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Notice of Annual General Meeting (AGM)

NOTICE OF THE 19TH AGM OF SHAREHOLDERS TO BE HELD ON 
12 MAY 2025 AT 10H00

AfroCentric Investment Corporation Limited
(Incorporated in the Republic of South Africa) 

(Registration number: 1988/000570/06)
JSE Share code: ACT
ISIN: ZAE 000078416

(AfroCentric or the Company)

Important notice to shareholders

All terms defined in the 2025 Annual Financial 
Statements (AFS) to which this Notice of AGM is 
attached shall bear the same meanings when used in 
this Notice of AGM.

Notice is hereby given that the 19th AGM of shareholders for the six months ended 31 December 2024 
will be held virtually on 12 May 2025 at 10h00 to conduct such business as may lawfully be dealt with at 
the AGM and to consider, and if deemed fit, to pass with or without modification, the special and ordinary 
resolutions set out hereunder in the manner required by the Act, as read with the JSE Limited (JSE) 
Listings Requirements, as amended from time to time (Listings Requirements).

Shareholders can follow the AGM remotely via a live audio webcast on our website at 
https://www.corpcam.com/AfroCentricAGM2025.

AfroCentric reserves the right to make further changes, such as limiting the number of attendees, 
changing the venue, providing live voting facilities, or even prohibiting physical attendance, if required.

Shareholders should regularly check the release of announcements on the JSE’s SENS platform and the 
AfroCentric website for further updates.

If you have any doubts about any action you should take, please immediately consult your banker, 
stockbroker, legal adviser, accountant, or other professional adviser.

1.	� If you have disposed of all your AfroCentric shares, this document should be handed to the 
purchaser of such shares or to the stockbroker, banker, or other agent through whom such disposal 
was effected.

2.	� Shareholders attending the AGM of the Company on 12 May 2025 at 10h00 are requested to ensure 
registration of participation in the virtual meeting.

Kindly note that in terms of section 63(1) of the Act, any person attending or participating in the AGM must 
present reasonably satisfactory identification, and the person presiding at the AGM 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. Suitable forms of identification will include the presentation 
of valid identity documents, driver’s licences and passports.

3.	� The record date for shareholders to receive notice of the AGM is 20 March 2025 (the notice 
record date).

4.	� The record date of the AGM for shareholders to participate in and vote at the AGM is 2 May 2025 
(the voting record date).

5.	� The last date to trade to be eligible to participate in and vote at the AGM is 25 April 2025.

Salient dates:
Please take note of the following important dates: 

2025

Record date to determine which shareholders of the Company are entitled 
to receive notice of the AGM (the notice record date) 

20 March 2025

Integrated report and notice of AGM to be posted 7 April 2025

The last date to trade to be eligible to participate in and vote at the AGM 25 April 2025

Record date to determine which shareholders of the Company are entitled 
to participate in and vote at the AGM (the voting record date) 

2 May 2025

Last day for lodging forms of proxy by 10h00 8 May 2025

Date of the AGM at 10h00 12 May 2025 

Results of the AGM published on SENS* 12 May 2025

* 	 For administrative purposes, please lodge forms of proxy with the transfer secretary by 10h00 on Thursday, 
8 May 2025. However, if forms of proxy are not delivered to the transfer secretary by this time, they may be 
submitted electronically to the Chairman of the AGM at any time prior to the relevant resolutions being voted on.

Voting and proxies:
A member entitled to attend and vote at the AGM can appoint a proxy or proxies to attend, speak and 
vote in their stead. A proxy need not be a member of the Company. For convenience, a form of proxy is 
distributed with this notice of AGM.

Proxy forms should be delivered to the Company’s transfer secretaries by no later than 10h00 on 
8 May 2025 by email: proxy@computershare.co.za or by hand at the following address: Computershare 
Investor Services Proprietary Limited

(Registration number 2004/003647/07)
15 Biermann Avenue Rosebank, 2196

https://www.corpcam.com/AfroCentricAGM2025
mailto:proxy@computershare.co.za
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Agenda:
The purpose of the AGM is to transact the business set out in the agenda below.

