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The reports and statements set out in this report 
comprise the consolidated annual financial statements 
presented to the shareholders.



Selective Empowerment Investments 1 Limited (SEI1) 

is an investment company which was established to 

offer the small retail investors an opportunity to invest 

in JSE-listed shares without incurring large fees. SEI is 

also a vehicle that serves Broad-Based Black Economic 

Empowerment (BBBEE), and we strive to meeting the aims 

of BBBEE by providing affordable access to the previously 

disadvantaged individuals (PDI’s) that would otherwise not 

have had an opportunity to invest in listed assets on their 

own. Established in 2007, we boast over 26 000 shareholders 

across all living standards measure (LSM) groups, located 

throughout South Africa and select southern African 

countries. 

SEI1 provides investors with entry-level access to the 

mainstream investment community, while at the same time 

enabling them to gain experience and knowledge about 

investing. The SEI1’s initial mandate was to invest mainly 

in equities as a high-risk investment company which was 

later changed into a multi-asset investment model. In 

addition, the investment risk is reduced by having a spread 

of investments managed by a leading asset manager,  

Pan-African Asset Management Proprietary Limited (PAM).

Our primary investment objective is to provide our investors 

with long-term capital growth. We invest in listed and unlisted 

instruments (equity and debt), collective investment schemes 

and money market investments in order to maximise the 

return for our shareholders.

ABOUT US
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In summary therefore, the board’s vision for SEI1 has 
been: 

•  to protect and preserve current shareholder 
investments already made in SEI1;

• to ensure SEI1 stability and sustainability; 

•  to enable the tradability of shares while growing SEI1’s 
credibility and shareholder value;

•  to pay dividends to the shareholders and protect all 
stakeholders of SEI1; 

•  to ensure that SEI becomes a key player in the 
investment space, especially on strategic economic 
projects considering our shareholder composition; 
and 

• To remain true to the business of SEI1 in every aspect.

We are very thankful to all our stakeholders, especially 
our shareholders, for believing in the board’s vision.

TN Sindane
Interim board chairperson

SEI1 is a company owned by black and previously disadvantaged investors. 
The board’s vision has been to stabilise the company, help it meet the 
compliance state and ensure that the company is turned into profitability. 

Investments made are now thoroughly interrogated to 
avoid the experiences of the past. The board ensured 
that it had the right management in place to run the day 
to day operations of the business. 

The board believes SEI1 could be one of those model 
BBBEE companies that with time can stand on its own 
and be a positive story in the midst of its historic gloom; 
however, time is of essence. This board has very limited 
time to fix the damage done over more than 10 years 
of poor management but is very committed to invest 
time and expertise to ensure that this situation does not 
last any longer than it should. Litigation against SEI1 
has been very expensive, wasting the limited resources 
needed to build the company, time, financial, human, 
intellectual, etc.

Putting the trading platform in place has been expensive 
and has required a lot of time and effort by management 
and board. The board aims to give the shareholder 
freedom and ability to trade their shares freely, something 
most had wanted. It is anticipated that shareholders 
will, within a month after the approval of the listing and 
adoption of the new MOI, be able to trade in their shares.

The SEI1’s initial mandate was to invest mainly in 
equities as a high-risk investment company. We are 
currently focused on achieving the three principles of 
capital preservation, asset growth and liquidity, while we 
pursue equity positions in the medium term through the 
private equity and other alternative investment strategic 
elements.

REPORT OF THE CHAIRPERSON
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As management we are proud to say that we are making 
progress towards the fulfilment of the strategy. We, 
however, remain challenged by multiple unexpected 
distractions in our approach to streamline the business, 
resulting from legacy issues, through legal challenges 
from stakeholders. Our aim is to resolve these as 
promptly as possible, by laying the right foundation for 
achieving good governance and not repeat the mistakes 
of the past.

We are very grateful to have the current board and 
very thankful for their support and for their continuous 
direction. We are also thankful for the support we are 
getting from our stakeholders especially shareholders for 
believing in us.

Dr SS Sibiya
Acting managing director

The appointment of the new members of the board in August 2017 was the 
turning point in terms of compliance, strategy and governance of the company.

This was very important for operations as we could not 
get any decision being decided on due to board lack of 
quorum prior to 2017. We started working on addressing 
the issues of compliance and operational efficiencies. 
CIPC has received higher priority for compliance 
reasons, while shareholders are at the top of the list in 
our key stakeholder list to satisfy the shareholder needs 
of freedom to trade their shares and receiving dividends 
from their investments. Since the AGM on 30 April 2018, 
management has worked on a plan to deliver on the 
expectations of shareholders, while building the company 
from within to enable organic growth and sustainability. 
As a result, management presented to the board with a 
corporate strategy integrating company and shareholder 
needs. The strategy identified the turnaround period 
as most critical in the immediate future, to position the 
company for growth and sustainability, there were some 
low-hanging fruits to be targeted through a structured 
and transparent approach. The following is in motion:

•  Implementation of a stakeholder management 
plan aimed at creating the necessary cohesion 
and  knowledge-sharing between the company and 
its shareholders.

•  Listing the company shares on a stock exchange 
to enable shareholders to realise value from 
trading shares.

•  Revision of the key primary inputs necessary for 
revenue generation and costs management.

•  Capacitating the organisation with necessary skills 
to grow and sustain the organisation, through the 
implementation of the innovative strategy, laying the 
foundation for good governance and the performance 
management as a basis for monitoring progress.

REPORT OF THE MANAGING DIRECTOR
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M MAJA
Executive director  
(Corporate services) 
BSc (Eng); PPM (SBL); 
STDip (MCE)

Mos holds an industrial engineering 
degree from the University of the 
Witwatersrand in addition to a teaching 
diploma (technical) in mechanical 
engineering. He has previously worked 
as a maths and science teacher for the 
Department of Education and Training, 
as an operations engineer professional 
officer, a planning and control manager, 
and depot manager for rolling stock at 
Metrorail. He has consulted extensively 
for a number of businesses in the real 
estate, investments and health sectors. 
Currently, Mos is a director of Math-Plus 
Proprietary Limited, which provides 
mathematics tutoring, and he offers 
consulting services via his business 
BestMark Solutions.

MS TSIE
Non-executive director 
BSc (Actuarial Science and 
Mathematical Statistics);  
BSc (Hons) (Actuarial Science) 
(University of the Witwatersrand) 

Solly has experience in investments, 
including investment management, 
investment consulting, investment 
operations and client services. He 
has worked for large, medium and 
small financial services firms where 
he assumed various roles spanning 
from technical investment to client and 
business management. He also has 
experience in providing actuarial services 
to retirement funds and long-term 
insurance companies.

TN SINDANE
Non-executive director  
(Interim board chairperson)
LLB (University of Natal);  
BProc (University of Natal)

Nonkululeko is a qualified attorney 
having served her articles with a firm of 
attorneys, Shepstone & Wylie, Durban, 
until she was admitted as an attorney 
and later conveyancer. She previously 
served as director-general of the 
Department of Justice and Constitutional 
Development, discharging responsibilities 
of the accounting officer. She also held 
the positions of deputy director-general in 
the Department of Transport and Public 
Enterprises, responsible for shareholder 
management and later policy and 
regulatory development. Nonkululeko 
worked as a legal and risk manager for 
Umgeni Water. Her other appointments 
have been in governance positions 
as company secretary for Armscor 
and Eskom. She also served as the 
chairperson of International Air Licensing 
Council, Search and Rescue Entity, as 
well as the South African Civil Aviation 
Authority. She is currently the CEO of 
Mariswe Proprietary Limited, a majority 
black-owned South African engineering 
company. She is also responsible for 
the governance of Mariswe group of 
companies locally and internationally, 
which she chairs or is a member of 
their boards.

