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NOTICE OF ANNUAL GENERAL MEETING

PPC LTD
Incorporated in the Republic of South Africa
(Registration No: 1892/000667/06)
JSE share code: PPC
ZSE share code: PPC
ISIN: ZAE000170049
(PPC) or (the company)

Notice is hereby given that the 125th annual general meeting (AGM) of the company will be held at the JSE Limited, 
One Exchange Square, Sandown, on Monday, 28 August 2017 at 12:00 to consider the following business and, if 
deemed fit, to approve, with or without modification, the ordinary and special resolutions set out on the following 
pages.

RECORD DATE
The board of directors of the company (board) has, in terms of section 59(1)(a) of the Companies Act 71 of 2008 (Act), 
set the record date for the purpose of determining which shareholders of the company are entitled to receive notice 
of the AGM, on Wednesday, 26 July 2017, and has, in terms of section 59(1)(b) of the Act, set the record date, for 
purposes of determining which shareholders of the company are entitled to participate in and vote at the AGM, on 
Friday, 18 August 2017. Accordingly, the last day to trade will be on Tuesday, 15 August 2017 and only shareholders 
who are registered in the register of members of the company on Friday, 18 August 2017 will be entitled to participate 
in and vote at the AGM.

Shareholders are reminded that:
 – A shareholder entitled to attend and vote at the AGM is entitled at any time to appoint a proxy (or more than 

one proxy) to attend, participate in and vote at the AGM in place of the shareholder, and shareholders are 
referred to the proxy form attached to this notice in this regard;

 – A proxy need not also be a shareholder of the company;
 – In terms of section 63(1) of the Act, any person attending or participating in a meeting of shareholders must 

present reasonably satisfactory identification and the person presiding at the shareholder meeting must be 
reasonably satisfied that the right of any person to participate in and vote (whether as shareholder or as proxy 
for a shareholder) has been reasonably verified. Acceptable forms of verification include a green bar-coded or 
smart card identification document issued by the South African Department of Home Affairs, a South African 
driver’s licence or a valid passport; and

 – This notice of meeting includes the attached proxy form.

ELECTRONIC PARTICIPATION IN THE ANNUAL GENERAL MEETING
Shareholders or their proxies may participate in the AGM by way of a teleconference call provided that, if they wish to 
do so:

 – They contact the company secretary (by email at the address jaco.snyman@ppc.co.za by no later than 12:00 on 18 
August 2017 to obtain a pin number and the dial-in details for such teleconference call;

 – They will be required to provide reasonably satisfactory identification, by prior arrangement with the company 
secretary; and

 – They will be billed separately by their own telephone service providers for their telephone call to participate in the 
AGM.

Shareholders participating in the AGM by electronic means shall not be entitled to exercise their votes at the AGM 
electronically. For shareholders wishing to vote, their shares will need to be represented at the meeting either in 
person, by proxy or by letter of representation, as provided for in this notice of the AGM.

PRESENTATION OF ANNUAL FINANCIAL STATEMENTS
The consolidated audited annual financial statements of the company and its subsidiaries, incorporating the reports of 
the auditors, audit committee and directors for the year ended 31 March 2017, as approved by the board on 6 June 
2017, are hereby presented to the shareholders as required in terms of section 30(3)(d) read with section 61(8)(a) of 
the Act.
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ORDINARY BUSINESS
NEW ELECTION OF A DIRECTOR
Ms Gobodo was appointed to the board as a director with effect from 8 February 2017 in terms of clause 25.8.1 of 
the memorandum of incorporation (MOI). In terms of the JSE Listings Requirements, clause 25.2 of the MOI and 
section 68(1) read with section 70(3)(b)(i) of the Act, Ms Gobodo’s election as director must be confirmed at this AGM 
by a new election. A brief curriculum vitae for Ms Gobodo appears on page 24 of the integrated report, and page 55 
of this report.

ORDINARY RESOLUTION NUMBER 1:
“Resolved that in terms of the JSE Listings Requirements, article 25.8.1 of the MOI and section 68(1) read with section 
70(3)(b)(i) of the Act, Ms Gobodo be and is hereby elected to the board as director with immediate effect.”

The percentage of voting rights required for ordinary resolution number 1 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

DIRECTORS RETIRING BY ROTATION
In terms of article 25.6.1 of the company’s MOI, one-third of the company’s non-executive directors are required to 
retire at every AGM. Mr Leaf-Wright, Mr Mboweni and Mr Naude are accordingly required to retire by rotation at this 
AGM. 

A retiring director is however entitled to offer him/herself for re-election and Mr Leaf-Wright, Mr Mboweni and Mr 
Naude have offered themselves for re-election and the board, through the nominations committee, has recommended 
their re-election. A brief curriculum vitae of each of the directors standing for re-election appears on pages 24 and 25 
of the integrated report, and pages 55 and 56 of this report.

ORDINARY RESOLUTION NUMBER 2: 
“Resolved that Mr Leaf-Wright, who is required to retire as a director of the company at this AGM in terms of article 
25.6.1 of the MOI and who, being eligible, offers himself for re-election, be and is hereby elected, in terms of section 
68(1) of the Act and article 25.2 of the MOI, as a director of the company with immediate effect.”

The percentage of voting rights required for ordinary resolution number 2 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

ORDINARY RESOLUTION NUMBER 3: 
“Resolved that Mr Mboweni, who is required to retire as a director of the company at this AGM in terms of article 
25.6.1 of the MOI and who, being eligible, offers himself for re-election, be and is hereby elected, in terms of section 
68(1) of the Act and article 25.2 of the MOI, as a director of the company with immediate effect.”

The percentage of voting rights required for ordinary resolution number 3 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

ORDINARY RESOLUTION NUMBER 4: 
“Resolved that Mr Naude, who is required to retire as a director of the company at this AGM in terms of article 25.6.1 
of the MOI and who, being eligible, offers himself for re-election, be and is hereby elected, in terms of section 68(1) 
of the Act and article 25.2 of the MOI, as a director of the company with immediate effect.”

The percentage of voting rights required for ordinary resolution number 4 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.
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REAPPOINTMENT OF EXTERNAL AUDITORS
In terms of section 90(1) of the Act, the auditor of the company must be appointed at the AGM each year. To be 
appointed as auditor, the auditor must satisfy the requirements of section 90(2) of the Act and section 22 of the JSE 
Listings Requirements. The audit committee and the board (based on the findings of the audit committee) are satisfied 
that Deloitte & Touche Incorporated (Deloitte & Touche) meets the requirements of section 90(2) of the Act and section 
22 of the JSE Listings Requirements.