Presentation of audited AFS
The audited consolidated AFS of the Company and the Group, including the reports of the 
directors, Group Audit and Risk Committee and the independent auditors for the six months ended 
31 December 2024, will be presented to shareholders as required in terms of section 30(3)(d) of the 
Act. The complete set of audited consolidated AFS, the directors’ report, and the independent auditors’ 
report are set out on pages 7 – 10 of the December 2024 AFS. The Audit and Risk Committee report is on 
pages 4 – 6 of the December 2024 AFS. The integrated report is also available on the Company’s website: 
http://www.afrocentric.za.com/inv-reporting.php

Resignation of directors
Shareholders were informed that Ms Mmaboshadi Chauke, an Independent Non-executive Director, 
resigned from the Board effective 31 October 2024, and Mr Hannes Boonzaaier, an Executive Director, 
resigned from the Board effective 31 January 2025. On behalf of the Board, the Chairman thanks 
Ms Chauke and Mr Boonzaaier for their invaluable contribution to the Group and wishes them well in 
their future endeavours.

RESOLUTIONS To consider and, if deemed fit, approve, with or without modification, the following 
ordinary and special resolutions:

ORDINARY RESOLUTIONS
Ordinary resolution number 1 – Election of Directors appointed during the year 
under review
In terms of the Company’s Memorandum of Incorporation (MOI), any Board appointments made by the 
Board during a year under review must be confirmed by shareholders at the next AGM of the Company 
following such an appointment. Accordingly, the Board appointed Mr KT Moloele and Ms K Morule during 
the year under review, and shareholders are hereby requested to confirm these appointments.

Accordingly, shareholders are requested to consider and, if deemed fit, confirm the appointment of the 
directors named above by passing the separate ordinary resolution numbers 1.1 to 1.2 set out below as 
required under section 68(2) of the Act.

Ordinary resolution number 1.1
Election of Mr KT Moloele as an Executive Director

“RESOLVED that the appointment of Mr KT Moloele as an Executive Director of the Company, appointed 
to the Board on 1 January 2025, be and is hereby confirmed.

Mr Moloele, a qualified Chartered Accountant (South Africa), is an experienced finance professional and 
a seasoned corporate financier. He has held several senior positions during his career at Sanlam Limited, 
the Momentum Group and Deloitte South Africa. While his early career was in auditing, he transitioned 
to focus on mergers and acquisitions, shaping and executing strategic corporate initiatives. Mr Moloele 
brings deep expertise in corporate governance matters and a proven track record in managing complex 
local and cross-border commercial transactions.

Mr Moloele hails from Sanlam Limited, where he served as a senior consultant in Corporate Finance. 
He holds a Bachelor of Accounting Science (University of the Witwatersrand), a Higher Diploma in 
Accounting Science (University of the Witwatersrand) and a Master of Business Administration from the 
University of Manchester.”

Ordinary resolution number 1.2
Election of Ms K Morule as an Independent Non-Executive Director

“RESOLVED that the appointment of Ms K Morule as an Independent Non-executive Director of the 
Company, appointed to the Board on 31 December 2024, be and is hereby confirmed.

Ms Morule is a qualified actuary, former investment banker, and corporate executive, having held roles 
at JP Morgan and Old Mutual Limited and served on several boards and governing bodies. She is a 2018 
Young Global Leader of the World Economic Forum.

She holds a Bachelor of Business Science in Actuarial Science and Finance, along with a Postgraduate 
Diploma in Actuarial Science from the University of Cape Town. Furthermore, she is an alumnus of 
Harvard Business School, having completed the Advanced Management Programme in 2019. She is a 
Fellow of the Actuarial Society of South Africa and the Institute and Faculty of Actuaries.”

For resolutions 1.1 to 1.2 to be passed, votes in favour must represent at least 50% +1 of all votes cast  
and/or exercised at the meeting.

Ordinary resolution number 2 – Re-election of Directors
Regarding the Company’s MOI, one-third of the Non-executive Directors must retire by rotation every 
year at the Company’s AGM. Accordingly, the following directors retire by rotation at the AGM. The Board 
has assessed the performance of the directors standing for re-election and found them suitable for 
reappointment.