T MOTLOGELOA
Non-executive director 
BCom (Statistics) (University 
of Pretoria)

Tiro was previously employed at Absa 
as an economist in the group economic 
research division. He spent time at 
Investec Private Bank, followed by a 
move to Standard Bank, where he 
joined the card division working as an 
analyst. Tiro rose through the credit 
ranks and was instrumental in building 
a provisioning model for the credit card 
division, which also included Diners 
Club. He was also executive assistant 
to both the chief executive and head of 
credit for personal markets at Standard 
Bank. He is an entrepreneur having 
started various businesses. 

DR SS SIBIYA
Non-executive director 
PhD (IT) – DUT; MSc (Computer 
Science); BSc Hons (Computer 
Science); BSc (Computer Science)

Dr Sibiya holds a Doctor of philosophy 
degree in Information Technology 
from Durban University of Technology. 
He also holds a BSc (Honours) and 
master’s degree in Computer Science 
from the University of Zululand. He 
has more than 10 years’ experience, 
during which time he has held various 
roles including candidate technologist, 
engineer, knowledge applicator, 
database developer, systems developer, 
ICT manager, chief engineer, business 
development manager, executive: 
systems integration and managing 
director. He has a solid track record with 
experience in using advanced research, 
analysis, strategic planning, leadership, 
conflict management and negotiation 
skills to successfully develop business 
initiatives while maximising profit, 
minimising costs and driving continuous 
change. Sihle is also an academic, 
with a number of his academic articles 
published in the field of Computer 
Science and Information Technology. 
He is a founder of a company called 
Top-Up Solutions Trading and Projects 
(TUSTP).
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Selective Empowerment Investments 1 Limited (SEI1)
complies with applicable statutes, regulatory require-
ments  and other authoritative directives regulating its 
conduct. The principal applicable frameworks including 
the Companies Act, 71 of 2008, as amended by the 
Companies Amendment Act, 3 of 2011 (“the Companies 
Act”), and the Regulations promulgated thereunder 
(“the  Companies Regulations”) which came into effect 
on 1 May 2011. The board charter was adopted by the 
board on 28 September 2017 to ensure implementation 
of King  IV and compliance with the Companies Act. 
The board charter sets forth the board’s role and 
responsibilities, as well as the requirements for its 
composition and meeting procedures, noting that 
SEI1 is subject to the corporate governance and the 
requirements of the Companies Act.

GOVERNANCE FRAMEWORK
SEI1, through its board of directors, established the 
following committees during the year under review in 
line with good governance and the requirements of the 
Companies Act.

• Audit and risk committee

• Investment committee

• Social and ethics committee

• Remuneration and nominations committee

BOARD COMPOSITION
The board comprises the appropriate balance of 
knowledge, skills, experience and independence to 
discharge its governance role and responsibilities 
objectively and collectively. The board comprises five 
directors, the majority of whom are independent non- 
executive directors and one executive director.

INDEPENDENCE
The independent non-executive directors are experienced 
and have the skills, background and knowledge to 
fulfil their responsibilities. The board believes that the 
Independent non-executive directors of SEI1 are of the 
appropriate calibre, and the members of the committees 
of the board are non-executive directors.

The classification of independent non-executive directors 
is determined by the board on the recommendation of the 
remuneration and nomination committee in accordance 
with the guidelines set out in King IV. In accordance with 

the independence requirements of King IV, none of the 
independent non-executive directors participate in any 
share incentive scheme of SEI1.

KING IV COMPLIANCE
The Board is implementing the principles of King 1V as 
much as is possible. The Board is however still dealing 
with legacy issues which may appear to be inconsistent 
with full implementation of good corporate governance. 
These issues include building buffers to be able to pay 
dividends, investing in training and development of staff, 
full capacitation of the board and committees.

Adhering to the highest standards of corporate governance 
is fundamental to the sustainability of SEI1’s business. 
SEI1’s business practices are conducted in good faith, 
in the interests of SEI1 and all its stakeholders, with due 
observance of the principles of good governance. The 
board is the foundation of SEI1’s corporate governance 
system and is accountable and responsible for SEI1’s 
performance. The board retains effective control of the 
business of SEI1 through a clear governance structure and 
has established sub-committees to assist it in accordance 
with the provisions of SEI1’s board charter. The board 
recognises that delegating authority does not reduce 
the responsibility of directors to discharge their statutory 
and common law fiduciary duties. The board continues 
to review its governance structures to ensure that they 
support effective decision-making, provide robust controls 
and are aligned with evolving local and global best practice.

Induction and continuing education
Going forward all newly appointed directors will receive 
an information pack, including the memorandum of 
incorporation, the board charter, terms of reference 
of the committees of the board, board policies and 
other documents relating to SEI1; key legislation 
and  regulations; as well as corporate governance, 
financial and reporting documents, including minutes 
and documents of an administrative nature.

Directors are encouraged to attend courses providing 
information and training relating to their duties, 
responsibilities, powers and potential liabilities. Regulatory 
and legislative updates are provided regularly.

Succession
The board is committed to put a succession plan in 
place for the management team, which provides for the 
sustainability of the business of SEI1.

CORPORATE GOVERNANCE REPORT
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Assessment
The board is committed to transparency in assessing the 
performance of the board, its committees and individual 
directors, as well as the governance processes that 
support board activities. The effectiveness of the board 
and its committees will be assessed annually.

Independent external advisers will assist the remuneration 
and nomination committee with the evaluation of 
the  board as a whole and individually together with 
its committees.

The board is of the view that the involvement of 
independent external advisors assists to ensure a 
rigorous and impartial evaluation process.

Matters to be considered in the assessments will focus 
on the effectiveness of the board, including:

• board composition;

• board meetings and content;

• roles of the chairperson;

• board accountability;

•  appointment, induction, training and succession 
planning;

• performance evaluation and remuneration;

• board committees;

• interaction: communication and relationships;

• board dynamics and leadership;

• board focus and function: strategy and compliance;

• risk management and internal controls;

• information technology governance; 

• accounting and audit;

• non-financial (sustainability) performance; 

• balance of power and authority; and

• ethics.

BOARD MEETINGS
The board meets to consider the business and strategy 
of SEI1. The board reviews reports from the committees 
and independent advisers.

Agendas for board meetings are prepared by the SEI1 
secretary in consultation with the managing director and 
chairpersons of the committees. Meeting materials are 
shared with every director prior to each meeting.

ADVICE AND INFORMATION
No restriction is placed on the directors’ access to 
company information, records, documents and property. 
Non-executive directors have access to management and 
regular interaction is encouraged. The board is entitled 
to seek independent professional advice concerning the 
affairs of SEI1 at its expense. The managing director 
and marketing director attend the board sub-committee 
meetings by invitation.

