinary business purposes for the period of 12
(twelve) months after the date of the repurchase.

The Company undertakes that it will not enter the market to
repurchase the Company’s securities, in terms of the general authority
of Resolution No 16, until such time as the Company’s sponsor has
provided written confirmation to the JSE regarding the adequacy of
the Company’s working capital in accordance with Schedule 25 of the
Listings Requirements.
For the purposes of considering the special resolution and in
compliance with paragraph 11.26 of the Listings Requirements, certain
information is either listed below or has been included in the
integrated report or annual financial statements:

•• Directors and management – refer to pages 8 to 9 of the
integrated report.

•• Major shareholders – refer to page 73 of the annual financial
statements.

•• Directors’ interests in securities – refer to Note 26 on pages 50 to
52 of the annual financial statements.

•• Share capital of the Company – refer to Note 21 from page 44 of
the annual financial statements.

•• The directors, whose names are set out on pages 8 and 9 of the

integrated report, collectively and individually accept full
responsibility for the accuracy of the information contained in the
Notice and the integrated report and certify that, to the best of
their knowledge and belief, there are no other facts, the omission
of which would make any statement false or misleading and that
they have made all reasonable enquiries in this regard, and further
that this notice contains all information required by law and the
Listings Requirements.

•• There are no legal or arbitration proceedings (including any such

proceedings that are pending or threatened of which the Company
is aware), which may have had a material effect on the
Company’s financial position over the past 12 (twelve) months
preceding the date of the Notice.

•• Other than the facts and developments reported on in the

integrated report, there have been no material changes in the
financial position of the Company since the date of the audit report
and the date of the notice.
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Curriculum vitae

TS Munday

TJ Motsohi

R van Rooyen

Chairman, independent non-executive director
Director of companies
BCom

Independent non-executive director
Strategy consultant
BSc

Independent non-executive director
Director of companies
CA (SA)

Appointed to the Board from 1 June 2008 and as
chairman from 1 June 2009
Date of birth: 12 September 1949

Appointed to the Board 1 June 2008
Date of birth: 9 November 1947

Appointed to the Board 1 November 2009
Date of birth: 23 January 1949

Thabang is a leading strategy consultant with over ten
years’ experience helping organisations to deal with
corporate strategy development and repositioning
challenges in changing market environments. He has
consulted to major corporate clients such as DBSA,
SA Port Operations, Stats SA, City of Tshwane, FFC,
Nozala and Transnet.

Rynhardt retired in 2008 after 31 years as group
general manager of Sasol. During his employment
with Sasol he held various financial and commercial
positions. At retirement he was a member of Sasol’s
group executive committee and director and member
of most of Sasol’s major subsidiaries and audit
committees.

Thabang spent 13 years at executive level in the
Civil Aviation Directorate in Lesotho. During this period
he was elected vice-president of the African Civil
Aviation Commission for the East African region for
three years. He joined Transnet in 1994 and was
promoted to the position of transformation strategist
at Transnet Group as general manager in 1997 and to
chief executive of PX in 1998, a position which he held
until January 2000.

He is a trustee of the Sasol Pension Fund.

From 1971 Trevor held a wide-ranging number of
financial and commercial management positions both in
southern Africa and Europe. In the late 1980s he was
appointed finance and commercial director of AECI
Explosives and Chemicals Limited. In 1990 he was
appointed managing director of Dulux Paints and,
between 1996 and 2000, was managing director of
Polifin Limited. In 2001 Trevor was appointed executive
director and chief financial officer of Sasol Limited with
responsibility also for corporate affairs and various other
portfolios. Two years later he assumed global
responsibility for Sasol’s chemicals businesses.
In 2005 and 2006 he was deputy chief executive of
Sasol Limited. At the end of 2006 he retired from
executive roles and in 2007 became a non-executive
director of various companies.
He serves as a board member of Absa Group Limited,
Absa Bank Limited, Illovo Sugar Limited, Life Healthcare
Group Holdings Limited and Iron Minerals Beneficiation
Services (Pty) Limited.

Thabang has attended executive management
programmes at London Business School, University
of Singapore and the Harvard Business School.

