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About Barloworld Contents

Barloworld is a distributor of leading international brands 

providing integrated rental, fleet management, product support 

and logistics solutions. The core divisions of the group comprise 

Equipment (earthmoving and power systems), Automotive and 

Logistics (car rental, motor retail, fleet services, used vehicles 

and disposal solutions, logistics management and supply chain 

optimisation) and Handling (materials handling and agriculture). 

We offer flexible, value adding, integrated business solutions to 

our customers backed by leading global brands. The brands we 

represent on behalf of our principals include Caterpillar, Hyster, 

Avis, Audi, BMW, Ford, General Motors, Mazda, Mercedes-

Benz, Toyota, Volkswagen, Massey Ferguson and others.

Barloworld has a proven track record of long-term relationships 

with global principals and customers. We have an ability to 

develop and grow businesses in multiple geographies including 

challenging territories with high growth prospects. One of our 

core competencies is an ability to leverage systems and best 

practices across our chosen business segments. 

As an organisation we are committed to sustainable development 

and playing a leading role in empowerment and transformation. 

The company was founded in 1902 and currently has operations 

in 27 countries around the world with approximately 65% of 

our 19 000 employees in South Africa.
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Letter from chairman

DEAR SHAREHOLDER

I have pleasure in inviting you to attend the 96th annual  
general meeting (AGM) of Barloworld Limited, to be held  
in the Tokyo Meeting Room, Barloworld Corporate Office,  
180 Katherine Street, Sandton, on Wednesday, 23 January 
2013 at 12:30. 

The following documents are enclosed:
• An AGM document incorporating:

• notice of AGM setting out the resolutions to be proposed 
at the meeting;

• a form of proxy;
• memorandum of incorporation;
• corporate governance report;
• remuneration report;
• social, ethics and transformation report;

• An AGM document CD containing
• finance directors report;
• directors’ responsibility and approval;
• preparer of annual financial statements;
• independent auditors’ report;
• certificate by secretary;
• audit committee report;
• directors’ report;
• annual financial statements;

• An integrated report.

If you are unable to attend, you can, as a shareholder, exercise 
your right to take part in the proceedings by complying with the 
notes to the form of proxy.

I would also like to draw your attention to your right to raise 
questions, at the appropriate time, during the meeting. As it 
may not be possible to answer every question that members 
may care to raise at the meeting, and in order to ensure that 
matters of interest to shareholders are dealt with, I would like to 
suggest that you use the attached question form to ask, in 
advance, any question(s) of particular concern to you. We will 
be able to assess the most popular topics from the question 
forms returned, and I will endeavour to address them all at the 
meeting. This advance compilation of relevant questions will, 
of  course, not prevent you from raising questions, at the 
appropriate time, during the meeting.

The question form can be:
• returned to the Group Company Secretary: 180 Katherine 

Street, Sandton (PO Box 782248 Sandton 2146, South 
Africa); or by email bethueln@barloworld.com to be received 
no later than 12:30 on Thursday, 17 January 2013; or

• faxed, together with the form of proxy, to our transfer 
secretaries in South Africa: Link Market Services South Africa 
(Proprietary) Ltd, 13th Floor, Rennie House, 19 Ameshoff 
Street, Braamfontein, Johannesburg 2001 (PO  Box 4844, 
Johannesburg 2000) Fax: +27 11 834 4398 to be received  
no later than 12:30 on Monday, 21 January 2013; or

• lodged, together with the form of proxy, at our registrars in 
the United Kingdom: Equiniti Limited, Aspect House,  
Spencer Road, Lancing, West Sussex, BN99 6DA, England to 
be received no later than 12:30 on Monday, 21 January 
2013; or

• handed in at the time of registering attendance at the 
meeting.

I look forward to welcoming you at the meeting.

Adv DB Ntsebeza SC
Chairman

19 November 2012

Head office
180 Katherine Street, Sandton
PO Box 782248, Sandton 2146, South Africa
Tel: +27 11 445 1000
Fax: +27 11 444 4170
Website: www.barloworld.com 
Barloworld Limited (Reg No 1918/000095/06)

Directors
Adv DB Ntsebeza SC (chairman)
PJ Blackbeard
PJ Bulterman
NP Dongwana
AGK Hamilton*
M Laubscher
SS Mkhabela
B Ngonyama
SS Ntsaluba
TH Nyasulu
SB Pfeiffer^
G Rodriguez de Castro Garcia de los Rios†
OI Shongwe
CB Thomson
DG Wilson

*British ^American †Spanish

Company secretary
B Ngwenya
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BARLOWORLD LIMITED
(Incorporated in the Republic of South Africa)
Reg No 1918/000095/06
JSE share code: BAW
ISIN: ZAE000026639
(“company”)

Notice is hereby given that the ninety-sixth annual general 
meeting of shareholders of the company will be held in 
the  Tokyo Meeting Room, Barloworld Corporate Office, 
180 Katherine Street, Sandton, on Wednesday, 23 January 
2013, at 12:30 for the purpose of considering the following 
business and, if deemed fit, to pass, with or without modification, 
the resolutions set out below.

The record date on which shareholders must be recorded as 
such in the register maintained by the transfer secretaries of the 
company for the purposes of determining which shareholders 
are entitled to attend and vote at the annual general meeting is 
Friday, 18 January 2013.

1. ORDINARY RESOLUTIONS
1.1 Acceptance of annual financial statements
  Ordinary resolution 1 is proposed to receive and accept 

the group audited annual financial statements for the 
year ended 30 September 2012, including the 
directors’ report, the report of the auditors and the 
report of the audit committee thereon. The financial 
statements, the directors’ report, the report of the 
auditors and the report of the audit committee are 
set out in the annual financial statements on the AGM 
document CD. (The annual financial statements are 
also available on line at www.barloworld.com.)

1.1.1 Ordinary resolution 1
  “Resolved that the group audited annual financial 

statements for the year ended 30 September 2012, 
including the directors’ report, the report of the 
auditors and the report of the audit committee thereon 
be and are hereby received and accepted.” 

  In order for this resolution to be adopted, the support 
of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

1.2 Re-election of directors
  In terms of articles 59.2 and 59.3 of the company’s 

memorandum of incorporation, any person appointed 
as an additional director must retire at the following 
annual general meeting, and shall be eligible for re-
election.

  Ms NP Dongwana and Ms B Ngonyama, having 
been appointed during the financial year, are required 
to  retire and being eligible, have offered themselves 
for re-election.

  Ordinary resolution 2 and 3 are proposed to re-elect 
the directors appointed during the financial year in 
accordance with article 59.2 of the company’s 
memorandum of incorporation and who, being 
eligible for re-election, offer themselves for re-election.

   In terms of article 66 of the company’s memorandum 
of incorporation, at every annual general meeting at 
least one third of the directors, excluding the directors 
retiring in terms of articles 59.2 and 59.3 of the 
company's memorandum of incorporation, must 
retire and the directors to so retire shall be those who 
have been longest in office since their last election. 
The retiring directors shall be eligible for re-election. 

  Adv DB Ntsebeza SC, Messrs M Laubscher, OI Shongwe 
and DG Wilson are required to retire by rotation and, 
being eligible, have offered themselves for re-election.

  Ordinary resolutions 4 to 7 are proposed to re-elect the 
directors who retire as directors of the company by 
rotation in accordance with the company’s 
memorandum of incorporation and who, being 
eligible for re-election, offer themselves for re-election.

  Brief biographical information of each of the  
retiring directors is set out on pages 26 and 27 of  
this document.

  The nomination committee of the company conducted 
an assessment of the performance of each of the 
retiring directors and the board of directors of the 
company (“the board”) considered the findings of the 
nomination committee. Based on these findings, the 
board recommends to shareholders the re-election of 
each of the retiring directors as set out in ordinary 
resolutions 2 to 7.

1.2.1 Ordinary resolution 2
  “Resolved that Ms NP Dongwana, who retires in terms 

of article 59.3.1 of the memorandum of incorporation 
of the company and who is eligible and available for 
re-election, be and is hereby elected as a director of 
the company.”

 
  In order for this resolution to be adopted, the support 

of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

1.2.2 Ordinary resolution 3
  “Resolved that Ms B Ngonyama, who retires in terms 

of article 59.3.1 of the memorandum of incorporation 
of the company and who is eligible and available for 
re-election, be and is hereby elected as a director of 
the company.” 

  In order for this resolution to be adopted, the support 
of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.
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1.2.3 Ordinary resolution 4
  “Resolved that Adv DB Ntsebeza SC, who retires in 

terms of article 66 of the memorandum of 
incorporation of the company and who is eligible and 
available for re-election, be and is hereby elected as a 
director of the company.” 

  In order for this resolution to be adopted, the support 
of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

1.2.4 Ordinary resolution 5
  “Resolved that Mr M Laubscher, who retires in terms 

of article 66 of the memorandum of incorporation 
of  the company and who is eligible and available 
for re-election, be and is hereby elected as a director 
of the company.”

 
  In order for this resolution to be adopted, the support 

of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

1.2.5 Ordinary resolution 6
  “Resolved that Mr OI Shongwe, who retires in terms of 

article 66 of the memorandum of incorporation of the 
company and who is eligible and available for re-
election, be and is hereby elected as a director of the 
company.”

  In order for this resolution to be adopted, the support 
of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

1.2.6 Ordinary resolution 7
  “Resolved that Mr DG Wilson, who retires in terms of 

article 66 of the memorandum of incorporation of the 
company and who is eligible and available for re-
election, be and is hereby elected as a director of the 
company.”

  In order for this resolution to be adopted, the support 
of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

1.3 Election of audit committee 
  Ordinary resolution 8 is proposed to elect an audit 

committee in terms of section 94(2) of the Companies 
Act, No 71 of 2008 (as amended) (“the Companies 
Act”) and the King Report on Corporate Governance 
for South Africa (“King III”). 

  Section 94 of the Companies Act requires that, at each 
annual general meeting, shareholders of the company 
must elect an audit committee comprising at least 
three members.

  The nomination committee conducted an assessment 
of the performance and independence of each of the 
directors proposed to be members of the audit 
committee and the board considered and accepted 
the findings of the nomination committee. The board 
is also satisfied that the proposed members meet the 
requirements of section 94(4) of the Companies Act, 
that they are independent according to King III and 
that they possess the required qualifications and 
experience as prescribed in Regulation 42 of the 
Companies Act Regulations, 2011, which requires that 
at least one third of the members of a company’s 
audit  committee at any particular time must have 
academic  qualifications or experience in economics, 
law, corporate governance, finance, accounting, 
commerce, industry, public affairs or human resource 
management.

  Brief biographical notes of each member standing 
for  election are set out on pages 26 and 27 of 
this document.

1.3.1 Ordinary resolution 8
  “Resolved that an audit committee comprising the 

independent and non-executive directors set out 
below be and is hereby appointed in terms of section 
94(2) of the Companies Act to hold office until the 
next annual general meeting and to perform the duties 
and responsibilities stipulated in section 94(7) of the 
Companies Act and in King III and to perform such 
other duties and responsibilities as may from time to 
time be delegated to it by the board.

 Mr AGK Hamilton Chairman
 Ms B Ngonyama Member*
 Mr SS Ntsaluba Member

 * Subject to her election as a director pursuant to ordinary 

resolution 3.”

  In order for this resolution to be adopted, the support 
of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

1.4 Appointment of external auditors
  Ordinary resolution 9 is proposed to approve the 

appointment of Deloitte and Touche as the external 
auditors of the company for the financial year ending 
30 September 2013 and to remain in office until the 
conclusion of the next annual general meeting, and to 
authorise the audit committee to determine their 
remuneration. 

  Subject to the passing of the resolution, Mr G Berry 
will be the individual registered auditor who will 
undertake the audit during the financial year ending 
30 September 2013.
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  Section 90(1) of the Companies Act requires the 
company to appoint an auditor each year at its annual 
general meeting. The audit committee conducted an 
assessment of the performance and the independence 
of the external auditors and considered whether or not 
the external auditors comply with the requirements of 
sections 90(2) and (3) of the Companies Act and 
section 22 of the Listings Requirements of the JSE, and 
the board considered and accepted the findings. The 
board is satisfied that the proposed external auditors 
and Mr  G  Berry comply with the relevant provisions 
and are duly accredited by the JSE.

1.4.1 Ordinary resolution 9
  “Resolved that Deloitte and Touche be appointed as 

the external auditors of the company and of the group 
for the financial year ending 30 September 2013 and 
to remain in office until the conclusion of the next 
annual general meeting, and that their remuneration 
for the financial year ending 30 September 2013 be 
determined by the audit committee.” 

  In order for this resolution to be adopted, the support 
of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

1.5  Placing the authorised but unissued shares 
under the control of the directors

  The purpose of ordinary resolution 10 is to place 5% 
of the  company’s authorised but unissued shares 
under the control of the directors of the company and 
to authorise the directors of the company to allot, 
issue, grant options over or otherwise deal with those 
shares as they may think fit.

1.5.1 Ordinary resolution 10
  ”Resolved that, subject to the provisions of the 

Companies Act, the Listings Requirements of the JSE 
and the company’s memorandum of incorporation, as 
a general authority valid until the date of the next 
annual general meeting of the company, and provided 
that it shall not extend past 15 months from the date 
of this annual general meeting, 5% of the authorised 
but unissued ordinary shares of the company be, and 
are hereby, placed under control of the directors to 
allot, issue, grant options over or otherwise deal with 
or dispose of to such persons at such times and on 
such terms and conditions and for such consideration, 
whether payable in cash or otherwise, as the directors 
may think fit; provided that:

 (a)  the ordinary shares must be issued only to public 
shareholders (as defined in the Listings 
Requirements of the JSE) and not to related 
parties (as defined in the Listings Requirements of 
the JSE);

 (b)  ordinary shares which are the subject of issues for 
cash:

  i.  in the aggregate in any one financial year may 
not exceed 5% of the company’s ordinary 
shares in issue;

  ii.  will be aggregated with any securities that are 
compulsorily convertible into ordinary shares, 
and, in the case of the issue of compulsorily 
convertible securities, aggregated with the 
securities of that class into which they are 
compulsorily convertible;

  iii.  as regards the number of ordinary shares 
which may be issued (the 5% number), shall 
be based on the number of ordinary shares in 
issue added to those that may be issued in 
future (arising from the conversion of options/
convertible securities), at the date of such 
application, (1) less any ordinary shares issued, 
or to be issued in future arising from options/
convertible securities issued, during the 
current financial year, plus (2) any ordinary 
shares to be issued pursuant to: (aa) a rights 
issue which has been announced, is 
irrevocable and is fully underwritten; or (bb) 
acquisition (which had final terms announced) 
may be included as though they were 
securities in issue at the date of application; 
and

 (c)  the maximum discount at which ordinary shares 
may be issued is 10% of the weighted average 
traded price on the JSE of the company’s ordinary 
shares over the 30 business days prior to the date 
that the price of the issue is agreed between the 
company and the party subscribing for securities.”

  The Listings Requirements of the JSE require that after 
the company has issued ordinary shares for cash which 
represent, on a cumulative basis within a financial year, 
5% of the number of ordinary shares in issue prior to 
that issue, the company shall publish an announcement 
containing full details of the issue, including: (a) the 
number of ordinary shares issued; (b) the average 
discount to the weighted average traded price of the 
company’s ordinary shares over the 30 business days 
prior to the date that the issue is agreed in writing 
between the company and the party/ies subscribing 
for the ordinary shares; and (c) the effects of the issue 
on net asset value per share, net tangible asset value 
per share, earnings per share, headline earnings per 
share and, if applicable, diluted earnings and headline 
earnings per share.

  In order for this resolution to be adopted, the support 
of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required in 
terms of the company’s memorandum of incorporation. 
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However, one of the requirements of the Listings 
Requirements of the JSE applicable to general issues of 
shares for cash is that the general issue for each 
ordinary resolution must be  approved by a 75% 
majority of the votes cast by shareholders present or 
represented by proxy at the annual general meeting 
and entitled to exercise voting rights on the resolution.

1.6  Non-binding advisory vote on remuneration 
policy

  The purpose of ordinary resolution 11 is to endorse, by 
way of a non-binding advisory vote, the remuneration 
policy of the company set out on pages 56 to 65 of 
this document.

  The board is responsible for determining the 
remuneration of executive directors in accordance 
with the remuneration policy of the company. The 
remuneration committee assists the board in its 
responsibility for setting and administering 
remuneration policies in the company’s long-term 
interests. The remuneration committee considers and 
recommends remuneration for all levels in the 
company, including the remuneration of senior 
executives and executive directors, and advises on the 
remuneration of non-executive directors. King III 
recommends that every year the company’s 
remuneration policy should be tabled to shareholders 
for a non-binding advisory vote at the annual general 
meeting. This vote  enables shareholders to express 
their views on the remuneration policies adopted and 
on their implementation. The remuneration committee 
prepared, and the board considered and accepted, 
the remuneration policy, as set out in the remuneration 
report on pages 56 to 65 of this document, and 
shareholders are required to vote on it.

1.6.1 Ordinary resolution 11
  “Resolved that the company’s remuneration policy, as 

set out in the remuneration report on pages 56 to 65 
of this document, be and is hereby endorsed by way of 
a non-binding advisory vote.”

  In order for this resolution to be adopted, the support 
of more than 50% of the voting rights exercised on 
the resolution by shareholders present or represented 
by proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

2. SPECIAL RESOLUTIONS
2.1 To approve the non-executive directors’ fees
  Section 66(8) (read with section 66(9)) of the 

Companies Act provides that, to the extent permitted 
in the company’s memorandum of incorporation, the 
company may pay remuneration to its directors for 
their services as directors provided that such 
remuneration may only be paid in accordance with a 

special resolution approved by shareholders within 
the previous two years. Article 61 of the company’s 
memorandum of incorporation provides that the 
directors shall be paid such remuneration as the 
company may from time to time determine in a 
general meeting. The remuneration committee 
has  considered the remuneration for non-executive 
directors and the board has accepted the 
recommendations of the remuneration committee.

2.1.1 Special resolution 1
  “Resolved that the fees payable to the non-executive 

directors for their services to the board and committees 
of the board be revised by a separate vote in respect of 
each item, with effect from 1 January 2013 as follows:

Non-executive directors’ fees Present Proposed*

1.1 Chairman of the board R1 480 000 R1 480 000

1.2 Resident non-executive 
directors R245 000 R262 150

1.3 Non-resident non-executive 
directors £55 000 £56 600

1.4 Chairman of the audit 
committee (non-resident) £26 700 £27 500

1.5 Resident members of the 
audit committee R90 000 R96 300

1.6 Chairman of the remuneration
committee (non-resident) £17 150 £17 660

1.7 Chairman of the social, ethics 
and transformation committee 
(resident) R90 000 R96 300

1.8 Chairman of the risk and 
sustainability committee 
(resident) R100 000 R107 000

1.9 Chairman of the general 
purposes committee (resident) R90 000 R96 300

1.10 Chairman of the nomination 
committee (resident) R90 000 R96 300

1.11 Resident members of each of 
the board committees other 
than audit committee R61 500 R65 000

1.12 Non-resident members of 
each of the board committees £4 100 £4 225

* Per calendar year, commencing on 1 January 2013, and 
subsisting until another special resolution dealing with the 
fees payable to non-executive directors is adopted, or this 
special resolution expires, whichever happens first.”

  In order for this resolution to be adopted, the support 
of at least 75% of the voting rights exercised on the 
resolution by shareholders present or represented by 
proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.
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2.2  Loans or other financial assistance to related or 
inter-related companies or corporations

  Section 45 of the Companies Act provides, among 
other things, that, except to the extent that the 
memorandum of incorporation of a company provides 
otherwise, the board may authorise the company to 
provide direct or indirect financial assistance (which 
includes lending money, guaranteeing a loan or other 
obligation and securing any debt or obligation) to a 
related or inter-related company or corporation, 
including a subsidiary of the company incorporated in 
or outside of the Republic of South Africa, provided 
that such authorisation shall be made pursuant to a 
special resolution of the shareholders adopted within 
the previous two years, which approved such assistance 
either for the specific recipient or generally for a 
category of potential recipients and the specific 
recipient falls within that category.

2.2.1 Special resolution 2 
  “Resolved that the directors of the company be and 

are hereby authorised, in accordance with section 45 
of the Companies Act, to authorise the company to 
provide direct or indirect financial assistance to any 
company or corporation, including a subsidiary of the 
company incorporated in or outside of the Republic of 
South Africa, which is related or inter-related to the 
company.”

  In order for this resolution to be adopted, the support 
of at least 75% of the voting rights exercised on the 
resolution by shareholders present or represented by 
proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

2.3  General authority to acquire the company’s own 
shares

  Special resolution 3 is proposed to authorise the 
acquisition by the company, and any subsidiary of the 
company, of up to 5% of the ordinary shares issued by 
the company.

  The board’s intention is for the shareholders to pass a 
special resolution granting the company and its 
subsidiaries a general authority to acquire ordinary 
shares issued by the company in order to enable the 
company and its subsidiaries, subject to the 
requirements of the Companies Act, the Listings 
Requirements of the JSE and the company’s 
memorandum of incorporation, to acquire ordinary 
shares issued by the company, should the board 
consider that it would be in the interest of the company 
and/or its subsidiaries to acquire ordinary shares issued 
by the company while the general authority subsists.

2.3.1 Special resolution 3
  “Resolved that the company and any subsidiary of the 

company be and are hereby authorised, subject to 
the  provisions of the Companies Act, the Listings 
Requirements of the JSE and the company’s 

memorandum of incorporation, to acquire 
(“repurchase”), as a general repurchase, up to 5% of 
the ordinary shares issued by the company; provided 
that the company and any subsidiary may only make 
such general repurchase subject to the following:

  (a)  the repurchase of securities being effected 
through the order book operated by the JSE 
trading system and done without any prior 
understanding or arrangement between the 
company and the counter party (reported trades 
are prohibited)

 (b)  authorisation thereto being given by the 
company’s memorandum of incorporation

 (c)  the approval shall be valid only until the next 
annual general meeting or for 15 months from 
the date of the resolution, whichever period is 
shorter

 (d)  repurchases may not be made at a price greater 
than 10% above the weighted average of the 
market value for the securities for the five business 
days immediately preceding the date on which 
the transaction is effected

 (e)  at any point in time, the company may only 
appoint one agent to effect any repurchase(s) on 
the company’s behalf

 (f)  it is the opinion of the directors of the company 
that following a repurchase of shares:
•  the company and the group would be able in 

the ordinary course of business to pay its debts 
for a period of 12 months after the date of 
notice issued in respect of the annual general 
meeting

•  the assets of the company and the group 
would be in excess of the liabilities of the 
company and the group for a period of  
12 months after the date of notice issued in 
respect of the annual general meeting. For this 
purpose, the assets and liabilities would 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 would be adequate for a period 
of 12 months after the date of notice issued in 
respect of the annual general meeting

•  the working capital of the company and the 
group would be adequate for a period of 
12 months after the date of notice issued in 
respect of the annual general meeting

 (g)  a resolution is passed by the board authorising the 
repurchase and confirming that the company and 
its subsidiaries 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 group

 (h)  the company or its subsidiary may not repurchase 
securities during a prohibited period as defined in 
paragraph 3.67 of the Listings Requirements of 
the JSE, unless they have in place a repurchase 
programme where the dates and quantities of 
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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 over SENS prior to the 
commencement of the prohibited period

 (i)  the company and its subsidiaries, prior to 
undertaking a repurchase will obtain a working 
capital letter from its sponsor.”

  In order for this resolution to be adopted, the support 
of at least 75% of the voting rights exercised on the 
resolution by shareholders present or represented by 
proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

Disclosures in regard to other Listings Requirements of 
the JSE applying to special resolution 3
The Listings Requirements of the JSE prescribe certain 
disclosures,  which are disclosed in the group audited annual 
financial statements, the integrated report, and this document.

Details of the directors
Directors’ details can be found by referring to the profiles on 
pages 26 and 27 and the table on page 42 of this document. 

Directors’ responsibility statement
The directors collectively and individually accept full 
responsibility for the accuracy of the information given and 
certify that to the best of their knowledge and belief there are 
no facts that have been omitted which would make the 
statement false or misleading.

Interests of directors
The interests of the directors in the share capital of the  
company are set out on page 92 of the annual financial 
statements on the AGM document CD.

Major shareholders
Details of major shareholders of the company are set out on 
pages 54 and 55 of this document.

Share capital of the company
Details of the share capital of the company are set out on  
page 54 of this document.

Material change
There has been no material change in the financial or trading 
position of the company and its subsidiaries since the date of 
publication of the company’s annual results on 19 November 2012.

Litigation
The company and its subsidiaries are not, and have not, in the 
12 months preceding the date of this notice of annual general 
meeting, been involved in any legal or arbitration proceedings 
which may have or have had a material effect on the financial 
position of the company and its subsidiaries, nor is the company 
aware of any such proceedings that are pending or threatened.

2.4  Adoption of new memorandum of incorporation 
of the company

  Sections 16(1)(c)(ii) and 16(5)(a) of the Companies 
Act  provides that a company’s memorandum of 
incorporation (MOI) may be amended at any time if 
a  special resolution to amend it is adopted at a 
shareholders’ meeting. The amendment may take 
the form of a new MOI in substitution for the existing 
MOI. 

  The board’s intention is for the shareholders to pass a 
special resolution adopting the new MOI in substitution 
for the existing MOI in order to align the company’s 
MOI with the requirements of the Companies Act and 
the JSE Listings Requirements.

  The MOI is set out on pages 13 to page 25 of this 
document. 

2.4.1 Special resolution 4
  “Resolved that the existing memorandum of 

incorporation of the company be and is hereby 
substituted and replaced in its entirety by the new 
memorandum of incorporation set out on pages 13  
to 25 of this document.”

  In order for this resolution to be adopted, the support 
of at least 75% of the voting rights exercised on the 
resolution by shareholders present or represented by 
proxy at the annual general meeting and entitled to 
exercise voting rights on the resolution is required.

Certificated shareholders/dematerialised shareholders 
with own name registration
Registered holders of certificated ordinary shares and holders of 
dematerialised ordinary shares in their own name, may attend, 
speak and vote at the annual general meeting or are entitled to 
appoint a proxy or more than one proxy to attend, speak and 
vote in his/her stead.