Meeting attendance 
The 2017/2018 meeting attendance summary is shown below:

Director Board meeting
Audit and risk 

committee
Investment 
committee

Remuneration 
and nomination 

committee
Social and ethics 

committee

Number of 
meetings per year

6 3 1 2 2

MM Tshishonga 
(Chairperson)*

3 2 1 – 1

M Maja  
(Executive director)

6 3 1 – 1

SS Sibiya 6 3 1 2 2
MS Tsie 6 3 1 2 –
TN Sindane** 5 2 – – 2
T Motlogeloa 6 3 1 2 –

* Retired as a non-executive chairman on 30 April 2018.
** Appointed interim chairperson after 30 April 2018.
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BOARD COMMITTEES
The board has established sub-committees to assist 
it with fulfilling its responsibilities in accordance with 
the provisions of SEI1’s board charter. The board 
acknowledges that the delegation of authority to 
its committees does not detract from the board’s 
responsibility to discharge its fiduciary duties to SEI1.

The committees have terms of reference, which will 
be reviewed annually. They set out the committees’ 
roles and responsibilities, functions, scope of authority 
and composition. The annual review will consider 
amendments to applicable legislation and developments 
in international best practices. Committees report to the 
board at each board meeting and make recommendations 
in accordance with their terms of reference.

The membership of the board committees currently 
consists solely of non-executive directors. Each 
committee is chaired by an independent non-executive 
director. Attendance schedules for committee meetings 
held in the financial year 2017/2018 are included in the 
meeting attendance summary above.

The committee chairpersons will attend annual general 
meetings of shareholders to answer any questions.

The board has established the following committees: 
audit and risk committee, investment committee, 
remuneration and nomination committee, and social and 
ethics committee.

CORPORATE GOVERNANCE REPORT continued

AD HOC BOARD COMMITTEES
The board has the right to appoint and authorise special 
ad hoc board committees, comprising the appropriate 
board members, to perform specific tasks as required.

EXECUTIVE COMMITTEE
SEI1 has the executive committee and is chaired by 
the managing director. Standard items on the agenda 
include performance management and investment 
projects reports. The executive committee comprises 
senior management.

COMMUNICATION WITH 
STAKEHOLDERS
SEI1 is committed to transparent, comprehensive 
and objective communication with its stakeholders. 
SEI1 maintains a website, which provides information 
regarding its operations, financial performance and other 
information. Shareholders are encouraged to attend the 
AGM and to use it as an opportunity to engage with 
the board and senior management. Summaries of the 
results of decisions taken at shareholders’ meetings 
are disclosed on SEI1’s website following the meetings. 
The development of a stakeholder engagement plan is 
in progress.
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We are pleased to present the inaugural report of the 
social and ethics committee (“the committee”) which 
is a committee established in terms of Regulation 43 
promulgated in terms of section 72 of the Companies Act. 
The committee was established by the board to fulfil the 
requirements of legislation as well as drive the company 
towards socially responsible performance. The company 
is expected to and has identified key stakeholders for 
which specific strategies are being developed and 
implemented to meet the needs of our stakeholders. 
These strategies are reported more specifically in the 
directors’ report.

MEMBERS OF THE COMMITTEE
The board is very small, therefore each committee 
has a minimum number of directors. Consequently, 
the board appointed Dr Sihle Sibiya as a member and 
Ms Nonkululeko Sindane to chair the committee. Other 
directors are encouraged to attend the meetings of 
the committee from time to time, as will appear from 
the minutes.

GOVERNANCE OF THE COMMITTEE
The committee’s terms of reference were approved by the 
board. The committee approved its workplan which is not 
limited to the first year of establishment. The committee 
had 2 (two) meetings during the year under review. In 
addition, the chairperson, as mandated by the board, 
had working sessions with the two executive directors 
to calm the tensions between them. The executive 
directors were the acting CEO (MM Tshishonga) and the 
marketing director (M Maja), who were both members of 
the board and the only two directors who had been in 
the company prior to the current board. These tensions 
affected the governance of the company, and it became 
necessary to calm them down in order for the board and 
its committees to focus on urgent issues impacting the 
company, some of which are dealt with below.

The committee is conscious that our stakeholders, 
especially the shareholders, regulatory authorities 
and employees, have had issues which needed to be 
addressed as a matter of urgency. The committee mainly 
focused on improving human relations to prepare ground 
for better engagements with our stakeholders in future.

On regulatory compliance, some of the issues raised by 
the CIPC were as follows:

•  Finalising financial statements for the 2015/2016 
financial year.

• Holding AGMs.

• Ensuring that the company had a trading system 
in place to enable shareholders to sell their shares 
among themselves should they wish to do so.

The shareholder concerns included the fact that:

• they are not receiving dividends;

• they are not able to sell their shares; and

•  the company is not communicating adequately 
with them.

The auditors had raised the following governance issues:

• The absence of the statutory committees.

• Failure to hold committee meetings.

• Failure to sign the minutes for statutory committees.

The employee issues included:

• stability at the leadership level;

• appointment of the managing director; and

• employee salaries and other conditions of service.

I am happy to indicate that most of these issues have 
been addressed while others are work in progress and 
therefore our future reports will focus on progress with the 
implementation of the strategies towards a sustainable 
company. 

CODE OF GOOD CONDUCT
The board, employees and stakeholders are expected 
to conduct themselves ethically and guard against fraud 
and corruption as defined in the legislation as well as 
ensuring that the rights of everyone are observed and 
respected. The company has a code of conduct in place. 
Management will populate the code of conduct in the 
company so that everyone understands and abides by it.

The committee’s first responsibility was to address the 
tensions between the two executive directors. The 
tensions arose from issues that had gone on for years 
without resolution. These tensions negatively impacted 
the members of staff.

The two executive directors made allegations and 
counterallegations of fraud and corruption against 
each other and for acting contrary to the values of the 
company. The committee resolved that the affected 
directors provide the new board space to attend to the 
most pressing compliance issues as set out above.

SOCIAL AND ETHICS COMMITTEE REPORT
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EMPLOYMENT EQUITY
The company has put in place strategies to ensure that it 
is gender and disability-sensitive. Some progress is being 
noted with the recent appointment of female employees, 
however, more focus will be put on employment equity in 
the company.

ENVIRONMENT, HEALTH AND SAFETY
Work still needs to be done in this area, and the 
committee will be monitoring whether policies are put in 
place to address these areas of work.

STAKEHOLDER RELATIONSHIPS
The stakeholder engagement strategy is being 
developed, and the board has resolved that management 
should ensure that communication to our shareholders 
must be done at least in two languages to ensure that 
our investors understand the reports being presented 
to them. Management continues to engage with the 
shareholders and a specific plan will be put in place for 
structured stakeholder engagements. The board and 
management have been engaging with the Companies 
and Intellectual Property Commission to ensure that the 
company is compliant with the regulatory requirements. 
This is work in progress and is being monitored closely.

LABOUR RELATIONS
The company handles employee issues on an ongoing 
basis. With the appointment of the managing director, 
the company has started developing policies to address 
employee career incidences, including employee 
development in the company.