JC van der Horst
Independent non-executive director
Director of companies
BA, LLD
Appointed to the Board in 1993
Date of birth: 4 February 1944
Johannes worked for Old Mutual from 1971 to 2002.
He was general manager (investments) from 1985
to 1997.

SD Jagoe
YZ Cuba
Independent non-executive director
Executive director: development and
decision support
CA (SA)
Appointed to the Board 1 January 2011
Date of birth: 17 September 1977
Yolanda is the executive director: strategy and business
support of SA Breweries and was previously the group
chief executive officer of Mvelaphanda Group Ltd. She
joined Mvelaphanda Holdings’ corporate finance division
in January 2003. In July 2007 she was appointed
chief executive officer of Mvelaphanda Group Limited,
a position she held until the end of December 2010
after concluding the successful unbundling of
the company.
Yolanda started her career in marketing with
Robertsons’ Foods and then moved to Fisher Hoffman
PKF, an auditing firm, where she completed her articles.
She serves on a number of boards – including
Absa Group Limited, Absa Bank Limited and
Steinhoff International Holdings Limited.

Independent non-executive director
INVESTMENT banker
BSc (Eng), MBA
Appointed to the Board in 2000
Date of birth: 9 June 1951
Sean, who has over 30 years’ experience in banking
and finance, is a senior adviser with JP Morgan. Prior to
joining JP Morgan, he worked at Fidelis Partners,
Morgan Stanley, Rand Merchant Bank and the
Industrial Development Corporation.
Sean also serves on the board of Ceramic Industries
Limited, National Ceramic Industries Australia
(Pty) Limited, and Fidelis Partners Limited.

In September 1997 he was appointed to lead
Old Mutual’s demutualisation project, which culminated
in July 1999 with its listing on the London Stock
Exchange and the JSE Limited.
Over the past 25 years he has served on the boards
of various companies listed on the JSE. He currently
serves on the board of Foord Compass Limited.
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Form of proxy – Annual General Meeting
REUNERT LIMITED
Incorporated in the Republic of South Africa
(Registration number 1913/004355/06)
Share code: RLO ISIN code ZAE000057428
(‘Reunert” or “the company”)
FOR USE BY:

•• CERTIFICATED REGISTERED SHAREHOLDERS on the South African register
•• DEMATERIALISED “OWN NAME” REGISTERED HOLDERS.
This form of proxy is not for use by Shareholders who have already dematerialised their Reunert Shares through a CSDP other than
“own name” dematerialised Shareholders.
Note: Terminology corresponds with the terminology used in the notice of Annual General Meeting of which this document forms part

For use at the Annual General Meeting of the company to be held on Tuesday, 12 February 2013, immediately after the conclusion of the Combined
Meeting, which Combined Meeting will in turn take place immediately after the conclusion of the Class Meeting, which is scheduled to commence
at 9h00.
I/We (full names
Of (address)
Being a shareholder/s of

Shares in the company, hereby appoint:

1.

or failing him/her

2.

or failing him/her

3.

or failing him/her

4. the chairman of the Annual General Meeting
as my/our proxy to act for me/us at the Annual General Meeting (to be held in the Reunert Boardroom, Lincoln Wood Office Park, 6-10 Woodlands
Drive, Woodmead, Sandton) and at each adjournment or postponement thereof, and to vote for and/or against the resolutions and/or abstain from voting
in respect of the Shares registered in my/our name/s.
I/We desire to vote as follows:
Resolutions

For*

Against*

Abstain*

Ordinary resolutions
Election of directors
Resolution No 1 – Re-election of directors – JC van der Horst
Resolution No 2 – Re-election of directors – TS Munday
Resolution No 3 – Re-election of directors – TJ Motsohi
Resolution No 4 – Re-election of directors – YZ Cuba
Election of Audit Committee members
Resolution No 5 – Re-election as Audit Committee member – R van Rooyen
Resolution No 6 – Re-election as Audit Committee member – YZ Cuba
Resolution No 7 – Re-election as Audit Committee member – SD Jagoe
Resolution No 8 – Election as Audit Committee member – TS Munday
General
Resolution No 9 – Re-appointment of external auditors – Deloitte and PJ Smit
Resolution No 10 – Approval of Reunert Remuneration Policy
Resolution No 11 –	Ratification relating to personal financial interest arising from multiple
offices in the Reunert group