Registered holders of certificated 6% non-redeemable 
cumulative preference shares (“preference shares”) and holders 
of dematerialised preference shares in their own name, may 
attend the annual general meeting and, in relation to special 
resolution 3 only, speak and vote or are entitled to appoint a 
proxy to attend the annual general meeting and, in relation to 
special resolution 3 only, speak and vote in his/her stead.

Any person appointed as a proxy need not be a 
shareholder of the company
Proxy forms should be forwarded to reach the company’s 
transfer secretaries, Link Market Services South Africa 
(Proprietary) Limited, 13th Floor, Rennie House, 19 Ameshoff 
Street, Braamfontein, Johannesburg 2001 (PO Box 4844, 
Johannesburg 2000) or United Kingdom registrars, Equiniti 
Limited, Aspect House, Spencer Road, Lancing, West Sussex, 
BN99 6ZL, England, by not later than 12:30 (South African time) 
on Monday, 21 January 2013.
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Dematerialised shareholders
Shareholders who have dematerialised their shares through 
a Central Securities Depositary Participant (CSDP) or stockbroker, 
and who have not elected own-name registration and wish to 
attend the annual general meeting, should timeously inform 
their CSDP or stockbroker of their intention to attend the 
meeting and request such CSDP or stockbroker to issue them 
with the necessary authority to attend. If they do not wish to 
attend the annual general meeting, they may provide such 
CSDP or stockbroker with their voting instructions.

Voting rights
The ordinary shareholders are entitled to vote on all the 
resolutions set out above. On a show of hands, every ordinary 
shareholder who is present in person or by proxy at the annual 
general meeting will have one vote (irrespective of the number 
of ordinary shares held in the company) and, on a poll, every 
ordinary shareholder will have one vote for every ordinary share 
held or represented. The 6% non-redeemable cumulative 
preference shareholders (“preference shareholders”) are entitled 
to vote only on special resolution 3. On a show of hands, every 
preference shareholder who is present in person or by proxy at 
the annual general meeting will have one vote (irrespective of 
the number of preference shares held in the company) and, on 
a poll, every preference shareholder will have 40 votes for every 
preference share held or represented.

Identification
In terms of section 63(1) of the Companies Act, any person 
attending or participating in the annual general meeting must 
present reasonably satisfactory identification and the person 
presiding at the annual general meeting must be reasonably 
satisfied that the right of any person to participate in and vote, 
whether as a shareholder or as a proxy for a shareholder, has 
been reasonably verified. Acceptable forms of identification 
include valid identity documents, drivers’ licences and passports.

Electronic participation by shareholders
Should any shareholder (or a proxy for a shareholder) wish to 
participate in the annual general meeting by way of electronic 
participation, that shareholder should make an application 
in  writing (including details as to how the shareholder or its 
representative (including its proxy) can be contacted) to 
so participate to the transfer secretaries, at their address above, 
to be received by the transfer secretaries at least five business 
days prior to the annual general meeting for the transfer 
secretaries to arrange for the shareholder (or its representative 
or proxy) to provide reasonably satisfactory identification to the 
transfer secretaries for the purposes of section 63(1) of the 
Companies Act and for the transfer secretaries to provide the 
shareholder (or its representative or proxy) with details on how 
to access any electronic participation to be provided. The 
company reserves the right not to provide for electronic 
participation at the annual general meeting in the event that it 
determines that it is not practical to do so. The costs of accessing 
any means of electronic participation provided by the company 
will be borne by the company.

By order of the board

B Ngwenya
Group company secretary

Sandton
19 November 2012
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Proxy form

Only for the use of registered holders of certificated ordinary shares (ordinary shares) and certificated 6% non-redeemable cumulative preference shares (preference 
shares) in the company and holders of dematerialised ordinary shares with own name registration and dematerialised preference shares with own name registration at 
the annual general meeting to be held in the Tokyo Meeting Room, Barloworld Corporate Office, 180 Katherine Street, Sandton, on Wednesday, 23 January 2013 at 12:30 
(South African time).

Holders of shares in the company (whether certificated or dematerialised) through a nominee must not complete this form of proxy but should inform that nominee timeously, or, if applicable, 
their Central Securities Depository Participant (CSDP) or stockbroker of their intention to attend the annual general meeting and request such nominee, CSDP or stockbroker to issue them 
with the necessary authorisation to attend or provide such nominee, CSDP or stockbroker with their voting instructions should they not wish to attend the annual general meeting in person. 
Such shareholders must not return this form of proxy to the transfer secretaries.

I/We of 

being the holder(s) of   ordinary shares or

being the holder(s) of  preference shares

hereby appoint of

or, failing him/her hereby appoint the chairman of the annual general meeting, as my/our proxy to attend, speak and vote for me/us and on my/our behalf at the meeting which will be held 
for the purpose of considering and, if deemed fit, passing, with or without modification, the ordinary and special resolution(s) to be proposed at the meeting and at each adjournment of the 
meeting and to vote for or against such resolutions or to abstain from voting in respect of the ordinary shares or the preference shares registered in my/our name, in accordance with the 
following instructions (see note 9).

PART A – TO BE COMPLETED BY ORDINARY SHAREHOLDERS
*Insert an “X” or the number of ordinary shares (see note 9)

Resolutions *In favour of *Against *Abstain

Ordinary resolution 1: Acceptance of annual financial statements

Ordinary resolution 2: Election of NP Dongwana

Ordinary resolution 3: Election of B Ngonyama

Ordinary resolution 4: Election of DM Ntsebeza

Ordinary resolution 5: Election of M Laubscher

Ordinary resolution 6: Election of OI Shongwe

Ordinary resolution 7: Election of DG Wilson

Ordinary resolution 8: Election of the audit committee

Ordinary resolution 9: Appointment of external auditors

Ordinary resolution 10: Placing 5% of the authorised but unissued shares under the control of the directors

Ordinary resolution 11: Non-binding advisory vote on remuneration policy

Special resolution 1: Approval of non-executive directors’ fees

1.1 Chairman of the board

1.2 Resident non-executive directors

1.3 Non-resident non-executive directors

1.4 Chairman of the audit committee (non-resident)

1.5 Resident members of the audit committee

1.6 Chairman of the remuneration committee (non-resident)

1.7 Chairman of the social, ethics and transformation committee (resident)

1.8 Chairman of the risk and sustainability committee (resident)

1.9 Chairman of the general purposes committee (resident)

1.10 Chairman of the nomination committee (resident)

1.11 Resident members of each of the board committees other than audit committee

1.12 Non-resident members of each of the board committees

Special resolution 2: Approval of loans or other financial assistance to related or inter-related companies and corporations

Special resolution 3: General authority to acquire the company’s own shares

Special resolution 4: Adoption of new memorandum of incorporation of the company

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 9 ).

PART B – TO BE COMPLETED BY 6% NON-REDEEMABLE CUMULATIVE PREFERENCE SHAREHOLDERS

Resolutions *In favour of *Against *Abstain

Special resolution 3: General authority to acquire the company’s own shares

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 preference shares than 
you own in the company, insert the number of preference shares held in respect of which you desire to vote (see note 9 ).

BARLOWORLD LIMITED
(Incorporated in the Republic of South Africa)

Company registration number 1918/000095/06 JSE code: BAW ISIN code: ZAE000026639 (the company)
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Notes to the proxy form

Instructions on signing and lodging of the annual general meeting form of proxy.

1.  A deletion of any printed matter and the completion of any blank spaces need not 
be signed or initialled. Any alterations must be signed, not initialled.

2.  The chairman shall be entitled to decline to accept the authority of a signatory:
 (a) under a power of attorney; or
 (b) on behalf of a company
  unless the power of attorney or authority is deposited with the transfer secretaries, 

Link Market Services South Africa (Proprietary) Limited, 13th Floor, Rennie House, 
19 Ameshoff Street, Braamfontein, Johannesburg 2001 (PO Box 4844, 
Johannesburg 2000) or United Kingdom registrars, Equiniti Limited, Aspect 
House, Spencer Road, Lancing, West Sussex BN99 6ZL, England, by not later than 
12:30 (South African time) on Monday, 21 January 2013.

3.  The signatory may insert the name of any person(s) whom the signatory wishes to 
appoint as his/her proxy in the blank space/s provided for that purpose.

4.  When there are joint holders of shares and if more than one such joint holder be 
present or represented, then the person whose name appears first in the securities 
register in respect of such shares or his/her proxy, as the case may be, shall alone 
be entitled to vote in respect thereof.

5.  The completion and lodging of this form of proxy will not preclude the signatory 
from attending the annual general meeting and speaking and voting in person 
thereat should such person wish to do so, to the exclusion of any proxy appointed 
in terms hereof.

6.  If, in the appropriate place on the face of the proxy, there is no indication of how 
to vote in respect of any resolution, the proxy shall be entitled to vote as he/she 
deems fit in respect of that resolution.

7.  The chairman of the annual general meeting may reject or accept any form of 
proxy which is completed other than in accordance with these instructions, 
provided that in the event of acceptance, he/she is satisfied as to the manner in 
which a member wishes to vote.

8.  If the shareholding is not indicated on the form of proxy, the proxy will be deemed 
to be authorised to vote the total shareholding registered in the member’s name.

9.  Please insert an “X” in the relevant space 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 
shares than you own in the company, insert the number of shares held in respect 
of which you wish to vote. 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/she deems fit in respect of all the shareholder’s votes exercisable at 
the meeting. A shareholder or his/her proxy is not obliged to use all the votes 
exercisable by the shareholder or by his/her proxy, but the total of the votes cast 
and/or in respect of which abstention is recorded may not exceed the total 
number of votes exercisable by the shareholder or by his/her proxy. 

10.  A form of proxy sent by electronic medium to the company secretary or transfer 
secretaries within the time allowed for submission shall be deemed to constitute 
an instrument of proxy.

11.  Documentary evidence establishing the authority of a person signing this form of 
proxy in a representative capacity must be attached to this form of proxy unless 
previously recorded by the company secretary or waived by the chairman of the 
annual general meeting.

12.  A minor must be assisted by his/her parent or guardian unless the relevant 
documents establishing his/her legal capacity are produced or have been 
registered by the company secretary.

 Summary in terms of section 58(8)(b)(i) of the Companies Act, 2008 (as amended)
Section 58(8)(b)(i) provides that if a company supplies a form of instrument for appointing 
a proxy, the form of proxy supplied by the company for the purpose of appointing a proxy 
must bear a reasonably prominent summary of the rights established by section 58 of the 
Companies Act, 2008, as amended, which summary is set out below:
• A shareholder of a company may, at any time, appoint any individual, including an 

individual who is not a shareholder of that company, as a proxy, among other things, 
to participate in, and speak and vote at, a shareholders’ meeting on behalf of the 
shareholder.

• A shareholder may appoint two or more persons concurrently as proxies, and may 
appoint more than one proxy to exercise voting rights attached to different securities 
held by the shareholder.

• A proxy may delegate the proxy’s authority to act on behalf of the shareholder to 
another person.

• A proxy appointment must be in writing, dated and signed by the shareholder; and 
remains valid only until the end of the meeting at which it was intended to be used, 
unless the proxy appointment is revoked, in which case the proxy appointment will be 
cancelled with effect from such revocation.

• A shareholder may revoke a proxy appointment in writing.
• A proxy appointment is suspended at any time and to the extent that the shareholder 

chooses to act directly and in person in the exercise of any rights as a shareholder.
• A proxy is entitled to exercise, or abstain from exercising, any voting right of the 

shareholder without direction.

Proxy form continued

Signed at  on  2012/2013

Signature/s

(Authority of signatory to be attached if applicable – see note 11)

Assisted by me 

(where applicable – see note 12)

Each ordinary shareholder is entitled to appoint a proxy (who need not be a shareholder of the company) to attend, speak and vote in place of that ordinary shareholder at the meeting.

Each preference shareholder  is entitled to appoint a proxy (who need not be a shareholder of the company) to attend, in relation to special resolution 3 only, speak and, vote in place of that 
preference shareholder  at the meeting.

The ordinary shareholders are entitled to vote on all the resolutions set out in the notice of the annual general meeting. On a show of hands, every ordinary shareholder who is present in 
person or by proxy at the meeting will have one vote (irrespective of the number of ordinary shares held in the company) and, on a poll, every shareholder will have one vote for every ordinary 
share held or represented. 

The preference shareholders are entitled to vote on special resolution 3 set out in the notice of the annual general meeting. On a show of hands, every preference shareholder who is present 
in person or by proxy at the meeting will have one vote (irrespective of the number of preference shares held in the company) and, on a poll, every preference shareholder will have forty votes 
for every preference share held or represented. 

Please read the notes below.
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2.2  The first part of the MOI (paragraph 3) deals with general 
matters and provides, inter alia, that the powers of the 
company are not restricted, that the MOI may only be 
amended by special resolution or in terms of a court order 
in terms of section 16 of the Companies Act, and that the 
board will not have the power to make, amend or repeal 
any necessary or incidental rules relating to the governance 
of the company, as required by the Listings Requirements. 
The MOI also provides that the authority of the board to 
authorise the company to provide direct or indirect 
financial assistance to any person contemplated in section 
45 of the Companies Act, and that the solvency and 
liquidity test set out in section 4 of the Companies Act, 
applies without amendment.

3. SECURITIES
3.1  Paragraph 4 of the MOI deals with the securities of the 

company, including the authorisation for shares, the 
restriction on the issue of shares, and the alteration of 
shares, all in line with the provisions of the Companies 
Act and the Listings Requirements. In addition, the MOI 
sets out the process for amending the preferences, rights, 
limitations or other terms attaching to any class of shares 
already in issue other than the ordinary shares.

3.2  In regard to financial assistance for the subscription or 
purchase of shares, capitalisation shares, share buy-backs 
and debt instruments, the MOI does not limit, restrict or 
qualify the authority of the board to take those actions, 
subject to compliance with the requirements of the 
Companies Act. This part of the MOI also deals with 
various matters relating to the registration of beneficial 
interests, commission, the transfer of certificated 
securities, the authority to sign transfer deeds, the 
replacement of lost share certificates, the renunciation of 
rights to shares, and the limitation of voting rights of any 
new class of preference shares which may be issued.

3.3  Schedule 1 to the MOI sets out the authorised shares of 
the company as well as the preferences, rights, limitations 
and other terms applicable to the ordinary shares. The 
preferences, rights, limitations and other terms applicable 
to the 6% cumulative preference shares are set out in 
paragraph 9 of the MOI, and have not been altered.

4. SHAREHOLDERS
4.1  Paragraph 5 of the MOI deals, inter alia, with shareholder 

voting rights. It also deals with proxy forms and requires 
that they must be delivered not less than 48 hours before 
the time appointed for the holding of a meeting of 
shareholders. As required by the Listings Requirements, 
this paragraph deals with the record date for meetings of 
shareholders and confirms that the record date must be 
determined in accordance with the Companies Act and 
the Listings Requirements.

EXPLANATORY NOTE AND SALIENT FEATURES
1. INTRODUCTION
1.1  The company wishes to adopt a new memorandum of 

incorporation. The proposed new memorandum of 
incorporation (“MOI”) has been approved by the board 
and the JSE, and the board recommends that shareholders 
vote in favour of the resolution for the adoption of the 
new MOI.

1.2  The Companies Act came into effect on 1 May 2011. In 
terms of the Transitional Arrangements set out in Schedule 
5 to the Companies Act, companies were given a period 
of two years from that date (ending on 30 April 2013) to 
bring their constitutional documents (i.e. memorandum 
and articles of association) in line with the Companies 
Act. During this two-year period, if there is a conflict 
between a provision of the Companies Act and a provision 
of a pre-existing company’s memorandum and articles of 
association, the provision of the company’s memorandum 
and articles of association prevails. After this two-year 
period, any provision of the memorandum and articles of 
association that is inconsistent with the provisions of the 
Companies Act will be void and unenforceable to the 
extent of the inconsistency.

1.3  In addition, the Listings Requirements of the JSE Limited 
("Listings Requirements") impose additional requirements 
on an issuer’s MOI and, consequently, certain alterable 
provisions in the Companies Act are not capable of being 
altered in terms of the Listings Requirements.

1.4  Accordingly, the company wishes to adopt a new MOI 
which is consistent with the Companies Act and the 
Listings Requirements.

1.5  The general approach that was followed in preparing the 
MOI was to keep the MOI simple and let the provisions of 
the Companies Act govern the company’s affairs, save for 
those specific instances where the board considered it 
necessary to alter an alterable provision of the Companies 
Act, where an alteration was required by the Listings 
Requirements, or where a specific matter was not 
governed by the Companies Act or the Listings 
Requirements.

2. GENERAL
2.1  The MOI provides that the prescribed form MOI in the 

Companies Act will not apply to the company and that 
the company is a public company. Accordingly, the 
company is not prohibited from offering its securities to 
the public and the transfer of the company’s securities is 
unrestricted save in limited circumstances as set out in 
the MOI.
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6. GENERAL
  The general provisions contained in paragraph 8 of the 

MOI deal with, inter alia, directors’ interests in contracts, 
the transmission of shares and joint holders of shares, all 
in accordance with the existing articles of association of 
the company. It also provides that the company will hold 
all monies due to shareholders for the benefit of such 
shareholders, as required by the Listings Requirements.

These salient features of the MOI are not an exhaustive 
summary of the MOI. Shareholders are advised to read 
the full MOI which has been included in this document. 
In addition, the full MOI will be available for inspection 
on  the company’s website (www.barloworld.com) and 
at  the company’s registered office from the date of 
this  notice of annual general meeting, up to and 
including the date of the annual general meeting.

EXPLANATORY NOTE AND SALIENT FEATURES continued
4.2  Paragraph 6 of the MOI deals with shareholders’ meetings 

and provides that the chairman of the board shall chair all 
shareholders’ meetings. This paragraph also deals with 
the convening of shareholders’ meetings, shareholders’ 
rights to requisition meetings, the location of shareholders’ 
meetings and notice of shareholders’ meetings, all in 
accordance with the Companies Act and the Listings 
Requirements. This paragraph provides that shareholders’ 
meetings will not be conducted by electronic 
communication, unless authorised by the board for a 
particular meeting. It also deals with the quorum for 
shareholders’ meetings, the adjournment of shareholders’ 
meetings and the adoption of shareholders’ resolutions in 
accordance with the thresholds set out in the Companies 
Act and the Listings Requirements.

5. DIRECTORS
5.1  Paragraph 7 of the MOI deals with the composition of the 

board. The MOI specifies six as the minimum number of 
directors (comprising the chief executive officer, the chief 
financial officer, the chairman and three other non-
executive directors) and 30 as the maximum number of 
directors.

5.2  Paragraph 7 deals with the election and appointment of 
directors. This paragraph also deals with the qualification 
and eligibility requirements in respect of directors and the 
retirement of one third of the directors by rotation at each 
annual general meeting, making no distinction between 
executive and non-executive directors.

5.3  In addition, this paragraph deals with the authority of the 
board to manage the business and affairs of the company, 
the conduct of directors’ meetings, matters pertaining to 
the chairman and financial assistance to directors. It also 
authorises the company to indemnify its directors, officers 
and employees, as permitted by the Companies Act.
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1.  INTRODUCTION
1.1   The Memorandum of Incorporation in the 

prescribed form contemplated in section 13(1)(a)(i) 
of the Act shall not apply to the company.

1.2   The company is a pre-existing company in terms of 
the Act, is a public company, and, accordingly: 

1.2.1   the company is not prohibited from offering its 
securities to the public; and

1.2.2   the transfer of the company’s securities is 
unrestricted.

1.3   This Memorandum does not contain any restrictive 
conditions contemplated in section 15(2)(b) of the 
Act and does not contain any requirement for the 
amendment of any particular provision of this 
Memorandum in addition to the requirements of 
the Act.

2.  INTERPRETATION
2.1  In this Memorandum, including the introduction 

above, and unless the context requires otherwise:

2.1.1  words importing any one gender shall include the 
other two genders;

2.1.2  the singular shall include the plural and vice versa;

2.1.3  any word or expression which is defined in the Act 
and is not defined in 2.1.4, shall bear that statutory 
meaning in this Memorandum;

2.1.4  each of the following words and expressions shall 
have the meaning stated opposite it and cognate 
expressions shall have a corresponding meaning, 
namely: 

2.1.4.1   “the Act”
  the Companies Act, 2008, together with its 

Schedules and the Companies Regulations, 2011, 
as amended or substituted from time to time;

2.1.4.2   “JSE”
  JSE Limited, registration number 2005/022939/06, 

or any other successor body licensed as an 
exchange under the Securities Services Act, 2004, 
as amended or substituted from time to time;

2.1.4.3   “Listings Requirements”
  the Listings Requirements of the JSE, as amended 

or substituted from time to time;

2.1.4.4   “this Memorandum”
  this Memorandum of Incorporation and includes 

its Schedule, which forms part of it; and

2.1.4.5   “the Republic”
  the Republic of South Africa.

2.2  Headings have been inserted for convenience only 
and shall not be used for or assist or affect the 
interpretation of this Memorandum.

2.3  If any provision of this Memorandum imposes any 
obligation pursuant only to the Listings 
Requirements, then insofar as the JSE exempts 
compliance with such obligation, the obligation 
shall be deemed to have been complied with.

2.4  If any provision of this Memorandum limits, 
restricts or prohibits any power or authority of the 
company or the board pursuant only to the Listings 
Requirements, then insofar as such limitation, 
restriction or prohibition is waived or relaxed by 
the JSE, the power or authority shall be deemed 
not to be subject to such limitation, restriction or 
prohibition to the extent of such waiver or 
relaxation. 

3.  GENERAL
3.1  Liability of incorporators, shareholders or 

directors
   No person shall be liable for any liabilities or 

obligations of the company solely by reason of 
such person being an incorporator, shareholder or 
director of the company.

 
3.2  Powers of the company
   The legal powers and capacity of the company as 

contemplated by the Act are not subject to any 
restriction, limitation or qualification.

3.3  Memorandum of Incorporation and rules
3.3.1  This Memorandum does not provide any different 

requirements than those set out in section 16(1)(c)
(i) of the Act regarding proposals for amendments 
to this Memorandum.

3.3.2  Unless otherwise permitted by the JSE and the Act, 
any amendment to this Memorandum is required 
to be approved by a special resolution, save for an 
amendment which is ordered by a court in terms 
of section 16(1)(a) of the Act. 

3.3.3  Unless otherwise permitted by the JSE, the board 
shall not have the power to make, amend or repeal 
any necessary or incidental rules contemplated in 
section 15(3) of the Act relating to the governance 
of the company in respect of matters that are not 
addressed in the Act or this Memorandum.

3.3.4  If the board, or any individual authorised by the 
board, alters this Memorandum in any manner 
necessary to correct a patent error in spelling, 
punctuation, reference, grammar or similar defect 
on the face of the document, it must publish a 
notice of such alteration on the company’s 
website, and must file a notice of alteration in the 
manner prescribed by the Act.

3.4  Financial assistance to related persons
  The authority of the board to authorise the 

company to provide direct or indirect financial 
assistance to any person contemplated in section 
45 of the Act is not limited, restricted or qualified. 

Memorandum of incorporation
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3.5  Solvency and liquidity test
  The solvency and liquidity test provided in section 

4 of the Act applies without amendment.

4.  SECURITIES OF THE COMPANY
4.1  Authorisation for shares
4.1.1  The company is authorised to issue the shares 

specified in Schedule 1, provided that, if required 
by the Act or the Listings Requirements, the 
company may only issue:

4.1.1.1  unissued shares to shareholders of a particular 
class of shares, pro rata to the shareholders’ 
existing shareholding, unless any such shares are 
to issued for an acquisition of assets; 

4.1.1.2  unissued shares or options otherwise than as 
envisaged in 4.1.1.1 above, for cash, as the 
directors in their discretion think fit, if approved by 
shareholders in general meeting, subject to the 
Listings Requirements; and

4.1.1.3  shares that are fully paid up.

4.2  Alteration of shares
4.2.1  For so long as is required by the Listings 

Requirements, any amendment to this 
Memorandum to –

4.2.1.1  create any class of shares;
 
4.2.1.2  increase or decrease the number of authorised 

shares of any class of shares;

4.2.1.3  reclassify any shares that have been authorised but 
not issued;

4.2.1.4  classify any unclassified shares that have been 
authorised but not issued; 

4.2.1.5  convert one class of shares into one or more other 
classes;

4.2.1.6  consolidate or sub-divide shares;

4.2.1.7  determine the preferences, rights, limitations or 
other terms of any class of authorised shares or 
amend any preferences, rights, limitations or other 
terms so determined, 

  must be approved by a special resolution of the 
ordinary shareholders, save where such an 
amendment is ordered by a court in terms of 
sections 16(1)(a) and 16(4) of the Act.

4.2.2  Whenever as a result of a consolidation or sub-
division of shares any shareholders would become 
entitled to fractions of a share, the directors may, 
on behalf of those shareholders, sell the shares 
representing the fractions for the best price 
reasonably obtainable to any person (including, 
subject to the provisions of the Act, the company) 
and distribute the net proceeds of sale in due 
proportion among those shareholders. The 
directors may appoint a person to sell and transfer 
those shares. The transferee shall not be bound to 

see to the application of the purchase money nor 
shall his title to the shares be affected by any 
irregularity in or invalidity of the proceedings 
relating to the sale.

 
4.3  Amendment of class, preferences, rights, 

limitations or other terms
4.3.1  If any proposed amendment to this Memorandum 

relates to the variation of any preferences, rights, 
limitations or other terms attaching to any other 
class of shares already in issue other than the 
ordinary shares, such amendment shall be subject 
to the prior approval of the holders of that other 
class passed at a separate class meeting of the 
holders of that class in the same manner, mutatis 
mutandis, as a special resolution. The holders of 
such other class may be allowed to vote at the 
meeting of ordinary shareholders convened for the 
purposes of considering such proposal, subject to 
the Listings Requirements. 

4.3.2  The provisions of this Memorandum and the Act 
relating to shareholders meetings of the company 
shall, mutatis mutandis, apply to any such separate 
class meeting except that, subject to the Act, the 
necessary quorum shall be 2 (two) persons (unless 
all the shares of that class are held by 1 (one) 
person) holding or representing by proxy not less 
than one-third of the issued shares of the class 
(provided that if at any adjourned meeting of such 
holders a quorum is not present, those shareholders 
who are present in person or by proxy shall be a 
quorum). 