REPORTING
The committee has been providing reports to the 
board on progress on the issues being handled. Equally, 
the committee has informed the shareholders on the 
above  issues at the AGM for the 2016/2017 financial 
year on 30 April 2018.

TN Sindane
Chairperson 

30 October 2018

LEGAL AND GOVERNANCE 
COMPLIANCE
The company has dealt with legal compliance issues 
whether it is holding an AGM and appointing board 
committees, as reported above and in the chairperson’s 
report.

SOCIAL AND ECONOMIC 
DEVELOPMENT
The company was established by investors with the 
purpose of giving investors opportunities to invest in 
listed assets. Individually, these investors felt that they 
would not have had the exposure to invest in listed 
companies. While the company has not paid dividends 
to the shareholders, it is anticipated that after addressing 
the legacy issues, the company will start performing in 
line with the recently approved strategy which will enable 
the board to put realistic targets on when it expects to 
pay dividends to the shareholders. This is important 
because the investors must realise the economic impact 
of being investors and shareholders. The SEI1 is a Broad-
Based Black Economic Empowerment company with 
the majority of its investors being black South Africans.

The board continues to challenge committees to look 
for opportunities of a developmental nature for our 
shareholders. The investment models currently under 
consideration take into account the developmental 
aspect of the shareholders. More work is being done in 
this regard.

INVESTIGATIONS OF FRAUD AND 
CORRUPTION
The committee recommended to, and the board resolved 
that given that, most of the urgent compliance issues have 
been addressed, the investigations of the allegations and 
counterallegations of fraud and corruption between the 
two executive directors be referred to the remuneration 
and nomination committee for investigation. The details 
of this work will be reported to the board at appropriate 
intervals.

SOCIAL AND ETHICS COMMITTEE REPORT continued
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DIRECTORS’ RESPONSIBILITIES AND APPROVAL

The directors are required by the South African 
Companies Act to maintain adequate accounting 
records and are responsible for the content and integrity 
of the annual financial statements and related financial 
information included in this report. It is their responsibility 
to ensure that the annual financial statements satisfy the 
financial reporting standards as to form and content, and 
present fairly the statement of financial position, results 
of operations and business of the company, and explain 
the transactions and financial position of the business 
of the company at the end of the financial year. The 
annual financial statements are based upon appropriate 
accounting policies consistently applied throughout the 
company and supported by reasonable and prudent 
judgements and estimates.

The directors acknowledge that they are ultimately 
responsible for the system of internal financial control 
established by the company and place considerable 
importance on maintaining a strong control environment. 
To enable the directors to meet these responsibilities, the 
board sets standards for internal control aimed at reducing 
the risk of error or loss in a cost-effective manner. The 
standards include the proper delegation of responsibilities 
within a clearly defined framework, effective accounting 
procedures and adequate segregation of duties to ensure 
an acceptable level of risk. These controls are monitored 
throughout the company and all employees are required 
to maintain the highest ethical standards in ensuring the 
company’s business is conducted in a manner that in all 
reasonable circumstances is above reproach.

The focus of risk management in the company is on 
identifying, assessing, managing and monitoring all 
known forms of risk across the company. While operating 
risk cannot be fully eliminated, the company endeavours 
to minimise it by ensuring that appropriate infrastructure, 
controls, systems and ethical behaviour are applied 
and managed within predetermined procedures and 
constraints.

The annual financial statements have been audited by 
the independent auditing firm, MKIVA Incorporated, who 
have been given unrestricted access to all financial records 
and related data, including minutes of all meetings of the 
shareholders, the board of directors and committees of 
the board. The directors believe that all representations 
made to the independent auditor during the audit were 
valid and appropriate. The external auditors’ reports are 
presented in the independent auditor’s report.

The annual financial statements were approved by 
the board on 30 October 2018 and were signed on their 
behalf by:

Dr SS Sibiya

TN Sindane

In terms of section 88(2)(e) of the Companies Act, 71 of 2008, as amended, I certify that the group has lodged with the 
Commissioner all such returns as are required of a public company in terms of the Companies Act and that all such 
returns are true, correct and up to date.

Imbokodvo Bethany Governance and Statutory Compliance Proprietary Limited
Company secretary

Pretoria
30 October 2018

COMPANY SECRETARY’S CERTIFICATION

Annual Report 2017/18   |   Selective Empowerment Investments 1 Limited    11



The directors present their report for the year ended 
30 June 2018.

1.  REVIEW OF ACTIVITIES
Main business and operations
The principal activity of the company is investment and 
there were no major changes herein during the year.

The operating results and statement of financial position 
of the company are fully set out in the attached financial 
statements and do not in our opinion require any 
further comment.

2. GOING CONCERN
The annual financial statements have been prepared on 
the basis of accounting policies applicable to a going 
concern. This basis presumes that funds will be available 
to finance future operations and that the realisation of 
assets and settlement of liabilities, contingent obligations 
and commitments will occur in the ordinary course 
of business.

The company’s net asset value at the reporting date 
was R145 056 597.

3. EVENTS AFTER REPORTING DATE
All events subsequent to the date of the annual financial 
statements and for which the applicable financial 
reporting framework require adjustment or disclosure 
have been adjusted or disclosed.

The directors became aware of various claims against 
the company. Further details regarding the case are 
presented in note 12 of the directors’ report.

4.  DIRECTORS’ INTEREST IN 
CONTRACTS

To our knowledge none of the directors had any interest 
in contracts entered into during the year under review.

5.  AUTHORISED AND ISSUED SHARE 
CAPITAL

No changes were approved or made to the authorised 
or issued share capital of the company during the year 
under review.

6. BORROWING LIMITATIONS
In terms of the memorandum of incorporation of the 
company, the directors may exercise all the powers 
of the  company to borrow money, as they consider 
appropriate.

7. DIVIDENDS
No dividends were declared or paid to shareholders 
during the year.

8. DIRECTORS
The directors of the company during the year and to the 
date of this report are as follows:

• M Maja (appointed November 2013)

• T Motlogeloa (appointed 17 August 2017)

• SS Sibiya (appointed 17 August 2017) 

• TN Sindane (appointed 17 August 2017)

• MS Tsie (appointed 17 August 2017) 

• MM Tshishonga (retired 30 April 2018)

9. SECRETARY
The company’s designated secretary is Imbokodvo 
Bethany Governance & Statutory Compliance Proprietary 
Limited. 

10. INDEPENDENT AUDITORS
MKIVA Incorporated was reappointed as independent 
auditors of Selective Empowerment Investments 1 
Limited.

11.  PREPARATION OF CONSOLIDATED 
ANNUAL FINANCIAL STATEMENTS

The directors resolved during the year under review to 
utilise the exception allowed under IFRS 10:4(a) not to 
present consolidated annual financial statements.

12. CONTINGENT LIABILITIES
On 4 September 2018, the company became aware 
of the filing of a high court case by the Companies and 
Intellectual Property Commission (CIPC) against current 
directors for alleged violations of the Companies Act. 
The court application seeks to declare the directors 
delinquent of issues that happened at SEI1 before their 
tenure. The company believes that the allegations are 
without merit and is in the process of filing a motion to 
oppose the court application.