Accordingly, the audit committee and the board have proposed the reappointment of Deloitte & Touche as independent 
auditors of the company for the period ending 31 March 2018 to hold office until the conclusion of the next AGM.

ORDINARY RESOLUTION NUMBER 5:
“Resolved that Deloitte & Touche (on recommendation by the audit committee and the board) be and are hereby 
appointed as external independent auditors of the company to hold office from this AGM until the conclusion of the 
next AGM of the company. Mr Mashifane (IRBA No 484059) from Deloitte & Touche is the individual registered auditor 
who will undertake the audit for the financial year ending 31 March 2018.”

The percentage of voting rights required for ordinary resolution number 5 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

AUTHORISATION FOR AUDITORS’ REMUNERATION
The directors propose to fix the remuneration payable to the external auditors for the audit conducted for the period 
ending 31 March 2017.

ORDINARY RESOLUTION NUMBER 6:
“Resolved that the directors be and are hereby authorised to fix the remuneration of the external auditors, Deloitte & 
Touche, for the audit conducted for the period ending 31 March 2017.”

The percentage of voting rights required for ordinary resolution number 6 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

APPOINTMENT OF MEMBERS OF THE AUDIT COMMITTEE
In terms of section 94(2) of the Act, at each AGM, the company is required to elect an audit committee comprising at 
least three members, each of whom must satisfy the requirements set out in section 94(4) of the Act. 

Ms Goldin, Ms Gobodo, Mr Moyo and Mr Ross are the incumbent members of the audit committee and their term of 
office ends at the conclusion of this AGM. The board, through the nominations committee, has recommended the 
election of Ms Goldin, Ms Gobodo and Mr Ross to the audit committee for the financial year ending 31 March 2018. 
The nominations committee and the board are satisfied that each member meets the requirements of section 94(4) of 
the Act and that each member meets the minimum qualification requirements for a member of an audit committee 
and that they, together, have adequate relevant knowledge and experience to equip the audit committee to perform 
its functions. A brief curriculum vitae of each member appears on pages 24 and 25 of the integrated report, and on 
pages 55 and 56 of this report.

ORDINARY RESOLUTION NUMBER 7:
“Resolved that Ms Goldin, who is an independent non-executive director of the company, be and is hereby elected 
as a member of the audit committee with immediate effect to hold office until the next AGM.”

The percentage of voting rights required for ordinary resolution number 7 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.
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ORDINARY RESOLUTION NUMBER 8:
“Resolved that subject to ordinary resolution 1 being approved, Ms Gobodo, who is an independent non-executive 
director of the company, be and is hereby elected as a member of the audit committee with immediate effect to hold 
office until the next AGM.”

The percentage of voting rights required for ordinary resolution number 8 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

ORDINARY RESOLUTION NUMBER 9:
“Resolved that Mr Ross, who is an independent non-executive director of the company, be and is hereby elected as a 
member of the audit committee with immediate effect to hold office until the next AGM.”

The percentage of voting rights required for ordinary resolution number 9 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

NON-BINDING APPROVAL OF THE REMUNERATION POLICY
King IV requires the board (with the assistance of the remuneration committee) to put forward a policy of remuneration 
to the shareholders. The company’s remuneration policy (remuneration policy) is set out from page 88 of the integrated 
report of which this notice forms part. In accordance with the recommendations of King IV, the company should give 
shareholders the right to express their views on the remuneration policy by casting an advisory vote in the manner set 
out below.

ORDINARY RESOLUTION NUMBER 10:
“Resolved that the company’s remuneration policy, as set out in the remuneration report from page 88 of the 
integrated report of which this notice forms part, be and is hereby approved, through a non-binding advisory vote, in 
accordance with the recommendations of King IV.”

The percentage of voting rights required for ordinary resolution number 10 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

If at least 25% (twenty-five percent) of the voting rights exercised on ordinary resolution number 10 is against such 
resolution, then the board will commit to implementing the measures set out in the remuneration policy read with 
King IV. 

NON-BINDING APPROVAL OF THE REMUNERATION IMPLEMENTATION REPORT
King IV requires the board to put forward a remuneration implementation report to the shareholders. The company’s 
implementation report is set out from page 94 of the integrated report of which this notice forms part. In accordance 
with the recommendations of King IV, the company should give shareholders the right to express their views on the 
implementation report by casting an advisory vote in the manner set out below.

ORDINARY RESOLUTION NUMBER 11:
“Resolved that the company’s implementation report, as set out from page 94 of the integrated report of which this 
notice forms part, be and is hereby approved, through a non-binding advisory vote, in accordance with the 
recommendations of King IV.”

The percentage of voting rights required for ordinary resolution number 11 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

If at least 25% (twenty-five percent) of the voting rights exercised on ordinary resolution number 11 is against such 
resolution, then the board will commit to implementing the measures set out in the remuneration implementation 
report read with King IV.
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ORDINARY RESOLUTION NUMBER 12
TO PLACE UNISSUED SHARES UNDER THE CONTROL OF DIRECTORS
It would be of advantage to grant the directors the necessary authority to enable the company to expeditiously take 
advantage of business opportunities (in the form of rights offers, acquisition issues and/or acquisitions of any shares in 
any group company owned by any minorities (as set out in paragraph (b) of the resolution below)). In order to be in a 
position to do so, the company is required, in terms of clause 7.9 of its MOI, to have shareholder approval to issue 
shares in such circumstances. 

The company understands that this authority cannot be open-ended, and has therefore proposed that it be granted 
subject to:

 – the restrictions set out below, particularly that the number of shares it is authorised to issue be limited to 5% (five 
percent) of the ordinary shares in issue as at the date of this notice of AGM, excluding treasury shares; and 

 – the company not being entitled and having no authority to issue any shares over and above the aforementioned 
threshold of [79 587 998 (seventy-nine million five hundred and eighty-seven thousand nine hundred and ninety-
eight)] ordinary shares (which represents 5% (five percent) of the ordinary shares in issue as at the date of the notice 
of the AGM, excluding treasury shares), whether such issue is pursuant to this ordinary resolution 12 or pursuant to 
ordinary resolution 13.

