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ARB HOLDINGS LIMITED

(Registration number: 1986/002975/06)

Share code: ARH

ISIN: ZAE000109435

(“ARB” or “the Company”)

NOTICE
Notice is hereby given to the shareholders of ARB that the AGM of ARB will be held at the Company’s registered office located at 

10 Mack Road, Prospecton, Durban, 4110 on 8 November 2017 at 10:00 to (i) deal with such business as may lawfully be dealt with at 

the meeting, (ii) the presentation of the Directors’ report, the annual financial statements, the Audit Committee Report and the Social 

and Ethics Committee Report of the Company for the year ended 30 June 2017 (contained in the Integrated Report of the Company for 

the same period, of which this notice forms a part (“the Integrated Report”) and (iii) consider and, if deemed fit, to pass, with or without 

modification, the ordinary and special resolutions set out hereunder in the manner required by the Companies Act, 2008, as amended 

(“the Companies Act”), as read with the Listings Requirements of the JSE Ltd (“JSE”).

Kindly note that meeting participants (including shareholders and proxies) are required in terms of section 63(1) of the Companies 

Act to provide reasonably satisfactory identification before being entitled to attend or participate in a shareholders’ meeting. Forms 

of identification include valid identity documents, driver’s licences and passports.

RECORD DATES, VOTING AND PROXIES
Please take note of the following important dates with regard to the AGM:

Record date for the purposes of receiving this notice Friday, 22 September 2017

Distribution of the Integrated Report Thursday, 28 September 2017

Last day to trade for voting purposes Tuesday, 31 October 2017

Record date for voting purposes Friday, 3 November 2017

Last day to lodge proxy form (by 13:00) Wednesday, 8 November 2017*

AGM to be held at 10:00 Wednesday, 8 November 2017

Results of AGM published on SENS Thursday, 9 November 2017

*  Dematerialised shareholders who have elected own-name registration in the sub-register through a Central Securities Depository Participant (“CSDP”) and who 
are unable to attend but wish to vote at the AGM, should complete and return the attached form of proxy and lodge it with the transfer secretaries of the Company 
at least 48 hours prior to the AGM. If this deadline is not met, the shareholder or proxy may bring it to the meeting, but will be required to provide proof (sufficient 
to the chairman of the meeting) of the validity of the proxy and the identification of the bearer.

A shareholder of the Company entitled to attend and vote at the AGM is entitled to appoint one or more proxies (who need not be 

a shareholder of the Company) to attend, vote and speak in his/her stead. On a show of hands, every shareholder of the Company 

present in person or represented by proxy shall have one vote only. On a poll, every shareholder of the Company present in person or 

represented by proxy shall have one vote for every ordinary share held in the Company by such shareholder. 

Shareholders who have dematerialised their shares through a CSDP or broker, other than through own-name registration and who wish 

to attend the AGM must instruct their CSDP or broker to issue them with the necessary written authority to attend. If such shareholders 

are unable to attend but wish to vote at the AGM they should provide their CSDP or broker with their voting instructions in terms of the 

agreement entered into between that shareholder and his/her CSDP or broker.

Forms of proxy may also be obtained on request from the Company’s transfer secretaries. The completed forms of proxy must be 

deposited at, posted or faxed to the transfer secretaries at the address below, to be received at least 48 hours prior to the AGM.  

Any shareholder who completes and lodges a form of proxy will nevertheless be entitled to attend and vote in person at the AGM should 

the shareholder subsequently decide to do so.

NOTICE OF ANNUAL GENERAL MEETING
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ORDINARY RESOLUTIONS
1. Ordinary resolution 1: Presentation of annual financial statements

“RESOLVED that the annual financial statements of the Company for the year ended 30 June 2017, including the Directors’ report, 

the Auditor’s report, the Audit Committee’s Report and the Social and Ethics Committee report, be and are hereby received.”

2. Ordinary resolution 2: General authority to issue shares for cash
“RESOLVED that, subject to not less than 75% of the votes of those shareholders present in person or by proxy and entitled to 

vote being cast in favour of this resolution, the Directors be and are hereby authorised by way of a general authority to issue any 

authorised but unissued ordinary shares or securities convertible into shares for cash or grant any options for the subscription 

of authorised but unissued ordinary shares for cash, at such times, at such prices and for such purposes as they may determine, 

at their discretion, provided that any such general authority shall be valid only until the next AGM of the Company or 15 months 

from the date of the passing of this resolution, whichever is the earlier and subject to the requirements of the Company’s MOI, as 

amended or substituted, the Companies Act and the Listings Requirements of the JSE, including the following limitations:
 � the issue of the shares must be made to persons qualifying as public shareholders as defined in the Listings Requirements of 