2012 NOTICES OF MEETINGS

22
FORM OF PROXY – ANNUAL GENERAL MEETING continued

For*

Resolutions

Against*

Abstain*

Special resolutions
Resolution No 12 –	Approval of issue of Shares in terms of the Reunert 1985 Share Option
Scheme, Reunert 1988 Share Purchase Scheme and the Reunert 2006
Share Option Scheme
Resolution No 13 – Approval of proposed Reunert Conditional Share Plan 2012
Resolution No 14 – Conversion of par value Shares to no par value
Resolution No 15 –	Adoption of a new Memorandum of Incorporation in substitution for the
existing memorandum of incorporation
Resolution No 16 – General authority to repurchase Shares
Resolution No 17 – Directors’ Remuneration
Resolution No 18 – Financial assistance to entities related or inter-related to the company
Ordinary resolution
Authority to implement
Resolution No 19 – Signature of documents and authority of directors
* Insert in the relevant space above the number of shares held.

Signed this

day of
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Signature of Shareholder(s)
Assisted by (where applicable)
Each Shareholder is entitled to appoint one or more proxies (who need not be a Shareholder/s of the company) to attend, speak and vote in place of that
Shareholder at the Annual General Meeting.

Notes to the form of proxy – Annual General Meeting
1.	A Shareholder may insert the name of a proxy or the names of two alternative proxies of the Shareholder’s choice in the space provided, with
or without deleting “the chairman of the Annual General Meeting”. The person present at the Annual General Meeting whose name appears first
on the form of proxy and has not been deleted will be entitled to act as proxy to the exclusion of those whose names follow.
2.	A Shareholder’s instructions to the proxy must be indicated by the insertion of the relevant number of votes exercisable by that Shareholder in the
appropriate space provided. Failure to comply with the above will be deemed to authorise the proxy to vote or to abstain from voting at the Annual
General Meeting as he deems fit in respect of all of the Shareholder’s votes exercisable thereat. A Shareholder or his proxy is not obliged to use all
the votes exercisable by the Shareholder or by his proxy, but the total of the votes cast and in respect whereof abstention is recorded may not
exceed the total of the votes exercisable by the Shareholder or his proxy.
3.	Any alteration or correction to this form of proxy must be initialed by the signatory/ies.
4.	Documentary evidence establishing the authority of the person signing this form of proxy in a representative capacity must be attached to this form
of proxy unless previously recorded by the transfer secretaries of the company or waived by the chairman of the Annual General Meeting.
5.	The completion and lodging of this form of proxy will not preclude the relevant Shareholder from attending the Annual General Meeting and
speaking and voting in person thereat to the exclusion of any proxy appointed in terms hereof, should such Shareholder wish to do so.
6.	This form of proxy expires after the conclusion of the Annual General Meeting stated herein, except for purposes of an adjournment of this Annual
General Meeting or at a poll demanded at such adjourned meeting.
7.	The chairman of the Annual General Meeting may accept or reject a form of proxy which is not completed or received in accordance with these
notes.
8.	A minor must be assisted by his parent or legal guardian, unless the relevant documents establishing his capacity are produced or have been
registered with the transfer secretaries.
9.	Where there are joint holders of shares:
9.1	Any one Shareholder may sign the form of proxy; and
9.2	The vote of the Shareholder appearing first on the Company’s register who tenders a vote (whether in person or by proxy) will be accepted to the
exclusion of the vote(s) of the other joint Shareholders.

TRANSFER SECRETARIES
Computershare Investor Services (Pty) Limited
70 Marshall Street
Johannesburg
2001
PO Box 62053
Marshalltown
2107

Woodmead
Value Mart

Makro

N1 Pretoria
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Woodmead Drive

Woodlands Drive

M1 Johannesburg

Western Services Road

Lincoln Wood Office Park
6 – 10 Woodlands Drive
Woodmead, Sandton
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Notes

www.reunert.co.za