Mr PB Hanratty
Ms MK Dippenaar
Ms AM le Roux

Ordinary resolution number 2.1
Re-election of Mr PB Hanratty as a Non-executive Director

“RESOLVED that Mr PB Hanratty, who retires by rotation in terms of the MOI of the Company, being 
eligible and offering himself for re-election, be and is hereby re-elected as a Non-executive Director of 
the Company.”

Ordinary resolution number 2.2
Re-election of Ms MK Dippenaar as a Non-executive Director

“RESOLVED that Ms MK Dippenaar, who retires by rotation in terms of the MOI of the Company, being 
eligible and offering herself for re-election, be and is hereby re-elected as a Non-executive Director of 
the Company.”

Notice of Annual General Meeting (AGM) continued
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Ordinary resolution number 2.3
Re-election of Ms AM le Roux as an Independent Non-executive Director

“RESOLVED that Ms AM le Roux, who retires by rotation in terms of the MOI of the Company, being 
eligible and offering herself for re-election, be and is hereby re-elected as an Independent Non-executive 
Director of the Company.”

Brief résumés for these directors are available on page 43 of this report.

For resolutions 2.1 to 2.3 to be passed, votes in favour must represent at least 50% +1 of all votes cast 
and/or exercised at the meeting.

Ordinary resolution number 3 – Appointment of Group Audit and Risk 
Committee members
“RESOLVED that an Audit and Risk Committee, comprising Independent Non-executive Directors, as 
provided in section 94(4) of the Act, set out below, be and are hereby appointed in terms of section 94(2) 
of the Act to hold office until the next AGM and to perform the duties and responsibilities stipulated in 
section 94(7) of the Act and King IVTM.

The Board has assessed the performance of the Group Audit and Risk Committee members standing for 
election and has found them suitable for appointment.”

Brief résumés for these directors are available on page 44 of this report.

Ordinary resolution number 3.1
“RESOLVED that Mr JB Fernandes is elected as a member and chairperson of the Audit and Risk 
Committee.” 

Ordinary resolution number 3.2
“RESOLVED that, subject to the passing of ordinary resolution 2.3, Ms AM le Roux is elected as an Audit 
and Risk Committee member.” 

Ordinary resolution number 3.3
“RESOLVED that, subject to the passing of ordinary resolution 1.2, Ms K Morule is elected as an Audit and 
Risk Committee member.”

For resolutions 3.1. to 3.3 to be passed, votes in favour must represent at least 50% +1 of all votes cast 
and/or exercised at the meeting.

Ordinary resolution number 4 – Appointment of Group Social and Ethics 
Committee members
“RESOLVED that a Social and Ethics Committee, comprising Non-executive Directors, as provided 
in section 61(8)(c)(iii) of the Act, read together with Regulation 43, set out below, be and are hereby 
appointed to hold office until the next AGM and to perform the duties and responsibilities stipulated in 
section 72 of the Act, read together with Regulation 43 and King IVTM.”

The Board has assessed the performance of the Social and Ethics Committee members standing for 
election and has found them suitable for appointment.”

Brief résumés for these directors are available on page 45 of this report.

Ordinary resolution number 4.1
“RESOLVED that Dr ND Munisi is elected as a member and chairperson of the Social and Ethics 
Committee.”

Ordinary resolution number 4.2
“RESOLVED that Ms K Morule is elected as a Social and Ethics Committee member.”

Ordinary resolution number 4.3
“RESOLVED that Mr Aklaaq Mahmood is elected as a Social and Ethics Committee member.”

For resolutions 4.1. to 4.3 to be passed, votes in favour must represent at least 50% +1 of all votes cast 
and/or exercised at the meeting.

Ordinary resolution number 5
Appointment of the independent auditor and designated audit partner
The Group Audit and Risk Committee has assessed KPMG’s performance, independence and suitability 
and has nominated them for appointment as independent auditors of the Group to hold office until the 
next AGM.