the JSE and not to related parties;
 � the shares which are the subject of the issue for cash must be of a class already in issue, or where this is not the case, must be 

limited to such shares or rights that are convertible into a class of shares already in issue;
 � the number of shares issued for cash shall not in the aggregate during the period of this authority exceed 11 750 000 ordinary 

shares, being 5% of all the shares in the Company’s issued ordinary share capital as at the date of this notice, excluding 

treasury shares. Any equity securities issued under this authority during the period of its validity shall be deducted from the 

above number of ordinary shares and the authority shall be adjusted accordingly to represent the same allocation ratio in the 

event of a sub-division or consolidation of equity securities during such period;
 � the maximum discount at which such ordinary shares may be issued is 10% of the weighted average price at which such 

ordinary shares have traded on the JSE, as determined over the 30 business days immediately preceding the date that the price 

of the issue is determined or agreed to by the Directors of the Company and the party subscribing for the shares; and
 � after the Company has issued shares for cash which represent, on a cumulative basis within the period of this authority, 5% 

of the number of shares in issue prior to that issue, the Company shall publish an announcement containing full details of the 

issue (including the number of shares issued, the average discount to the weighted average traded price of the 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 

securities and in respect of the issue of option and convertible securities, the effect of the issue on the statement of financial 

position, net asset value per share, net tangible asset value per share, the statement of comprehensive income, earnings per 

share, headline earnings per share and, if applicable, diluted earnings and headline earnings per share or in respect of any 

other issue of shares pursuant to this authority, an explanation, including supporting information (if any), of the intended use of 

the funds, or any other announcements that may be required in such regard in terms of the Listings Requirements of the JSE 

as applicable from time to time.”

3. Ordinary resolution 3: Placing unissued shares under the control of the Directors
“RESOLVED that the authorised but unissued ordinary shares in the capital of the Company be and are hereby placed under the 

control and authority of the Directors of the Company and that the Directors be and are hereby authorised, by way of a general 

authority, to issue and otherwise dispose of such unissued ordinary shares at their discretion, subject always to:
 � ordinary resolution 2, to the extent applicable, in the case of an issue of shares for cash;
 � the provisions of the Companies Act, the Company’s MOI, as amended or substituted, and the Listings Requirements of the 

JSE; and
 � such Directors’ authority being limited to a maximum number of unissued ordinary shares equal to 5% of the number of 

ordinary shares in issue from time to time, provided that this limitation will not apply to the issue of ordinary shares in terms of 

any share incentive scheme and accordingly:
 — in calculating the number of ordinary shares issued in any financial year for purposes of determining whether the 

aforementioned 5% threshold has been reached, any ordinary shares issued in terms of the rules of any share incentive 

scheme shall not be included in the calculation; and
 — the number of ordinary shares which Directors are authorised to issue in terms of any share incentive scheme shall not be 

subject to limitation other than in terms of the rules applicable to any such scheme.”

NOTICE OF ANNUAL GENERAL MEETING (continued)
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4. Ordinary resolution 4: Re-election of retiring Director
“RESOLVED that Simon Downes, who retires by rotation in terms of the Company’s MOI, as amended or substituted, and who, 
being eligible, offers himself for re-election, be and is hereby re-elected as a Director of the Company.” A brief curriculum vitae of 
Simon Downes is set out on page 17 of the Integrated Report of which this notice forms part.

5. Ordinary resolution 5: Election of Audit Committee members
Subject to the passing of ordinary resolution 4 above:
“RESOLVED that shareholders elect, each by way of a separate vote, the following Non-Executive Directors as members of the 
Audit Committee, with effect from the end of this AGM:

 � James Dixon (Chairman) – Independent Non-Executive Director; 
 � Simon Downes – Independent Non-Executive Director; and
 � Ralph Patmore – Independent Non-Executive Director.

Brief curriculum vitae of these Independent Non-Executive Directors offering themselves for re-election as members of the Audit 
Committee are set out on pages 16 and 17 of the Integrated Report of which this notice forms part.

6. Ordinary resolution 6: Reappointment of Auditor and fixing of remuneration
“RESOLVED that the Audit Committee be and is hereby authorised to reappoint PKF Durban as the Auditor of the Company 
and its subsidiaries and RC Boulle being a partner of PKF Durban, as the individual designated Auditor, until the conclusion 
of the Company’s next AGM and, in addition, the Audit Committee be and is hereby authorised to determine and pay the 
Auditor’s remuneration.”