DIRECTORS’ REPORT
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AUDIT AND RISK COMMITTEE REPORT

Attendance
Member name Role 9 Dec 17 18 Jan 18 6 Mar 18

M Maja* Member By invitation By invitation By invitation
MS Tsie** Chairperson Yes Yes Yes
T Motlogeloa** Member Yes Yes Yes
TN Sindane** Member Yes Yes Apology received
SS Sibiya** Member Yes Yes Yes

* Effective 1 July 2017, M Maja has been included in the committee meetings by invitation to ensure smooth transition.
**  MS Tsie, T Motlogeloa, TN Sindane and SS Sibiya were co-opted as independent non-executive directors of the company effective 

17 August 2017 and appointed as members of the committee on 6 October 2017. These members have since had their appointments as 
independent non-executive directors and committee members ratified by shareholders during the shareholders’ AGM held on 30 April 2018.

During the year under review, the acting chief executive officer, marketing director, accountant and representatives of the external auditors 
attended the meeting by invitation.

EXTERNAL AUDITORS
During the period under review, the committee re-
appointed MKIVA Incorporated as external auditors of 
the company. The committee has satisfied itself through 
enquiry that the external auditors are independent as 
defined by the Companies Act, 71 of 2008, and as per 
the standards stipulated by the auditing profession. The 
committee agreed to the terms of engagement. The audit 
fee paid to the external auditors has been considered 
and approved taking into consideration factors such 
as timing of the audit, the extent of the work required 
and the scope. The committee is satisfied that MKIVA 
Incorporated is independent of the company.

ANNUAL FINANCIAL STATEMENTS
The committee has evaluated the financial statements 
of the company for the year ended 30 June 2018 and, 
to the best of its knowledge and belief, considers that 

the company complies, in all material respects, with the 
requirements of the Companies Act and International 
Financial Reporting Standards. The committee 
accordingly recommended the financial statements to 
the board for approval.

ACCOUNTING PRACTICES AND 
INTERNAL CONTROL
The committee:

• reviewed the effectiveness of the company’s system 
of internal financial controls, including receiving 
assurance from the management company and the 
external auditors;

• reviewed policies and procedures for detecting and 
preventing fraud; and

• considered regulatory and accounting standard 
compliance by the company.

The audit and risk committee (“the committee”) is 
constituted  as a statutory committee in respect of its 
statutory duties in terms of section 94(7) of the Companies 
Act, 2008, and a sub-committee of the board in respect 
of all other duties assigned to it by the board. The 
committee assists the board in carrying out its functions 
relating to the safeguarding of assets, the operation of 
adequate risk management and control processes, and 
the preparation of financial statements in compliance 
with all applicable legislation and regulations, as well as 
the oversight of the audit appointments and function.

COMMITTEE MEMBERS AND 
MEETINGS HELD
During the period under review, the committee consisted 
of four independent non-executive directors who are all 
suitably skilled and experienced. The table below shows 
members of the committee and committee meetings 
held during the period under review:
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To the best of its knowledge and based on the information 
and explanations provided by the management company, 
as well as discussions with the independent external 
auditors on the results of their audit, the audit committee 
is satisfied that there was no material breakdown in 
internal accounting controls during the financial year 
under review.

On behalf of the audit and risk committee

MS Tsie 
Chairman: audit and risk committee

Centurion
30 October 2018

AUDIT AND RISK COMMITTEE REPORT continued
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Report to the shareholders of Selective 
Empowerment Investments 1 

OPINION
We have audited the financial statements of Selective 
Empowerment Investments 1 Limited (“the company”), 
which comprise the statement of financial position as 
at 30 June 2018, and the statement of comprehensive 
income, statement of changes in equity and statement 
of cash flows for the year then ended, and notes to the 
financial statements, including a summary of significant 
accounting policies.

In our opinion, the accompanying financial statements 
present fairly, in all material respects, the financial 
position of the company as at 30 June 2018, and its 
financial performance and its cash flows for the year 
then ended in accordance with International Financial 
Reporting Standards (IFRSs) and the requirements of the 
Companies Act of South Africa.

BASIS FOR OPINION
We conducted our audit in accordance with International 
Standards on Auditing (ISAs). Our responsibilities under 
those standards are further described in the auditor’s 
responsibilities for the audit of the financial statements 
section of our report. We are independent of the company 
in accordance with the International Ethics Standards 
Board for Accountants’ Code of Ethics for Professional 
Accountants (“IESBA Code”), together with, the ethical 
requirements that are relevant to our audit of the financial 
statements in South Africa, and we have fulfilled our 
other ethical responsibilities in accordance with these 
requirements and the IESBA Code. We believe that 
the audit evidence we have obtained is sufficient and 
appropriate to provide a basis for our opinion.

In accordance with our responsibilities in terms of 
sections 44(2) and 44(3) of the Auditing Profession Act, 
responsibilities beyond those required under the 
International Standards on Auditing, we have not 
identified the matters to report as a reportable irregularity 
in terms of the Auditing Profession Act.

KEY AUDIT MATTERS
Key audit matters are those matters that, in our 
professional judgement, were of most significance in 
our  audit of the company financial statements of the 

current period. These matters were addressed in the 
context of our audit of the company financial statements 
as a whole, and in forming our opinion thereon, and we 
do not provide a separate opinion on these matters.

BANK BALANCES
The rights and existence of the balance of R131 000 
could not be verified, this amount relates to a deposit 
made into a lawyer’s trust account.

OTHER INFORMATION
The directors are responsible for the other information. 
The other information comprises information included 
in  the annual report which includes the directors’ 
report,  the audit committee report and the company 
secretary’s certificate as required by the Companies Act 
of South Africa. The other information does not include 
the company financial statements and our auditor’s 
report thereon.

Our opinion on the company financial statements does 
not cover the other information and we do not express 
an audit opinion or any form of assurance conclusion 
thereon.

In connection with our audit of the company financial 
statements, our responsibility is to read the other 
information and, in doing so, consider whether the 
other  information is materially inconsistent with the 
company financial statements or our knowledge obtained 
in the audit, or otherwise appears to be materially 
misstated. If, based on the work we have performed, 
we conclude that there is a material misstatement of this 
other information, we are required to report that fact. We 
have nothing to report in this regard.

RESPONSIBILITIES OF THE DIRECTORS 
FOR THE COMPANY FINANCIAL 
STATEMENTS
The directors are responsible for the preparation and 
fair presentation of the company financial statements 
in accordance with International Financial Reporting 
Standards and the requirements of the Companies Act of 
South Africa, and for such internal control as the directors 
determine is necessary to enable the preparation of 
company financial statements that are free from material 
misstatement, whether due to fraud or error.

INDEPENDENT AUDITOR’S REPORT
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INDEPENDENT AUDITOR’S REPORT continued

In preparing the company financial statements, the 
directors are responsible for assessing the group’s ability 
to continue as a going concern, disclosing, as applicable, 
matters related to going concern and using the going- 
concern basis of accounting unless the directors either 
intend to liquidate the group or to cease operations, or 
have no realistic alternative but to do so.