“RESOLVED that KPMG be appointed as the independent auditor of the Group for the ensuing year, with 
the designated audit partner being Mr Zola Beseti.”

For resolution number 5 to be passed, votes in favour must represent at least 50% +1 of all votes cast 
and/or exercised at the meeting.

Ordinary resolution number 6
General authority to issue shares for cash
“RESOLVED that the authorised but unissued shares in the capital of the Company be and are hereby 
placed under the control and authority of the directors and that they be and are hereby authorised to 
allot, issue and otherwise dispose of such shares to such person or persons on such terms and conditions 
and at such times as they may from time to time and at their discretion deem fit, subject to the provisions 
of the Act, clause 4 of the MOI of the Company and the Listings Requirements, provided that:

1.	� The general authority shall be valid until the Company’s next AGM, provided that it shall not extend 
beyond fifteen months from the date of the passing of this ordinary resolution (whichever period is 
shorter).

2.	� The allotment and issue of the shares must be made to public shareholders as defined in the Listings 
Requirements and not to related parties.

3.	� The shares that are the subject of the issue for cash must be of a class already in issue, or where this 
is not the case, must be limited to such shares or rights that are convertible into a class already in 
issue.

4.	� The number of shares issued for cash in aggregate under this authority shall not exceed 25 220 538 
shares, being 3% (three percent) of the Company’s listed equity securities as at the date of this 
Notice of AGM, excluding treasury shares.
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5.	� Any shares issued under this authority during the period contemplated in paragraph 1 above must 

be deducted from the number in paragraph 4 above.

6.	� In the event of a sub-division or consolidation of issued shares during the period contemplated 
in paragraph 1 above, the existing authority must be adjusted accordingly to represent the same 
allocation ratio.

7.	� The maximum discount at which ordinary shares may be issued is 10% (ten percent) of the weighted 
average traded price of those shares measured over the 30 (thirty) business days prior to the 
date that the price of the issue is agreed between the Company and the party subscribing for the 
securities. The JSE must be consulted for a ruling if the Company’s securities have not traded in 
such a 30-business day period.

8.	� After the Company has issued shares for cash which represent, on a cumulative basis within a 
financial year, 5% (five percent) or more of the number of shares in issue prior to that issue, the 
Company shall publish an announcement containing details of inter alia the number of shares 
issued, the average discount to the weighted average traded price of the shares over the 30 (thirty) 
business days prior to the date that the price of the issue was agreed in writing between the issuer 
and the party subscribing for the shares and in respect of options and convertible securities, the 
effects of the issue on the statement of financial position, NAV per share, net tangible asset value 
per share, the statement of profit or loss and other comprehensive income, earnings per share and 
headline earnings per share and, if applicable, diluted earnings and headline earnings per share, or 
in respect of an issue of shares, an explanation, including supporting documents (if any) regarding 
the intended use of the funds. This information shall be published when the Company has issued 
securities or any other announcements that may be required in terms of the Listings Requirements, 
which may be applicable from time to time.

9.	� Related parties (as defined in section 10 of the Listings Requirements) may participate in a general 
issue of shares for cash through a bookbuild process provided:

	 (i)	� related parties may only participate at a maximum bid price at which they are prepared to 
take up shares or at book close price. In the event of a maximum bid price and the book 
closes at a higher price, the relevant related party will be ‘out of the book’ and will not be 
allocated shares;

	 (ii)	� shares must be allocated equitably ‘in the book’ through the bookbuild process, and 
the measures to be applied must be disclosed in the SENS announcement launching 
the bookbuild.”

Reason for and effect
The reason and effect of this ordinary resolution number 6 is to seek a general authority and approval 
for the directors to allot and issue ordinary shares in the authorised but unissued share capital of the 
Company (excluding shares issued pursuant to the Company’s share incentive scheme), up to 3% 
(three percent) (25 220 538 shares) of the number of ordinary shares of the Company in issue at the 
date of passing of this resolution, to enable the Company to take advantage of business opportunities 
that might arise in the future.

For resolution number 6 to be passed, votes in favour must represent at least 75% of all votes cast and/or 
exercised at the meeting.