“Resolved to place the undermentioned ordinary shares in the authorised but unissued share capital of the company 
at the disposal and under the control of the directors, until the next AGM of the company, who are hereby authorised 
and empowered, subject to the provisions of the Act and the JSE Listings Requirements, to issue and otherwise dispose 
of such shares to such person/s on such terms and conditions and at such time/s as the directors may from time to time 
in their discretion deem fit, subject to:
(a)  a maximum amount of [79 587 998 (seventy-nine million five hundred and eighty-seven thousand nine hundred 

and ninety-eight)] ordinary shares, which represents 5% (five percent) of the ordinary shares in issue as at the date 
of the notice of the AGM, excluding treasury shares, being placed at the disposal and under the control of the 
directors;

(b)  the company not being entitled and having no authority to issue any shares over and above the aforementioned 
threshold of [79 587 998 (seventy-nine million five hundred and eighty-seven thousand nine hundred and ninety-
eight)] ordinary shares (which represents 5% (five percent) of the ordinary shares in issue as at the date of the 
notice of the AGM, excluding treasury shares), whether such issue is pursuant to this ordinary resolution 12 or 
pursuant to ordinary resolution 13;

(c)  in the event of a sub-division or consolidation of issued equity securities, the existing authority must be adjusted 
accordingly to represent the same allocation ratio;

(d)  this resolution shall not authorise the directors to effect an issue of shares for cash as contemplated in the JSE 
Listings Requirements; and

(e)  such authority shall be utilised to effect or implement relevant corporate action including but not limited to rights 
offers, acquisition issues and/or acquisitions of any shares in any group company owned by any minorities.”

The percentage of voting rights required for ordinary resolution number 12 to be adopted: more than 50% (fifty 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

ORDINARY RESOLUTION NUMBER 13
GENERAL AUTHORITY TO ISSUE SHARES FOR CASH
This resolution is required in order to authorise the company to effect a general issue of shares for cash subject to 
compliance with the requirements of the JSE Listings Requirements. This authority would enable the board to consider 
wider corporate opportunities available to it (on an expedited basis), which may be advantageous in the current 
market, but subject to the restrictions set out below.

“Resolved that the directors be and are hereby authorised as a general authority to issue the authorised but unissued 
shares in the capital of the company, for cash, subject to the Act, the MOI and the JSE Listings Requirements, provided 
that:
(a)  the equity securities that are the subject of the issue for cash must be of a class already in issue or, where this is 

not the case, must be limited to such securities or rights that are convertible into a class already in issue;
(b)  the equity securities must be issued to public shareholders, as defined in the JSE Listings Requirements, and not to 

related parties;
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(c)  the securities which are the subject of a general issue for cash may not exceed a maximum amount of [79 587 998 
(seventy-nine million five hundred and eighty-seven thousand nine hundred and ninety-eight)] ordinary shares, 
which represents 5% (five percent) of the ordinary shares in issue as at the date of the notice of the AGM, 
excluding treasury shares:
–  the company shall not be entitled and shall have no authority to issue any shares over and above the 

aforementioned threshold of [79 587 998 (seventy-nine million five hundred and eighty-seven thousand nine 
hundred and ninety-eight)] ordinary shares (which represents 5% (five percent) of the ordinary shares in issue 
as at the date of the notice of the AGM, excluding treasury shares), whether such issue is pursuant to ordinary 
resolution 12 or pursuant to this ordinary resolution 13;

–  the authority shall be valid until the issuer’s next AGM or for 15 (fifteen) months from the date on which the 
general issue for cash ordinary resolution was passed, whichever period is shorter (Validity Period);

–  the calculation of the applicant’s listed equity securities must be a factual assessment of the applicant’s listed 
equity securities as at the date of the notice of AGM, excluding treasury shares;

–  any equity securities issued under the authority during the Validity Period must be deducted from such number 
in sub-paragraph (c) above; and

–  in the event of a sub-division or consolidation of issued equity securities during the Validity Period, the existing 
authority must be adjusted accordingly to represent the same allocation ratio;

(d)  the maximum discount at which equity securities may be issued is 10% (ten percent) of the weighted average 
traded price of such equity securities measured over the 30 (thirty) business days prior to the date that the price 
of the issue is agreed between the issuer and the party subscribing for the securities. The JSE should be consulted 
for a ruling if the applicant’s securities have not traded in such 30 (thirty) business day period; and

(e)  after the company has issued equity securities in terms of an approved general issue for cash representing, on a 
cumulative basis within the Validity Period, 5% (five percent) of the number of equity securities in issue prior to 
that issue, the company shall publish an announcement containing full details of the issue, subject to the JSE 
Listings Requirements.”

Shareholder’ attention is drawn to the following:
 – This ordinary resolution number 13 is required in order to authorise the company to effect a general issue of shares 

for cash in compliance with the JSE Listings Requirements. 
 – The company shall not be entitled and shall have no authority to issue any shares over and above the aforementioned 

threshold of [79 587 998 (seventy-nine million five hundred and eighty-seven thousand nine hundred and ninety-
eight)] ordinary shares (which represents 5% (five percent) of the ordinary shares in issue as at the date of the notice 
of the AGM, excluding treasury shares), whether such issue is pursuant to ordinary resolution 12 or pursuant to this 
ordinary resolution 13.

The percentage of voting rights required for ordinary resolution number 13 to be adopted: at least 75% (seventy-five 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the ordinary resolution number 13.

SPECIAL BUSINESS
SPECIAL RESOLUTION NUMBER 1 – TO AUTHORISE FINANCIAL ASSISTANCE TO RELATED OR 
INTER-RELATED COMPANIES OR CORPORATIONS
Background to special resolution number 1
The reason for special resolution number 1 is that the company advances loans and other financial assistance to 
subsidiaries and other related companies or corporations in its group. Shareholders are required to pass special 
resolution number 1 to approve the company providing such financial assistance, subject to the board meeting the 
solvency and liquidity tests and subject further to the financial assistance falling within the category of assistance 
mentioned in sub-paragraph (c) of special resolution number 1 on the following pages.
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“Resolved that, as a special resolution, in terms of section 45(3)(a)(ii) of the Act, shareholders of the company hereby 
approve of the company providing, at any time during the period of 2 (two) years from the date of passing this special 
resolution, any direct or indirect financial assistance as contemplated in section 45 of the Act to any 1 (one) or more 
related or inter-related companies or corporations of the company and/or to any 1 (one) or more members of any such 
related or inter-related company or corporation and/or to any 1 (one) or more persons related to any such company or 
corporation, provided that:
(a)  The recipient or recipients of such financial assistance, the form, nature and extent of such financial assistance and 

the terms and conditions under which such financial assistance is to be provided, are determined by the board 
from time to time;

(b)  The board may not authorise the company to provide any financial assistance pursuant to this special resolution 
unless the board fulfils all the requirements of section 45 of the Act which it is required to fulfil in order to 
authorise the company to provide such financial assistance; and

(c)  Such financial assistance to a recipient is, in the opinion of the board, required for the purpose of (i) meeting all 
or any of such recipient’s operating expenses (including capital expenditure), and/or (ii) funding the growth, 
expansion, reorganisation or restructuring of the businesses or operations of such recipient, and/or (iii) funding 
such recipient for any other purpose which, in the opinion of the board, is directly or indirectly in the interests of 
the company.”