AUDITOR’S RESPONSIBILITIES 
FOR THE AUDIT OF THE COMPANY 
FINANCIAL STATEMENTS
Our objectives are to obtain reasonable assurance 
about whether the company financial statements as a 
whole are free from material misstatement, whether due 
to fraud or error, and to issue an auditor’s report that 
includes our opinion. Reasonable assurance is a high 
level of assurance, but is not a guarantee that an audit 
conducted in accordance with ISAs will always detect 
a material misstatement when it exists. Misstatements 
can arise from fraud or error and are considered material 
if, individually or in the aggregate, they could reasonably 
be expected to influence the economic decisions of 
users taken on the basis of these company financial 
statements.

As part of an audit in accordance with ISAs, we exercise 
professional judgement and maintain professional 
scepticism throughout the audit. We also:

• identify and assess the risks of material misstatement 
of the company financial statements, whether due to 
fraud or error, design and perform audit procedures 
responsive to those risks, and obtain audit evidence 
that is sufficient and appropriate to provide a basis 
for our opinion. The risk of not detecting a material 
misstatement resulting from fraud is higher than for 
one resulting from error, as fraud may involve collusion, 
forgery, intentional omissions, misrepresentations, or 
the override of internal control;

• obtain an understanding of internal control relevant 
to the audit in order to design audit procedures that 
are appropriate in the circumstances, but not for the 
purpose of expressing an opinion on the effectiveness 
of the company’s internal control;

• evaluate the appropriateness of accounting policies 
used and the reasonableness of accounting estimates 
and related disclosures made by the directors;

• conclude on the appropriateness of the directors’ use 
of the going-concern basis of accounting and based 

on the audit evidence obtained, whether a material 
uncertainty exists related to events or conditions 
that may cast significant doubt on the group’s ability 
to continue as a going concern. If we conclude that 
a material uncertainty exists, we are required to 
draw attention in our auditor’s report to the related 
disclosures in the company financial statements or, 
if such disclosures are inadequate, to modify our 
opinion. Our  conclusions are based on the audit 
evidence obtained up to the date of our auditor’s report. 
However, future events or conditions may cause the 
group to cease to continue as a going concern; and

• evaluate the overall presentation, structure and 
content of the company financial statements, including 
the disclosures, and whether the company financial 
statements represent the underlying transactions and 
events in a manner that achieves fair presentation.

We communicate with the directors regarding, among 
other matters, the planned scope and timing of the audit 
and significant audit findings, including any significant 
deficiencies in internal control that we identify during 
our audit.

From the matters communicated with the directors, we 
determine those matters that were of most significance 
in the audit of the company financial statements of the 
current period and are therefore the key audit matters. 
We describe these matters in our auditor’s report unless 
law or regulation precludes public disclosure about the 
matter or when, in extremely rare circumstances, we 
determine that a matter should not be communicated in 
our report because the adverse consequences of doing 
so would reasonably be expected to outweigh the public 
interest benefits of such communication.

OTHER REPORTS REQUIRED BY THE 
COMPANIES ACT
As part of our audit of the annual financial statements 
for the year ended 30 June 2018, we have read the 
directors’ report for the purpose of identifying whether 
there are material inconsistencies between this report 
and the audited annual financial statements. The 
directors’ report is the responsibility of the directors. 
Based on reading the directors’ report we have not 
identified material inconsistencies between this report 
and the audited annual financial statements. However, 
we have not audited the directors’ report and accordingly 
do not express an opinion thereon.
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REPORT ON OTHER LEGAL AND 
REGULATORY REQUIREMENTS
In accordance with our responsibilities in terms of sections 
44(2) and 44(3) of the Auditing Profession Act, we report 
that we have not identified unlawful acts or omissions 
committed by persons responsible for the management 
of the company which constitute reportable irregularities 
in terms of the Auditing Profession Act, and have not 
reported any matter to the Independent Regulatory 
Board for Auditors.

NON-COMPLIANCE WITH THE 
COMPANIES ACT OF SOUTH AFRICA
As required by the Companies Act, we have nothing to 
report on material instances of non-compliance with the 
requirements of the Companies Act of South Africa, as 
amended, as nothing has come to our attention during 
the course of our audit.

AUDIT TENURE
In terms of the IRBA Rule published in Government 
Gazette Number 39475, dated 4 December 2015, we 
report that MKIVA Incorporated has been the auditor 
of Selective Empowerment Investments 1 Limited for  
one year.

The engagement partner on the audit resulting in this 
independent auditor’s report is Unathi Mkiva.

MKIVA Incorporated Registered
Auditors and Chartered Accountants (SA)
Per: Unathi Mkiva

30 October 2018 
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Notes
2018

R
2017

R

ASSETS
Non-current assets

Property, plant and equipment 6 403 352 441 068

Interest in unconsolidated structured entities 7 100 100

Investments 8 152 475 205 144 967 119

Deferred taxation assets 14 326 455 –

153 205 112 145 408 287

Current assets

Current taxation asset 16 1 010 844 1 248 437

Loan to group company 9 – –

Trade and other receivables 10 202 564 250 913

Cash and cash equivalents 11 1 893 503 7 427 132

3 106 911 8 926 482

Total assets 156 312 023 154 334 769

EQUITY AND LIABILITIES
Equity

Stated capital 12 112 123 493 112 123 493

Fair value adjustment assets available-for-sale reserve 13 28 606 363 25 281 071

Retained earnings 4 326 741 9 737 182

145 056 597 147 141 746

Non-current liabilities

Deferred taxation 14 8 341 388 5 795 082

Current liabilities

Trade and other payables 15 1 378 337 152 290

Other financial liabilities 17 1 535 701 1 245 651

2 914 038 1 397 941

Total equity and liabilities 156 312 023 154 334 769

STATEMENT OF FINANCIAL POSITION
as at 30 June 2018
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Notes
2018

R
2017

R

Revenue 18 4 820 279 6 047 812

Other income 19 1 493 623 13 336 276

Operating costs (11 977 669) (8 993 527)

Operating (loss)/profit 21 (5 663 767) 10 390 561

Finance costs 22 (73 129) (59 317)

(Loss)/profit before taxation (5 736 896) 10 331 244

Taxation expense 23 326 455 (2 409 758)

(Loss)/profit for the year (5 410 441) 7 921 486

Gross amount of available-for-sale financial assets adjustments 5 871 598 (12 657 544)

Tax amount of available-for-sale financial assets adjustments (2 546 306) 2 360 378

Total other comprehensive income 3 325 292 (10 297 166)

Total comprehensive loss for the year (2 085 149) (2 375 680)

Earnings per share

Basic (cents) (3,90) 5,33

STATEMENT OF PROFIT OR LOSS AND 
COMPREHENSIVE INCOME
for the year ended 30 June 2018
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Share
capital

R

Fair value
adjustment

assets
available-

for-sale
reserve

R

Retained 
earnings

R
Total

R

Balance at 1 July 2016 112 123 493 35 578 237 1 815 696 149 517 426

Total comprehensive income for the year

Profit for the year – – 7 921 486 7 921 486

Total other comprehensive income – (10 297 166) – (10 297 166)

Total comprehensive income for the year – (10 297 166) 7 921 486 (2 375 680)

Balance at 30 June 2017 112 123 493 25 281 071 9 737 182 147 141 746

Balance at 1 July 2017 112 123 493 25 281 071 9 737 182 147 141 746

Total comprehensive income for the year

Loss for the year – – (5 410 441) (5 410 441)