7. Ordinary resolution 7: Signature of documents
“RESOLVED that any Director of the Company or the Company Secretary be and is hereby authorised to settle the terms of and 
sign all such documentation and do all such things as may be necessary for or incidental to the implementation of the ordinary 
and special resolutions which are passed by the shareholders.“

8. Ordinary resolution 8: Endorsement of ARB remuneration policy (non-binding advisory vote)
“RESOLVED that shareholders endorse, by way of a non-binding advisory vote, the Company’s remuneration policy as outlined in 
the Remuneration Committee Report set out on pages 16 and 17 of the Integrated Report of which this notice forms part.”

Save for ordinary resolution 2, a 50% majority of votes cast by those shareholders present or represented and voting at the AGM is 
required for the ordinary resolutions as set out in this notice to be adopted.

SPECIAL RESOLUTIONS
1. Special resolution 1: General authority to repurchase Company shares

“RESOLVED that the Directors of the Company be and are hereby authorised, by way of a general authority, to repurchase on behalf 
of the Company and/or any of its subsidiaries, ordinary shares issued by the Company, in accordance with the Companies Act, and 
in particular, subject to section 48(8)(b) thereof, the Company’s MOI, as amended or substituted, and the Listings Requirements 
of the JSE, and provided that:

 � any such acquisition of ordinary shares shall be 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;

 � this general authority shall only be valid until the Company’s next AGM, provided that it shall not extend beyond 15 months from 
the date of the passing of this special resolution;

 � an announcement setting out such details as may be required in terms of the Listings Requirements of the JSE will be published 
on SENS once the Company or any of its subsidiaries has acquired ordinary shares constituting, on a cumulative basis, 3% of 
the initial number of ordinary shares in issue as at the time the general authority was granted and for each 3% in aggregate of 
the initial number of shares acquired thereafter; 

 � in terms of the general authority, the acquisition of ordinary shares in any one financial year may not exceed, in aggregate, 
20% of the Company’s issued share capital of that class, at the time the approval is granted, and the acquisition of shares by 
a subsidiary of the Company may not exceed, in aggregate, 10% of the number of issued shares of the Company of that class;

 � in determining the price at which the Company’s ordinary shares are acquired by the Company and/or any of its subsidiaries 
in terms of this general authority, the maximum premium at which such ordinary shares may be acquired will be 10% of the 
weighted average market price at which such ordinary shares are traded on the JSE, as determined over the five business days 

immediately preceding the date of the acquisition of such ordinary shares by the Company and/or any of its subsidiaries;
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 � a resolution shall be passed by the Board of Directors that it has authorised the repurchase, that the Company and its 
subsidiaries have passed the solvency and liquidity tests as required by section 46 of the Companies Act and that, since the test 
was performed, there have been no material changes to the financial position of the Company and its subsidiaries;

 � the Company will only appoint one agent to effect any repurchase(s) on its behalf; and
 � the Company and/or its subsidiaries will not acquire the Company’s shares 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 securities to be traded during the relevant period are fixed (not subject to any variation) and has been submitted to the JSE 
in writing prior to the commencement of the prohibited period.”

Reason for and effect of special resolution 1 (including statement of the Board of Directors’ intention regarding the utilisation 

of the authority sought)
The reason for and effect of special resolution 1 is to grant the Directors of the Company a general authority, up to and including 
the date of the next AGM of the Company or the expiration of 15 months from the date of the passing of this special resolution, 
whichever is the earlier date, for the acquisition by the Company, or any of its subsidiaries, of shares issued by the Company. 

A repurchase of shares is not contemplated at the date of this notice; however, the Directors believe it to be in the interests of 
the Company that shareholders grant a general authority to provide the Board with the flexibility to facilitate the repurchase of 
Company shares as and when the Board considers it appropriate.

Please refer to the additional disclosure of information contained elsewhere in this notice required in terms of the Listings 
Requirements of the JSE.

2. Special resolution 2: Non-Executive Directors’ remuneration for the year ended 30 June 2018
“RESOLVED that the remuneration of Non-Executive Directors, in the form of fees for their services as Directors, for the year 
ended 30 June 2017 as set out below, be and is hereby approved as contemplated in section 66(9) of the Companies Act:
Chairman of the Board Retainer of R305 400 per annum (2016: R288 120)
 R29 650 per Board meeting chaired (2016: R27 960)
 R11 850 per sub-committee meeting attended (2016: R11 180) 
Lead Independent Director Retainer of R203 250 per annum (2016: R191 712)
 R11 850 per Board or sub-committee meeting attended (2016: R11 180)
Non-Executive Director Retainer of R179 500 per annum (2016: R169 344)
 R11 850 per Board or sub-committee meeting attended (2016: R11 180)
Sub-committee Chairman R17 780 per sub-committee meeting chaired (2016: R16 775)

Reason for and effect of special resolution 2
The reason for and effect of special resolution 2 is to approve the remuneration of the Non-Executive Directors in accordance with 
the requirements of the Companies Act and the Company’s MOI.