4.3.3  The special rights attached to the shares of any 
class shall not, unless otherwise expressly provided 
by the conditions of issue of such shares, be 
deemed to be varied by the creation or issue of 
further shares, ranking pari passu with, or enjoying 
lesser rights, and which do not have preference 
over the first-mentioned shares.

4.3.4  For so long as is required by the Listings 
Requirements, the preferences, rights, limitations 
or other terms of any class of shares may not be 
varied, and no resolution may be proposed to 
shareholders for rights to include any variation, in 
response to any objectively ascertainable external 
fact or facts as provided for in sections 37(6) and 
(7) of the Act. The aforegoing provision does not 
apply to the 6% (six percent) cumulative preference 
shares, whose existing rights as set out in 9 below 
are preserved.

4.4  Financial assistance for the subscription or 
purchase of securities or options

  This Memorandum does not limit, restrict or 
qualify the authority of the board to authorise the 
company to provide financial assistance to any 
person for the purpose of, or in connection with, 
the subscription of any option, or any securities, 
issued or to be issued by the company or a related 
or inter-related company, or for the purchase of 
any securities of the company or any related or 
inter-related company, in accordance with the Act. 
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4.5  Capitalisation shares
  Subject to 4.1.1, this Memorandum does not limit, 

restrict or qualify the authority of the board, in 
terms of section 47 of the Act, to: 

4.5.1  approve the issue of any authorised shares of the 
company as capitalisation shares, on a pro rata 
basis to the shareholders of one or more classes of 
shares;

4.5.2  approve the issue of shares of one class as 
capitalisation shares in respect of shares of another 
class; or

4.5.3  permit shareholders to elect to receive a cash 
payment in lieu of a capitalisation share, at a value 
determined by the board, subject to the provisions 
of section 47(2) of the Act.

4.6  Company or subsidiary acquiring company’s 
shares

  Any acquisition by the company or a subsidiary 
company of the company’s shares will be subject 
to the provisions of the Act and the Listings 
Requirements.

4.7  Debt instruments
  This Memorandum does not limit, restrict or 

qualify the authority of the board to authorise the 
company to issue secured or unsecured debt 
instruments, provided that the board may not 
grant special privileges regarding the attending 
and voting at general meetings of the company or 
the appointment of directors in respect of such 
debt instruments except as may otherwise be 
permitted by the JSE.

4.8  Registration of beneficial interests
  This Memorandum does not limit or restrict the 

holding of the company’s issued securities by, or 
the registration of the company’s issued securities 
in the name of, one person for the beneficial 
interest of another.

4.9  Commission
  The company may pay commission to any person 

in consideration of such person subscribing or 
agreeing to subscribe for any securities of the 
company or of such person procuring, or agreeing 
to procure, subscriptions for securities, provided 
that such commission shall be subject to any 
limitations in the Act or the Listings Requirements. 

4.10  Transfer of certificated securities
  In the case of the transfer of certificated shares, 

the instrument of transfer must be accompanied 
by –

4.10.1  the certificate of the shares to be transferred; and/
or

4.10.2  such other evidence (if any) as the directors or 
other persons in charge of the securities register in 
respect of the shares to which the instrument of 
transfer relates, may require to prove the title or 
capacity of the intending transferor or transferee. 

4.11  Right to refuse registration
4.11.1  The directors may decline to register any transfer 

of certificated shares where – 

4.11.1.1  the instrument of transfer has not been lodged at 
any of the company's transfer offices;

4.11.1.2  the requirements of any law affecting transfer 
have not been complied with; or 

4.11.1.3  the instrument of transfer is not in respect of only 
1 (one) class of shares.

4.11.2  Any instrument of transfer in respect of any 
transfer of certificated shares which the directors 
decline to register shall, unless the directors resolve 
otherwise, be returned on demand to the person 
who lodged it.

4.11.3  If the directors refuse to register a transfer, a notice 
of the refusal shall, within 30 (thirty) days after the 
date on which the instrument of transfer was 
lodged, be sent to the transferor and transferee. 

4.12  Authority to sign transfer deeds
4.12.1  All authorities to sign transfer deeds granted by 

holders of securities for the purpose of transferring 
securities that may be lodged, produced or 
exhibited with or to the company at any of its 
transfer offices shall, as between the company and 
the grantor of such authorities, be taken and 
deemed to continue and remain in full force and 
effect, and the company may allow the same to be 
acted upon until such time as express notice in 
writing of the revocation of the same shall have 
been given and lodged at the company’s transfer 
offices at which the authority was lodged, 
produced or exhibited.

4.12.2  Even after the giving and lodging of such notices, 
the company shall be entitled to give effect to any 
instrument signed under the authority to sign, and 
certified by any officer of the company, as being in 
order before the giving and lodging of such notice. 

4.13  Replacement of lost share certificates
4.13.1  In the case of certificated shares, subject to the 

Listings Requirements –

4.13.1.1  any two or more certificates representing shares of 
any one class held by any shareholder may at his 
request be cancelled and a single new share 
certificate for such shares issued without payment;

4.13.1.2  if any shareholder surrenders for cancellation a 
share certificate representing shares held by him 
and requests the company to issue two or more 
certificates representing such shares in any 
specified proportions, the directors may, if they 
think fit, comply with such request;

4.13.1.3  if a share certificate is damaged or defaced or 
alleged to have been lost, stolen or destroyed, a 
new certificate representing the same shares may 
be issued to the holder upon request subject to 
delivery of the old certificate to the company, or (if 
alleged to have been lost, stolen or destroyed) 
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5.3  Authority of proxy to delegate
  A proxy is prohibited from delegating his authority 

to act on behalf of the shareholder appointing him 
to another person. 

5.4  Requirement to deliver proxy instrument to 
the company

  A copy of the instrument appointing a proxy must 
be delivered to the office of the company, or to 
any other person specified by the company as 
acting on its behalf, not less than 48 (forty eight) 
hours ((excluding Saturdays, Sundays and public 
holidays) or such lesser period as the directors may 
determine in relation to a particular meeting) 
before the time appointed for the holding of the 
meeting (including an adjourned meeting) at 
which the person(s) named in the proxy form 
proposes to vote; and if the instrument of proxy is 
not so delivered, the form of proxy shall not be 
treated as valid unless the chairman of the meeting 
decides otherwise.

5.5  Proxy without direction
  This Memorandum does not limit or restrict the 

right of a proxy to exercise, or abstain from 
exercising, any voting right of the shareholder 
appointing him without direction, except to the 
extent that the instrument of proxy provides 
otherwise. 

5.6  Revocation of proxy
  Subject to the Act, a vote by virtue of a power of 

attorney or an instrument appointing a proxy shall 
be valid notwithstanding the previous incapacity 
of the principal or revocation of the power of 
attorney or instrument appointing a proxy or the 
transfer of the share in respect of which the vote is 
cast, unless notification in writing of such legal 
incapacity, revocation or transfer is received by the 
company at the registered office or transfer office 
of the company at which such power or instrument 
is registered not less than 24 (twenty four) hours 
before the commencement of the shareholders 
meeting or the taking of the poll at which the 
instrument of proxy is to be used.

5.7  Record date for exercise of shareholder 
rights

  The record date for any action or event shall be 
determined in accordance with the Act and the 
Listings Requirements.

6.  SHAREHOLDERS MEETINGS
6.1  Convening of shareholders meetings
  The board or any person authorised by the board 

may call a shareholders meeting.

6.2  Shareholders’ right to requisition a meeting
  This Memorandum does not specify a lower 

percentage of voting rights than the percentage 
specified in section 61(3) of the Act required for 
the requisition by shareholders of a shareholder’s 
meeting. 

compliance with such condition as to evidence and 
indemnity and payment of out-of-pocket expenses 
of the company in connection with the request as 
the directors think fit.

4.13.2  In the case of joint holders, any such request may 
be made by any one of the joint holders.

4.14  Renunciation of shares
  Nothing contained in this Memorandum shall 

preclude the company from recognising a 
renunciation of the allotment of any share by the 
allottee in favour of some other person.

4.15  Limitation of voting rights
4.15.1  The holders of any securities other than ordinary 

shares shall not be entitled to vote on any 
resolution taken by the company save as expressly 
provided for in this Memorandum. For so long as 
this is required by the Listings Requirements, but 
subject to 4.15.2 below, in instances that such 
shareholders are allowed to vote at general or 
annual general meetings, their votes may not carry 
any special rights or privileges and they shall be 
entitled to one vote for each share that they hold, 
provided their total voting rights at a general or 
annual general meeting may never be more than 
25% (twenty five percent) minus one vote of the 
total voting rights of all shareholders at such 
meeting.

4.15.2  The provisions of 4.15.1 above shall not apply to 
the holders of the 6% (six percent) cumulative 
preference shares, whose existing rights as set out 
in 9 below are preserved.

4.16  Fully paid up shares not subject to lien
  Fully paid shares shall not be subject to any lien in 

favour of the company and shall be freely 
transferable.

5.  SHAREHOLDER RIGHTS AND PROXY FORMS
5.1  Information rights of persons holding a 

beneficial interest in securities
  This Memorandum does not establish any 

information rights of any person in addition to the 
information rights provided in sections 26(1) and 
(2) of the Act.

5.2  Representation by concurrent proxies
5.2.1  This Memorandum does not limit or restrict the 

right of a shareholder to appoint two or more 
persons concurrently as proxies ("concurrent 
proxies"); provided that the instrument appointing 
the concurrent proxies clearly states the order in 
which the concurrent proxies’ votes are to take 
precedence in the event that both or all of the 
concurrent proxies are present, and vote, at the 
relevant meeting.

5.2.2  This Memorandum does not limit or restrict the 
rights of a shareholder to appoint more than 
one  proxy to exercise voting rights attached to 
different securities held by that shareholder. 
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6.8  Voting at shareholders meetings 
6.8.1  Subject to any special terms as to voting upon 

which any share may be issued or which may from 
time to time attach to a share, on a show of hands, 
every shareholder present in person or by proxy 
and entitled to vote on a resolution shall have one 
vote, and on a poll, every shareholder present in 
person or by proxy and entitled to vote on a 
resolution shall have one vote for each share held 
by it.

6.8.2  A person who is entitled to more than 1 (one) vote 
need not cast all his votes, nor cast them in the 
same manner.

6.8.3  The parent or guardian of a minor, the curator 
bonis of a lunatic shareholder and any person 
entitled under 8.2 below to transfer any shares, 
may vote at any general meeting in respect thereof 
in the same manner as if he were the registered 
holder of those shares, provided that at least 48 
(forty eight) hours before the time of holding the 
shareholders meeting at which he proposes to 
vote, he satisfies the directors that he is such 
parent, guardian or curator or that he is entitled 
under 8.2 below to transfer those shares, or that 
the directors have previously admitted his right to 
vote in respect of those shares.

6.8.4  Where two or more persons are registered as joint 
holders of a share, any one of them, whether in 
person or by proxy, may vote as if he is the sole 
holder thereof, provided that if more than one of 
such joint holders are present at a shareholders 
meeting in person or by proxy, only that holder 
who is present and whose name appears first in 
the securities register in respect of the share, shall 
be entitled to vote.

6.8.5  At a general meeting a resolution put to the vote 
of the general meeting shall be decided by a show 
of hands, unless a poll is demanded – 

6.8.5.1  by the chairman of the general meeting;

6.8.5.2  by at least 5 (five) persons having the right to vote 
on that resolution, either as a shareholder or a 
proxy representing a shareholder; or

6.8.5.3  a person who is, or persons who together are, 
entitled to exercise at least 10% (ten per centum) 
of the voting rights entitled to be exercised on that 
resolution.

6.8.6  A demand for a poll may, before the poll is taken, 
be withdrawn but only with the consent of the 
chairman of the general meeting. A demand so 
withdrawn shall not be taken to have invalidated 
the result on a show of hands declared before the 
demand was made.

6.8.7  A poll shall be taken in such manner and at such 
time as the chairman of the general meeting may 
direct, and the result of the poll shall be deemed to 
be the resolution of the meeting in which the poll 
was demanded.

6.3  Location of shareholders meetings
  The board may determine the location of any 

shareholders meeting, which may be in the 
Republic or in any foreign country.

6.4  Notice of shareholders meetings
6.4.1  The period of notice of shareholders’ meetings 

shall be at least 15 (fifteen) business days.

6.4.2  Notice of shareholders meetings shall be delivered 
to each shareholder entitled to vote at such 
meeting and who has elected to receive such 
notice.

6.5  Shareholders meetings conducted by 
electronic communication 

  Unless authorised by the board for a particular 
shareholders meeting, shareholders meetings may 
not be conducted by electronic communication, 
nor may one or more shareholders, or proxies for 
shareholders, participate in any shareholders 
meeting by electronic communication. 

6.6  Quorum for shareholders meetings
6.6.1  The percentage of voting rights in terms of section 

64(1) of the Act and the number of shareholders 
specified in section 64(3) of the Act are required 
for: 

6.6.1.1  a shareholders meeting to begin; 

6.6.1.2  the continuation of that shareholders meeting; 
and 

6.6.1.3  the consideration of any matter to be decided at 
any shareholders meeting. 

6.6.2  This Memorandum specifies 10 (ten) minutes (or 
such longer or shorter period as the chairman of 
the shareholders meeting may determine) in 
substitution for the time period specified in 
sections 64(4) and 64(5) of the Act for a quorum 
to be established before a shareholders meeting 
may be adjourned.

6.6.3  This Memorandum does not specify a different 
period than the period of one week provided in 
section 64(4) of the Act for the adjournment of a 
shareholders meeting but the chairman of a 
particular shareholders meeting may determine 
otherwise in respect of that meeting.

6.7  Chairman
  The chairman (if any) of the board, or in his 

absence, the deputy or vice chairman (if any), shall 
preside as chairman at every general meeting of 
the company. If there is no such chairman or 
deputy chairman or vice chairman, or at any 
general meeting neither is present within 10 (ten) 
minutes after the time appointed for holding the 
meeting and willing to act, the directors present 
shall choose one of their number (or, if no director 
is present or if all of the directors present decline to 
take the chair, the shareholders present and 
entitled to vote shall choose one of their number) 
to be the chairman of the meeting.
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6.11  Shareholders meetings in terms of the 
Listings Requirements

  Shareholders meetings that are called for the 
purpose of passing any resolution required in 
terms of the Listings Requirements may not be 
voted on in writing as provided for in section 60 of 
the Act, unless permitted by the JSE.

6.12  Notice of shareholders meetings to the JSE
6.12.1  If required in terms of the Listings Requirements, a 

copy of all notices of shareholders meetings must 
be sent to the JSE at the same time as notices are 
sent to shareholders.

 
6.12.2  All notices of shareholders meetings must also be 

announced through the official news service of the 
JSE at the same time as notices are sent to 
shareholders, or as soon thereafter as is practicable. 

7.  DIRECTORS AND OFFICERS
7.1  Composition of the board of directors

7.1.1  The number of directors shall not be less than 6 
(six) comprising the chief executive officer, the 
chief financial officer, the chairman and 3 (three) 
other non-executive directors. The maximum 
number of directors shall be 30 (thirty).

7.1.2  Subject to 7.2, the shareholders shall elect the 
directors, and shall be entitled to elect one or more 
alternate directors, in accordance with the 
provisions of section 68(1) of the Act.

7.1.3  Subject to 7.2, this Memorandum does not provide 
for:

7.1.3.1  the direct appointment or removal of any director 
or alternate director by any particular person; or

7.1.3.2  the appointment of any person as an ex officio 
director of the company.

7.1.4  This Memorandum does not stipulate any 
additional qualifications or eligibility requirements 
than those set out in the Act for a person to 
become or remain a director or a prescribed officer 
of the company, provided that, for as long as the 
Listings Requirements require it, the board, 
through its nominations committee, should 
recommend eligibility of directors, taking into 
account past performance and contributions. 

7.1.5  At every annual general meeting of the company, 
one third of the directors for the time being or, if 
their number is not a multiple of 3 (three), then the 
number nearest to but not less than one third, or if 
there are less than three directors, then all of the 
directors, shall retire from office, provided that the 
directors appointed in terms of 7.2 shall not be 
taken into account in determining which directors 
are to retire by rotation at the annual general 
meeting immediately following their appointment. 

6.8.8  The chairman of the general meeting may –

6.8.8.1  appoint any firm or persons to act as scrutineers 
for the purpose of checking the powers of 
attorney/proxies received and for counting the 
votes at the general meeting;

6.8.8.2  act on a certificate given by any such scrutineers 
without requiring production at the general 
meeting of the forms of proxy or himself counting 
the votes.

6.8.9  Any objection to the admissibility of any vote 
(whether on a show of hands or on a poll) shall be 
raised – 

6.8.9.1  at the general meeting or adjourned general 
meeting at which the vote objected to was 
recorded; or

6.8.9.2  at the general meeting or adjourned general 
meeting at which the result of the poll was 
announced,

  and every vote not then disallowed shall be valid 
for all purposes. Any objection made timeously 
shall be referred to the chairman of the general 
meeting for adjudication, whose decision shall be 
final and conclusive.

6.8.10  Even if he is not a shareholder, any director or the 
company’s attorney or auditor (or where the 
company’s attorneys or auditors are a firm, any 
partner or director thereof), may attend and speak 
at any general meeting, but may not vote, unless 
he is also a shareholder or the proxy of a 
shareholder.

6.9  Adjournment of shareholders meetings
  This Memorandum does not provide different 

maximum periods for adjournment than those 
specified in section 64(12) of the Act.

6.10  Shareholders’ resolutions
6.10.1  This Memorandum does not require a higher 

percentage of voting rights to approve an ordinary 
resolution than the percentage voting rights 
specified in the Act.

6.10.2  This Memorandum does not require a different 
percentage of voting rights to approve a special 
resolution than the percentage voting rights 
specified in the Act. 

6.10.3  Subject to the Listings Requirements, no matters 
other than those contemplated in section 65(11) 
of the Act require a special resolution. 

6.10.4  No shareholders resolution in terms of section 
20(2) of the Act may be proposed if such resolution 
would result in the ratification of any act that is 
contrary to the Listings Requirements, unless 
otherwise permitted by the JSE. 
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the date stated in such notice (but without 
prejudice to any claim for damages);

7.1.10.5  if he be removed by a resolution of the company 
of which proper notice has been given in terms of 
the Act (but without prejudice to any claim for 
damages);

7.1.10.6  if he is, pursuant to the provisions of the Act or any 
order made in terms of the Act or the Listings 
Requirements, prohibited from acting as a director;

7.1.10.7  if he resigns his office by notice in writing to the 
company;

7.1.10.8  if he is absent from meetings of directors for more 
than 6 (six) consecutive months, without leave of 
the directors and the directors resolve that his 
office be, by reason of his absence, vacated. The 
directors shall have the power to grant any 
directors not resident in the Republic leave of 
absence for a definite or indefinite period. 

7.1.11  Subject to the Act, all acts performed by the 
directors or by a committee of directors or by any 
person acting as a director or a member of a 
committee shall, notwithstanding that it shall 
afterwards be discovered that there was some 
defect in the appointment of the directors or 
persons acting as aforesaid, or that any of them 
were disqualified from or had vacated office, be as 
valid as if every such person had been duly 
appointed and was qualified and had continued to 
be a director or member of such committee. 

7.2  Vacancies
7.2.1  The board may appoint any person who satisfies 

the requirements for election as a director to fill 
any vacancy and serve as a director on a temporary 
basis until the vacancy is filled by election in 
accordance with section 68(1) of the Act. 

7.2.2  In addition, the chairman of the board shall be 
entitled to appoint any person who satisfies the 
requirements for election as a director and who is 
approved by the board, as an additional director, 
to serve on a temporary basis until the appointment 
is confirmed at the next annual general meeting. 

7.2.3  If the number of directors falls below the minimum 
provided for in this Memorandum, the remaining 
directors must as soon as possible and in any event 
not later than three months from the date that the 
number of directors falls below the minimum, fill 
the vacancies or call a general meeting for the 
purpose of filling the vacancies

7.2.4  If required by the Listings Requirements: 

7.2.4.1  the appointment of a director to fill a vacancy or as 
an addition to the board must be confirmed by 
shareholders at the next annual general meeting; 
and 

7.2.4.2  after the expiry of the three month period the 
remaining directors shall only be permitted to act 

7.1.6  The directors so to retire at every annual general 
meeting shall be those who have been longest in 
office since their last election. In the case of 
persons who became directors on the same day, 
those to retire shall (unless they otherwise agree 
among themselves) be determined by lot. The 
length of time a director has been in office shall be 
computed from his last election, appointment or 
date upon which he was deemed re-elected. 

7.1.7  A director retiring at a general meeting shall retain 
office until the election of directors at that general 
meeting has been completed.

7.1.8  A retiring director may be re-elected, provided 
that, for as long as the Listings Requirements 
require it, the board, through its nominations 
committee, has recommended his eligibility, taking 
into account past performance and contribution 
made.

7.1.9  No person other than a director retiring at the 
meeting, shall, unless recommended by the 
nominations committee, be eligible for election to 
the office of director at any general meeting, 
unless –

7.1.9.1  not more than 14 (fourteen), but at least 7 (seven) 
clear days before the day appointed for the general 
meeting, there shall have been delivered at the 
registered office of the company a notice in writing 
by a shareholder (who may also be the proposed 
director) duly qualified to be present and vote at 
the general meeting for which such notice was 
given;

7.1.9.2  such notice sets out the shareholder’s intention to 
propose a specific person for election as director; 
and

7.1.9.3  notice in writing by the proposed person of his 
willingness to be elected is attached thereto 
(except where the proposer is the same person as 
the proposed).

7.1.10  Without derogation from 7.1.5 or any provision of 
the Act, the office of a director shall be vacated 
upon the happening of any of the following 
events: 

7.1.10.1  if his estate is sequestrated (whether provisionally 
or finally) or he surrenders his estate or enters into 
a general compromise with his creditors;

7.1.10.2  if he is found to be or becomes of unsound mind;

7.1.10.3  if a majority of his co-directors sign and deposit at 
the registered office a written notice wherein he is 
requested to vacate his office (which shall become 
operative on deposit at the registered office) but 
without prejudice to any claim for damages;

7.1.10.4  if a written notice to that effect signed by 
shareholders holding more than 50% (fifty 
percent) of the issued shares is delivered at the 
registered office of the company, with effect from 
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and determine the period for which each is to hold 
office. The directors may also remove any of them 
from such office at any time.

7.5.2  If no chairman or deputy or vice chairman is 
elected, or if at any meeting of the directors, the 
chairman or deputy or vice chairman is not present 
within 15 (fifteen) minutes after the time appointed 
for holding the meeting, the directors present shall 
choose 1 (one) of their number to be chairman at 
such meeting. 

7.5.3  Subject to the Listings Requirements, in the case of 
an equality of votes at any meeting of the directors, 
the chairman shall have a second or casting vote. 

7.6  Director may be employed in the company or 
subsidiary

7.6.1  A director may be employed in any other capacity 
in the company or as a director or employee of a 
subsidiary of the company and, in such event, his 
appointment and remuneration in respect of such 
other office must be determined by a disinterested 
quorum of directors. 

7.6.2  Without derogation from 7.6.1, the board may 
from time to time –

7.6.2.1  appoint from their number managing and other 
executive directors (with or without specific 
designation) of the company;

7.6.2.2  confer such powers for such time and to be 
exercised for such objects and purposes and upon 
such terms and conditions and with such 
restrictions, as they think expedient;

7.6.2.3  from time to time revoke, withdraw or vary such 
powers.

7.7  Committees and delegation
7.7.1  Without derogation from any of the provisions of 

the Act, nothing in this Memorandum (including 
this 7.7.1) limits, restricts or qualifies the authority 
of the board to appoint any number of committees 
of directors, or to delegate to any such committee 
or to any person any of the authority of the board. 

7.7.2  Except to the extent that a board resolution 
establishing a committee provides otherwise, the 
members of the committee: 

7.7.2.1  may include persons who are not directors of the 
company but any such person must not be 
ineligible or disqualified to be a director in terms of 
section 69 of the Act. Any such persons shall not 
have a vote on any matter to be decided by the 
committee;

7.7.2.2  may be remunerated for their services as such;

7.7.2.3  may consult with or receive advice from any 
person;

7.7.2.4  provided that the committee is duly constituted, 
have the full authority of the board in respect of 
any matter referred to it.

for the purpose of filling vacancies or calling 
general meetings of shareholders.

7.3  Authority of the board of directors
  The business and affairs of the company shall be 

managed by or under the direction of the board, 
which has the authority to exercise all of the 
powers and perform any of the functions of the 
company, except as expressly provided for in this 
Memorandum. 

7.4  Directors’ meetings
7.4.1  A decision that could be voted on at a meeting of 

the board may instead be adopted by written 
consent of a majority of the directors (or their 
alternate directors, if applicable), given in person, 
or by electronic communication, provided that 
each director (or their alternate directors, if 
applicable) has received notice of the matter to be 
decided. A resolution passed in the aforementioned 
way shall be as valid and effective as if it had been 
passed at a board meeting. Any such resolution 
may consist of several documents, each of which 
may be signed by one or more directors (or their 
alternate directors, if applicable) and shall be 
deemed to have been passed on the date on 
which it was signed by the last director required to 
constitute a majority of the directors (unless a 
statement to the contrary is made in that 
resolution). A resolution passed in the 
aforementioned manner shall be inserted in the 
minute book.

7.4.2  The percentage or number of directors upon 
whose request a meeting of the board must be 
called in terms of section 73(1) of the Act is not 
amended by this Memorandum. 

7.4.3  This Memorandum does not restrict the board 
from conducting meetings, or directors from 
participating in meetings, by electronic 
communication, as contemplated in section 73(3) 
of the Act.

7.4.4  This Memorandum does not limit, restrict or 
qualify the authority of the board to determine the 
manner and form of giving notice of its meetings. 

7.4.5  This Memorandum does not limit, restrict or 
qualify the authority of the board to proceed with 
a board meeting in accordance with the 
requirements of section 73(5)(a) of the Act, despite 
a failure or defect in giving notice of the meeting. 

7.4.6  The quorum requirement for a directors’ meeting 
to begin shall be 5 (five) directors, one of whom 
must be a non-executive director. 

7.4.7  The voting rights at a directors’ meeting, and the 
requirements for approval of a resolution at such a 
meeting, as set out in section 73(5) of the Act, are 
not varied by this Memorandum. 