The percentage of voting rights required for special resolution number 1 to be adopted: at least 75% (seventy-five 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

Shareholders are referred to the notice to shareholders in terms of section 45(5) of the Companies Act set out in 
Annexure 1 hereto.

SPECIAL RESOLUTIONS NUMBER 2.1 TO 2.17 – PRE-APPROVAL OF REMUNERATION OF NON-
EXECUTIVE DIRECTORS
Background to special resolutions number 2.1 to 2.17
In terms of section 66(8) read with section 66(9) of the Act, except to the extent that the MOI provides otherwise, the 
company may pay remuneration to its directors for their service as directors and any such remuneration must be 
approved by special resolution of shareholders within the previous two years. The remuneration committee has 
proposed only an inflationary increase of 6.5% for non-executive directors and the board has accepted the 
recommendations of the committee. 

Pursuant to the binding ruling of the South African Revenue Service dated 10 February 2017, with effect from 1 June 
2017, a non-executive director, who earns in excess of R1 million in non-executive director’s fees from all appointments 
in any 12 month consecutive period, is required to register for and charge VAT on such fees, subject to certain 
exceptions. Accordingly, the amounts noted below represent the board fees EXCLUSIVE of VAT and VAT may be 
payable in addition to the above amounts to qualifying non-executive directors, but will have a zero net effect on the 
company.
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“Resolved, as a special resolution, that, in terms of sections 66(8) read with 66(9) of the Act, the company be and is 
hereby authorised to pay remuneration to non-executive directors for their services as non-executive directors for the 
period from the date of the passing of this special resolution, as follows:

Base fee 2017/18 Base fee 2015/16

2.1 Board Chairman R1 193 865 R1 121 000 

2.2 Board Each non-executive director R287 550 R270 000 

2.3 Audit committee Chairman R270 510 R254 000 

2.4 Audit committee Each non-executive director R136 320 R128 000 

2.5 Remuneration committee Chairman R205 545 R193 000 

2.6 Remuneration committee Each non-executive director R101 175 R95 000 

2.7 Risk and compliance committee Chairman R205 545 R193 000 

2.8 Risk and compliance committee Each non-executive director R101 175 R95 000 

2.9 Social and ethics committee Chairman R205 545 R193 000 

2.10 Social and ethics committee Each non-executive director R101 175 R95 000 

2.11 Nomination committee Chairman R155 490 R146 000 

2.12 Nomination committee Each non-executive director R72 420 R68 000 

2.13 Investment committee Chairman R205 545 R193 000 

2.14 Investment committee Each non-executive director R101 175 R95 000 

2.15 Attendance fee for special meetings Chairman R42 600 R40 000

2.16 Attendance fee for special meetings Member R21 300 R20 000

2.17 Board fee for the lead independent 
non-executive director

R373 815 R351 000“

The board fees noted above EXCLUDE any VAT which is authorised to be paid, in addition to the above board fees, to 
qualifying non-executive directors.

The percentage of voting rights required for special resolutions number 2.1 to 2.17 to be adopted: at least 
75%  (seventy-five percent) of the voting rights exercised in favour of the resolution by shareholders present at 
the AGM or represented by proxy and entitled to exercise voting rights on the resolution.

SPECIAL RESOLUTION NUMBER 2.18 – APPROVAL OF REMUNERATION OF NON-EXECUTIVE 
DIRECTORS
Background to special resolution number 2.18
The reason for special resolution number 2.18 is to clarify the retrospective position of qualifying non-executive 
directors in respect of their liability for VAT on board fees paid.

Pursuant to binding ruling of the South African Revenue Service dated 10 February 2017, with effect from 1 June 
2017, a non-executive director, who earns in excess of R1 million in non-executive director’s fees from all appointments 
in any 12 month consecutive period, is required to register for and charge VAT on such fees, subject to certain 
exceptions. 

The board fees previously approved are deemed to be inclusive of VAT and qualifying non-executive directors who 
became eligible for VAT after the approval of the board fees were required to pay VAT from the approved amounts. 
This has the effect of placing qualifying non-executive directors in a worse-off position than their non-qualifying peers. 
Accordingly, approval is sought for the company to pay once-off additional remuneration equivalent to any VAT paid 
by qualifying non-executive directors since 1 June 2017 to the date of the passing of this special resolution.
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“Resolved, as a special resolution, that, in terms of sections 66(8) read with 66(9) of the Act, the company be and is 
hereby authorised to pay once-off remuneration to non-executive directors of an equivalent amount to any VAT paid 
by qualifying non-executive directors since 1 June 2017 to the date of the passing of this special resolution.”

The percentage of voting rights required for special resolutions number 2.18 to be adopted: at least 75% (seventy-five 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

SPECIAL RESOLUTION NUMBER 3 – GENERAL AUTHORITY TO REPURCHASE SHARES
Background to special resolution number 3
In terms of the JSE Listings Requirements, clause 17.1 of the MOI and section 48(2) of the Act, a company may 
repurchase some of its own shares and a subsidiary company may acquire shares in its holding company (both referred 
to as a repurchase).

The reason for special resolution number 3 is to grant the company or any of its subsidiaries a general authority in 
terms of the Act, the MOI and the JSE Listings Requirements to implement a repurchase. This authority will be valid 
until the earlier of (i) the next AGM of the company; (ii) the variation or revocation of such general authority by special 
resolution by any subsequent meeting of shareholders; or (iii) the expiry of a period of 15 (fifteen) months from the 
date of passing this special resolution number 3. The passing of this special resolution will have the effect of authorising 
the company to undertake a general repurchase.