3. Special resolution 3: Financial assistance to related or inter-related companies and corporations
“RESOLVED that the Company be and is hereby authorised, in terms of a general authority contemplated in section 45(3)(a)(ii) 
of the Companies Act for a period of two years from the date of this resolution, to provide direct or indirect financial assistance 
as defined in section 45(1) of the Companies Act to a related or inter-related company or corporation, subject to the Board of 
Directors of the Company being satisfied that:
(a)  pursuant to section 45(3)(b)(i) of the Companies Act, immediately after providing such financial assistance, the Company 

would satisfy the solvency and liquidity test (as contemplated in section 4(1) of the Companies Act);
(b)  pursuant to section 45(3)(b)(ii) of the Companies Act, the terms under which such financial assistance is proposed to be given 

are fair and reasonable to the Company; and
(c)  any conditions or restrictions with respect to the granting of such financial assistance set out in the Company’s MOI and/or 

the Listings Requirements of the JSE have been complied with.”

Reason for and effect of special resolution 3
The reason for and effect of special resolution 3 is to provide the Directors with an authority to provide financial assistance to 
related or inter-related companies and corporations in accordance with section 45 of the Companies Act.

A 75% majority of votes cast by those shareholders present or represented and voting at the AGM is required for each of the special 
resolutions as set out in this notice to be adopted.
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ADDITIONAL DISCLOSURE REQUIRED IN TERMS OF THE LISTINGS REQUIREMENTS OF THE JSE
The following additional information, some of which might appear elsewhere in the Integrated Report of which this notice forms part, is 
provided in terms of the Listings Requirements of the JSE for purposes of considering special resolution 1:

 � Major shareholders (refer to page 91 of this Integrated Report); and
 � Share capital of the Company (refer to page 77 of this Integrated Report).

Repurchase undertaking
The Directors of the Company confirm they are satisfied, after considering the effect of the maximum repurchase contemplated by 
special resolution 1, that for a period of 12 months after the date of notice of this AGM:

 � The Company and the subsidiaries of the Company (“the Group”) will be able to repay their debts as such debts become due in the 
ordinary course of business;

 � The assets of the Company and Group, fairly valued in accordance with International Financial Reporting Standards and on a basis 
consistent with the previous financial year, will exceed the liabilities of the Company and Group;

 � The Company and the Group will have adequate share capital and reserves for ordinary business purposes; and
 � The Company and the Group will have sufficient working capital for ordinary business purposes.

Directors’ responsibility statement
The Directors, whose names are given on pages 16 and 17 of this Integrated Report of which this notice forms part, collectively and 
individually accept full responsibility for the accuracy of the information pertaining to special resolution 1 and certify that, to the best 
of their knowledge and belief, there are no facts that have been omitted which would make any statement false or misleading, and that 
all reasonable enquiries to ascertain such facts have been made and that this notice contains all information required by law and the 
Listings Requirements of the JSE.

Material changes
Other than the facts and developments reported on in this Integrated Report, there have been no material changes in the financial or 
trading position of the Company and its subsidiaries since the date of signature of the Audit Report and up to the date of this notice.

Electronic communications
Please note that in terms of the Companies Act and the Listings Requirements of the JSE, you may elect to receive shareholder 
communications and notices from ARB electronically. If you make this election, notices to shareholders of the Company will be sent to 
you by email, which may include a notice of the availability of documents, records, statements or other shareholder communications 
on the Company’s website, which you will then be able to access through the internet. If you do not make this election, printed 
communications from the Company will be posted to you at your registered address. 

Opting to receive information electronically will provide you with faster access to the latest information about ARB, whilst also saving 
costs for the Company and being more environmentally responsible. If you wish to receive future shareholder communications 
electronically, please complete and return the attached form to our transfer secretaries. 

By order of the Board

Mario Louw
Company Secretary

17 August 2017

Registered office
10 Mack Road
Prospecton
Durban, 4110

(PO Box 26426, Isipingo Beach, 4115)

Telephone: +27 31 910 0200

Transfer secretaries
Computershare Investor Services (Pty) Ltd
Rosebank Towers
15 Biermann Avenue, Rosebank
Johannesburg, 2001

(PO Box 61051, Marshalltown, 2107)

Telephone: +27 11 370 5000
Fax: +27 11 688 5248
Email: ecomms@computershare.co.za
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