The directors have no specific intention to use this authority, and the authority will thus only be used if 
circumstances are appropriate.

Ordinary resolution number 7
Approval of the remuneration policy
“RESOLVED that by a non-binding advisory vote, the Company’s remuneration policy, as set out in 
the remuneration report on pages 100 – 112 of the December 2024 integrated annual report, be and is 
hereby endorsed.” 

Reason for and effect 
The King IVTM recommends that a company’s remuneration policy be tabled for a non-binding advisory 
vote by shareholders at each AGM. This enables shareholders to express their views on the remuneration 
policies adopted. 

Ordinary resolution 7 is of an advisory nature only, and failure to pass this resolution will therefore not 
have any legal consequences relating to existing remuneration arrangements. However, the Board will 
consider the outcome of the vote when determining amendments to the Company’s remuneration policy.

For resolution number 7 to be passed, votes in favour must represent at least 50% +1 of all votes cast 
and/or exercised at the meeting.

Ordinary resolution number 8
Approval of the remuneration implementation report
“RESOLVED that by a non-binding advisory vote, the Company’s remuneration implementation report as 
set out on pages 100 – 112 of the December 2024 integrated annual report be and is hereby endorsed.” 

Reason for and effect 
The King IVTM recommends that the implementation of a company’s remuneration policy be tabled for a 
non-binding advisory vote by shareholders at each AGM. 

This enables shareholders to express their views on the implementation of the Company’s remuneration 
policies. Ordinary resolution 8 is of an advisory nature only, and failure to pass this resolution will therefore 
not have any legal consequences relating to existing remuneration arrangements. 

However, the Board will consider the outcome of the vote when considering amendments to the 
Company’s remuneration policy. 

For resolution number 8 to be passed, votes in favour must represent at least 50% +1 of all votes cast 
and/or exercised at the meeting. 

The remuneration policy and implementation report set out above are proposed to shareholders 
in separate non-binding advisory votes in terms of the Notice of AGM. In the event that either the 
remuneration policy or the implementation report, or both, are voted against by 25% or more of the 
votes exercised at the AGM, the Board of Directors will engage with such shareholders to clarify the 
nature of and evaluate the validity of such objections, and will, where possible and prudent, given the 
objectives of the remuneration policy, consider those objections when formulating any amendments to 
the Company’s remuneration policy and implementation report in the following financial year.
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Ordinary resolution number 9
Authorise directors and/or Group Company Secretary
“RESOLVED that any one director and/or the Group Company Secretary or equivalent be and are hereby 
authorised to do all such things and to sign all such documents that are deemed necessary to implement 
the resolutions set out in the notice convening the AGM at which these resolutions will be considered.”

For resolution number 9 to be passed, votes in favour must represent at least 50% +1 of all votes cast 
and/or exercised at the meeting.

SPECIAL RESOLUTIONS
Special resolution number 1
Approval of Non-executive Directors’ remuneration
Approval in terms of section 66 of the Act is required to authorise the Company to remunerate directors 
for their services. Furthermore, in terms of the King IVTM and as read with the Listings Requirements, 
remuneration payable to Non-executive Directors should be approved by shareholders in advance or 
within the previous two years. Executive directors of the Company (or any Sanlam group company) do 
not receive any fees for their services rendered as directors of the Company.

“RESOLVED as a special resolution in terms of the Act that the remuneration of Non-executive Directors 
for the period 1 January 2026 until 30 June 2026 be and is hereby approved as follows:

Current 
1 Jan 2025 –
31 Dec 2025 

Proposed
(six-month

 period) 

Proposed 
increase

%
Main Board* Chairman 1 665 705 872 830 4.8

Lead Independent 
Director 

769 147 403 033 4.8

Member 352 479 184 699 4.8

Subsidiary Board*  
(Per meeting fee)