7.5  Chairman
7.5.1  The directors may elect from their number a 

chairman and a deputy or vice chairman (to act in 
the absence of the chairman) of their meetings 
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7.9.3  The directors shall also be paid all their travelling, 
hotel and other expenses properly and necessarily 
expended by them –

7.9.3.1  in and about the business of the company; and 

7.9.3.2  in attending general meetings of the directors or 
of committees of the directors of the company.

7.9.4  This Memorandum does not limit, restrict or 
qualify the authority of the board to authorise the 
company to provide direct or indirect financial 
assistance to directors or persons related to 
directors contemplated in section 45 of the Act. 

7.10  Indemnification of directors
7.10.1  For the purposes of this 7.10, ‘director’ shall have 

the meaning ascribed to that term in section 78(1) 
of the Act.

7.10.2  This Memorandum does not limit, restrict or 
qualify the ability of the company to advance 
expenses to a director to defend any legal 
proceedings arising from his service to the 
company, or to indemnify a director against such 
expenses if the proceedings are abandoned or 
exculpate the director or arise in respect of any 
liability for which the company may indemnify the 
director in terms of sections 78(5) and 78(6) of the 
Act.

 
7.10.3  This Memorandum does not limit, restrict or 

qualify the power of the company to indemnify a 
director in respect of any liability arising out of the 
director’s service to the company to the fullest 
extent permitted by the Act.

7.10.4  This Memorandum does not limit, restrict or 
qualify the ability of the company to purchase 
insurance to protect a director against any liability 
or expenses for which the company is permitted to 
indemnify a director in terms of the Act and this 
Memorandum, or to protect the company against 
any contingency including, but not limited to: 

7.10.4.1  any expenses that the company is permitted to 
advance or for which the company is permitted to 
indemnify a director in terms of the Act; or 

7.10.4.2  any liability for which the company is permitted to 
indemnify a director in terms of the Act. 

8.  GENERAL PROVISIONS
8.1  Director’s interests
8.1.1  For the purposes of this 8.1, ‘director’ shall have 

the meaning ascribed to that term in section 78(1) 
of the Act.

8.1.2  A director who has any interest in a contract or 
arrangement or proposed contract or arrangement 
with the company shall declare the nature of his 
interest in accordance with the provisions of 
section 75.

 

7.7.3  Without derogation from any provisions of the 
Act, the board may from time to time, where it has 
established a committee or delegated any authority 
of the board to any person in terms of 7.7.1 and 
7.7.2 above include in any such delegation the 
power to sub-delegate the powers referred to in 
7.7.1 and 7.7.2 above to such person or persons 
as the committee or the person, as the case may 
be, thinks fit, subject to such terms and conditions 
as the committee or person may think fit, and may 
from time to time revoke, withdraw, alter or vary 
all or any such powers.

7.8  Local boards and agencies
7.8.1  The directors may establish any local boards or 

divisional boards or agencies to manage any of the 
affairs of the company, either in South Africa or 
elsewhere, and may:

7.8.1.1  appoint persons to be members of such local or 
divisional boards or agencies, and may fix their 
remuneration;

7.8.1.2  delegate to any local or divisional board or agency 
any of the powers, authorities and discretions 
vested in the directors (with or without the power 
to sub-delegate);

7.8.1.3  authorise the members of any local or divisional 
board or agency, or any of them, to fill any vacancy, 
and to act despite any vacancy;

7.8.1.4  remove any person so appointed, and annul or 
vary any such delegation;

  subject to such terms and conditions as the 
directors may think fit. 

7.9  Directors compensation and financial 
assistance to directors 

7.9.1  This Memorandum does not limit, restrict or 
qualify the power of the company to pay 
remuneration to its directors for their service as 
directors in accordance with section 66(9) of the 
Act.

7.9.2  Subject to the provisions of the Act, any director 
who –

7.9.2.1  serves on any executive committee or other 
committee; or

7.9.2.2  devotes special attention to the business of the 
company; or

7.9.2.3  goes or resides outside the Republic for the 
purpose of the company; or

7.9.2.4  otherwise performs or binds himself to perform 
services which, in the opinion of the directors, are 
outside the scope of the ordinary duties of a 
director;

  may be paid such extra remuneration or allowances 
in addition to or in substitution for any other 
remuneration to which he may be entitled as a 
director, as a disinterested quorum of directors 
may from time to time determine.
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recognised by the company as having any right to 
a share registered in the name of such deceased 
shareholder.

8.2.1.2  In the case of the death of any 1(one) or more joint 
holders of any share, the survivor or survivors, or 
the executor or administrator of the estate of the 
deceased joint holder, shall be the only person or 
persons recognised by the company as having any 
title to or interest in such share.

8.2.2  Rights of persons entitled by transmission

8.2.2.1  Any person becoming entitled to a share in 
consequence of the legal incapacity of a 
shareholder, or by any lawful means otherwise 
than by transfer in accordance with this 
Memorandum –

8.2.2.1.1  may, on production of such evidence of his right, 
with the consent of the directors (which they shall 
not be obliged to give) either be registered himself 
as a shareholder in respect of such shares or elect 
to have some person nominated by him registered 
as the transferee thereof;

8.2.2.1.2  shall be entitled to the same distribution and other 
advantages to which he would be entitled if he 
were the registered holder of the share, except 
that he shall not be entitled in respect thereof to 
exercise any right conferred by his shareholding in 
relation to meetings of the company until he shall 
have been registered as a shareholder in respect of 
the share.

8.2.3  Election by persons entitled by transmission

8.2.3.1  If the person becoming entitled as referred to in 
8.2.2 shall elect to – 

8.2.3.1.1  be registered himself, he shall notify the company 
accordingly in writing; or

8.2.3.1.2  have his nominee registered, he shall testify his 
election by executing an instrument of transfer for 
such share in favour of his nominee.

8.2.3.2  A person who submits proof of his appointment as 
the executor, administrator, trustee, curator or 
guardian in respect of the estate of a deceased 
shareholder of the company or the estate of a 
shareholder whose estate has been sequestrated, 
or who is otherwise under a disability, or as the 
liquidator of any body corporate which is a 
shareholder of the company, shall be entered in 
the securities register of the company nominee 
officii, and shall thereafter for all purposes be 
deemed to be a shareholder of the company. 

8.2.4  All the limitations, restrictions and provisions of 
this Memorandum relating to the right to transfer 
and the registration of shares, shall be applicable 
to any such notice of transfer or registration under 
8.2.1 and 8.2.2 as if the legal incapacity or other 
means had not occurred and the notice or transfer 
was a transfer executed.

8.1.3  Subject to the Act and the Listings Requirements, 
a director may be or become a director or other 
officer of, or otherwise interested in, any company 
in which the company may be interested as a 
shareholder or otherwise and (except insofar as 
otherwise decided by the directors) he shall not be 
accountable to the company for any remuneration 
or other benefits received by him as a director or 
officer of or from his interest in such other 
company.

8.1.4  A director may act, or any firm of which he is a 
member may act, in a professional capacity (other 
than that of auditor) for the company and he (or 
his firm) shall be entitled to remuneration for those 
professional services. 

8.1.5  Subject to the Act, no director or intending director 
shall be disqualified by his office from contracting 
with the company with regard to – 

8.1.5.1  his tenure of any other office or place of profit 
under the company or in any company in which 
the company is interested;

8.1.5.2  professional services rendered or to be rendered by 
such director;

8.1.5.3  any transaction with the company.

8.1.6  No such contract entered into by or on behalf of 
the company in which any director is interested is 
in any way voidable, except as otherwise provided 
by the Act.

8.1.7  No director so contracting shall be liable to account 
to the company for any profit realised by any such 
appointment or contract by reason of such director 
holding office or of the fiduciary relationship 
thereby established, except as otherwise provided 
by the Act.

8.1.8  The directors may exercise the voting powers 
conferred by the shares held or owned by the 
company in any other company in such manner in 
all respects as they think fit, including the exercise 
thereof in favour of any resolution appointing 
themselves or any of them to be directors or 
officers of such other company or for determining 
any payment of or remuneration to the directors 
or officers of such other company.

8.1.9  A director may vote in favour of a resolution 
referred to in 8.1.5 for the exercise of the voting 
rights in the manner described in 8.1.5 
notwithstanding that he may be, or is about to 
become, a director or other officer of such other 
company and for that or any other reason may be 
interested in the exercise of such voting rights in 
the manner aforesaid. 

8.2  Transmission of Shares
8.2.1  Persons entitled on death of holder
8.2.1.1  Subject to any law relating to securities transfer tax 

or estate duty, the executor or administrator of the 
estate of a deceased shareholder (not being one of 
several joint holders) shall be the only person 
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8.5.2.1.2.1  the holder into such bank account as the holder 
may direct in writing;

8.5.2.1.2.2  in the case of joint holders, the holder whose 
name stands first in the securities register in 
respect of the share, into such bank account as he 
may direct in writing.

8.5.2.2  Every such payment shall be at the risk of the 
person or persons entitled to the money 
represented thereby.

8.5.2.3  A payment by electronic bank transfer in 
accordance with the bank account details given by 
the holder shall be a good discharge by the 
company.

8.5.2.4  A payment of a cheque by the banker upon whom 
it is drawn, and any transfer or payment in terms 
of this shall be a good discharge by the company. 

8.5.2.5  Every such cheque shall be made payable to the 
order of the person to whom it is addressed, and 
be sent at the risk of the holder or joint holders. 

8.5.2.1  The company shall not be responsible for the loss 
in transmission of any cheque or of any document 
(whether similar to a cheque or not) sent by post 
as aforesaid.

8.5.2.2  A holder or any 1 (one) of 2 (two) or more joint 
holders, or his or their agent duly appointed in 
writing, may give valid receipts for any monies 
paid in respect of a share held by such holder or 
joint holders.

8.5.2.3  A distribution may also be paid in any other way 
determined by the directors, and if the directives 
of the directors are complied with, the company 
shall not be liable for any loss or damage which a 
shareholder may suffer as a result thereof. 

8.5.2.4  Subject to the provisions of this Memorandum and 
to the rights attaching to any shares, any 
distribution payable on or in respect of a share 
may be paid in such currency as the directors may 
determine, using such exchange rate for currency 
conversions as the directors may select.

8.5.2.5  The company may cease to send any cheque by 
post for any distribution on any shares which is 
normally paid in that manner if in respect of at 
least two consecutive distributions payable on 
those shares the cheque has been returned 
undelivered or remains uncashed but, subject to 
the provisions of this Memorandum, shall 
commence sending cheques in respect of the 
distributions payable on those shares if the holder 
or person entitled by transmission claims the 
arrears of dividend and does not instruct the 
company to pay future distributions in some other 
way.

8.5.2.6  Without derogation from any other provision of 
this 8.5, the directors may from time to time make 
such regulations as they think fit regarding the 

8.3  Joint Holders
8.3.1  Subject to the Act, the certificates evidencing any 

certificated shares shall, in the case of shares 
registered in the names of 2 (two) or more persons, 
be delivered to the person first named in the 
register in respect thereof, or to his authorised 
agent, and such delivery shall be a sufficient 
delivery to all joint holders of the share.

8.3.2  In the case of the legal incapacity of any 1 (one) or 
more of the joint holders of any shares held in 
certificated form, the survivor then first named in 
the securities register shall be the only person 
recognised by the company as being entitled to 
such certificate, or any new certificate which may 
be issued in place thereof.

8.3.3  Where 2 (two) or more persons are entitled to a 
share by transmission, they shall be deemed to be 
joint holders of the share.

8.3.4  Co-executors of a deceased shareholder in whose 
name shares stand in the securities register shall be 
deemed to be joint holders of those shares. 

8.3.5  All notices shall, unless the joint holders otherwise 
in writing request and the directors agree, be given 
to that holder whose names stands first in the 
securities register. A notice so given shall be 
deemed sufficient notice to all the joint holders. 

8.4  Notices to legally incapacitated holder
  Any notice or other document delivered or sent by 

post to the registered address of the shareholder, 
notwithstanding that such shareholder be then 
under legal incapacity and the company had notice 
of his legal incapacity, be deemed, subject to the 
Act, to have been duly served in respect of any 
share registered in the name of such shareholder 
as sole or joint holder unless his name, at the time 
of the service or despatch of the notice or 
document, has been removed from the securities 
register. 

8.5  Distributions
8.5.1  The board, alone, shall have the authority to make 

distributions, in accordance with the Act and the 
Listings Requirements.

8.5.2  Manner of payment

8.5.2.1  Any distribution, interest or other sum payable in 
cash to the holder of a share may be paid by – 

8.5.2.1.1  cheque sent through the post addressed to –

8.5.2.1.1.1  the holder at his registered address;

8.5.2.1.1.2  in the case of joint holders, the holder whose 
name stands first in the securities register in 
respect of the share, at his registered address; or

8.5.2.1.1.3  such person and at such address as the holder or 
joint holders may in writing direct, 

8.5.2.1.2  by electronic bank transfer to –
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have been entitled to such fraction or otherwise 
deal therewith in such manner as they deem fit;

8.5.3.3.4  providing that fractions shall be ignored altogether; 

8.5.3.3.5  payment in cash or otherwise, as the directors 
deem fit, in the case of shares or debentures 
distributable in fractions.

8.5.3.4  The directors may also appoint any person to 
enter, on behalf of all shareholders entitled to the 
benefit of such appropriations and applications or 
to participate in such distributions, into any 
contract requisite for giving effect thereto, and 
such appointment and contract shall be binding 
on all such shareholders.

8.5.4  No interest
  No distribution shall bear interest against the 

company, except as otherwise provided under the 
conditions of issue of the shares in respect of 
which such distribution is payable.

8.5.5  Unclaimed distributions
8.5.5.1  For so long as is required by the Listings 

Requirements, any unclaimed distributions due to 
shareholders must be held by the company for the 
benefit of those shareholders, provided that 
distributions unclaimed for a period of 3 (three) 
years from the date on which they were made may 
be declared forfeited by the directors for the 
benefit of the company. 

8.5.5.2  Notwithstanding 8.5.5.1 above, any distribution, 
other than a dividend, made on or in respect of a 
security prior to the adoption of this Memorandum, 
must be held by the company for the benefit of 
the holder of that security, provided that 
distributions unclaimed for a period of not less 
than five years from the date on which such 
distributions were made may be declared to be 
forfeited by the directors for the benefit of the 
company.

8.6  Odd lot offer
  If, upon the implementation of any odd-lot offer 

made by the company, or pursuant to or following 
any odd-lot offer made by the company which is 
unconditional, in accordance with the Listings 
Requirements, there are shareholders holding less 
than 100 ordinary shares or shareholders holding 
less than 100 ordinary shares on behalf of a person 
who owns the beneficial interest in such shares 
(“odd-lot holdings”), then, unless such 
shareholders have elected to retain their odd-lot 
holdings, the directors shall, with the approval of 
an ordinary resolution, be entitled to cause the 
odd-lot holdings to be sold on such basis as the 
directors may determine and the company shall 
account to such shareholders for the proceeds 
attributable to them pursuant to the sale of such 
odd-lot holdings.

payment of distributions to shareholders having 
registered addresses outside the Republic. Such 
regulations may provide for the payment of such 
distributions in any foreign currency and the rate 
of exchange at which such payment shall be made. 

8.5.2.7  Where any difficulty arises in regard to any 
distribution involving a specific asset or assets, the 
directors may settle that difficulty as they think 
expedient and in particular may fix the value which 
shall be placed on such specific assets or asset on 
distribution. 

8.5.3  Capitalisation
8.5.3.1  Without derogation from the powers of the board, 

the board may –

8.5.3.1.1  capitalise any amount (or part thereof) standing to 
the credit of any of the company’s reserves, any 
share premium account or capital redemption 
reserve fund or income statement, otherwise 
available for distribution and not required for 
the  payment of the fixed dividends on any 
preference share;

8.5.3.1.2  resolve that such amount be appropriated for 
distribution among the shareholders or any class 
of shareholders in the same ratio as they would be 
entitled thereto if distributed by way of dividend 
on the basis that the same be not paid in cash but 
be applied in paying up in full unissued securities 
then to be issued, credited as fully paid-up to such 
shareholders;

8.5.3.1.3  resolve that any surplus monies in the hands of the 
company representing capital profits arising from 
the realisation of any capital assets and not 
required for the payment of any fixed preferential 
dividend, shall be distributed among the ordinary 
shareholders. 

8.5.3.2  If any difficulty arises in regard to any distribution 
under 8.5.3.1, the directors may settle the same as 
they deem fit.

8.5.3.3  The directors may make all appropriations and 
applications of undivided profits or the sum 
capitalised and all allotments and issues of fully 
paid up securities, if any, and are generally 
authorised to do all acts and things required to 
give effect thereto, whether by –

8.5.3.3.1  the consolidation of any fraction of a share with 
any other fraction, and the making of arrangements 
for the allotment or sale of the consolidated share;

8.5.3.3.2  the appointment of any person to sell and transfer 
the consolidated share; or 

8.5.3.3.3  the payment of such portion of the proceeds of 
such sale as is attributable to any fraction so 
consolidated to the person who could otherwise 
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9.2.4.1.2  of all or the major portion of the property and 
assets of the company, or

9.2.4.2  the absolute alienation of the whole or major 
portion of the property and assets of the company 
and the rights belonging thereto or connected 
therewith, unless;

  at the date of the notice convening the general 
meeting in question, the fixed cumulative 
preferential dividend on such shares in respect of 
any half year is in arrear for more than 12 (twelve) 
months and so that for this purpose the dividend 
shall be deemed to be payable half-yearly on the 
dates mentioned in 9.1.1 in respect of the periods 
mentioned in that article. In that event any holder 
of such 6% (six percent) cumulative preference 
shares who (being an individual) is present in 
person, or (being a company) is present by a 
representative or proxy, not being himself a 
shareholder, who is entitled to vote at a general 
meeting, shall, on a show of hands, have one vote 
on the resolution on which he is entitled to vote, 
and being present in person or by proxy shall, on a 
poll on any such resolution, have that proportion 
of the total votes in the company which the 
aggregate amount of the nominal value of the 6% 
(six percent) cumulative preference shares held by 
him bears to the aggregate amount of the nominal 
value of all the shares issued by the company. 

 SCHEDULE 1 – AUTHORISED SHARES
A.  Classified shares
1.  400 000 000 (four hundred million) ordinary par 

value shares of R0.05 (five cents) each, each of 
which shall entitle the holder, subject to any 
preferences, rights or other share terms of any 
class of shares in the company ranking prior to the 
ordinary shares:

(i)  to vote on any matter to be decided by 
shareholders;

(ii)  to receive any distribution in accordance with the 
holder’s voting power; 

(iii)  on a liquidation of the company, to receive the net 
assets of the company in accordance with the 
holder’s voting power;

(iv)  to all of the preferences, rights or other terms set 
out in the Act or this Memorandum;

(v)  to any other rights at common law insofar as such 
rights are not inconsistent with this Memorandum 
or the Act.

2.  The 500 000 (five hundred thousand) 6% 
cumulative preference shares of R2 (two Rand) 
each, each of which shall entitle the holder to all of 
the preferences, rights or other terms set out in 9.

B.  Unclassified shares
 None.

9.  6% CUMULATIVE PREFERENCE SHARES
9.1  The 500 000 (five hundred thousand) 6% 

cumulative preference shares of R2 (two Rand) 
each (each of which is referred to as a "preference 
share") shall carry the following special rights and 
privileges and be subject to the following special 
conditions and restrictions: 

9.1.1  the right to receive out of the profits of the 
company which it shall from time to time be 
determined to distribute a fixed cumulative 
preferential dividend at the rate of six per centum 
(6%) per annum, calculated on the capital from 
time to time, paid up or deemed to be paid up 
thereon, payable half-yearly on the 30th of April 
and 31st October in each year in respect of the 
half-yearly period ending on the previous 31st 
March and 30th September;

9.1.2  the said preference shares, after having received 
the said fixed preferential dividend, shall not 
participate further in the company’s profits in 
any year;

9.1.3  in the case of a winding-up of the company, the 
said preference shares shall be entitled in priority 
to the ordinary shares to repayment of the nominal 
amount of the capital paid up or deemed to be 
paid up thereon and any arrears of cumulative 
preferential dividend, whether declared or not, up 
to the date of commencement of the winding-up, 
but they shall not be entitled to any further 
participation in the capital or profits of the 
company;

9.1.4  no new shares ranking prior to or ranking pari 
passu with the said preference shares shall be 
created or issued save with the consent in writing 
of the holders of three-quarters of the said 
preference shares, or with the sanction of a 
resolution passed, in the same manner, mutatis 
mutandis, as a special resolution of the company, 
at a separate general meeting of the holders of the 
said preference shares.

9.2  The holders of preference shares shall be entitled 
to receive notice of and to attend general meetings 
but shall not be entitled to vote upon any 
resolution at any general meeting other than a 
resolution –

9.2.1  for the winding up the company; 

9.2.2  to reduce the share capital of the company; 

9.2.3  adversely affecting the class rights or privileges of 
such preference shares; 

9.2.4  ratifying or confirming any provisional contract 
made by the directors for or otherwise –

9.2.4.1  sanctioning the sale or abandonment of –

9.2.4.1.1  the undertaking of the company; or
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1.
Advocate Dumisa Buhle 
Ntsebeza SC

Chairman

Age: 62

Qualifications: LLB, BProc, BA, LLM (International 
Law)

Profile: Dumisa was appointed to the Barloworld 
board in May 1999. He is an advocate of the High 
Court of South Africa and a member of  the 
Johannesburg Bar. In 2005 he was conferred the 
status of silk and was the first African advocate in the 
history of the Cape Bar to receive this recognition. He 
served as a commissioner on the Truth and 
Reconciliation Commission and has been appointed 
from time to time as acting judge of the High Court 
of South Africa. On 1 July 2009, Dumisa was 
appointed to serve on the Judicial Services 
Commission (JSC).

Business address: Fountain Chambers, Sandown 
Village Office Park, 86 Maude Street, Sandown

Nationality: South African

2. Neo Phakama Dongwana

Age: 40

Qualifications: BCom (Hons), CA(SA)

Profile: Neo was appointed to the Barloworld board 
in May 2012. Neo was the first black female to be 
placed in Top 10 of the Part II Qualifying Examination 
for Chartered Accountants in 1998. She was the first 
female partner in the Cape Town office of Deloitte & 
Touche and the second black female partner in the 
South African practice. She is a non-executive 
chairman of Pretoria Portland Ntsika Fund Proprietary 
Limited and a non-executive director of Anglovaal 
Industries Limited and MPact Limited. 

Business address: PO Box 688, Northlands, 2116

Nationality: South African

3.
Alexander Gordon Kelso 
Hamilton

Age: 67

Qualifications: MA (Cantab), FCA

Profile: Gordon was appointed to the Barloworld 
board in January  2007. He retired in 2006 after a 
career of more than 30 years as a partner of the 
UK  practice of Deloitte & Touche LLP. He is a non-
executive director of the UK-listed Lloyds underwriter 
Beazley Plc, Nedbank Private Wealth and  Petra 
Diamonds Limited.

Business address: Barloworld Corporate Office, 
180 Katherine Street, Sandton, 2196

Nationality: British

4. Sibongile Susan Mkhabela

Age: 56

Qualifications: BA Social Work (Hons), Dip Business 
Management, MAP

Profile: Bongi was appointed to the Barloworld 
board in January 2006. She is the chief executive 
officer of the Nelson Mandela Children’s Fund. She 
previously served as director for programmes and 
projects at the office of then deputy president Thabo 
Mbeki and is on the Stanlib board.

Business address: Nelson Mandela Children’s Fund, 
27 Eastwold Way, Saxonwold, 2196

Nationality: South African

5. Babalwa Ngonyama

Age: 38

Qualifications: BCom (Accounting), MBA, HDip 
(Banking Law), CA(SA)

Profile: Babalwa was appointed to the Barloworld 
board in May 2012. She is the chief executive officer 
of Sinayowetu Trading Enterprise, a non-executive 
director and member of the audit committee of 
Implats Limited and a non-executive director and 
chairman of the audit committee of Evraz Highveld 
Steel Limited. Babalwa was formerly chief financial 
officer of Safika Holdings, group chief internal auditor 
of Nedbank Limited and a former audit partner in 
Deloitte’s Financial Institutions Services Team division. 
Babalwa was the founding chairman of African 
Women Chartered Accountants. 

Business address: PO Box 76468, Wendywood, 
2144

Nationality: South African 

6. Sango Siviwe Ntsaluba

Age: 52

Qualifications: BCom, BCompt (Hons), CA(SA), 
HDip Tax Law

Profile: Sango was appointed to the Barloworld 
board in July 2008. He is the executive chairman  
of Amabubesi Group and a founder member of  
Sizwe Ntsaluba Gobodo, the largest black-owned 
consulting, accounting and auditing practice in South 
Africa. 

Business address: Building 4 Parc Nicol, 
3001, William Nicol Drive, Bryanston

Nationality: South African

7. Thembalihle Hixonia Nyasulu

Age: 58

Qualifications: BA (Hons) Psychology, BA Social 
Work

Profile: Hixonia was appointed to the Barloworld 
board in January 2007. She is the chairman of 
Ayavuna Women’s Investments Proprietary Limited, 
non-executive chairman of Sasol Limited and a 
director of Unilever Plc/NV.

Business address: 410 Jan Smuts Avenue, 
Craighall Park, 2196

Nationality: South African

8. Steven Bernard Pfeiffer

Age: 65

Qualifications: BA, MA (Oxon), JD (Yale)

Profile: Steve was appointed to the Barloworld board 
in August 2001. He is a partner and the elected chair 
of the executive committee of Fulbright & Jaworski 
LLP, a USA legal firm. He is a non-executive director of 
Iridium Communications Inc., chairman emeritus of 
Wesleyan University in Middletown, Connecticut, 
USA, a trustee of The Africa-America Institute in New 
York, a director of Project HOPE in  Washington DC 
and a trustee of the NAACP Legal Defence Fund 
in New York. 