“Resolved as a special resolution that the board is hereby authorised by way of a renewable general authority, in terms 
of the provisions of the JSE Listings Requirements, the Act and otherwise as permitted in the MOI, to approve a 
repurchase of ordinary shares of the company by the company and any of its subsidiaries, on such terms and conditions 
and in such amounts as the board may from time to time determine, but subject to the MOI, the provisions of the Act 
and the JSE Listings Requirements, when applicable, and provided that:

 – Any such repurchase of ordinary shares will be effected through the order book operated by the JSE trading system 
and done without any prior understanding or arrangement between the company and/or any of its subsidiaries and 
the counterparty;

 – This general authority will only be valid until the earlier of (i) the next AGM of the company; (ii) the variation or 
revocation of such general authority by special resolution by any subsequent meeting of shareholders; or (iii) the 
expiry of a period of 15 (fifteen) months from the date of passing this special resolution number 3;

 – Authorisation thereto is given in terms of the company’s MOI (or the MOI of the relevant subsidiary, as the case may 
be);

 – A press announcement will be published in accordance with, and giving such details as required in terms of the JSE 
Listings Requirements, where the company or its subsidiaries has/have repurchased ordinary shares constituting, on 
an aggregate basis, 3% (three percent) of the initial number of shares (the number of that class of ordinary shares 
in issue at the time that the general authority from shareholders is granted) and in respect of every 3% (three 
percent) in the aggregate of the initial number of shares thereafter;

 – The general repurchase by the company of ordinary shares in the aggregate in any one financial year does not 
exceed 5% (five percent) of the company’s issued ordinary share capital as at the beginning of the financial year;

 – The general repurchase by any subsidiaries of ordinary shares in the company in the aggregate does not exceed 5% 
(five percent) of the company’s issued ordinary share capital;

 – General repurchases by the company and/or any subsidiary of the company in terms of this authority may not be 
made at a price greater than 10% (ten percent) above the weighted average of the market value at which such 
ordinary shares are traded on the JSE, as determined over the 5 (five) business days immediately preceding the date 
of repurchase of such ordinary shares by the company and/or any subsidiary of the company;

 – A resolution has been passed by the board of the company and/or any subsidiary of the company confirming that 
the board and/or the board of directors of any subsidiary of the company has authorised the repurchase, and that 
the company and/or its subsidiary/ies, as the case may be, have satisfied the solvency and liquidity test contemplated 
in section 4 of the Act, and that since the application of the liquidity and solvency test, there have been no material 
changes to the financial position of the company and its subsidiaries (group);
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 – The company may at any point in time, only appoint one agent to effect any repurchase(s) on its or its subsidiaries’ 
behalf; and

 – The company and/or any of its subsidiaries may not repurchase securities during a prohibited period, as defined in 
paragraph 3.67 of the JSE Listings Requirements, unless the company and/or any of its subsidiaries has a repurchase 
programme in place where the dates and quantities of securities to be traded during the relevant period are fixed 
(and not subject to any variation) and full details of the programme have been submitted to the JSE in writing prior 
to the start of the prohibited period, and the company and/or its subsidiary, as the case may be, has instructed an 
independent third party, which makes its investment decisions in relation to its shares independently or, and 
uninfluenced by, the company and/or its subsidiary concerned, prior to the commencement of the prohibited period 
to execute the repurchase programme submitted to the JSE.”

The percentage of voting rights required for special resolution number 3 to be adopted: at least 75% (seventy-five 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.

Additional information in respect of special resolution number 3
The information required by the JSE Listings Requirements on this general authority appears in the integrated report, 
of which this notice of AGM forms part, as indicated below:
Major shareholders: page 175.
Share capital: page 175.

DIRECTORS’ RESPONSIBILITY STATEMENT
The directors, whose names are given on pages 24 and 25 of the integrated report, collectively and individually accept 
full responsibility for the accuracy of the information given, in respect of this special resolution number 3, and certify 
that to the best of their knowledge and belief no facts have been omitted that would make any statement false or 
misleading, and that all reasonable enquiries to ascertain such facts have been made and that the integrated report 
and notice of AGM contain all information required by the Act and the JSE Listings Requirements.

Additional information
In terms of the JSE Listings Requirements, the directors of the company hereby state that:

 – The intention of the company and/or any of its subsidiaries is to use this authority only if at some future date the 
cash resources of the company exceed its requirements. In this regard the directors will take into account, inter alia, 
an appropriate capitalisation structure for the company, the long-term cash needs of the company, and will ensure 
that any such use is in the interest of the shareholders;

 – The method by which the company and/or any of its subsidiaries intends to repurchase securities and the date on 
which such repurchase will take place has not yet been determined.

After considering the effect of a maximum permitted repurchase of securities, the company and its subsidiaries are, as 
at the date of this notice convening the AGM of the company, able to fully comply with the JSE Listings Requirements. 
Nevertheless, at the time the contemplated repurchase is to take place, the directors of the company will ensure that:

 – The company and the group will be able in the ordinary course of business to pay its debts for a period of 
12 (twelve) months after the date of the notice of the AGM;

 – The assets of the company and the group will exceed the liabilities of the company and the group for a period of 
12 (twelve) months after the date of the notice of the AGM. For this purpose, the assets and liabilities will be 
recognised and measured in accordance with the accounting policies used in the latest audited group annual 
financial statements;

 – The share capital and reserves of the company and the group will be adequate for ordinary business purposes for a 
period of 12 (twelve) months after the date of the notice of the AGM;

 – The working capital of the company and the group will be adequate for ordinary business purposes for a period of 
12 (twelve) months after the date of the notice of the AGM; and

 – A resolution by the board will authorise the repurchase, that the company and its subsidiary/ies have passed the 
solvency and liquidity test and that from the date on which the test was last performed, there have been no material 
changes to the financial position of the group.

MATERIAL CHANGES
There has been no material change in the financial or trading position of the company or any of its subsidiaries since 
the end of the last financial period, being 31 March 2017, to the signature date of this notice of AGM.



Summarised group results and notice of annual general meeting 2017

page 49

SPECIAL RESOLUTION NUMBER 4 – AMENDMENT OF THE COMPANY’S EXISTING 
MEMORANDUM OF INCORPORATION
Background to special resolution number 4
The board proposes that the existing memorandum of incorporation of the company (Existing MOI) be amended in 
light of the principles and recommended practices of the King IV Report that replaced the King III Report in its entirety. 

The reason for the aforesaid special resolution is that section 16(1)(c) of the Companies Act requires the shareholders 
of a company to authorise, by way of a special resolution, the amendment of the memorandum of incorporation 
within the contemplation of section 16(5)(b) of the Companies Act. The effect of this special resolution is that the 
memorandum of incorporation will be amended in the manner set out in Annexure 2 of this notice.

“Resolved that, as a special resolution, the Existing MOI be and is hereby amended in terms of and pursuant to the 
provisions of section 16(1)(c), read with section 16(5)(b) of the Companies Act, by the amendments as set out in 
Annexure 2 of this notice.”

The percentage of voting rights required for special resolution number 4 to be adopted: at least 75% (seventy-five 
percent) of the voting rights exercised in favour of the resolution by shareholders present at the AGM or represented 
by proxy and entitled to exercise voting rights on the resolution.”