Total other comprehensive income – 3 325 292 – 3 325 292

Total comprehensive income for the year – 3 325 292 (5 410 441) (2 085 149)

Balance at 30 June 2018 112 123 493 28 606 363 4 326 741 145 056 597

Notes 12 13

STATEMENT OF CHANGES IN EQUITY
for the year ended 30 June 2018

20    Selective Empowerment Investments 1 Limited   |   Annual Report 2017/18



Notes
2018

R
2017

R

Cash flows from operating activities

(Loss)/profit for the year (5 410 441) 7 921 486

Adjustments for:

Finance costs 73 129 59 317

Income tax (326 455) 2 409 758

Depreciation of property, plant and equipment 199 786 175 577

Profit on disposal of investments (1 181 422) (12 747 095)

Operating cash flow before working capital changes (6 645 403) (2 180 957)

Working capital changes

Decrease/(increase) in trade and other receivables 48 348 (28 694)

Decrease in short-term loans 1 –

Increase/(decrease) in trade and other payables 1 516 097 (184 940)

Decrease in operating lease liabilities – (1 004)

Cash utilised in operating activities (5 080 957) (2 395 595)

Finance costs (73 129) (59 317)

Income tax paid 237 593 (4 995 711)

Net cash from operating activities (4 916 493) (7 450 623)

Cash flows from investing activities

Property, plant and equipment acquired 6 (188 134) (51 684)

Investment acquired 8 (30 017 215) (4 113 787)

Proceeds on disposals of property, plant and equipment 6 26 064 1

Proceeds on disposals of investments 29 562 149 7 337 568

Proceeds from settlements of loan to subsidiary – 6 186 245

Net cash (utilised in)/generated by investing activities 617 136 9 358 343

(Decrease)/increase in cash and cash equivalents (5 533 629) 1 907 720

Cash and cash equivalents at beginning of the year 7 427 132 5 519 412

Cash and cash equivalents at end of the year 11 1 893 503 7 427 132

STATEMENT OF CASH FLOWS
for the year ended 30 June 2018
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The company applies the acquisition method to account 
for business combinations. The consideration transferred 
for the acquisition of a subsidiary is the fair values of the 
assets transferred, the liabilities incurred to the former 
owners of the acquiree and the equity interests issued 
by the company. The consideration transferred includes 
the fair value of any asset or liability resulting from a 
contingent consideration arrangement. Identifiable assets 
acquired, and liabilities and contingent liabilities assumed 
in a business combination are measured initially at their 
fair values at the acquisition date.

3.1.1  Acquisition-related costs are expensed 
as incurred

If the business combination is achieved in stages, the 
acquisition date carrying value of the acquirer’s previously 
held equity interest in the acquiree is remeasured to fair 
value at the acquisition date; any gains or losses arising 
from such remeasurement are recognised in profit or loss.

Any contingent consideration to be transferred by the 
company is recognised at fair value at the acquisition 
date. Subsequent changes to the fair value of the 
contingent consideration that is deemed to be an asset 
or liability is recognised in accordance with IAS 39 either 
in profit or loss or as a change to other comprehensive 
income. Contingent consideration that is classified as 
equity is not remeasured, and its subsequent settlement 
is accounted for within equity.

3.1.2  Changes in ownership interests in subsidiaries 
without change of control

Transactions with non-controlling interests that do not 
result in loss of control are accounted for as equity 
transactions – that is, as transactions with the owners in 
their capacity as owners.

The difference between fair value of any consideration 
paid and the relevant share acquired of the carrying value 
of net assets of the subsidiary is recorded in equity. Gains 
or losses on disposals to non-controlling interests are 
also recorded in equity.

3.1.3 Disposal of subsidiaries

When the company ceases to have control any retained 
interest in the entity is remeasured to its fair value at the 
date when control is lost, with the change in carrying 
amount recognised in profit or loss. The fair value is the 
initial carrying amount for the purposes of subsequently 

1. GENERAL INFORMATION
The annual financial statements have been prepared in 
accordance with all applicable International Financial 
Reporting Standards (IFRS), which includes all applicable 
IFRSs, International Accounting Standards (IASs) 
and Interpretations issued by the IFRS Interpretations 
Committee and the requirements of the Companies Act 
of South Africa. A summary of significant accounting 
policies is set out in note 3.

2. BASIS OF PREPARATION
The annual financial statements of the company 
have been prepared in accordance with all applicable 
IFRSs and the requirements of the Companies Act of 
South Africa. The annual financial statements have 
been prepared under the historical cost convention, 
as modified by the revaluation of land and buildings, 
available-for-sale financial assets, and financial assets 
and financial liabilities (including derivative instruments) at 
fair value through profit or loss.

The preparation of financial statements in conformity 
with IFRS requires the use of certain critical accounting 
estimates. It also requires management to exercise its 
judgement in the process of applying the company’s 
accounting policies. The areas involving a higher degree 
of judgement or complexity, or areas where assumptions 
and estimates are significant to the annual financial 
statements are disclosed in note 4.

3.  SUMMARY OF SIGNIFICANT 
ACCOUNTING POLICIES

The principal accounting policies applied in the 
preparation of these annual financial statements are set 
out below. These policies have been consistently applied 
to all the years presented, unless otherwise stated.

3.1 Business combinations
Subsidiaries are all entities (including structured entities) 
over which the company has control. The company 
controls an entity when the company is exposed to, or 
has rights to, variable returns from its involvement with 
the entity and has the ability to affect those returns 
through its power over the entity. Subsidiaries are fully 
consolidated from the date on which control is transferred 
to the company. They are deconsolidated from the date 
that control ceases.

ACCOUNTING POLICIES
for the year ended 30 June 2018
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accounting for the retained interest as an associate, 
joint venture or financial asset. In addition, any amounts 
previously recognised in other comprehensive income in 
respect of that entity are accounted for as if the company 
had directly disposed of the related assets or liabilities. 
This  may mean that amounts previously recognised in 
other comprehensive income are reclassified to profit 
or loss.

3.2 Property, plant and equipment
Land and buildings comprise owner-occupied property. 
Land and buildings are shown at fair value, based 
on valuations by external independent valuers, less 
subsequent depreciation for buildings. Valuations are 
performed with sufficient regularity to ensure that the 
fair value of a revalued asset does not differ materially 
from its carrying amount. Any accumulated depreciation 
at the date of revaluation is eliminated against the gross 
carrying amount of the asset, and the net amount is 
restated to the revalued amount of the asset. All other 
property, plant and equipment is stated at historical cost 
less depreciation. Historical cost includes expenditure 
that is directly attributable to the acquisition of the items.

Cost may also include transfers from equity of any gains/
losses on qualifying cash flow hedges of foreign currency 
purchases of property, plant and equipment.

Subsequent costs are included in the asset’s carrying 
amount or recognised as a separate asset, as appropriate, 
only when it is probable that future economic benefits 
associated with the item will flow to the company and the 
cost of the item can be measured reliably. The carrying 
amount of the replaced part is derecognised. All other 
repairs and maintenance are charged to the statement 
of comprehensive income during the financial period in 
which they are incurred.

The assets’ residual values and useful lives are reviewed, 
and adjusted if appropriate, at the end of each reporting 
period. An asset’s carrying amount is written down 
immediately to its recoverable amount if the asset’s 
carrying amount is greater than its estimated recoverable 
amount.