Business address: Fulbright & Jaworski LLP, 
801 Pennsylvania Avenue, NW, Washington DC, 
USA 20004

Nationality: American

9.
Gonzalo Rodriguez de Castro 
Garcia de los Rios

Age: 70

Profile: Gonzalo was appointed to the Barloworld 
board in January 2004. He was appointed as a non-
executive director of Barloworld’s Spanish equipment 
business in 1995 and chairman in 2007. He was chief 
executive officer of the Madrid Stock Exchange and 
chairman of Euroquote in Brussels.

Business address: Maria de Molina, N1 28006, 
Madrid, Spain

Nationality: Spanish

Non-executive directors
The full names, ages and profiles of the directors at last practicable date are set out below:

Board of directors
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1. Clive Bradney Thomson

Chief executive 

Age: 46

Qualifications: BCom (Hons), MPhil (Contab), 
CA(SA)

Profile: Clive joined Barloworld in 1997 and was 
appointed to the Barloworld board in 2003 as finance 
director. He was subsequently appointed as chief 
executive officer of the Equipment division and 
then  as chief executive officer of Barloworld on 
18  December 2006. Previously he was a partner at 
Deloitte. In 1993 he completed his Master of 
Philosophy degree at Cambridge University, England 
in the Economics and Politics of Development. Clive is 
a board member of Business Leadership South Africa.

Business address: Barloworld Corporate Office, 
180 Katherine Street, Sandton, 2196

Nationality: South African

2. Donald Gert Wilson

Finance director

Age: 55

Qualification: BCom, CTA, CA(SA)

Profile: Don rejoined Barloworld as finance director 
in 2006 and was appointed to the Barloworld board 
in September 2006. Previously he was executive 
director – finance at Sappi Limited.

Business address: Barloworld Corporate Office, 
180 Katherine Street, Sandton, 2196

Nationality: South African

3. Peter John Blackbeard

Chief executive: Barloworld Handling

Age: 55

Qualifications: BSc Eng (Mech) (Hons), Dip Business 
Management

Profile: John joined Barloworld in 1996 and was 
appointed to the Barloworld board in 2004. He was 
chief executive officer of the Scientific division 
prior  to  disposal of that business and in 2007 he 
was  appointed chief executive officer of Barloworld 
Handling (formerly Barloworld Industrial Distribution). 
John was previously chief operating officer of PPC.

Business address: Barloworld Handling, Unit A5 
Westacott Business Centre, Maidenhead Office Park, 
Westacott Way, Maidenhead

Nationality: South African

4. Peter John Bulterman

Chief executive: Barloworld Equipment 
southern Africa and Russia

Age: 56

Qualifications: HDip Mechanical Engineering

Profile: Peter joined Barloworld in 1975 as a bursar 
and was appointed to the Barloworld board on 
1  October 2009. He was appointed chief executive 
officer of Equipment Southern Africa in July 2007 
and  chairman of Barloworld Equipment UK. Prior 
to  his appointment as  CEO in July 2007, Peter 
served  as chief operations officer for Equipment 
Southern Africa. 

Business address: Barloworld Corporate Office, 
180 Katherine Street, Sandton, 2196

Nationality: South African

5. Martin Laubscher

Chief executive: Barloworld Automotive and 
Logistics

Age: 52

Qualifications: BAcc, BCompt (Hons), CTA, MCom 
(Business Management)

Profile: Martin joined Barloworld in 1980 as a bursar 
and was appointed to the Barloworld board in May 
2005. He was appointed chief executive officer of the 
Automotive division in 2003, and chief executive 
officer of the Automotive and Logistics division 
following the integration of Logistics into Automotive 
on 1 May 2011.

Business address: 6 Anvil Road, Isando, 1601

Nationality: South African

6. Oupa Isaac Shongwe

Human resources, strategy and sustainability 
director

Age: 50

Qualifications: BA (Hons) US, MPhil (Oxon)

Profile: Isaac joined Barloworld Logistics Africa as an 
executive director for Business Development and 
Transformation in 2005. He was appointed executive 
director for Barloworld and chief executive officer 
for Barloworld Logistics Africa in January 2007, and 
chief executive officer of the Barloworld Logistics 
division on 1 January 2009. Isaac was appointed 
Human Resources, Strategy and Sustainability director 
on 1 July 2011.

Business address: Barloworld Corporate Office, 
180 Katherine Street, Sandton, 2196

Nationality: South African

Executive directors
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Ethical leadership and corporate citizenship
Governance of ethics
The board provides effective leadership based on a principled 
foundation and the group subscribes to high ethical standards. 
Responsible leadership characterised by the values of 
responsibility, accountability, fairness and transparency has been 
a defining characteristic of the group since the company’s 
establishment in 1902.

The fundamental objective has always been to do business 
ethically while building a sustainable company that recognises 
the short- and long-term impact of its activities on the economy, 
society and the environment.

In its deliberations, decisions and actions, the board is sensitive 
to the legitimate interests and expectations of the company’s 
stakeholders. The board as a whole acts as a steward of the 
company and each director acts with intellectual honesty and 
independence of mind in the best interests of the group and 
its stakeholders.

Management of ethics
Our commitment to building and sustaining an ethical 
organisational culture is entrenched in our vision, mission, 
strategies and operations. While the board has ultimate 
responsibility for the company’s ethics performance, executive 
management is responsible for setting up a well-designed and 
properly implemented ethics management process.

In May 2011, the board approved an ethics and compliance 
programme for the group. The programme is designed to 
further entrench and integrate the requirements of good 
corporate governance throughout the group. In line with the 
maturity model contained in the ethics and compliance 
programme, the group will perform an assessment of ethical 
risks and opportunities and integrate these into the risk 
management process and, thereafter, continually assess, 
monitor, report and disclose the group’s ethics performance.

The business of the group is governed by a worldwide code of 
conduct and a code of ethics, both approved by the board. The 
group, including the board, management, and employees, is 
bound by these codes:
• The worldwide code of conduct articulates Barloworld’s 

commitment to doing business the right way, according to 
best practices, guided by the values of integrity, excellence, 
teamwork and commitment.

• The code of ethics enjoins Barloworld directors, management 
and employees to: 
• obey the law,
• respect others,
• be fair, honest, and
• protect the environment.

The company maintains an ethics hotline introduced in 2002. 
This is an independent and confidential system for stakeholders 
to report unethical, dishonest or improper behaviour, including 

non-compliance with company policies, as well as corruption 
and fraud. All reported incidents are investigated by management 
and, where appropriate, action is taken. The service is outsourced 
to an independent service provider. In line with legislation, our 
well-communicated commitment not to victimise whistle-
blowers ensures transparency and promotes ethical conduct and 
the identity of whistle-blowers is protected by the service 
provider.

The group’s comprehensive risk management approach covers 
all operations and risks associated with corrupt and dishonest 
behaviour. These are analysed and assessed as part of the risk 
management process. Induction and other staff training 
programmes address aspects of expected behaviour in terms of 
the company’s ethics, codes, policies and procedures.

Ongoing communication through various media – including 
employee handbooks, letters of appointment, management 
briefings and structured team forum meetings – reinforce the 
company’s commitment to its values and expected behaviour. 
Facilitated by legal and human resource practitioners, structured 
sessions take place with group and divisional executives to 
review business conduct and compliance with legislation, 
company ethics, codes and policies.

Corporate citizenship
The board and management recognise that Barloworld is an 
economic entity and also a corporate citizen and, as such, it has 
a social and moral standing in society with all the attendant 
responsibilities. The board is therefore responsible for ensuring 
that the group protects, enhances and invests in the well-being 
of the economy, society and natural environment, and pursues 
its activities within the limits of social, political and environmental 
responsibilities outlined in international conventions on human 
rights. Under the auspices of the board, the group is involved in 
a number of corporate social investment projects, which are 
covered on pages 92 and 93 of the integrated report.

Compliance with laws, rules, codes and standards
The board is responsible for ensuring that the group complies 
with applicable laws and considers adhering to non-binding 
rules, codes and standards. The board recognises that the 
group’s operations are located in many jurisdictions which are at 
different levels of maturity. In these jurisdictions the rule of law 
exists in varying degrees and hybrid systems of governance are 
developing.

Through the audit, risk and sustainability, and social, ethics and 
transformation committees the board ensures that appropriate 
structures and systems, with appropriate checks and balances, 
are established to help it discharge its legal responsibilities and 
oversee legal compliance. Processes are also in place to ensure 
the board is conversant with significant developments in 
applicable laws, rules, codes and standards. Compliance risk 
is  thus an integral part of the company’s risk management 
process and the board delegates to management the task 
of  implementing an effective compliance framework and 
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processes. The board regularly considers compliance with laws, 
rules, codes and standards as a part of its meetings.

Corporate governance
The King Report on Governance for South Africa (King  III) 
became effective from the 2011 financial year. The board 
continuously reviews the extent to which Barloworld applies the 
principles and recommended practices in King  III. This review 
identifies the governance principles already being applied and 
those which the company needs to address or further entrench. 
The review also identifies areas of improvement or ways in 
which our governance practices could be enhanced.

We confirm that the group applies the governance principles 
contained in King  III and continues to further entrench and 
strengthen recommended practices in our governance 
structures, systems, processes and procedures. 

King III review table

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

Chapter 1 – Ethical leadership and corporate citizenship

1.1 The board should provide 
effective leadership based 
on an ethical foundation.

� The group subscribes to high ethical standards, and 
responsible leadership characterised by the values of 
responsibility, accountability, fairness and transparency  
has been a defining characteristic of the group since the 
company’s establishment in 1902.

1.2 The board should ensure 
that the company is and is 
seen to be a responsible 
corporate citizen.

� The board is responsible for ensuring that the group 
protects, enhances and invests in the wellbeing of the 
economy, society and natural environment, and the group  
is involved in a number of corporate social investment 
projects.

1.3 The board should ensure 
that the company’s ethics 
are managed effectively.

� In May 2011 the board approved an ethics and compliance 
programme for the group. The programme is designed to 
further entrench and integrate the requirements of good 
corporate governance throughout the group. The business 
of the group is also governed by a worldwide code of 
conduct and a code of ethics, both approved by the board. 

Barloworld is one of six JSE ‘Top Performer’ companies to be 
included in the Carbon Disclosure Project’s Carbon Performance 
Leadership Index (CPLI) for 2012 and remained in the ‘Best 
Performer’ category of the JSE’s Socially Responsible Investment 
Index (JSE SRI). Our integrated report for 2011 was ranked third 
in the Nkonki Top 100 integrated reporting awards and fourth in 
the Integrated Reporting and Assurance Services review of 
sustainability reporting in South Africa in accordance with the 
Global Reporting Initiative (GRI) guidelines.

The table below summarises the results of the board review 
regarding the extent to which the company applies King III.
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Corporate governance report continued

King III review table continued

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

Chapter 2 – Board and directors

2.1 The board should act as 
the focal point for and 
custodian of corporate 
governance.

� The board ensures that the group applies the governance 
principles contained in King III and continues to further 
entrench and strengthen recommended practices, the 
group’s governance structures, systems, processes and 
procedures.

2.2 The board should 
appreciate that strategy, 
risk, performance and 
sustainability are 
inseparable.

� The board approves and monitors the implementation of 
the strategy and business plan of the group, sets objectives, 
reviews key risks, evaluates performance against the 
background of economic, environmental and social issues 
relevant to the company and international political and 
economic conditions.

2.3 The board should provide 
effective leadership based 
on an ethical foundation.

� Responsible leadership characterised by the values of 
responsibility, accountability, fairness and transparency has 
been a defining characteristic of the group since the 
company’s establishment in 1902.

2.4 The board should ensure 
that the company is and is 
seen to be a responsible 
corporate citizen.

� The board is responsible for ensuring that the group 
protects, enhances and invests in the wellbeing of the 
economy, society and natural environment, and pursues its 
activities within the limits of social, political and 
environmental responsibilities outlined in applicable codes 
and standards.

2.5 The board should ensure 
that the company’s ethics 
are managed effectively.

� In May 2011 the board approved an ethics and compliance 
programme for the group. In line with the maturity model 
contained in the programme, the group performs an 
assessment of ethical risks and opportunities and integrate 
these into the risk management process and, thereafter, 
continually assess, monitor, report and disclose the group’s 
ethics performance.

2.6 The board should ensure 
that the company has an 
effective and independent 
audit committee.

� In line with the Companies Act the board annually appoints 
an independent and effective audit committee that is 
approved by shareholders at the next annual general 
meeting. 
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King III review table continued

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

2.7 The board should be 
responsible for the 
governance of risk.

� The board is responsible for the governance of risk and 
ensures that the company has an effective risk management 
system. The company has a written risk management 
philosophy statement issued by the chief executive and 
endorsed by the directors. This statement is supported by 
an ongoing systematic, enterprise-wide risk assessment 
process that ensures risks and opportunities are adequately 
identified, evaluated and managed at the appropriate level 
in each division, and that their individual and joint impact 
on the group is considered.

2.8 The board should be 
responsible for information 
technology (IT) 
governance.

� The board bears ultimate responsibility for information 
technology (IT) governance and has approved the IT 
governance charter which defines the structures, processes 
and responsibilities for IT governance. The responsibility for 
developing an IT governance framework has been 
delegated to the risk and sustainability committee. 

2.9 The board should ensure 
that the company complies 
with applicable laws and 
considers adherence to 
non-binding rules, codes 
and standards.

� The board is responsible for ensuring that the group 
complies with applicable laws and considers adhering to 
non-binding rules, codes and standards and recognises the 
challenges associated with the fact that the group's 
operations are located in many jurisdictions which are at 
different levels of maturity and in which the rule of law 
exists in varying degrees and hybrid systems of governance 
are developing.

2.10 The board should ensure 
that there is an effective 
risk-based internal audit.

� The board has established a group-wide risk-based internal 
audit function whose purpose, authority and responsibilities 
of the internal audit function are defined in a board-
approved charter that is consistent with the requirements of 
the Institute of Internal Auditors and the principles of 
King III.

2.11 The board should 
appreciate that 
stakeholders’ perceptions 
affect the company’s 
reputation.

� The board appreciates the importance of stakeholders and 
has approved a stakeholder management policy that is 
regularly reviewed. The board ensures that the group 
operates on the basis of transparency, best-practice 
disclosure, consistent communication and equal and timely 
dissemination of information to all stakeholders. 
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King III review table continued

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

2.12 The board should ensure 
the integrity of the 
company’s integrated 
report.

� On the recommendation of the audit committee, the board 
considers and approves the company’s integrated report. 

2.13 The board should report 
on the effectiveness of the 
company’s system of 
internal controls.

� Based on the report of the audit committee and the written 
assessment of the company’s internal auditor, the board 
reports on the effectiveness of the company’s system of 
internal controls.

2.14 The board and its directors 
should act in the best 
interests of the company.

� In its deliberations, decisions and actions, the board is 
sensitive to the legitimate interests and expectations of the 
company’s stakeholders. The board as a whole acts as a 
steward of the company and each director acts with 
intellectual honesty and independence of mind in the best 
interests of the group and its stakeholders.

2.15 The board should consider 
business rescue 
proceedings or other 
turnaround mechanisms 
as soon as the company is 
financially distressed as 
defined in the Act.

� The board is aware of the requirements of the Companies 
Act regarding business rescue. The board has established a 
risk management process that helps the group to 
continuously evaluate both internal and external risks, 
threats and opportunities to ensure that the company is 
operating optimally and is not in distress.

2.16 The board should elect a 
chairman of the board 
who is an independent 
non-executive director. The 
CEO of the company 
should also not fulfil the 
role of chairman of the 
board.

� Advocate Dumisa Ntsebeza SC, an independent non-
executive director, is chairman of the board and Clive 
Thomson, an executive director, is chief executive. The roles 
of the chairman and chief executive are thus separate and 
clearly defined.

2.17 The board should appoint 
the chief executive officer 
and establish a framework 
for the delegation of 
authority.

� While retaining overall accountability and subject to matters 
reserved to itself, the board has delegated to the chief 
executive and other executive directors authority to run the 
day-to-day affairs of the company subject to an approval 
framework established by the board.

2.18 The board should comprise 
a balance of power, with a 
majority of non-executive 
directors. The majority of 
non-executive directors 
should be independent.

� Considerable thought is given to board balance and 
composition. The board has fifteen directors, comprising 
nine non-executive directors, and six executive directors. 
Seven non-executive directors are independent and two 
directors are not independent.
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King III review table continued

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

2.19 Directors should be 
appointed through a 
formal process.

� To ensure a rigorous and transparent procedure, any new 
appointment of a director is considered by the board as a 
whole, on the recommendation of the nomination 
committee. The selection process involves considering the 
existing balance of skills and experience, and a continual 
process of assessing the needs of the company.

2.20 The induction of and 
ongoing training and 
development of directors 
should be conducted 
through formal processes.

� The company secretary is responsible for the induction of 
new directors in accordance with an established programme 
and based on the needs of each new director. The board 
has also approved a written policy on the continuing 
professional development of directors that is implemented 
under the auspices of the nomination committee.

2.21 The board should be 
assisted by a competent, 
suitably qualified and 
experienced company 
secretary.

� Mr Bethuel Ngwenya is the group company secretary, duly 
appointed by the board in accordance with the Companies 
Act and the JSE Listings Requirements. The board is satisfied 
that the company secretary is properly qualified and 
experienced to competently carry out the duties and 
responsibilities of company secretary. 

2.22 The evaluation of the 
board, its committees and 
the individual directors 
should be performed every 
year.

� The performance of the board as a whole and the board 
committees individually is evaluated annually and 
independently evaluated by an external service provider 
from time to time.

2.23 The board should delegate 
certain functions to 
well-structured committees 
but without abdicating its 
own responsibilities.

� The board has seven committees that assist it in discharging 
its duties and responsibilities. These committees operate in 
accordance with written terms of reference approved by the 
board and reviewed annually.

2.24 A governance framework 
should be agreed between 
the group and its 
subsidiary boards.

� The group operates according to an approval framework 
approved by the board and each subsidiary board has 
approved such approval framework.

2.25 Companies should 
remunerate directors and 
executives fairly and 
responsibly.

� The board determines the remuneration of directors and 
executives based on recommendations made by the 
remuneration committee, taking into account market 
conditions, expert advice from remuneration specialists and 
in accordance with a remuneration structure and policy 
approved by the board.
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King III review table continued

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

2.26 Companies should disclose 
the remuneration of each 
individual director and 
certain senior executives.

� The board approves the remuneration report prepared by 
the remuneration committee. The report discloses the 
remuneration of each individual director and prescribed 
officers in line with the Companies Act.

2.27 Shareholders should 
approve the company’s 
remuneration policy.

� The company’s remuneration policy approved by the board 
on recommendation by the remuneration committee is 
tabled for a non-binding advisory vote at each annual 
general meeting of shareholders.

Chapter 3 – Audit committee

3.1 The board should ensure 
that the company has an 
effective and independent 
audit committee.

� All members of the audit committee are regarded as 
independent directors. The audit committee is appointed by 
the shareholders at the AGM.

3.2 Audit committee members 
should be suitably skilled 
and experienced 
independent non-executive 
directors.

� All audit committee members are evaluated by the 
nomination committee as being independent with 
experience in financial, legal, IT and commerce.

3.3 The audit committee 
should be chaired by an 
independent non-executive 
director.

� The chairman of the audit committee is regarded as 
independent non-executive director by the nominations 
committee.

3.4 The audit committee 
should oversee integrated 
reporting.

� The audit committee considers the integrated report 
including sustainability information, the annual financial 
statements and recommends the approval of the integrated 
report to the board.

3.5 The audit committee 
should ensure that a 
combined assurance model 
is applied to provide a 
coordinated approach to 
all assurance activities.

� The Combined Assurance model is reviewed annually and 
approved by the audit committee. A combined assurance 
report is tabled bi-annually to the audit committee.

3.6 The audit committee 
should satisfy itself of the 
expertise, resources and 
experience of the 
company’s finance 
function.

� Annually, the audit committee evaluates the expertise and 
experience of the group financial director as well as the 
level of financial experience and qualifications of all the 
financial staff members in the divisions of the company. The 
audit committee also discusses the succession plan for 
senior financial resources.
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King III review table continued

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

3.7 The audit committee 
should be responsible for 
overseeing of internal 
audit.

� The head of internal audit reports directly to the chairman 
of the audit committee. The audit committee approves the 
annual internal audit work plan and monitors the 
performance of internal audit.

3.8 The audit committee 
should be an integral 
component of the risk 
management process.

� The audit committee annually reviews the effectiveness of 
the risk management process in the company. Two 
members of the audit committee are also members of the 
risk and sustainability committee.

3.9 The audit committee is 
responsible for 
recommending the 
appointment of the 
external auditor and 
overseeing the external 
audit process.

� Annually, the audit committee reviews the independence 
and ratings of the external auditors including the 
professional suitability of the lead auditor and recommends 
his appointment to the board and shareholders for the 
forthcoming financial year.

3.10 The audit committee 
should report to the board 
and shareholders on how it 
has discharged its duties.

� The audit committee chairman reports back to the board 
subsequent to each committee meeting. At the interim and 
year end meetings such reports are in writing. Annually the 
chairman prepares an audit committee report to 
shareholders.

Chapter 4 – The governance of risk

4.1 The board should be 
responsible for the 
governance of risk.

� Formal processes are in place reflecting the board’s 
leadership with regard to the governance of risk.

4.2 The board should 
determine the levels of risk 
tolerance.

� Specific limits are set annually at the risk and sustainability 
committee meeting and approved by the board. These limits 
take account of both external and internal risk factors.

4.3 The risk committee or 
audit committee should 
assist the board in carrying 
out its risk responsibilities.

� The risk and sustainability committee reviews all aspects of 
the risk function for which the board is responsible.

4.4 The board should delegate 
to management the 
responsibility to design, 
implement and monitor 
the risk management plan.

� Management is accountable to the board, through the risk 
and sustainability committee, for embedding the risk 
management process in the business. Day-to-day 
responsibility for the management of the plan rests with the 
head of risk management.
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King III review table continued

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

4.5 The board should ensure 
that risk assessments are 
performed on a continual 
basis.

� The risk assessment process identifies risks and 
opportunities and the process is formalised and regular.

4.6 The board should ensure 
that frameworks and 
methodologies are 
implemented to increase 
the probability of 
anticipating unpredictable 
risks.

� The workshop methodology which is used as the basis upon 
which the risk assessments are conducted, ensures that 
unpredictable risks are considered.

4.7 The board should ensure 
that management 
considers and implements 
appropriate risk responses.

� The implementation of controls, existing and new, is 
monitored on an ongoing basis.

4.8 The board should ensure 
continual risk monitoring 
by management.

� Continual risk monitoring is required in terms of the risk 
management plan and the process is monitored by 
management.

4.9 The board should receive 
assurance regarding the 
effectiveness of the risk 
management process.

� Barloworld internal audit services provides assurance to the 
board in respect of divisional and group risk management 
activities.

4.10 The board should ensure 
that there are processes in 
place enabling complete, 
timely, relevant, accurate 
and accessible risk 
disclosure to stakeholders.

� The board discloses the top risks facing the group and 
confirms its satisfaction with the executive management of 
the risk management processes.

Chapter 5 – The governance of information technology

5.1 The board should be 
responsible for information 
technology (IT) 
governance.

� The IT steering committee is empowered by the risk and 
sustainability committee (a sub-committee of the board) 
to guide IT governance in the group.

5.2 IT should be aligned with 
the performance and 
sustainability objectives of 
the company.

� IT is fully integrated into the strategic planning process 
ensuring strategic, tactical and operational alignment in the 
achievement of business objectives.
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Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

5.3 The board should delegate 
to management the 
responsibility for the 
implementation of an IT 
governance framework.

� The IT steering committee is empowered by the risk and 
sustainability committee (a sub-committee of the board) 
to guide IT governance in the group.

5.4 The board should monitor 
and evaluate significant IT 
investments and 
expenditure.

� The IT steering committee monitors the performance of all 
major IT projects in the group.

5.5 IT should form an integral 
part of the company’s risk 
management.

� IT risk management is integrated into the enterprise risk 
management framework. The IT steering committee 
monitors disaster recovery and other IT practices.

5.6 The board should ensure 
that information assets are 
managed effectively.

The company is currently testing a system for information 
classification as well as implementing changes to 
information management practices. The required 
improvements to information management, information 
security and privacy should be addressed over the next 
18 months.

5.7 A risk committee and audit 
committee should assist 
the board in carrying out 
its IT responsibilities.

� IT is represented at the risk and audit committees and these 
committees review key elements of IT practice including IT 
internal controls and risk management.

Chapter 6 – Compliance with laws, codes, rules and standards

6.1 The board should ensure 
that the company complies 
with applicable laws and 
considers adherence to 
non-binding rules, codes 
and standards.

� The board recognises that the group’s operations are 
located in many jurisdictions which are at different levels of 
maturity and in which the rule of law exists in varying 
degrees and hybrid systems of governance are developing.

6.2 The board and each 
individual director should 
have a working 
understanding of the 
effect of the applicable 
laws, rules, codes and 
standards on the company 
and its business.

� Barloworld has a formalised continuing professional 
development policy for its directors. Developments in laws, 
rules, codes and standards which affect the group form part 
of this programme.
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King III review table continued

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

6.3 Compliance risk should 
form an integral part of 
the company’s risk 
management process.

� The group’s risk management process encompasses all 
classes of risk, including compliance.

6.4 The board should delegate 
to management the 
implementation of an 
effective compliance 
framework and processes.

� Barloworld has developed an ethics and compliance 
programme which has been approved by the board and 
which is in the process of being rolled out across the group. 
The Worldwide Code of Conduct, which sets out the 
standards to which each employee is asked to hold him/
herself accountable, has been distributed group-wide. 

Chapter 7 – Internal audit

7.1 The board should ensure 
that there is an effective 
risk-based internal audit.

� An effective risk-based internal audit function has been 
established. The purpose, authority and responsibilities of 
the internal audit function are defined in the board-
approved internal audit charter that is consistent with the 
Institute of Internal Auditors’ definition of internal auditing, 
and the principles of King III.

7.2 Internal audit should 
follow a risk-based 
approach to its plan.

� A risk-based approach to internal audit planning is adopted 
in assessing the company’s control environment. This 
approach is informed by the strategy of the company and 
aligned to the risk assessment process.

7.3 Internal audit should 
provide a written 
assessment of the 
effectiveness of the 
company’s system of 
internal control and risk 
management.

� A written assessment regarding the effectiveness of the 
system of internal controls and risk management is tabled 
to the board annually, covering not only financial matters 
but also operational, compliance and sustainability issues. 