By order of the board

JHDLR Snyman
Company secretary

12 July 2017
Sandton

PROXY AND VOTING PROCEDURE
Every shareholder present in person or by proxy, and if a member is a body corporate, its representative, will have one 
vote and, on a poll, every shareholder present in person or by proxy and, if the person is a body corporate, its 
representative, will have one vote for every share held or represented by him/her.

Shareholders holding dematerialised shares, but not in their own name, must furnish their central securities depository 
participant (CSDP) or broker with their instructions for voting at the AGM. If your CSDP or broker, as the case may be, 
does not obtain instructions from you, it will be obliged to act in accordance with your mandate furnished to it, or if 
the mandate is silent in this regard, complete the form of proxy enclosed.

Unless you advise your CSDP or broker, in terms of the agreement between you and your CSDP or broker, by the 
stipulated cut-off time stipulated therein, that you wish to attend the AGM or send a proxy to represent you at this 
AGM, your CSDP or broker will assume that you do not wish to attend the AGM or send a proxy.

If you wish to attend the AGM or send a proxy, you must request your CSDP or broker to issue the necessary letter of 
representation to you. Shareholders holding dematerialised shares, and who are unable to attend the AGM and wish 
to be represented at that AGM, must complete the form of proxy enclosed in accordance with the instructions and 
lodge it with or mail it to the transfer secretaries.

Forms of proxy (enclosed) must be dated and signed by the shareholder appointing a proxy and should be forwarded 
to reach the transfer secretaries, Computershare, Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196 
(PO Box 61051, Marshalltown, 2107) (Tel no +27 (0)11 370 5000, Fax no +27 (0)11 688 5238) and for Zimbabwean 
PPC shareholders, Corpserve Registrars (Private) Limited, 2nd Floor, ZB Centre, Kwame Nkrumah Avenue, Harare, 
Zimbabwe (PO Box 2208, Harare, Zimbabwe). To enable the orderly arrangement of matters on the day of the AGM, 
shareholders appointing proxies are urged (but are not required) to submit the forms of proxies so as to be received by 
no later than 12:00 on Friday, 25 August 2017. Before a proxy exercises any rights of a shareholder at the AGM, this 
form of proxy must be delivered.
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In compliance with the provisions of section 58(8)(b)(i) of the Act, a summary of the rights of a shareholder to be 
represented by proxy is set out below.

An ordinary shareholder entitled to attend and vote at the AGM may at any time appoint any individual (or two or 
more individuals) as a proxy or proxies to attend, participate in and vote at the AGM in the place of the shareholder. 
A proxy need not be a shareholder of the company.

A proxy appointment must be in writing, dated and signed by the shareholder appointing a proxy, and, subject to the 
rights of a shareholder to revoke such appointment (as set out below), remains valid only until the end of the AGM (or 
such other period as the shareholders may elect, subject to section 58(2)(b) of the Act).

A proxy may delegate the proxy’s authority to act on behalf of a shareholder to another person, subject to any 
restrictions set out in the instrument appointing the proxy.

Irrespective of the form of instrument used to appoint the proxy, the appointment of a proxy is suspended at any time 
and to the extent that the shareholder who appointed such proxy chooses to act directly and in person in exercising 
any rights as a shareholder.

Unless the proxy appointment expressly provides otherwise, the appointment of a proxy is revocable by the shareholder 
in question cancelling it in writing, or making a later inconsistent appointment of a proxy, and delivering a copy of the 
revocation instrument to the proxy and to the company. The revocation of a proxy appointment constitutes a complete 
and final cancellation of the proxy’s authority to act on behalf of the shareholder as of the later of (a) the date stated 
in the revocation instrument, if any; and (b) the date on which a copy of the revocation instrument is delivered to the 
company as required in the first sentence of this paragraph.

If the instrument appointing the proxy or proxies has been delivered to the company, as long as that appointment 
remains in effect, any notice that is required by the Act or the MOI to be delivered by the company to the shareholder, 
must be delivered by the company to (a) the shareholder, or (b) the proxy or proxies, if the shareholder has (i) directed 
the company to do so in writing; and (ii) paid any reasonable fee charged by the company for doing so.

Attention is also drawn to the explanatory notes regarding the proxy on the form of proxy.

The completion of a form of proxy does not preclude any shareholder attending the AGM.

Any shareholder having difficulties or queries on the above may contact the company secretary on +27 11 386 9000.

PROOF OF IDENTIFICATION REQUIRED
In terms of section 63(1) of the Act, any person (shareholder or proxy) who wishes to attend or participate in a 
shareholders’ meeting must present reasonably satisfactory identification at the meeting. A green bar-coded or smart 
card identification document issued by the South African Department of Home Affairs, a South African driver’s licence 
or a valid passport will be accepted as sufficient identification.

By order of the board

JHDLR Snyman
Company secretary

12 July 2017
Sandton
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FORM OF PROXY

PPC Ltd
Incorporated in the Republic of South Africa

(Registration No: 1892/000667/06)
JSE share code: PPC
ZSE share code: PPC
ISIN: ZAE000170049

(PPC or the company)
Only for use by registered holders of certificated ordinary shares in the company and the holders of dematerialised ordinary shares in the capital of the company in 
‘own-name’ form, at the annual general meeting (AGM) at the JSE Limited, One Exchange Square, Sandown, on Monday, 28 August 2017 at 12:00, Gauteng.
Holders of ordinary shares in the company (whether certificated or dematerialised) through a nominee must not complete this form of proxy but should timeously inform that nominee, 
or, if applicable, their participant or stockbroker of their intention to attend the AGM and request such nominee, participant or stockbroker to issue them with the necessary letter of 
representation to attend or provide such nominee, participant or stockbroker with their voting instructions should they not wish to attend the AGM in person but wish to be 
represented by proxy at the meeting. Such ordinary shareholders must not return this form of proxy to the transfer secretaries.
I/We  of 
(Name and address in block letters)
Telephone number Cellphone number
Email address
Being a member/s of the above company and holding   ordinary shares
therein, hereby appoint 
of or, failing him/her, 

the chairman of the meeting as my/our proxy to attend, speak and vote for me/us and on my/our behalf or to abstain from voting at the AGM of the company to be held at the JSE 
Limited, One Exchange Square, Sandown, on Monday, 28 August 2017 at 12:00, and at any postponement or adjournment of that meeting as follows:

In favour of Against Abstain
Ordinary resolutions
1 Election of Ms Gobodo
2 Re-election of Mr Leaf-Wright
3 Re-election of Mr Mboweni
4 Re-election of Mr Naude
5 Appointment of Deloitte & Touche as external auditors of the company
6 Authorise directors to fix remuneration of external auditors
7 Appointment to audit committee – Ms Goldin
8 Appointment to audit committee – Ms Gobodo
9 Appointment to audit committee – Mr Ross
10 Advisory vote on company’s remuneration policy
11 Advisory vote on company’s implementation report
12 To place unissued shares under the control of directors
13 General authority to issue shares for cash
Special resolutions
1 To authorise the provision of financial assistance 