Chairperson 27 587 28 911 4.8

Member 20 307 21 282 4.8

Audit and Risk Committee Chairperson  294 816 154 484 4.8

Member 151 682 79 482 4.8

Remuneration Committee Chairperson 153 221 80 288 4.8

Member 83 375 43 688 4.8

Nomination Committee Chairperson 153 221 80 288 4.8

Member  83 375 43 688 4.8

Social and Ethics 
Committee

Chairperson  142 132 74 478 4.8

Member  82 566 43 246 4.8

Investment Committee Chairperson  221 514 116 074 4.8

Member  121 853 63 852 4.8

ICT Steering Committee Member 81 236 42 568 4.8

Special ad hoc Board/
Committee meeting 
(Per meeting fee)

Member 20 307 21 282 4.8

* 	 Directors are only remunerated based on attendance at meetings. 

Reason for and effect
The reason and effect of this special resolution number 1 is to approve the remuneration of Non-executive 
Directors for the six-month period commencing on 1 January 2026 to 30 June 2026.”
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Special resolution number 2
General authority to repurchase shares
“RESOLVED that as a special resolution that the Company and/or any subsidiary of the Company (the 
Group) be and is hereby authorised by way of a general approval as contemplated in paragraph 5.72 of 
the Listings Requirements (read with section 48 of the Act) to acquire from time to time issued ordinary 
shares of the Company, upon such terms and conditions and in such amounts as the directors of the 
Company may from time to time determine, but subject to the MOI of the Company and the provisions 
of the Act and provided that:

1.	� Any repurchase of shares must 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 
counterparty.

2.	� At any point, the Company may appoint only one agent to effect any repurchases on its behalf.

3.	� The number of shares that may be repurchased pursuant to this authority in any financial year may 
not in the aggregate 10% (ten percent) of the Company’s issued share capital in the case of an 
acquisition of shares in the Company by a wholly owned subsidiary of the Company.

4.	� Repurchases of shares may not be made at a price greater than 10% (ten percent) above the 
weighted average of the market value of the shares for the 5 (five) business days immediately 
preceding the date on which the transaction was effected.

5.	� The Company or a wholly owned subsidiary of the Company may not effect a repurchase during 
any prohibited period as defined in terms of the Listings Requirements unless there is a repurchase 
programme in place, which programme has been submitted to the JSE in writing and executed 
by an independent third party, as contemplated in terms of paragraph 5.72(h) of the Listings 
Requirements.

6.	� After the Company or a wholly owned subsidiary of the Company has acquired shares that 
constitute, on a cumulative basis, 3% (three percent) of the initial number of shares in issue (at the 
time that authority from shareholders for the repurchase is granted) of the relevant class of shares 
and for each 3% (three percent) in aggregate of the initial number of that class acquired thereafter, 
the Company shall publish an announcement on SENS containing full details of the repurchase.

7.	� The Board have passed a resolution authorising the repurchase. The Company has passed the 
solvency and liquidity test contained in section 4 of the Act. Since the test was conducted, there 
have been no material changes to the Company’s financial position.

Reason for and effect
The reason for and effect of this special resolution number 2 is to grant the directors a general authority 
in terms of the MOI of the Company and the Listings Requirements for the acquisition by the Company 
or by a wholly owned subsidiary of the Company of shares issued by the Company on the basis reflected 
in special resolution number 2. In terms of section 48(2)(b)(i) of the Act, subsidiaries may not hold more 
than 10%, in aggregate, of the number of the issued shares of a company. To avoid doubt, a pro rata 
repurchase by the Company from all its shareholders will not require shareholder approval, save to the 
extent as may be required by the Act.

For special resolution number 2 to be passed, votes in favour of the resolution must represent at least 75% 
of all votes cast and/or exercised at the meeting.

In accordance with the Listings Requirements, the directors record that:

The directors have no specific intention to repurchase shares but would utilise the renewed general 
authority to repurchase shares to serve our shareholders’ interests as and when suitable opportunities 
present themselves, which may require expeditious and immediate action.

The directors undertake that they will not implement the repurchase as contemplated in this special 
resolution while this general authority is valid unless:

1.	� The Company and the Group can pay their debts in the ordinary course of business.