7.4 The audit committee 
should be responsible for 
overseeing the internal 
audit.

� The head of internal audit reports directly to the chairman 
of the audit committee, and is present at all meetings. The 
audit committee approves the annual internal audit work 
plan and monitors the performance of internal audit. The 
internal audit function is subject to an independent quality 
review on a five-year cycle. 

7.5 Internal audit should be 
strategically positioned to 
achieve its objectives.

� The head of internal audit has unrestricted access to 
members of the audit committee and executives of the 
organisation. He attends both the audit committee and risk 
and sustainability committee meetings. The function is 
adequately skilled and resourced. A rigorous quality 
assurance and improvement programme is in place to 
ensure this, and keeps pace with the volume of risk 
assurance needs.

38 Corporate governance report



King III review table continued

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

Chapter 8 – Governing stakeholder relationships

8.1 The board should 
appreciate that 
stakeholders’ perceptions 
affect a company’s 
reputation.

� Engagements with stakeholders are aimed at establishing 
open, interactive and mutually beneficial relationships. 
Stakeholder research is conducted at various levels of the 
group, the findings of which are reported and reviewed 
regularly in appropriate operational, executive and board 
structures. A comprehensive table of stakeholders, 
engagements, issues raised and actions taken by the 
company is included in integrated reporting. To complement 
ongoing stakeholder engagement processes in the group, 
new methodologies (eg relational proximity research) are 
being explored to identify and address mismatches in 
perception and report on the “health” of strategic 
stakeholder relationships.

8.2 The board should delegate 
to management to 
proactively deal with 
stakeholder relationships.

� A group policy and guidelines for managing stakeholder 
engagement, based on international best practice, and 
approved by the board has been published on the company 
website and is being rolled out across the divisions through 
a network of stakeholder engagement champions. The 
group policy takes into account the principles and standards 
outlined in the AA1000 assurance standard which is aimed 
at meeting stakeholder demand for “meaningful” 
assurance. The annual general meeting is attended by 
relevant stakeholders and the board always encourages 
them to ask questions during the meeting. A wide range of 
formal and informal stakeholder engagement processes are 
undertaken across the group and these are disclosed in the 
integrated report. 

8.3 The board should strive to 
achieve the appropriate 
balance between its 
various stakeholder 
groupings, in the best 
interests of the company.

� Stakeholders are identified through a wide range of 
channels. Where concerns are legitimate, the company 
addresses these, listens to suggestions and engages 
honestly.

8.4 Companies should ensure 
the equitable treatment of 
shareholders.

� The company is a strong proponent of transparency, 
best-practice disclosure, consistent communication and 
equal and timely dissemination of information to all 
shareholders and the legitimate interests of minority 
shareholders are protected in accordance with the 
Companies Act and JSE Listings Requirements.
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King III review table continued

Applied In progress

Number Principle Applied How principle is applied or other relevant explanation

8.5 Transparent and effective 
communication with 
stakeholders is essential for 
building and maintaining 
their trust and confidence.

� Stakeholders are communicated with regularly, in a 
balanced manner through a range of channels. The Global 
Reporting Initiative G3 guidelines, which Barloworld 
follows, are recommended by King III as providing a 
comprehensive reporting framework that represents 
international best practice. Communication guidelines are 
encoded in the group policy. The group discloses the 
number and nature of requests for information received 
during the financial year.

8.6 The board should ensure 
disputes are resolved as 
effectively, efficiently and 
expeditiously as possible. 

� The group has a well-development commercial relationships 
management practice that ensures that alternative dispute 
resolution provisions are incorporated in agreements. Each 
dispute is handled in accordance with the provisions of the 
governing agreement, the primary objective being to ensure 
that disputes are resolved as effectively, efficiently and 
expeditiously as possible.

Chapter 9 – Integrated reporting and disclosure

9.1 The board should ensure 
the integrity of the 
company’s integrated 
report.

� The board reviews the integrated report and related 
complementary reports. Structured authorisation and review 
processes are in place which include board sub-committees, 
external and internal assurance reviews. 

9.2 Sustainability reporting and 
disclosure should be 
integrated with the 
company’s financial 
reporting.

� An integrated report is produced which, together with 
complementary reports, addresses the sustainability of the 
company, including financial and non-financial aspects such 
as strategy, risk, environmental, social and governance 
issues. Reporting is prepared in line with recognised 
guidelines that include International Financial Reporting 
Standards (IFRS), King III, Global Reporting Initiative 
(GRI G3.1) and the South African Integrated Reporting 
Committee.

9.3 Sustainability reporting and 
disclosure should be 
independently assured.

� External assurance is obtained on the GRI Application level, 
and on material elements of sustainability reporting using 
the ISAE 3000 standard. In some instances the 
methodologies of AA1000AS overlap with the GRI G3.1 
requirements. Consideration is being given to obtaining an 
AA1000 assurance. Internal audit provides assurance on 
aspects of sustainability reporting. The board, its audit as 
well as risk and sustainability sub-committees, review 
integrated report and complementary reports. 
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Regulatory compliance
Barloworld is listed on the JSE and maintains secondary listings 
on the London Stock Exchange (LSE) and Namibia Stock 
Exchange. The board annually confirms that the company 
complies with the Listings Requirements of the JSE. Barloworld 
is not registered with the Securities and Exchange Commission 
in the United States and has unsponsored American depository 
receipts. Accordingly, the Sarbanes-Oxley Act of 2002 does not 
apply to the company.

The board places strong emphasis on the highest standards of 
financial management, accounting and reporting. The financial 
statements are prepared in accordance with International 
Financial Reporting Standards (IFRS). For non-financial aspects, 
the company has adopted the Global Reporting Initiative’s (GRI 
G3.1) sustainability reporting guidelines on economic, 
environmental and social performance.

Barloworld is a signatory to the United Nations Global Compact 
which addresses human rights, labour standards, the environment 
and anti-corruption. The means to deal with  these issues are 
entrenched in the group and all related initiatives are reported to 
the board via the appropriate board committees.

Statutory compliance
Compliance remains a core focus of the board, which is 
ultimately responsible for ensuring that the group identifies and 
complies with applicable laws. 

The board regularly notes and keeps abreast of significant 
legislative developments in jurisdictions in which it operates. The 
board is cognisant of draft legislation for the protection of 
personal information in South Africa and electronic 
communications related to legislation that is already law. The 
board is also aware of other important pending legislation such 
as the revised code of Good Practice in terms of South African 
broad-based black economic empowerment laws. 

Standards of directors’ conduct
The board always acts consistently in its duties of care, skill 
and diligence as well as its fiduciary duties. These are now partly 
codified in the Companies Act as standards of directors’ conduct.

Conflict of interest
The board recognises the importance of acting in the best 
interest of the company and protecting the legitimate interests 
and expectations of its stakeholders. The board consistently 
applies the provisions of the Companies Act on disclosing or 
avoiding conflicts of interest. Directors are required to declare 
their interests in general annually and specifically at each 
meeting of the board. Among other measures to deal with 
conflicts of interest, the company has a policy that addresses the 
acceptance of gifts which requires that gifts be officially declared 
and registered on the company’s gift register.

Statutory powers
Section 66(1) of the Companies Act provides that the business 
and affairs of a company must be managed by or under the 
direction of its board which has the authority to exercise all the 
powers and perform all the functions of the company, except to 
the extent that the act or the company’s memorandum of 
incorporation provides otherwise. The specific powers of the 
directors are set out in the company’s memorandum of 
incorporation. The directors have further unspecified powers 
and authority for matters that may be exercised and dealt with 
by the company, which are not expressly reserved to shareholders 
of the company in general meeting.

Role and function of the board
The board functions in accordance with the requirements of 
King  III and within the context of the Companies Act, the 
Listings Requirements of the JSE and other applicable laws, rules 
and codes of governance. The board is responsible for, among 
other things, the governance of risk and information technology 
and has ensured that the company has an effective, independent 
audit committee and an effective risk-based internal audit 
function. On the recommendation of the audit committee, the 
board has considered and approved the company’s integrated 
report. Based on the report of the audit committee and the 
written assessment of the company’s internal auditor, the board 
is satisfied that the company’s system of internal controls is 
effective.

The main responsibilities of the board, as set out in the board 
charter, are:
• Approving the strategic plan and annual business plan, setting 

objectives and reviewing key risks and performance areas
• Monitoring the implementation of board plans and strategies 

against a background of economic, environmental and social 
issues relevant to the company and international political and 
economic conditions, as well as the mitigation of risks by 
management

• Appointing the chief executive and maintaining a succession 
plan

• Appointing directors, subject to election by members in 
general meeting

• Determining overall policies and processes to ensure the 
integrity of the company’s management of risk and 
internal control.

The board charter, which is renewed annually, expresses the 
board’s philosophy on customer satisfaction, quality and safety 
of products and services; optimising the use of assets and 
maximising employees’ productivity; respect for human dignity 
and observance of fundamental human rights; national and 
international corporate citizenship, including sound relationships 
with regulatory authorities.

Barloworld Limited 
Annual General Meeting Document 41



Corporate governance report continued

Composition of the board
Considerable thought is given to board balance and 
composition. Collectively, the board believes the current mix of 
knowledge, skill and experience meets the requirements to lead 
the company effectively. The board has 15 directors, comprising 
nine non-executive directors, and six executive directors. Seven 
non-executive directors are independent and two directors are 
not independent.

While retaining overall accountability and subject to matters 
reserved to itself, the board has delegated to the chief executive 
and other executive directors authority to run the day-to-day 
affairs of the company. Annually, the board considers a five-
year forward-looking strategic plan presented by divisional 
heads. The five-year forward-looking strategic plan is debated 
by the executive committee before being consolidated and 
presented to the board after reviewing each division’s internal 
strategic plans.

Names 
Year 

appointed Audit
General 

purposes
Nomina-

tion
Remune-

ration

Risk and 
sustain-

ability

Social, 
ethics and 

trans-
formation

Independent non-executive directors

DB (Dumisa) Ntsebeza (chairman) 1999 Chairman Chairman Member Member

AGK (Gordon) Hamilton 2007 Chairman Member Member Member Member

SS (Bongi) Mkhabela 2006 Member Chairman

B (Babalwa) Ngonyama 2012 Member

SS (Sango) Ntsaluba 2008 Member Member Chairman

SB (Steve) Pfeiffer 2001 Member Member Chairman

G (Gonzalo) Rodriquez de Castro 
Garcia de los Rios 2004 Member

Non-independent, non-executive directors

NP (Neo) Dongwana 2012

TH (Hixonia) Nyasulu 2007 Member

Executive directors 

CB (Clive) Thomson (chief executive) 2003 Member Member Member

PJ (John) Blackbeard 2004 Member Member

PJ (Peter) Bulterman 2009 Member

M (Martin) Laubscher 2005 Member

OI (Isaac) Shongwe 2007 Member Member

DG (Don) Wilson 2006 Member
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Having reached retirement age, Mr G Rodriquez de Castro 
Garcia de los Rios will retire from the board and will not be 
available for re-election at the annual general meeting in 
January 2013.

Chairman and chief executive
No individual has unfettered powers of decision-making. 
Responsibility for running the board and executive responsibility 
for conducting the business are differentiated. Adv Dumisa 
Ntsebeza SC, an independent non-executive director, is chairman 
of the board and Clive Thomson, an executive director, is chief 
executive. The roles of the chairman and chief executive are thus 
separate and clearly defined. The chairman is responsible for 
leading the board, ensuring its effectiveness and setting its 
agenda. The chief executive leads the executive team in running 
the business and coordinates proposals developed by the 
executive committee for consideration by the board.

Board meetings and attendance
Board meetings are convened by formal notice incorporating a 
detailed agenda and relevant written proposals and reports. 
Information is distributed in good time before board meetings, 
to enable adequate preparation for thorough discussion at 
these meetings. Some decisions are taken between board 
meetings by written resolution in accordance with the company’s 
memorandum of incorporation and these are tabled for noting 
at each subsequent board meeting.

When directors are not able to attend in person, video and 
teleconferencing facilities allow them to participate fully. Where 
directors are unable to attend a meeting in person or via video/
teleconference, they are able to make submissions in advance 
on matters to be discussed and these submissions are recorded 
at the meeting.

Board appointment process
To ensure a rigorous and transparent procedure, any new 
appointment of a director is considered by the board as a whole, 
on the recommendation of the nomination committee. The 
selection process involves considering the existing balance of 
skills and experience, and a continual process of assessing the 
needs of the company. Non-executive directors are required to 
devote sufficient time to the company’s affairs. While there is no 
formal limitation on the number of other appointments directors 
can hold, approval from the chairman must be obtained prior to 
accepting additional commitments that may affect the time they 
can devote to the company. Non-executive directors are required 
to advise the board of any subsequent changes to or additional 
commitments from time to time. Executive directors are 
permitted to accept external non-executive board appointments 
limited to a single external ‘for profit’ board.

Independence of non-executive directors
The board comprises a majority of independent non-executive 
directors. The board considered the issue of independence of 
directors, evaluating the rationale and meaning of the 
requirements of independence according to King  III. An 
assessment, considering the salient factors and unique 
circumstances of each director, was performed for each non-
executive director. Furthermore, the independence of non-
executives who have served on the board for longer than nine 
years was assessed. The board is satisfied that seven of the nine 
non-executive directors are independent.

Hixonia Nyasulu is not regarded as independent in view of her 
participation in the black ownership transaction that resulted in 
the transfer to her, indirectly or directly, of shares that are 
considered to be material in relation to her personal wealth. Neo 
Dongwana is not considered independent as she was a partner 
in Deloitte and Touche, the company’s external auditors, until 
December 2010. Despite the determination reached, the board 
believes the skills, knowledge and experience of these directors 
remain valuable to the organisation.

Retirement of directors
In terms of the company’s memorandum of incorporation, 
at  every annual general meeting, at least one third of the 
directors retire from the board. According to the Companies 
Act, a director appointed by the board to fill a vacant seat will 
serve as a director of the company on a temporary basis until the 
vacancy has been filled by election.
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Board and board committees’ 
performance assessment
Annually, the performance of the board as a whole and the 
board committees individually is appraised. In line with the 
requirements of King  III, the assessment of the performance 
of  the board for the year under review was independently 
conducted by an external service provider. The performance 
assessment indicated that the board and the board committees 
are performing their duties and responsibilities satisfactorily. 
Areas of improvement have been identified and will be 
addressed during the year. 

Individual director performance assessment
The performance evaluation of each director by his or her peers 
is undertaken annually. The chairman discusses the results of the 
performance assessment with each individual director, and he 
deals with issues raised by peers and provides guidance and 
offers assistance where necessary.

Board attendance
During the year under review six meetings were held in South Africa and one in Mozambique in July 2012.

Names
10 Nov

2011
25 Jan

2012
28 Mar

2012
17 May

2012
25 Jul
2012

21 Sept
2012

DB Ntsebeza (chairman)

CB Thomson (chief executive)

SAM Baqwa n/a n/a n/a
PJ Blackbeard

PJ Bulterman

NP Dongwana n/a n/a n/a
AGK Hamilton

M Laubscher

SS Mkhabela

B Ngonyama n/a n/a n/a
MJN Njeke n/a n/a n/a n/a
SS Ntsaluba

TH Nyasulu

SB Pfeiffer

G Rodriquez de Castro Garcia de los Rios

OI Shongwe

DG Wilson

Director development
The company secretary arranges an appropriate induction 
programme for new directors. This includes an explanation of 
their fiduciary duties and responsibilities, and arranging visits to 
operations where discussions with management facilitate an 
understanding of the company’s affairs and operations.

Directors are informed, wherever relevant, of new legislation 
and changing commercial risks that may affect the company. 
The board supports the development of directors and, where 
applicable, training is made available depending on each 
director’s requirements and the quality and relevance of training 
available.

In certain circumstances, it may become necessary for a non-
executive or independent director to obtain independent 
professional advice to act in the best interests of the company. 
Such a director also has unrestricted access to the chairman, 
executive directors and company secretary. Where a non-
executive or independent director takes reasonable action and 
costs are incurred, these are borne by the company.
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Each board committee acts according to written terms of 
reference, approved by the board and reviewed annually, setting 
out its purpose, membership requirements, duties and reporting 
procedures. (Copies of the terms of reference, including 
the board charter, are posted on the company’s website www.
barloworld.com). Board committees may seek independent 
professional advice at the company’s expense. The committees 
are subject to annual evaluation by the board on performance 
and effectiveness. Chairmen of the board committees and the 
lead client service partner of the external auditors are required 
to attend annual general meetings to answer questions raised 
by shareholders. The board has determined that the seven 
committees have fulfilled their responsibilities for the year under 
review in compliance with their terms of reference.

Audit committee
The committee comprises Messrs Gordon Hamilton (chairman), 
Sango Ntsaluba and Ms Babalwa Ngonyama, all of whom are 
independent non-executive directors. The chairman of the 
company is not a member of the committee. The audit 
committee was appointed by shareholders on 25 January 2012. 
In terms of both the previous and current Companies Act, the 
committee reports directly to shareholders. 

Mr Johnson Njeke and Adv Selby Baqwa SC resigned from the 
committee on 29 February 2012 and 10 May 2012 respectively 
and Ms B Ngonyama was appointed to the committee with 
effect from 1 May 2012, subject to the approval of shareholders 
at the annual general meeting.

The audit committee’s terms of reference include, inter alia:
• Considering the independence of the external auditors and 

making recommendations to the shareholders on the 
appointment or dismissal of the external auditors

• Evaluating the independence, effectiveness and performance 
of the external auditors and considering and confirming the 
external audit fees

• Considering and pre-approving any non-audit services 
rendered by those auditors, including satisfying themselves 
of the validity of the non-audit services and defining any 
limits in this regard

• Considering and reviewing the reliability and accuracy of 
financial information and appropriateness of accounting 
policies and disclosure practices and recommending to the 
board corrective actions to be taken as a consequence of 
audit findings

• Examining and reviewing the interim report, final profit 
statement, annual financial statements, the integrated 
report, prospectus or any other documentation to be 
published by the company and recommending the adoption 
of such statements by the board

• Reviewing compliance with applicable laws, best corporate 
governance practices, accounting standards and regulatory 
requirements

• Reviewing the effectiveness of the group risk management 
assessment process, adequacy of accounting records and 
internal control systems

Remuneration of directors  
and senior executives
Remuneration plays a critical role in attracting, motivating 
and  retaining high-performing and talented individuals to 
achieve Barloworld’s business objectives. The remuneration 
report was prepared by the remuneration committee and 
has  been approved by the board. The report sets out the 
company’s remuneration philosophy, policy and practice 
for  executive directors, non-executive directors and senior 
executives. The remuneration policy of the company as it 
pertains to executive, non-executive directors and prescribed 
officers are set out in the remuneration report on pages 55 to 65 
of the AGM document. 

Company secretary
Mr Bethuel Ngwenya is the group company secretary, duly 
appointed by the board in accordance with the Companies Act. 
The company secretary is not a director of the company. The 
board of directors considered and is satisfied that the company 
secretary is properly qualified and experienced to competently 
carry out the duties and responsibilities of company secretary 
and that there is an arm’s-length relationship between itself and 
the company secretary. The  company secretary provides the 
board as a whole and directors individually with guidance on 
discharging their responsibilities. He is also a central source of 
information and advice to the board and the company on 
matters of ethics and good corporate governance. The company 
secretary ensures that, in accordance with pertinent laws, the 
proceedings and affairs of the board and its members, 
the  company itself and, where appropriate, the owners 
of  securities in the company are properly administered. He 
also  assists and ensures that the board, individual directors 
and board committees are evaluated annually.

The company secretary ensures compliance with the Listings 
Requirements of the JSE and, where appropriate, other stock 
exchanges on which the company’s securities are listed. He also 
assists in developing the annual board plan, administers the 
long-term incentive schemes and ensures compliance with the 
statutory requirements of the company and its subsidiaries in 
South Africa.

Board committees
The board has seven sub-committees that assist it in discharging 
its responsibilities. These committees, listed below,  play an 
important role in enhancing good corporate governance, 
improving internal controls and, thus, the performance of the 
company:
• Audit
• Social, ethics and transformation 
• Risk and sustainability
• Remuneration
• Nomination
• General purposes
• Executive
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Based on a review and evaluation of the nature and extent of 
the documented review of internal financial controls performed 
by internal audit and the reports prepared by the internal 
auditors, external auditors, management and other assurance 
providers, the committee reports annually to the board and 
stakeholders on the effectiveness of the company’s internal 
financial controls.

The chairman of the committee reports to the board on the 
activities and recommendations made by the committee.

The finance director, head of internal audit and the external 
audit partner attend all meetings.

• Assisting the board in its deliberations regarding the 
company’s continuing viability as a going concern and 
the  liquidity and solvency tests required in terms of the 
Companies Act

• Considering the appropriateness of the expertise and internal 
audit junction adequacy of the resources in the group’s 
financial function as well as the expertise of senior financial 
management

• Reviewing and confirming the suitability and expertise of the 
head of internal audit and the chief financial officer of the 
company

• Monitoring and supervising the functioning and performance 
of internal audit.

Attendance
During the year under review six scheduled meetings and one special meeting were held with attendance shown below.

Audit committee

Names
10 Nov

2011
24 Jan

2012
27 Mar

2012
16 May

2012
29 May

2012
23 Jul
2012

25 Sept
2012

AGK Hamilton (chairman)

SAM Baqwa n/a n/a n/a n/a n/a
B Ngonyama n/a n/a n/a
MJN Njeke n/a n/a n/a n/a n/a
SS Ntsaluba

Annually the committee assesses the qualifications, expertise, 
resources and independence of the company’s auditors. This 
assessment is based on reports produced by the auditors, the 
committee’s own dealings with the auditors and feedback 
from the executive team.

The independence and objectivity of the auditors is regularly 
considered by the committee in relation to proposed 
non-audit services.

The report of the audit committee is on pages 7 and 8  of  
the consolidated annual financial statements on the AGM  
document CD. 

Social, ethics and transformation committee 
The social, ethics and transformation committee (SET) comprises 
independent non-executive directors Ms Sibongile Mkhabela 
(chairman), Adv Dumisa Ntsebeza SC and Gonzalo Rodriguez de 
Castro de los Rios and executive directors Messrs  John 
Blackbeard, Isaac Shongwe and Clive Thomson.

Adv Selby Baqwa SC resigned from the committee on 10 May 
2012. Representatives from group companies managing the SET 
portfolio, including the chief executive officers who retain 
ultimate responsibility for SET in their respective divisions, are 
invited to provide reports to the committee from time to time.

Attendance
During the year under review, the committee held three 
scheduled meetings with attendance shown below:

Social, ethics and transformation committee

Names
24 Jan

2012
27 Mar

2012
20 Sept

2012

SS Mkhabela (chairman)

SAM Baqwa n/a
PJ Blackbeard

DB Ntsebeza

G Rodriquez de Castro Garcia de los Rios

OI Shongwe

CB Thomson
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These include business continuity management, occupational 
health and safety, environmental management and ethical 
commercial behaviour.

The functions of the committee are governed by written terms 
of reference approved by the board and include, but are not 
limited to:
• Setting out a formal policy and plan for the management 

of risks
• Reviewing and assessing the integrity and effectiveness of 

the risk management process annually
• Considering annually the consolidated risk assessment results 

and determining trends, common areas of concern, emerging 
risks, and the most significant risks for reporting to the board

• Monitoring and reviewing changes in stakeholders’ 
expectations, corporate governance codes and best-practice 
guidelines relating to risk issues

• Receiving reports on substantive environmental and health 
and safety risks

• Reviewing and approving the insurance renewal programme
• Reviewing and approving reports on sustainability 

performance
• Determining, and recommending to the board for approval, 

Barloworld’s risk appetite
• Compliance with laws, rules, standards and codes
• Assisting the board with activities relating to the governance 

of information technology.

The functions of the committee are prescribed by the Companies 
Act and cover the following broad areas:
• Social and economic development
• Corporate citizenship
• Environment, health and public safety
• Consumer relationships
• Labour and employment
• Empowerment and transformation
• Stakeholder relations.

Risk and sustainability committee
For the year ended 30 September 2012, the risk and sustainability 
committee comprised two independent non-executive directors, 
Messrs Sango Ntsaluba (chairman) and Gordon Hamilton, and 
Messrs John Blackbeard, Peter Bulterman, Martin Laubscher, 
Isaac Shongwe, Clive Thomson and Don Wilson, who are 
executive directors.

Mr Johnson Njeke resigned from the committee on 
29 February 2012.

The committee assists the board in recognising all material 
risks  and sustainability issues to which the group is exposed 
and ensuring that the requisite risk management culture, 
policies and systems are progressively implemented and 
functioning effectively.

Attendance
During the year under review, four scheduled meetings were held with attendance shown below.

Risk and sustainability committee

Names
8 Nov
2011

27 Mar
2012

14 May
2012

25 Sept
2012

SS Ntsaluba (chairman)

PJ Blackbeard

PJ Bulterman

AGK Hamilton

M Laubscher

MJN Njeke n/a n/a n/a
OI Shongwe

CB Thomson

DG Wilson
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The steering committee comprises divisional CEOs and the 
group CEO and finance director. Divisional chief information 
officers and the head of internal audit attend steering committee 
meetings by invitation. Considering the size and structures 
within the group, the group finance director has been allocated 
responsibility for managing group IT and for reporting IT 
governance to the risk and sustainability committee and the 
board. The board receives a quarterly IT report that focuses on 
monitoring and evaluating significant IT  investments and 
expenditure, IT resources including human capital, innovation, IT 
risk management and compliance with the governance 
framework. The audit committee is responsible for monitoring 
divisional and business-unit disaster-recovery readiness and 
adherence to group information security management policies.

The company is currently testing a system for information 
classification as well as implementing changes to information 
management practices. The required improvements to 
information management, information security and privacy 
should be addressed over the next 18 months.

Remuneration committee
The committee comprises only independent non-executive 
directors, Messrs Steven Pfeiffer (chairman), Gordon Hamilton, 
Sango Ntsaluba and Advocate Dumisa Ntsebeza SC. The chief 
executive may be invited to attend meetings, but may not 
participate in any discussion on his own remuneration. 

Mr Johnson Njeke resigned from the committee on 
29 February 2012.