Pre-approval of remuneration of non-executive directors
2.1 Board-chair
2.2 Board – each non-executive director
2.3 Audit committee – chairman
2.4 Audit committee – each non-executive director
2.5 Remuneration committee – chairman
2.6 Remuneration committee – each non-executive director
2.7 Risk and compliance committee – chairman
2.8 Risk and compliance committee – each non-executive director
2.9 Social and ethics committee – chairman
2.10 Social and ethics committee – each non-executive director
2.11 Nomination committee – chairman
2.12 Nomination committee – each non-executive director
2.13 Investment committee – chairman
2.14 Investment committee – each non-executive director
2.15 Special meetings – chairman 
2.16 Special meetings – member
2.17 Lead independent non-executive director
2.18 VAT repayment to non-executive directors
3 Repurchase of own shares or acquisition of the company’s shares by a subsidiary
4 Amendment of the company’s existing memorandum of incorporation

Insert an X in the relevant spaces above according to how you wish your votes to be cast. However, if you wish to cast your votes in respect of a lesser number of ordinary shares than 
you own in the company, insert the number of ordinary shares held in respect of which you desire to vote (see note 4).
Signed at  on  2017
Signature/s 
Assisted by (where applicable) 
Each member is entitled to appoint a proxy (who need not be a member of the company) to attend, speak and vote in place of that member at the AGM.
Please read the notes on the proxy overleaf.
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EXPLANATORY NOTES REGARDING PROXY

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

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

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

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

5. A vote given in terms of an instrument of proxy will be valid in relation to the AGM despite the death, insanity or other legal 
disability of the person granting it, or the revocation of the proxy, or the transfer of the shares in respect of which the proxy 
is given, unless notice on any of the noted matters has been received by the transfer secretaries not less than 48 (forty-eight) 
hours before the start of the AGM.

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

7. The chairperson of the AGM may reject or accept any form of proxy which is completed and/or received other than in 
compliance with the Act, the MOI and these notes.

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

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

10. Documentary evidence establishing the authority of a person signing the form of proxy in a representative capacity must be 
attached to this form of proxy, unless previously recorded by the company’s transfer secretaries or waived by the chairperson 
of the AGM.

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

12. Where there are joint holders of shares:

 12.1 Any one holder may sign the form of proxy; and

 12.2  The vote(s) of the senior shareholder (for that purpose seniority will be determined by the order in which the names of 
shareholders appear in the company’s register of shareholders) who tenders a vote (whether in person or by proxy) will 
be accepted to the exclusion of the vote(s) of the other joint shareholder(s).

13. Forms of proxy should be lodged with or mailed to the transfer secretaries, Computershare, Rosebank Towers, 15 Biermann 
Avenue, Rosebank, 2196 (PO Box 61051, Marshalltown, 2107) (Tel no +27 (0)11 370 5000, Fax no +27 (0)11 688 5238, email 
proxy@computershare.co.za) and for Zimbabwean PPC shareholders, Corpserve Registrars (Private) Limited, 2nd Floor, ZB 
Centre, Kwame Nkrumah Avenue, Harare, Zimbabwe (PO Box 2208, Harare, Zimbabwe). To enable the orderly arrangement 
of matters on the day of the AGM, shareholders appointing proxies are urged (but are not required) to submit the forms of 
proxies so as to be received by no later than 12:00 on Friday, 25 August 2017 (or 48 (forty-eight) hours before any adjournment 
of the AGM which date, if necessary, will be notified on SENS).

14. A deletion of any printed matter and the completion of any blank space need not be signed or initialled. Any alteration or 
correction must be signed and not merely initialled.
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ANNEXURE 1

NOTICE TO SHAREHOLDERS IN TERMS OF SECTION 45(5) OF THE COMPANIES ACT IN RESPECT OF SPECIAL 
RESOLUTION NUMBER 1
Notice is hereby given to shareholders of the company in terms of section 45(5) of the Companies Act of a resolution 
adopted by the board of directors of the company (board) authorising the company to provide such direct or indirect 
financial assistance as specified in special resolution number 1 on the basis that:
(a)  by the time that the notice of AGM is delivered to shareholders of the company, the board will have adopted a 

resolution (section 45 board resolution) authorising the company to provide, subject to the shareholders approving 
special resolution 1, at any time and from time to time during the period of 2 (two) years commencing on the date 
on which the special resolution number 1 is adopted, any direct or indirect financial assistance as contemplated in 
section 45 of the Companies Act to any one or more related or inter-related companies or corporations of the 
company and/or to any one or more members of any such related or inter-related company or corporation and/or 
to any one or more persons related to any such company or corporation;

(b)  the section 45 board resolution will be effective only if and to the extent that the special resolution number 1 is 
adopted by the shareholders of the company, and the provision of any such direct or indirect financial assistance 
by the company, pursuant to such resolution, will always be subject to the board being satisfied that (i) immediately 
after providing such financial assistance, the company will satisfy the solvency and liquidity test as referred to in 
section 45(3)(b)(i) of the Companies Act, and that (ii) the terms under which such financial assistance is to be given 
are fair and reasonable to the company as referred to in section 45(3)(b)(ii); and

(c)  in as much as the Section 45 Board Resolution contemplates that such financial assistance will in the aggregate 
exceed one-tenth of one percent of the company’s net worth at the date of adoption of such resolution, the 
company hereby provides notice of the section 45 board resolution to shareholders of the company. Such notice 
will also be provided to any trade union representing any employees of the company.
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ANNEXURE 2

AMENDMENTS TO THE EXISTING MOI IN RESPECT OF SPECIAL RESOLUTION NUMBER 4 
1. inserting the following new clause 1.1.11A immediately after the existing clause 1.1.11:
 “1.1.11A  “Lead Independent Director” means the independent non-executive director appointed by the 

Board as the lead independent director pursuant to clause 29A.2;”;

2. inserting the following new clause 19.7.7 immediately after clause 19.7.6:
 “19.7.7  the separate non-binding advisory votes by the shareholders for the remuneration policy and the 

implementation report.”;

3. deleting clause 26.2 in its entirety and replacing it with the following new clause 26.2:
 “26.2  The directors may elect a chairperson and determine the period for which each is to hold office. The 

chairperson, or in his absence the lead independent director, shall be entitled to preside over all 
meetings of directors. If no chairperson or lead independent director is present or willing to act as 
chairperson thereof within 15 (fifteen) minutes of the time appointed for holding the meeting, the 
directors present shall choose 1 (one) of their number to be chairperson of such meeting.”;