2.	� The consolidated assets of the Company and the Group will be in excess of the liabilities of the 
Company and the Group, the assets and liabilities being recognised and measured in accordance 
with the accounting policies used in the latest audited Group AFS.

3.	� The share capital and reserves of the Company and of the Group are adequate for ordinary purposes.

4.	� The working capital of the Company and the Group will be adequate for ordinary business.

Disclosures required in terms of paragraph 11.26 of the Listings Requirements:
The following additional information is provided in terms of the Listings Requirements for purposes of 
the special resolution:

Major shareholders – page 13 of the December 2024 AFS

Company’s share capital – page 91 of the December 2024 AFS

Directors’ responsibility statement
The directors, whose names are given on page 3 of the December 2024 AFS, collectively and individually 
accept full responsibility for the accuracy of the information pertaining to the special resolution number 
2 and certify that to the best of their knowledge and belief, there are no facts that have been omitted that 
would make any statement false or misleading and that all reasonable enquiries to ascertain such facts 
have been made and that the aforementioned special resolution contains all the information required by 
the JSE.

Material change
Other than the facts and developments reported in the December 2024 AFS, there have been no material 
changes in the financial or trading position of the Company or its subsidiaries since the Company’s 
financial year-end and the signature date of this integrated annual report.
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Special resolution number 3
Financial assistance to a related or inter-related company or companies
“RESOLVED that, in terms of section 45(3)(a)(ii) of the Act, as a general approval, the Board of the 
Company be and is hereby authorised to approve that the Company provides any direct or indirect 
financial assistance (financial assistance will herein have the meaning attributed to it in section 45(1) 
of the Act) that the Board of the Company may deem fit to any company or corporation incorporated 
outside of the Republic of South Africa that is a related and/or inter-related party (related or inter-related 
will herein have the meaning attributed to it in section  2 of the Act, save for any subsidiaries of the 
Company) to the Company, on the terms and conditions and for amounts that the Board of the Company 
may determine, provided that the aforementioned approval shall be valid until the date of the next AGM 
of the Company.”

Reason for and effect
The reason and effect of this special resolution number 3 is to grant the Board the authority to authorise 
the Company to provide financial assistance as contemplated in section 45 of the Act to a related or 
inter-related company or corporation incorporated outside of the Republic of South Africa (except in 
the case of financial assistance to a subsidiary of the Company, in which case authorisation in terms of 
section 45(3)(a)(ii) of the Act is not required).

For special resolution number 3 to be passed, votes in favour of the resolution must represent at least 75% 
of all votes cast and/or exercised at the meeting.

Special resolution number 4
Financial assistance for the subscription of shares to related or inter-related 
companies
“RESOLVED that, in terms of section 44(3)(a)(ii) of the Act, as a general approval, the Board of the 
Company be and is hereby authorised to approve that the Company provides any direct or indirect 
financial assistance (financial assistance will herein have the meaning attributed to it in sections 44(1) 
and 44(2) of the Act) that the Board of the Company may deem fit to any company or corporation that is 
related or inter-related to the Company (related or inter-related will herein have the meaning attributed 
to it in section 2 of the Act) and/or to any financier who provides funding by subscribing for preference 
shares or other securities in the Company or any company or corporation that is related or inter-related 
to the Company, on the terms and conditions and for amounts that the Board of the Company may 
determine for the purpose of, or in connection with the subscription of any option, or any shares or other 
securities, issued or to be issued by the Company or a related or inter-related company or corporation, 
or for the purchase of any shares or securities of the Company or a related or inter-related company or 
corporation, provided that the aforementioned approval shall be valid for two years or until the date of 
the next AGM of the Company.”

Reason for and effect
The reason and effect of special resolution number 4 is to grant the directors the authority, in terms 
of section 44(3)(a)(ii) of the Act, to provide financial assistance to any company or corporation that is 
related or inter-related to the Company and/or to any financier for the purpose of or in connection with 
the subscription or purchase of options, shares or other securities in the Company or any related or 
inter-related company or corporation.

This means that the Company is authorised, inter alia, to grant loans to its subsidiaries and to guarantee 
and furnish security for the debt of its subsidiaries where any such financial assistance is directly or 
indirectly related to a party subscribing for options, shares or securities, in the Company or its subsidiaries.