The committee makes recommendations to the board on the 
structure and development of policy on executive and senior 
management remuneration, taking into account market 
conditions. It determines the criteria necessary to measure the 
performance of executive directors in discharging their functions 
and responsibilities. It also determines remuneration packages 
for the chief executive and executive directors.

For non-executive directors, the committee makes 
recommendations to the board on fees to be paid to each 
director for services rendered as a member of the board or a 
board committee.

Where appropriate, the committee consults with the chief 
executive or other executive or non-executive directors to fulfil 
the duties set out in its terms of reference.

Risk management process
In terms of a written risk management philosophy statement 
issued by the chief executive and endorsed by the directors, the 
company is committed to managing its risks and opportunities 
in the interests of all stakeholders. Every employee has a 
responsibility to act appropriately.

An ongoing systematic, enterprise-wide risk assessment process 
supports the group philosophy. This ensures risks and 
opportunities are adequately identified, evaluated and managed 
at the appropriate level in each division, and that their individual 
and joint impact on the group is considered.

Divisional boards and senior managers conduct ongoing self-
assessment of risk. This process identifies critical business, 
operational, financial and compliance exposures facing the 
group and the adequacy and effectiveness of control factors at 
all levels. The assessment methodology considers severity and 
probability of occurrence and applies a rating based on the 
quality of control to rank risks and set priorities. Top risks, 
elevated to group level, are addressed through action plans with 
assigned responsibilities.

The group risk department oversees the process from the 
perspective of strategic direction, ongoing improvement in 
methodology and process, and technical assistance. The internal 
auditors assist the audit committee in evaluating the effectiveness 
of the risk management process and comment on this in their 
own assessment reports.

As the group develops new business and expands into new 
markets and territories, it faces increasingly complex and 
changing environments. By integrating the risk management 
process with the group’s strategic process and direction, the 
risk-return trade-off is optimised. This enhances competitive 
advantage, growth and employment of capital. For joint 
ventures and associates, the company encourages adherence to 
the same risk management philosophy and policies.

IT governance
The board, which bears ultimate responsibility for information 
technology (IT) governance, has delegated responsibility for 
developing an IT governance framework to the risk and 
sustainability committee. The board has approved the IT 
governance charter which defines the structures, processes 
and responsibilities for IT governance.

The group IT steering committee is the management structure 
responsible for implementing the IT governance framework, 
including IT risk management.
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• Determining any grants to executive directors and other 
senior employees made under any executive share scheme 
adopted by the company in general meeting.

The committee retained PricewaterhouseCoopers (PwC) as its 
independent remuneration adviser for the period under review.

The committee reviewed the issue of prescribed officers as 
required by the Companies Act, and was satisfied that Messrs 
Viktor Salzmann, Dominic Sewela and Ian Stevens are prescribed 
officers within the meaning of the Act.

The remuneration report is on pages 55 to 65 of this document.

The key responsibilities and role of the committee are contained 
in written terms of reference approved by the board and include 
but are not limited to:
• Determining any criteria necessary to measure the 

performance of executive directors in discharging their 
functions and responsibilities

• Reviewing terms and conditions of the chief executive and 
executive directors’ service agreements, taking into account 
relevant market information and information from 
comparable companies where relevant, to ensure that 
they are fairly, but responsibly, appraised and rewarded for 
their individual contributions to enhancing the company’s 
performance

• Determining specific remuneration packages for the chief 
executive and executive directors, including basic salary, 
benefits in kind, annual bonuses, performance-based 
incentives, share-based incentives, pensions and 
other benefits

Attendance
During the year under review, six scheduled meetings were held with attendance shown below:

Remuneration committee

Names
8 Nov
2011

25 Jan
2012

28 Mar
2012

17 May
2012

25 Jul
2012

21 Sept
2012

SB Pfeiffer (chairman)

AGK Hamilton

MJN Njeke n/a n/a n/a n/a
SS Ntsaluba

DB Ntsebeza

Nomination committee
The nomination committee comprises Advocate Dumisa 
Ntsebeza SC (chairman), Messrs Gordon Hamilton and 
Steven  Pfeiffer and Ms Sibongile Mkhabela, all independent 
non-executive directors.

Advocate Selby Baqwa SC resigned from the committee on 
10 May 2012. 

The committee operates according to written terms of reference 
approved by the board.

The committee makes recommendations to the board on the 
composition of the board and balance between executive, non-
executive and independent directors. Skill, experience 
and diversity are considered in this process.

The committee is responsible for identifying and nominating 
candidates for approval by the board as additional directors 
or  to fill any board vacancies as they arise. It also advises the 
board on succession planning, particularly for the chairman and 
chief executive.
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ordinary resolutions 2 to 7 in the notice of annual general 
meeting on pages 2 and 3 of this document). Based on the skills, 
experience and contributions of  each director, the board 
recommends to shareholders the re-election of each of these 
directors.

General purposes committee
The general purposes committee comprises Advocate Dumisa 
Ntsebeza SC (chairman) and Messrs Gordon Hamilton, Steven 
Pfeiffer (independent non-executive directors), Ms Hixonia 
Nyasulu (non-independent non-executive director) and 
Mr Clive Thomson, executive director. Advocate Selby Baqwa SC 
resigned from the committee on 10 May 2012.

Attendance
During the year under review, six scheduled meetings were held with attendance shown below:

Nomination committee

Names
9 Nov
2011

25 Jan
2012

27 Mar
2012

16 May
2012

23 Jul
2012

21 Sept
2012

DB Ntsebeza (chairman)

SAM Baqwa n/a n/a n/a
AGK Hamilton

SS Mkhabela

SB Pfeiffer

In addition the committee recommends for re-election 
directors who retire in terms of the company’s memorandum of 
incorporation.

Advocate DB Ntsebeza SC, Messrs M Laubscher, OI  Shongwe 
and DG  Wilson are required to retire by rotation at the next 
annual general meeting and, being available and eligible, offer 
themselves for re-election. Ms Dongwana and Ngonyama being 
directors appointed during the financial year under review are 
required to retire and, being available and eligible, offer 
themselves for re-election. At its meeting in November 2012, 
the committee considered candidates standing for election or 
re-election at the forthcoming annual general meeting (see 

Attendance
During the year under review, the committee held eight meetings and the attendance was:

General purpose committee

Names
9 Nov
2011

25 Jan
2012

9 Feb
2012

27 Mar
2012

16 May
2012

23 Jul
2012

22 Aug
2012

21 Sept
2012

DB Ntsebeza 
(chairman)

SAM Baqwa n/a n/a n/a n/a
AGK Hamilton

TH Nyasulu

SB Pfeiffer

CB Thomson
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At 30 September 2012, the committee comprised Messrs:
Clive Thomson (chief executive)
John Blackbeard
Peter Bulterman
Martin Laubscher
Viktor Salzmann
Dominic Sewela
Isaac Shongwe
Ian Stevens
Don Wilson

The board has delegated a wide range of matters relating to the 
company’s management to the executive committee, including:
• Financial, strategic, operational, governance, risk and 

functional issues
• Formulation of group strategy and policy
• Alignment of group initiatives.

The committee’s role which is governed by written terms of 
reference approved by the board is to consider issues of 
significance to the company. It advises the board on matters 
with local and international political, economic and social 
implications for the company. Progress on the strategic plan is 
reviewed and recommendations on any adjustments required 
are submitted to the board for approval. The committee 
ensures that material matters such as acquisitions and 
disposals, which require the attention of the board, are 
timeously submitted for consideration.

In addition, the committee receives feedback from the annual 
board and board-committee effectiveness exercises where 
performance of these bodies against their respective mandates is 
assessed. The chairman progresses matters identified for action.

Executive committee
The executive committee comprises six executive directors and 
an additional three executive members.

The committee held 12 formal and two strategy getaway meetings during the year under review and additional sessions were held 
focusing on strategy and initiatives to develop intellectual capital in the group. The committee assists the chief executive to guide and 
control the overall direction of the company, monitor business performance and act as a medium of communication and coordination 
between business units, group companies and the board.

Attendance

Names
17 Oct

2011
7 Nov
2011

9 Dec
2011

19 Jan
2012

23 Feb
2012

20 Mar
2012

18 Apr
2012

15 May
2012

19 Jun
2012

18 Jul
2012

20 Aug
2012

19 Sept
2012

CB Thomson 
(chairman)

PJ Blackbeard

PJ Bulterman

M Laubscher

V Salzmann

DM Sewela

OI Shongwe

IG Stevens

DG Wilson
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Combined assurance
Although not reliant on external auditors for any resource 
support, the internal audit function, in accordance with the 
organisation’s combined assurance model, continues to liaise 
with the external auditors, and other assurance providers 
identified, to maximise efficiencies in assurance coverage 
on key risks.

During the year under review, internal audit used the services of 
independent external firms to supplement its own resources in 
conducting planned audit coverage. This was managed strictly 
by applying best-practice standards on obtaining external service 
providers to support or complement the internal audit activity.

Internal audit assessment
Based on the work carried out during the year under review, 
controls evaluated were assessed as adequate and effective to 
provide a reasonable level of assurance that risks are being 
managed and that group objectives should be met.

Insider trading
Through appropriate procedures, the board ensures that no 
director, manager, prescribed officer, employee or nominees or 
members of their immediate family deals directly or indirectly 
in  the securities of the company on the basis of unpublished 
price-sensitive information nor during the embargo period 
determined by the board in terms of a formal policy implemented 
by the company secretary. A list of people who are restricted for 
this purpose has been approved by the board and is revised from 
time to time. A register of directors and officers is available for 
inspection at the company’s registered office in Sandton, 
South Africa.

The Listings Requirements of the JSE Limited extend obligations 
on transactions in the company’s securities to include those of 
any major subsidiary. Those officers whose trading transactions 
have to be disclosed to the market within 48 hours specifically 
include directors and the company secretary, but now also 
embrace any associate of the directors or company secretary or 
any independent entity or investment managers through which 
the directors or company secretary may derive a present or 
future beneficial or non-beneficial interest.

Internal audit
Role of internal audit
The purpose, authority and responsibility of the internal audit 
function are defined in the board-approved internal audit 
charter that is consistent with the Institute of Internal Auditors’ 
definition of internal auditing, and the principles of King III.

Internal audit’s independence
The head of internal audit reports functionally to the chairman 
of the audit committee. He has unrestricted access to members 
of the audit committee and executives of the organisation. In 
addition, regular separate meetings took place between the 
head of internal audit and the chairman of the audit committee 
during the year under review.

Internal audit’s approach and plan
The head of internal audit coordinates the internal audit function 
worldwide. A risk-based methodology has been applied for the 
year under review, with input from divisional management and 
aligned to the organisation’s risk management processes. 
Internal audit plans were approved in November 2011. Audit 
findings were formally reported to divisional audit review 
committees, and to the audit committee in May and at financial 
year-end. The internal audit function operates in accordance 
with international standards for the professional practice of 
internal auditing as prescribed by the Institute of Internal 
Auditors (IIA), which has been confirmed by a recent independent 
external quality assurance review, conducted every five years as 
required by the IIA standards.

Internal audit continued to function independently and 
objectively throughout the group in the past year. Internal audit 
has focused on the following main areas, as required by King III:
• Evaluating the company’s governance processes, including 

ethics
• Objectively assessing the effectiveness of the risk 

management process and internal control framework
• Systematically analysing and evaluating business processes 

and associated controls against those documented in the risk 
and control framework

• Providing a source of information, as appropriate, on 
instances of fraud, corruption, unethical behaviour and 
irregularities.
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The annual general meeting is normally attended by all directors. 
Shareholders and other stakeholders are encouraged to attend 
and to ask questions during the meeting. They also have the 
opportunity to meet with directors after formal proceedings 
have ended.

The notice of annual general meeting, detailing all proposed 
resolutions is contained in this document on pages 2 to 10.

Directors or officers of the company’s major subsidiaries, 
whether wholly or partially owned, are also included in the list 
of directors, company secretary and other officers.

Trading in the company’s shares and any cessions of options 
over these shares is conducted by completing an application 
form, in the case of securities subject to the Barloworld share 
option scheme or the forfeitable share plan, or a letter in any 
other case. Authorisation for the transaction is given in writing 
by the chairman of the board, chief executive or a divisional 
chief executive, as appropriate. The written authority is kept 
by  the company secretary with the record of the particular 
transaction. If the chairman wishes to trade, permission is 
obtained from designated directors.

Dealings in the company’s securities by directors and officers are 
listed and circulated at every board meeting for noting.

Relationship with stakeholders 
The company is a strong proponent of transparency, best-
practice disclosure, consistent communication and equal and 
timely dissemination of information to stakeholders. It 
encourages the active participation of stakeholders at general 
meetings and maintains an investor relations programme which, 
inter alia, arranges regular meetings between corporate and 
divisional executives and shareholders, potential investors and 
other stakeholders.

The chief executive, finance director and the investor relations 
officer have regular dialogue with institutional shareholders 
as  well as other stakeholders. Significant feedback from 
these  visits is shared with the board. The chairman offers 
stakeholders the opportunity of meeting to discuss governance, 
strategy or other matters. The interests of stakeholders remain 
paramount and, in recognition of their needs, the company’s 
website contains a range of information and materials, including 
an update on the group’s activities, copies of all presentation 
materials given to institutional investors and further explanation 
of matters contained in the integrated report.
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Register date: 30 September 2012
Issued share capital: 231 011 981

Public and non-public shareholdings

Shareholder type
Number of

holders
% of total

shareholders
Number of

shares
% of issued

capital

Non-public shareholders 24 0.19 23 178 392 10.03
Directors, prescribed officers and associates 11 0.09 1 502 753 0.65
Employee and educational trusts 4 0.03 7 190 626 3.11
Tamarix Investment Holdings (Pty) Limited* 9 0.07 14 485 013# 6.27

Public shareholders 12 718 99.81 207 833 589 89.97

Total 12 742 100 231 011 981 100.00

* Nine entities that directly hold shares issued in respect of the B-BBEE transaction approved in September 2008.
# The shares issued to strategic black partners and community service groups in respect of the BEE transaction.

Registered shareholder spread

Shareholder type
Number of

holders
% of total

shareholders
Number of

shares
% of issued

capital

1 – 1 000 shares 9 266 72.72 3 353 921 1.45
1 001 – 10 000 shares 2 840 22.29 8 483 242 3.67
10 001 – 100 000 shares 470 3.69 15 520 672 6.72
100 001 – 1 000 000 shares 123 0.96 39 296 848 17.01
1 000 001 shares and above 43 0.34 164 357 298 71.15

Total 12 742 100.00 231 011 981 100.00

Beneficial shareholders holding 4% or more

Beneficial shareholders
Total

shareholding
% of issued

capital

Government Employees’ Pension Fund (PIC) 32 786 123 14.19
Sanlam (Insurance) 9 304 336 4.03

Total 42 090 459 18.22

Shareholder profile
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Investment managers holding 4% or more

Investment manager
Total

shareholding
% of issued

capital

Coronation Asset Management (Pty) Limited 22 267 864 9.64
Sanlam Investment Management 22 210 401 9.61
PIC 22 016 700 9.53
Westwood Global Investments LLC 14 924 081 6.46
Government Employees Pension Fund 12 054 822 5.22
Dimension Fund Advisors 9 536 594 4.13

Total 103 010 462 44.59

Geographical analysis of shareholders – 2012

Region
Total

shareholding
% of issued

capital

South Africa 123 685 415 53.54
United States of America and Canada 60 040 242 25.99
United Kingdom 4 992 581 2.16
Rest of Europe 9 600 153 4.16
Rest of the World¹ 32 693 590 14.15

Total 231 011 981 100.00

Geographical analysis of shareholders – 2011

Region
Total

shareholding
% of issued

capital

South Africa 140 925 842 61.05
United States of America and Canada 49 158 863 21.29
United Kingdom 4 159 749 1.80
Rest of Europe 14 852 130 6.43
Rest of the World¹ 21 781 760 9.43

Total 230 878 344 100.00

¹Represents all shareholdings except those in the above regions.
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Dear Shareholder
The board of Barloworld Limited and the remuneration 
committee have pleasure in submitting the remuneration report 
for the financial year ended 30 September 2012. This report 
explains the company's remuneration policy for non-executive 
directors, executive directors and prescribed officers. The 
information provided in this report has been approved by the 
board on the recommendation of the remuneration committee.

In driving the vision and strategic plan for 2015, in this past 
financial year a number of important strategic transactions were 
successfully executed. These included the acquisition of  the 
Bucyrus distribution businesses in southern Africa and, post year 
end, Bucyrus Russia which provides the Equipment division with 
an expanded surface and underground product range to service 
its mining customer base in the region. Importantly, the Handling 
businesses in the US and UK were sold in separate transactions, 
generating a significant cash inflow for the group and facilitating 
redeployment of capital into higher returning opportunities.

Operationally the group continued to build on the positive 
momentum of the 2011 financial year, with operating profits up 
31%, headline earnings per share increasing by 46% and net 
profit up 51% leading to a 2.7 percentage point increase in the 
group’s return on shareholders’ equity (ROE). This was achieved 
notwithstanding difficult economic conditions prevailing in 
Europe which adversely impacted our businesses operating in 
that region. 

The company continues to focus on responsible remuneration 
that is driven by sound governance principles. In the past year 
we met with some of our largest shareholders to discuss 
remuneration practices in the group and, taking into account 
their views, made some changes to the weightings of 
performance conditions as well as specific financial targets for 
the purpose of the 2012 long-term incentive (LTI) awards. As a 
consequence of shareholder feedback, we also increased the 
weighting on the financial return metrics in the short-term 
incentive scheme (STI).

The issues covered by this remuneration report are:
• A summary of the company's remuneration policy 

and philosophy;
• The remuneration committee and its role;
• Key remuneration decisions taken during the 2012 financial 

year;
• Overview of the basis of remuneration and payments made 

to executive directors;
• Funding of share plans and dilution;
• Executive contracts and policies; and
• Non-executive directors’ remuneration.

Steve Pfeiffer
Chairman of remuneration committee 

19 November 2012

Remuneration philosophy and policy
Barloworld aims to provide a level of remuneration which 
attracts, retains and motivates executives of the highest calibre. 
Careful consideration is also given to internal equity within the 
group and to align the remuneration paid with shareholder 
interests and best practice.

The vision and strategic plan for 2015 which was approved in 
the previous financial year continues to be driven by the 
executive team in order to deliver profitable growth and enhance 
the level of financial returns throughout the various businesses. 
The remuneration philosophy and metrics incorporated into 
both the STI and LTI structures have been designed to support 
the achievement of this plan.

Barloworld has adopted a holistic approach to its remuneration 
philosophy for senior executives and general staff and has 
implemented a balanced design which consists of the following 
monetary and non-monetary components:

Guaranteed 
package (incl 

benefits)

Variable pay

Retention and 
attraction

Performance 
management

Employee 
growth and 

development

Work  
environment
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towards return on equity (ROE) was increased from 15% up 
to 20%; and

• The performance conditions used for the Forfeitable Share 
Plan were reviewed. Following this review, the ROE 
performance condition previously used was replaced with 
Return on Net Assets (RONA). Furthermore, the weighting 
given to each of the performance conditions (i.e. Total 
Shareholder Return, headline earnings per share (HEPS) and 
RONA) were also amended with an increased weighting 
being given to RONA in order to encourage greater focus 
on  improving returns on capital over time. The weightings 
for the 2012 award were TSR (15%), HEPS (25%) and 
RONA (60%).

Divisional incentive plans are aligned such that divisional 
executives and management are incentivised on similar financial 
targets to executive directors, with total incentives benchmarked 
against market comparisons for equivalent levels of 
management.

Remuneration committee
Role of remuneration committee
The remuneration committee operates under terms of reference 
approved by the board and which are subject to review every year 
and are also in line with King III and the Companies Act.

In terms of its charter, the key responsibilities and role of the 
remuneration committee are summarised below:
• Determining and agreeing the remuneration and overall 

compensation package for the CEO and other executive 
directors appointed to the board;

• Determining any criteria necessary to measure the 
performance of executive directors in discharging their 
functions and responsibilities;

• Reviewing the terms and conditions of the CEO and executive 
directors' service agreements, taking into account relevant 
market information and information from comparable 
companies where relevant, to ensure that they are fairly, but 
responsibly, appraised and rewarded for their individual 
contributions towards enhancing the company's 
performance;

• Determining the company's overall policy on executive 
and  senior management remuneration, as well as a 
remuneration philosophy;

• Ensuring that competitive reward strategies and programmes 
are in place to facilitate the recruitment, motivation and 
retention of high-performance staff at all levels in support of 
realising corporate objectives and to safeguard stakeholder 
interests;

• Determining and recommending to the board the level of 
non-executive director fees after receiving independent 
professional input;

• Reviewing and recommending to the board the relevant 
criteria necessary to measure the performance of executives;

• Considering other special benefits or arrangements of a 
substantive financial nature; and

• Ensuring compliance with applicable laws and codes.

Executive remuneration is heavily weighted toward variable 
remuneration as is illustrated below. The on-target bonus 
entitlement for the chief executive (CEO) is slightly higher than 
other executives and will result in a heavier weighting towards 
variable pay. The mix between fixed and variable pay for the 
CEO, executive directors and prescribed officers (based on on-
target bonuses entitlement and the average indicative expected 
value, on grant date, of long-term incentives awards made 
during the year) is:

Chief executive

Fixed Variable

32%

68%

Executive directors and prescribed officers 
(other than chief executive)

Fixed Variable

36%

64%

Barloworld’s overall remuneration philosophy is to ensure that 
executive directors and the senior executive team are fairly 
rewarded for their individual contribution to the company's 
operating and financial performance in line with its corporate 
objectives and strategy as explained above. As a result, 
Barloworld is committed to paying remuneration that is 
competitive relative to the target labour market in each country 
based on industry and market benchmarks reviewed by the 
company on an annual basis. This contributes to ensuring that 
Barloworld remains an employer of choice.

After consultation with some of the major shareholders, 
Barloworld made the following changes in the past year to its 
remuneration philosophy and practices in respect of senior 
employees and executive directors:
• Financial metrics used for the STI remained the same as in the 

prior year, however the weighting towards operating profit 
was decreased from 35% to 30% and the weighting given 
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Key remuneration decisions taken in respect of 
the 2012 financial year
The remuneration committee discussed the following matters 
and took some key decisions:
• The approval of the targets and weighting of the performance 

measures of the short-term incentive plan;
• Approval of the long-term incentive awards, inclusive of the 

mix of instruments to be used and company performance 
conditions relating thereto;

• Approval of executive salary increases;
• Approval of the short-term incentive payments;
• Review and approval of the company's remuneration report 

and policy;
• Review and recommendation of non-executive director fees; 
• Review of King III principles and alignment of remuneration 

approach to best practice guidelines;
• Review of the retention awards made to specific employees 

as part of the Bucyrus transaction; and
• Reviewed the grading of directors for increased responsibility 

levels.

Overview of remuneration
Remuneration structure
Barloworld operates the Towers Watson global grading 
methodology and structure. This assesses an executive's 
remuneration against an independently determined grade 
which is based on a number of factors including the "size" of 
the job (as measured by revenue and number of employees) as 
well as its "complexity" (incorporating aspects such as whether 
it is a domestic, international or global business).

Remuneration of divisional executives and senior management 
below executive director level is also benchmarked to 
independent market information based on the Towers Watson 
global grading system. The CEO approves the salary increases 
and incentives for executives on the divisional management 
boards.

The total remuneration package
The table below summarises the composition of the total 
remuneration package for executive directors and prescribed 
officers during the 2012 financial year, as well as proposed 
changes to the total remuneration package for the 2013 
financial year:

The remuneration committee chairman reports formally to the 
board on the proceedings of the remuneration committee after 
each meeting and, in line with King III, will attend the annual 
general meeting of Barloworld to respond to any questions from 
shareholders regarding the remuneration committee's areas of 
responsibility.

Members of remuneration committee
The remuneration committee comprised at least four 
independent non-executive directors throughout the period 
under review. In line with King III, the remuneration committee 
is chaired by an independent non-executive director.

The remuneration committee is constituted as follows:
• SB Pfeiffer (Chairman) (independent non-executive) 

(appointed as chairman with effect from 24 January 2008);
• DB Ntsebeza (independent non-executive and chairman of 

the company);
• AGK Hamilton (independent non-executive);
• SS Ntsaluba (independent non-executive) and
• MJN Njeke (independent non-executive) (resigned with effect 

from 29 February 2012).

The CEO attends remuneration committee meetings by 
invitation. The company secretary, Mr B Ngwenya acts as 
secretary to the remuneration committee. External advisers are 
used to provide market information as and when required.

Meeting attendance
The remuneration committee had an active year and met six times 
during the 2012 financial year. Attendance at meetings is set out 
on page 49 of the AGM document.

Advisers
During the 2012 financial year, the remuneration committee 
received advice and guidance from the following independent 
advisers:
• PwC – standing adviser to the remuneration committee on 

all executive and non-executive remuneration matters 
including base compensation, short-term incentives, long-
term incentives, non-executive directors' fees and general 
corporate governance standards; and

• PE Corporate Services – executive salary benchmarking and 
job grading.
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Payments
Details of the basic salary and guaranteed packages (basic salary 
plus benefits) paid to each of the executive directors and 
prescribed officers during 2012 are set out on page 62 below. 
King III has recently been amended to align itself with the 
Companies Act which requires the disclosure of the remuneration 
of prescribed officers. As such, the disclosure of remuneration of 
the top three earners is no longer required. The company has 
considered its organisational structure and has identified three 
prescribed officers, the remuneration of whom are disclosed 
together with executive directors’.

The increases applicable to the guaranteed packages which are 
generally effective from 1 October 2012 were in the range of 
4% to 7% for overseas executives and in the range of 7% to 
7.5% for South African executives, except where there have 
been changes in responsibilities. In certain cases the rand value 
of the increases will fluctuate based on currency movements in 
the year ahead.

Increases for the remainder of the employees in South Africa 
generally ranged between 7% and 9% on average, with higher 
increases being applicable to the lower paid workers. The 
company will continue to review the pay differential between 
the highest and lowest paid employees. 