4. inserting the following new clause 26.9 immediately after clause 26.8:
 “26.9  Each director should submit to the board a declaration of all financial, economic and other interests 

held by such director and its related parties at least once a year, or whenever there are significant 
changes to such interests. Furthermore, at the commencement of each board meeting or meeting of 
board committees, all members of the board or such committees are required to declare whether they 
have any conflict of interest in respect of any matter on the agenda.”;

5. inserting the following new clause 29A immediately after the existing clause 29:
 “29A  LEAD INDEPENDENT DIRECTOR
 29A.2  The board shall appoint an independent non-executive director as the lead independent director. The 

lead independent director shall perform the functions set out for his role in the charter which, inter 
alia, is to:

  29A.2.1 lead in the absence of the chairperson; 
  29A.2.2 serve as a sounding board for the chairperson;
  29A.2.3 act as an intermediary between the chairperson and other members of the board; and
  29A.2.4  chair discussions and decision-making by the board on matters where the chairperson has 

a conflict of interest.”;

6. deleting clause 32.1.1 in its entirety and replacing it with the following new cause 32.1.1:
 “32.1.1  appoint committees of directors and delegate, formally in writing, to any such committee any of the 

authority of the board as contemplated in section 72(1). Furthermore, such delegations shall be 
approved and reviewed annually by the board; and/or”;

7. inserting the following new clause 32.1A immediately after the existing clause 32.1:
 “32.1.3  every director is entitled to attend any board committee meeting as an observer. However, such board 

members shall not be entitled to fees for such attendance, participate or vote during such meetings.”;
 
8. deleting clause 32.3.2 in its entirety and replacing it with the following new cause 32.3.2:
 “32.3.2  unless the board resolves otherwise, consist of at least 3 (three) members and be governed by the 

terms of reference in regard to meetings and proceedings of the directors in so far as same are 
applicable thereto. The failure by any committee formed by the board to have the minimum number 
of members as aforesaid does not limit or negate the authority of such committee or invalidate 
anything done by such committee while its numbers is below the aforesaid minimum number of 
members.”;
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CVs

Nonkululeko Gobodo (56)
Independent non-executive director 
Qualifications: CA(SA)
Appointed February 2017
Areas of expertise and contribution: 
Accounting, auditing, advisory, mergers and acquisitions, entrepreneurship and leadership consulting 
Other directorships of listed entities:
–  Mercedes-Benz SA
–  Clicks Group Limited

Nicky Goldin (47)
Independent non-executive director
Qualifications: BCom (Hons) (University of the Witwatersrand), MBA (University of Illinois)
Appointed January 2015
Areas of expertise and contribution: 
–  Global experience in strategy development and execution; business development; corporate finance and 

investment banking (debt and capital raising), primarily focused on natural resources and financial services 
sectors

Timothy Leaf-Wright (63)
Independent non-executive director
Qualifications: Chartered Institute of Secretaries (Natal Technikon)
Appointed January 2015
Areas of expertise and contribution: 
–  Over a decade’s expertise in export management and business development in Africa 
–  Seconded to Mozambique, Nigeria and Angola to spearhead negotiations and then construction and 

management of brown- and greenfields plants in those countries



page 56

Tito Mboweni (58)
Independent non-executive director 
Qualifications: BA (National University of Lesotho), MA development economics (University of East Anglia), 
diploma in international business diplomacy (Georgetown University), CD(SA)
Appointed January 2015
Areas of expertise and contribution: 
–  Considerable experience in the fields of economic and political analysis, macro-level economic strategy, 

finance, labour relations and public policy
Other directorships of listed entities:
–  Nampak Limited (chairman) 
–  Sacoil Holdings 
–  Accelerate Property Fund 
–  Discovery Limited

Charles Naude (61)
Independent non-executive director
Qualifications: BSc (geology, chemistry) (Hons) (University of Pretoria), MBL (Unisa)
Appointed January 2015
Areas of expertise and contribution: 
–  30 years’ experience in all facets of the cement industry, including aggregates, readymix and lime

Timothy Dacre Aird Ross (72)
Independent non-executive director
Qualifications: CA(SA)
Appointed July 2008
Areas of expertise and contribution: 
–  Audit practice, risk advisory and client services 
Other directorships of listed entities:
Adcorp (chairman, audit and risk committee)
Mpact (chairman, audit and risk committee)

CVs continued



Summarised group results and notice of annual general meeting 2017

page 57

NOTICE TO ZIMBABWEAN SHAREHOLDERS

PPC LTD

To all our Zimbabwean shareholders

Dear Shareholder

Please indicate your choice of receiving communication from PPC Ltd.
Important – please read and choose from the options below.

PPC Ltd is able to communicate shareholder information to you electronically using emails.
Electronic communication has a number of significant benefits for shareholders and the company:

 – Cost effective: less printing and postage saves money for the company and shareholders.
 – Fast: get all the latest shareholder communication simply by clicking on a link.
 – Secure: your documents cannot be lost in the post or read by others.

OPTION A – SIGN UP FOR ELECTRONIC COMMUNICATIONS

£	If you wish to receive electronic communications, please cross the box and provide us with your email address below:

Please print email address: _________________________________________________________________________

OPTION B – RECEIVE PRINTED COMMUNICATIONS IN THE POST

£		If you wish to receive your annual report and accounts or other shareholder information in a printed format, please 
cross the box and provide us with your current address below:

Please print address: ______________________________________________________________________________

__________________________________________________________________________________________________

IF YOU DO NOTHING
 – If you do not indicate your preference to the company’s registrar, you will not receive shareholder communications by 

post in the future.
 – You may at any time request a printed copy of any shareholder communication.

Sign here – in order for your instructions to be executed, this section must be signed.
I/we authorise you to act in accordance with my/our instructions set out above.
I/we acknowledge that these instructions supersede and have priority over all previous instructions.

____________________________________
Shareholder signature(s)

If you are signing this form in a representative capacity, please indicate in which capacity

________________________________________   ___________________________________
Name of representative  Capacity of representative

____________________________________
Date

Please submit or post your completed and signed form to:
Corpserve Registrars (Private) Limited, 2nd Floor, ZB Centre, Corner 1st and Kwame Nkrumah Avenue, Harare.
PO Box 2208, Harare or email your signed scanned copy to: corpserve@escrowgroup.org  
or operationszim@escrowgroup.org.

If you have any questions, please contact Corpserve Registrars (Private) Limited on +263 (04) 751 559/61.