A typical example of where the Company may rely on this authority is when a subsidiary raises funds by 
way of issuing preference shares, and the third-party funder requires the Company to furnish security, 
by way of a guarantee or otherwise, for the obligations of its subsidiary to the third-party funder arising 
from the issue of the preference shares. The Company has no immediate plans to use this authority and 
is simply obtaining the same in the interests of prudence and good corporate governance should the 
unforeseen need arise to use the authority.

For special resolution number 4 to be passed, votes in favour of the resolution must represent at least 
75% of all votes cast and/or exercised at the meeting.

Impact of special resolutions 3 and 4
In terms of and pursuant to the provisions of sections 44 and 45 of the Act, the directors of the 
Company confirm that the Board will satisfy itself, after considering all reasonably foreseeable financial 
circumstances of the Company, that immediately after providing any financial assistance as contemplated 
in special resolution numbers 3 and 4 above:

	– The assets of the Company (fairly valued) will equal or exceed the liabilities of the Company (fairly 
valued) (taking into consideration the reasonably foreseeable contingent assets and liabilities of 
the Company)

	– The Company will be able to pay its debts as they become due in the ordinary course of business 
for 12 months

	– The terms under which any financial assistance is proposed to be provided will be fair and 
reasonable to the Company

	– All relevant conditions and restrictions (if any) relating to the granting of financial assistance by 
the Company as contained in the Company’s MOI have been met

To transact such other business as may be transacted at an AGM
Identification, voting and proxies
In terms of section 63 (1) of the Act, any person attending or participating in the AGM must present 
reasonably satisfactory identification. The person presiding at the AGM 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. Suitable forms of identification will include the presentation 
of valid identity documents, driver’s licences and passports.

The votes of shares held by share trusts classified as schedule 14 trusts in terms of the Listings 
Requirements will not be taken into account at the AGM for approval of any resolution proposed in terms 
of the Listings Requirements.

A form of proxy is attached for the convenience of any certificated or dematerialised AfroCentric 
shareholders with own-name registrations who cannot attend the AGM but wish to be represented thereat.
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Forms of proxy and/or letters of representation may be presented at any time prior to the AGM and 
also at the AGM, but to enable the Company to ensure prior to the AGM that a quorum will be present 
at the AGM, it would be helpful if proxy forms and/or letters of representation could be delivered to the 
Company or the Company’s transfer secretaries before 10h00 on 8 May 2025, being 48 hours prior to 
the AGM.

All beneficial owners of AfroCentric shares who have dematerialised their shares through a Central 
Securities Depository Participant (CSDP) or broker, other than those with own-name registration, and 
all beneficial owners of shares who hold certificated shares through a nominee, must provide their 
CSDP, broker or nominee with their voting instructions, in accordance with the agreement between the 
beneficial owner and the CSDP, broker or nominee as the case may be. Should such beneficial owners 
wish to attend the meeting in person, they must request their CSDP, broker or nominee to issue them 
with the appropriate letter of authority. If shareholders who have not dematerialised their shares or 
who have dematerialised their shares with own-name registration and who are entitled to attend and 
vote at the AGM do not deliver proxy forms to the transfer secretaries timeously, such shareholders will 
nevertheless, at any time prior to the commencement of the voting on the resolutions at the AGM be 
entitled to lodge the form of proxy in respect of the AGM, in accordance with the instructions therein 
with the Chairman of the AGM.

Each shareholder is entitled to appoint one or more proxies (who need not be shareholders of AfroCentric) 
to attend, speak and vote in their stead. On a show of hands, every shareholder who is present in person 
or by proxy shall have one vote, and on a poll, every shareholder present in person or by proxy shall have 
one vote for each share held.

AfroCentric does not accept responsibility and will not be held liable for any failure on the part of a CSDP 
or broker to notify such AfroCentric shareholders of the AGM.

By order of the Board

Lebohang Mpumlwana
Group Company Secretary
Roodepoort

7 April 2025