Element
Fixed/
variable Objective Policy

Proposed 
changes 
for 2013

Base 
salary 

Fixed Reflects scope and nature of role, 
performance and experience

In most cases, benchmarked around the 
median of the market

None

Benefits Fixed Providing employees with contractually 
agreed basic benefits such as medical 
aid, retirement funding and a company 
car or car allowance as per the human 
resource policy 

The percentage company contribution 
to benefits varies by country. In South 
Africa, a 14% company contribution to 
retirement funds applies 

None

Short-
term 
incentive 

Variable Rewards and motivates achievement of 
agreed group, divisional and individual 
performance objectives

The bonus percentages and the 
performance metrics remain unchanged 
from 2011, however, a reduced 
weighting was applied to operating 
profit and an increased weighting to 
improvement in ROE

No material 
changes to 
structure 
envisaged.

Long-term 
incentive 

Variable Creates loyalty and ownership among 
employees and acts as a retention 
mechanism. Also aligns with shareholder 
interests and long-term value creation

Approximately 25% of the overall 
long-term incentive award comprises a 
retention award and the remainder of 
the award has performance conditions 
attached.

No material 
changes to 
structure 
envisaged.

Guaranteed package
Policy
The executive directors' base salary and guaranteed package are 
reviewed annually. The current levels are benchmarked, in most 
cases, around the median of the relevant Towers Watson grade 
and/or group of comparator companies, which is made up of 
large international and local South African companies. Variations 
around the median may be influenced by factors such as the 
nature of the assignment, level of experience of the executive, 
changes in responsibilities, performance track record, and 
strategic importance of the role. Given the independent 
benchmarking done, as well as the comparator companies used, 
this level is considered to be competitive in the appropriate 
labour market where the executive operates.

Process and benchmarking
• A benchmarking of Barloworld's executive directors' 

guaranteed pay is conducted against Towers Watson 
remuneration information based on equivalent positions on 
an annual basis; and

• Barloworld uses independent consultants, namely PE 
Corporate Services, to conduct the exercise. The results are 
also discussed with PwC, the standing advisers to the 
remuneration committee.

Role of the remuneration committee
The role of the remuneration committee is to assess the market 
competitiveness of the guaranteed pay against the result of the 
benchmarking and the role, responsibility and contribution of 
each executive director.
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Role of the remuneration committee
The remuneration committee determines the financial measures, 
the weighting and vesting levels on an annual basis. In addition, 
the remuneration committee reviews the actual performance of 
the executives against the targets set at the beginning of the 
relevant year. The ultimate bonus payment is at the discretion of 
the remuneration committee.

Potential bonus levels 
In respect of the 2012 financial year, the percentage of basic 
salary eligible to be paid as a bonus based on relative achievement 
against targets (threshold, target and stretch) were:

Short-term incentives
Policy
Short-term incentives (annual bonuses) are paid in cash and are 
based on achievement against 12-month targets aimed at 
increasing shareholder value.

The criteria for earning a bonus consist of two elements, namely 
personal objectives (incorporating non-financial measures) and 
financial performance targets. Threshold, target and stretch 
performance targets are set by the remuneration committee 
annually in advance. 

CEO

Performance metric
Threshold

%
Target

%
Stretch

%

Operating profit 7.5 22.5 36
Cash flow 3.8 11.3 18
ROE 5 15 24
HEPS 8.8 26.3 42

Bonus based on financial targets 25 75 120
Bonus based on personal scorecard objectives 15 22.5 30

Total potential bonus 40 97.5 150

Executive directors and prescribed officers

Performance metric
Threshold

%
Target

%
Stretch

%

Operating profit 7.5 18 28.5
Cash flow 3.8 9 14.3
ROE 5 12 19
HEPS 8.8 21 33.3

Bonus based on financial targets 25 60 95
Bonus based on personal scorecard objectives 15 22.5 30

Total potential bonus 40 82.5 125

Performance targets
Group targets apply in the case of the CEO, the financial director, 
the executive director: human resources, strategy and 
sustainability and the group general manager: finance. Divisional 
targets apply for the rest of the executive directors and 
prescribed officers, with the exception of HEPS which is 
measured for all on a group basis in recognition of the collective 
responsibility they bear for the performance of the group as a 
whole.

The targets set take into account the current trading conditions 
and challenges being faced by the company or relevant division 
and incorporate a meaningful level of stretch to motivate and 
retain senior employees. The threshold targets are set at a level 
which represents the minimum level of acceptable performance 
for the business. In line with the group's objectives, the 
weighting towards operating profit has been decreased and  
the weighting towards ROE has been increased.

In respect of personal scorecard objectives these would typically 
include aspects such as safety performance, market share 
targets, people development and training, sustainable 
development KPIs, empowerment and transformation 
objectives, customer loyalty and growth, relationships with 
principals, aftermarket growth targets, acquisitions, disposals 
and special projects.

The following targets are set for achievement against personal 
scorecard objectives and the linkage to bonus payout:

Personal objectives

Scorecard
 percentage

 achieved

Bonus as a
 percentage

 of salary

Threshold 70 15
Target 85 22.5
Stretch 100 30
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2.7 percentage points and HEPS increased by 46%, while the 
cash outflow for the year was R2 037 million. This performance 
exceeded stretch targets approved by the remuneration 
committee in respect of operating profit, ROE and HEPS. 
However, the Threshold for cash flow was not met resulting in 
no incentive accruing in respect of this component.

Divisional executives
Specific divisional financial targets for operating profit, ROE, 
HEPS and cash flow are approved by the remuneration 
committee for the divisional executive directors and prescribed 
officers. However, group HEPS is also used as one of their targets 
in view of their group wide responsibility as members of the 
group executive committee.

The Equipment southern Africa and Russia businesses and the 
Automotive and Logistics division exceeded stretch targets for 
operating profit and ROE. In respect of the cash flow component, 
the equipment businesses did not achieve Threshold while 
Automotive and Logistics exceeded Target. Equipment Iberia did 
not meet Threshold with respect to operating profit or ROE but 
achieved the stretch target for cash flow. In the Handling 
division, threshold was not achieved in any of the three divisional 
financial components. 

Based on the above, bonuses as a percentage of basic salary for 
the year ended 30 September 2012, were calculated as follows:

Therefore, a bonus of up to 30% of annual basic salary can be 
earned where 100% of personal scorecard objectives are achieved. 
The threshold target is 70% achievement of personal objectives in 
which case 15% of annual basic salary can be earned as a bonus, 
with zero payable below 70% achievement. The personal 
objectives component of the scheme is the same for the CEO and 
executive directors.

Payments
Annual bonus payments are paid in cash following finalisation of 
the company's audited financial results for the year in question 
and are not deferred.

Bonus payments made to executive directors and prescribed 
officers in 2012 are disclosed on page 62 of this report.

The actual performance against targets agreed by the 
Remuneration committee at the beginning of the year for 
assessment of the financial component of short-term incentives 
is as follows:

Group executives
Group financial targets for operating profit, ROE, HEPS and cash 
flow apply to the CEO, the financial director, the executive 
director: human resources, strategy and sustainability and the 
group general manager: finance. Group operating profit for the 
year ended 30 September 2012 increased by 31%, ROE rose by 

Personal 
scorecard 

component Financial metric component

Actual
bonus

as %
of salary#

Potential 
maximum 

bonus as a % 
of salary

Operating profit ROE Cash flow HEPS
CEO
CB Thomson 23.2% 36.0% 24.0% 0% 42.0% 125.2% 150%

Executive 
directors
PJ Blackbeard 24.2% 0% 0% 0% 33.3% 57.5%* 125%
PJ Bulterman 24.5% 28.5% 19.0% 0% 33.3% 105.3% 125%
M Laubscher 23.3% 28.5% 19.0% 11.2% 33.3% 115.3% 125%
OI Shongwe 21.5% 28.5% 19.0% 0% 33.3% 102.3% 125%
DG Wilson 23.5% 28.5% 19.0% 0% 33.3% 104.3% 125%

Prescribed 
officers
D Sewela 24.5% 28.5% 19.0% 0% 33.3% 105.3% 125%
V Salzmann 18.0% 0% 0% 14.2% 33.3% 65.5% 125%
IG Stevens 23.5% 28.5% 19.0% 0% 33.3% 104.3% 125%

#  The actual short-term incentive rand amount expressed as a percentage of the basic salary may differ slightly with the above percentages owing to 
exchange rate fluctuations during the year on offshore salaries, where applicable.

*  Given the strategic decision taken during the year to dispose of Handling US and UK the executive responsible for the division, PJ Blackbeard, was 
tasked with an overriding primary responsibility for executing on these transactions. He was awarded a special bonus of GBP50 000 (R666 200) for 
successfully concluding these disposals and securing the receipt of the cash proceeds of R1 091 million prior to financial year-end. This increased his 
total bonus as a percentage of basic salary from 57.5% reflected above to 76.5%
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The directors’ and prescribed officers’ remuneration for the year ended 30 September 2012 was as follows:

 2012
Salary

R000

Retirement
and 

medical
contri-

butions
R000

Car
benefit

R000

Other
benefits

R000

Guaranteed
Package

R000
Bonus

R000

Total
2012
R000

Executive directors
PJ Blackbeard 3 323 426 183 852 4 784 2 671 7 455
PJ Bulterman 3 671 605 231 21 4 528 3 848 8 376
M Laubscher 4 640 935 248 6 5 829 5 335 11 164
OI Shongwe 2 656 493 228 4 3 381 2 707 6 088
CB Thomson 6 323 1 073 266 24 7 686 7 871 15 557
DG Wilson 3 164 717 246 10 4 137 3 277 7 414

Total executive directors 23 777 4 249 1 402 917 30 345 25 709 56 054

Prescribed officers
V Salzmann 2 722 170 115 606 3 613 1 867 5 480
DM Sewela 2 600 442 240 36 3 318 2 736 6 054
IG Stevens 1 945 332 286 4 2 567 2 027 4 594

Total prescribed officers 7 267 944 641 646 9 498 6 630 16 128

Grand total 31 044 5 193 2 043 1 563 39 843 32 339 72 182

Further details relating to past periods are provided on pages 90 and 91 of the consolidated annual financial statements on the  
AGM document CD.

in Barloworld and to ensure that key skills are retained and to 
align the interest of participants with shareholder interests. Non-
executive directors are not eligible to participate in the FSP.

Awards are structured as forfeitable share awards. This means 
that participants receive shares (including dividend and voting 
rights) on the date of award but those shares are subject to 
restrictions and a risk of forfeiture during a three-year vesting 
period. In addition, in respect of executive directors, the vesting 
of the majority of the forfeitable share award is subject to the 
satisfaction of performance targets. To the extent that the 
performance targets are not achieved, those shares subject to 
the targets will be forfeited and there will be no re-testing of the 
performance targets. The performance targets are measured 
over a three-year period.

Awards were granted under the FSP on 30 March 2012 and the 
vesting period will expire on 29 March 2015. The performance 
period commenced on 1 October 2011 and will expire on 
30  September 2014. Details of the award are disclosed on  
page 81 of the consolidated annual financial statements on the 
AGM document CD.

Performance targets
Following consultation with certain large shareholders, various 
changes were made to the FSP’s performance targets in 2012. 
ROE previously used was replaced by RONA and the weightings 
used for performance targets were amended to place greater 
emphasis on improving return on capital as is illustrated in the 
table below. 

In respect of awards granted under the FSP on 30 March 2012, 
the following performance conditions, weighting and 
performance periods were applicable to the number of shares 
awarded. Linear vesting on a sliding scale will be applied 
between threshold and target performance:

Long-term incentives
Policy
The company operates the following long-term incentive plans:
• The Forfeitable Share Plan (FSP);
• Share Appreciation Right (SAR) Scheme; and
• the Share Option Scheme (SOS), no longer in use, but with 

outstanding awards.

It is essential for the group to retain skills over the longer term 
and to motivate and incentivise executive directors and other 
senior employees to drive sustainable value creation over 
multiple reporting periods and to be shareholders of the 
company. This is achieved through long-term incentive plans 
and annual awards using the FSP and SAR Scheme. In the case 
of the executive directors and prescribed officers, the FSP is 25% 
retention driven and 75% performance driven and the SAR 
Scheme is 100% performance driven.

Awards made to executive directors and prescribed officers 
during the 2012 financial year, details of vesting/exercise,  
and a summary of holdings are disclosed on pages 93 to 95  
of the consolidated annual financial statements on the  
AGM document CD.

Role of the remuneration committee
On an annual basis, the remuneration committee determines 
the quantum of awards to be made, the performance targets 
and mix of instruments to be granted to eligible employees. 

Forfeitable share plan (FSP)
Barloworld uses the FSP as both an incentive tool for long-term 
value creation as well as for retention purposes. In the case of 
executive directors, approximately 25% of FSP awards are 
allocated for retention purposes. The purpose of the FSP is to 
provide senior executives with the opportunity to acquire shares 
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Share appreciation rights (SAR)
The SAR has been developed with the object and purpose of 
providing employees with an opportunity to benefit from 
growth in the value of the ordinary shares of Barloworld. The 
SARs are subject to a three, four and five-year vesting period. All 
SARs will lapse if not exercised within six years from date of 
grant. The first four awards (2006 to 2009) were cash-settled. 

As from 2011, awards made under the SAR will be equity-
settled. From 2007, the entire SAR award was subject to a 
performance target.

Awards were granted under the SAR on 30 March 2012 and the 
vesting will occur in equal tranches of 1/3rd on 29 March 2015, 
29 March 2016 and 29 March 2017. The performance period 
commenced on 1 October 2011 and will expire on 30 September 
2014. All SARs must be exercised by 29 March 2018.

Performance targets
In the case of the SAR there is an inherent performance condition 
in that they are granted at a strike price equal to the current 
share price at date of issue and recipients therefore only benefit 
to the extent of future appreciation in the share price. They are 
also subject to an additional minimum performance condition as 
set out in the table below.

The exercise (strike) price for the SAR award to directors and 
employees in March 2012 was R96.48. Based on the year-end 
share price of R71.90, these awards currently do not have any 
intrinsic value.

Condition

Below 
Threshold

(vesting %)
Threshold

(vesting %)
Target

(vesting %)

Weighting of
 performance
 conditions(%)

Performance
period

Continued employment condition 25 25 25 Applies until 
the vesting date

Performance conditions: 1 October 2011 to 
30 September 2014

– TSR 0 3.4 11.3 15
– HEPS 0 5.6 18.8 25
– RONA 0 13.5 45 60

Maximum vesting 25 47.5 100 100

The following Targets were set for the respective performance conditions and below Threshold there is zero vesting:

Condition Threshold Target

TSR Median of peer group Upper quartile of peer group
HEPS 0% real growth 50% real growth
RONA 13% 18%

The remuneration committee considers the Target performance 
levels for TSR, HEPS and RONA to be stretching in the context of 
the company's business strategy and the market conditions.

In respect of awards to be granted during the 2013 financial 
year, it is envisaged that similarly structured performance targets 
will be set. The exact targets will be determined by the 
remuneration committee at the time of award.

The following comparator group was used in the TSR condition:
• Bidvest Group Limited
• Imperial Holdings Limited
• Eqstra Holding Limited
• Remgro Limited
• Bell Equipment Limited
• Aveng Limited
• Murray and Roberts Holdings Limited
• Steinhoff International Holdings
• Nampak Limited
• Reunert Limited

The first awards under the FSP were made in 2010 and progress 
to date indicates that the 2010 performance targets in respect 
of HEPS and ROE are likely to be achieved. The 2010  TSR 
performance is likely to lie between the threshold and target.

Barloworld Limited 
Annual General Meeting Document 6363



This is deemed to provide an appropriate balance between fair 
guaranteed pay for the responsibilities assumed in the role, a 
variable short-term incentive based on targets achieved in the 
current financial year and a long-term incentive which aligns 
with shareholder value creation over a period of time.

The detailed breakdown by director and prescribed officer of the 
guaranteed pay, STI and LTI elements of remuneration are 
provided in note 35 on pages 90 to 95 of the consolidated 
annual financial statements on the AGM document CD.

Share plan dilution
A maximum of 22 744 049 shares may be allocated under the 
FSP, SAR and SOS. The maximum number of unvested FSP 
awards which may be made to any one participant is 568 601 
and the maximum number of unvested SARs granted to any one 
participant may not exceed 1% of the issued ordinary share 
capital of the company.

Executive contracts and policies
Executive directors are subject to indefinite term service 
contracts to normal retirement age with a notice period of 
nine months in the case of the group executive and six months 
in the case of the other executive directors. The main terms of 
the service contracts applicable to executive directors can be 
summarised as follows:

Details of the award are disclosed on page 82 of the consolidated annual financial statements on the AGM document CD.

The performance vesting conditions and period pertaining to the 2012 SAR award are: 

Target performance condition

Below 
Threshold

(vesting %)
Threshold

(vesting %)
Target

(vesting %)
Performance 

measurement
Performance

period

HEPS plus CPI plus 6% over a 
three-year performance period 0% 25% 100%

Linear vesting 
applies between the 
threshold and target

1 October 2011 to 
30 September 2014

The performance target in respect of the 2009 award was 
achieved in November 2012 and the remuneration committee 
will meet before the vesting date to formally approve the 
number of SARs which vest and those which are exercisable 
from the vesting date. 

Share option scheme (SOS)
The majority of the share options issued under this plan have 
matured and the remaining options to be exercised constitute a 
small portion of the current incentives in operation. The scheme 
is no longer in operation, no share options have been granted 
since 2004 and all remaining unexercised share options have 
vested.

283 172 share options remain outstanding under the SOS with 
the last share options expiring in 2013. Unexercised options 
held by directors total 6 667.

Overall reward mix
The graph below shows the mix between guaranteed packages, 
STI (paid during the year) and LTIs (estimated expected value on 
award date, of awards made during the year) for executive 
directors and prescribed officers. 

Overall mix

Guaranteed package STI LTI

39%

32%

29%
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Provision Policy

Contract term Indefinite (or until normal retirement age in the relevant jurisdiction)
subject to specified notice periods by the executive and company

Notice period Nine months for the group CEO and six months for executive directors

Remuneration Salary
Car benefit
Retirement fund
Medical aid
Eligible to participate in annual short-term incentive plan (subject to rules of plan)
Eligible to participate in the FSP and SAR (subject to rules of plan)
Bonus

Termination of employment 
and change of control 
payments and/or automatic 
vesting of long-term 
incentives

Change of control clauses are covered by FSP and SAR rules and allow for proportionate 
vesting of awards. Change of control clauses in employment contracts provide for redundancy 
terms, based on established guidelines, in the event of termination of employment within six 
months of change of control

Restraint of trade Not applicable
Other benefits Certain executives may be employed in terms of expatriate contracts which include typical 

expatriate benefits in addition to the standard benefits

Non-executive directors
The appointment of non-executive directors (NEDs) is governed 
by a letter of appointment that sets out, among other things, 
the term of appointment, duties and responsibilities, fees and 
other payments, and termination of services.

NEDs receive a standard fee for their services on the board and 
board committees, instead of a base fee and an attendance fee 
per meeting as recommended by King III. The remuneration 
committee reviews the level of fees and makes recommendations 
to the board for consideration. A benchmarking exercise was 
conducted in November 2010 by the company's outside 
independent remuneration advisor, and NED fees were 
benchmarked against nine peer group companies in the 
industrials and associated sector. In terms of Barloworld's 
memorandum of incorporation, fees payable to NEDs must be 
approved by shareholders in general meeting. The current level 
of fees payable to non-executive directors was approved by 
Barloworld's shareholders at the annual general meeting held 
on 25 January 2012.

Fees for NEDs during the current financial year and proposed 
fees for the 2013 financial year are set out in the notice to  
the annual general meeting on page 5 of this document.
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Where necessary the committee advised the board on how to 
better align the implementation of the company’s empowerment 
and transformation strategy within the broader social and 
integrated sustainability framework of the group, and the 
committee identified, where possible, and advised the 
responsible management structures to remove, any perceived 
internal and external impediments to achieving effective 
empowerment and transformation within the group. The 
committee was also cognisant of the need to support the 
company’s initiatives to achieve meaningful change in the 
composition of the general workforce and management 
structures and in the skilled occupations of existing and new 
businesses, the protection of the rights of women and minorities 
and the promotion of diversity within the group.

The committee also received, and considered, progress reports 
on the company’s engagement with all relevant stakeholders 
and efforts to ensure that the company’s reputation is protected 
and enhanced.

The committee had access to any director or prescribed officers 
or employees of the company. Where appropriate, they provided 
information or explanation necessary for the performance of the 
committee’s functions.

In the performance of its duties and responsibilities the 
committee recognised the fact that some of its statutory 
functions overlapped or co-extended with the functions or 
mandates or terms of reference of existing committees of the 
board. 

To the extent necessary and without derogating from its duties 
and responsibilities, the committee worked closely with and 
relied upon the work of other committees of the board where 
one or more of its statutory functions overlapped or fell within 
the domain of the specific function or functions or mandate or 
terms of reference of another board committee. 

The committee has the right to request the chairman of such 
other committee or any suitably qualified member of such other 
committee to attend the meetings or part of the meetings of the 
committee to address the committee and answer any questions 
of the committee on any aspect of a statutory function or 
functions of the committee that the other committee performs. 

SS Mkhabela
Chairman

19 November 2012

The social, ethics and transformation committee (committee) 
was established by the board of directors on 4 May 2011 in 
terms of section 72(4) of the Companies Act and operates in 
terms of written terms of reference approved by the board and 
reviewed by it annually. 

The committee consists of non-executive directors  
Ms S Mkhabela (chairman), Adv DB Ntsebeza SC, Mr Gonzalo 
Rodriguez de Castro Garcia de los Rios and executive directors 
Messrs CB Thomson, OI Shongwe and PJ Blackbeard. 

The committee met three times during the year under review to 
discharge its duties and responsibilities.

During its meetings the committee considered, and was satisfied 
with, progress made in relation to the company’s activities with 
regard to matters relating to social and economic development, 
promotion of equality, prevention of unfair discrimination, and 
reduction of corruption, contribution to development of the 
communities, sponsorships, donations and charitable giving, the 
environment, health and public safety, including the impact of 
the company’s activities and its products or services. 

The committee also considered, and was satisfied with, progress 
made in dealing with consumer relationships, including the 
company’s advertising, public relations and compliance with 
consumer protection laws, labour and employment, including 
the company’s standing in terms of the International Labour 
Organisation Protocol on decent work and working conditions 
and the company’s employment relationships, and its 
contribution toward the educational development of its 
employees.

The committee also considered, and was satisfied with, progress 
made and the extent to which the company adhered to and 
implemented its desire to ensure that diversity is promoted 
throughout its operations, the policy and practice of non-
discrimination is advanced through the elimination of 
any  discriminatory conditions, whether purposeful or 
inadvertent, and broad-based black economic empowerment 
and transformation initiatives are pursued.

The committee also reviewed and assessed the company’s 
progress on affirmative action measures adopted to advance 
the objectives of empowerment and transformation, which 
include taking positive steps to recruit, hire and promote 
qualifying persons from previously disadvantaged groups and 
the transfer of equity, development of skills, preferential 
procurement, and corporate social investment, and support of 
emerging businesses.
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Shareholders’ diary and map

Financial year-end 30 September
Annual general meeting 23 January 2013

REPORTS AND PROFIT STATEMENTS PUBLISHED
Half yearly interim report May 2013
Preliminary report for the year November 2013
Integrated report December 2013

DIVIDENDS DECLARED PAID
6% cumulative preference shares May 2012 June 2012

October 2012 November 2012
Ordinary shares – interim May 2012 June 2012
 – final November 2012 January 2013

DETAILS OF FINAL DIVIDEND DECLARED
Cents per share 
Dividend declared Monday, 19 November 2012
Last day to trade cum dividend Friday, 04 January 2013
Shares trade ex dividend Monday, 07 January 2013
Record date Friday, 11 January 2013
Payment date Monday, 14 January 2013

Share certificates may not be dematerialised or rematerialised between Monday, 07 January 2013, and Friday, 11 January 2013, 
both days inclusive.

The map below indicates the location of Barloworld Limited, Sandton, where the annual general meeting will be held:
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Question form for annual general meeting

Name of shareholder:

Address:

Contact details:

Telephone number:

Fax number:

Email:

Questions:

1.

2.

3.

4.

5.

6.

7.

8.
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BARLOWORLD LIMITED 
(Registration number 1918/000095/06)
JSE codes: BAW and BAWP
ISIN codes: ZAE000026639 and ZAE000026647

TRANSFER SECRETARIES – SOUTH AFRICA
Link Market Services South Africa (Proprietary) Limited 
(Registration number 2000/007239/07),  
13th Floor, Rennie House, 19 Ameshoff Street, 
Braamfontein, Johannesburg 2001  
(PO Box 4844, Johannesburg)
Tel +27 11 630 0000

TRANSFER SECRETARIES – NAMIBIA
Transfer Secretaries (Proprietary) Limited  
(Registration number 93/713),  
Shop 8, Kaiser Krone Centre, Post Street Mall,  
Windhoek, Namibia  
(PO Box 2401, Windhoek, Namibia)
Tel +264 61 227 647

BOARD OF DIRECTORS
Adv DB Ntsebeza SC (chairman)
PJ Blackbeard
PJ Bulterman
NP Dongwana
AGK Hamilton*
M Laubscher
SS Mkhabela
B Ngonyama
SS Ntsaluba
TH Nyasulu
SB Pfeiffer^
G Rodriguez de Castro Garcia de los Rios†
OI Shongwe
CB Thomson
DG Wilson

*British ^American †Spanish

BASTION GRAPHICS

Barloworld Limited 
Annual General Meeting DocumentCorporate information

REGISTERED OFFICE AND BUSINESS ADDRESS
Barloworld Limited, 180 Katherine Street, PO Box 782248, 
Sandton 2146, South Africa
Tel +27 11 445 1000 Email invest@barloworld.com

REGISTRARS – UNITED KINGDOM
Equiniti Limited, Aspect House, Spencer Road, Lancing,  
West Sussex, BN99 6DA, England
Tel +44 190 383 3381

ENQUIRIES
Jacey de Gidts ABC
Head, Group communications and marketing,  
Barloworld Limited
Tel +27 11 445 1000
Email invest@barloworld.com

For background information visit www.barloworld.com

GROUP COMPANY SECRETARY
B Ngwenya

This annual general meeting document is printed on Trucard O Recycled and Nautilus paper. Trucard O Recycled 
paper contains 50% recycled pulp from de-inked post-consumer waste while Nautilus is made from 100% recycled 

paper and scores 90% on the WWF paper scorecard. 
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