Gains and losses on disposals are determined by 
comparing the proceeds with the carrying amount and 
are recognised within “Other income” in the statement of 
comprehensive income. When revalued assets are sold, 

the amounts included in other reserves are transferred to 
retained earnings.

The assets’ residual values, useful lives and methods of 
depreciation are reviewed, and adjusted if appropriate, 
at each financial year-end.

Depreciation is provided on the straight-line basis which, 
it is estimated, will reduce the carrying amount of the 
property, plant and equipment to their residual values at 
the end of their useful lives. Items of property, plant and 
equipment are depreciated from the date that they are 
installed and available for use. Land is not depreciated 
as it is deemed to have an indefinite life. Where an 
item of property, plant and equipment comprises major 
components with different useful lives, the components 
are accounted for as separate items of property, plant 
and equipment.

The major categories of property, plant and equipment 
are depreciated at the following rates: 

Motor vehicles 25% per annum
Office furniture 7,5% to 20% per annum
Computer equipment 33,3% per annum
Leasehold property 20% per annum
Furniture and fittings 10% to 33,3% per annum

3.3 Leases
A lease is an agreement whereby the lessor conveys to 
the lessee in return for a payment or series of payments 
the right to use an asset for an agreed period of time. 
Determining whether an arrangement is, or contains, 
a lease is based on the substance of the arrangement 
and requires an assessment of whether fulfilment of the 
arrangement is dependent on the use of a specific asset 
or assets and the arrangement conveys a right to use 
the asset.

Leases of assets are classified as finance leases when 
the leases transfer substantially all risks and rewards 
incidental to ownership of the assets to the company. 
All other leases are classified as operating leases.

3.3.1 Operating leases as lessee

Lease payments under an operating lease are recognised 
as an expense on a straight-line basis over the lease 
term. The payments made on acquiring land held under 
an operating lease are recognised in the statement of 
financial position as lease premium for land.
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3.  SUMMARY OF SIGNIFICANT 
ACCOUNTING POLICIES continued

3.3 Leases continued

3.3.1 Operating leases as lessee continued

Contingent rents are charged as an expense in the 
periods in which they are incurred.

3.4 Investments
Investments are recognised and derecognised on 
the trade date when the company commits itself to 
purchase or sell an asset and are initially measured at 
fair value plus, in the case of investments other than 
trading securities, transaction costs. At each statement 
of financial position date, the company assesses whether 
there is any objective evidence that an investment or 
company of investments is impaired. Investments are 
further categorised into the following classifications for 
the measurement after initial recognition.

3.4.1 Available-for-sale financial assets

Investments, other than those held for trading and held 
to maturity, are classified as available-for-sale financial 
assets and are stated in the statement of financial position 
at fair value. Gain or loss on the fair value changes of 
available-for-sale financial assets is recognised directly in 
equity in the fair value reserves, except for impairment 
losses and, in the case of monetary items such as debt 
securities, foreign exchange gains and losses which are 
recognised directly in profit or loss.

When the available-for-sale financial assets are 
derecognised, the cumulative gain or loss previously 
recognised directly in equity is recognised in profit or 
loss. Where the available-for-sale financial assets are 
interest-bearing, interest calculated using the effective 
interest rate method is recognised in profit or loss.

When a decline in the fair value of an available-for-sale 
financial asset has been recognised directly in equity and 
there is objective evidence that the asset is impaired, 
the cumulative loss that had been recognised directly in 
equity is removed from equity and recognised in profit 
or loss even though the financial asset has not been 
derecognised.

The amount of the cumulative loss that is removed from 
equity and recognised in profit or loss is the difference 
between the acquisition cost (net of any principal 
repayment and amortisation) and current fair value, less 

any impairment loss on that financial asset previously 
recognised in profit or loss.

Impairment losses recognised in profit or loss for an 
investment in an equity instrument classified as available-
for-sale are not reversed through profit or loss. If, in a 
subsequent period, the fair value of a debt instrument 
classified as available-for-sale increases and the increase 
can be objectively related to an event occurring after 
the impairment loss was recognised in profit or loss, 
the impairment loss is reversed, with the amount of the 
reversal recognised in profit or loss.

3.4.2 Fair value

Fair value of an investment on initial recognition is normally 
the transaction price, unless it is estimated by using a 
valuation technique when part of the consideration given 
or received is for something other than the investments.

After initial recognition, the fair value of an investment 
quoted in an active market is based on the current 
bid price and, for investments not quoted in an active 
market, the company establishes the fair value of such 
investment by using a valuation technique.

Valuation techniques include using recent arm’s length 
market transactions between knowledgeable, willing 
parties, if available, reference to the current fair value 
of another instrument that is substantially the same, 
discounted cash flow analysis and option-pricing models.

3.5 Derivative financial instruments
Derivative financial instruments are initially recognised 
at fair value and the fair value is remeasured at each 
statement of financial position date. Gain or loss on the 
fair value changes are recognised in surplus or loss.

3.6 Financial assets
3.6.1 Classification

The company classifies its financial assets in the following 
categories: at fair value through profit or loss, loans and 
receivables, and available for sale. The classification 
depends on the purpose for which the financial assets 
were acquired. Management determines the classification 
of its financial assets at initial recognition.

3.6.2  Financial assets at fair value through profit 
or loss

Financial assets at fair value through profit or loss are 
financial assets held for trading. A financial asset is 
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classified in this category if acquired principally for the 
purpose of selling in the short term.

Derivatives are also categorised as held for trading unless 
they are designated as hedges.

Assets in this category are classified as current assets if 
expected to be settled within 12 months, otherwise they 
are classified as non-current.

3.6.3 Loans and receivables

Loans and receivables are non-derivative financial assets 
with fixed or determinable payments that are not quoted 
in an active market. They are included in current assets, 
except for maturities greater than 12 months after the 
end of the reporting period. These are classified as non-
current assets. The company’s loans and receivables 
comprise “Trade and other receivables” and “Cash  
and cash equivalents” in the statement of financial 
position.

3.6.4 Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that 
are either designated in this category or not classified 
in any of the other categories. They are included in 
non-current assets unless the investment matures or 
management intends to dispose of it within 12 months of 
the end of the reporting period.

3.6.5 Recognition and measurement

Regular purchases and sales of financial assets are 
recognised on the trade date – the date on which 
the company commits to purchase or sell the asset. 
Investments are initially recognised at fair value plus 
transaction costs for all financial assets not carried at fair 
value through profit or loss.

Financial assets carried at fair value through profit or loss 
are initially recognised at fair value, and transaction costs 
are expensed in the statement of comprehensive income. 
Financial assets are derecognised when the rights to 
receive cash flows from the investments have expired or 
have been transferred and the company has transferred 
substantially all risks and rewards of ownership.  
Available-for-sale financial assets and financial assets at 
fair value through profit or loss are subsequently carried 
at fair value. Loans and receivables are subsequently 
carried at amortised cost using the effective interest 
rate method.

Gains or losses arising from changes in the fair value of 
the ‘financial assets at fair value through profit or loss’ 
category is presented in the statement of comprehensive 
income within “Other (losses)/gains – net” in the period in 
which they arise. Dividend income from financial assets 
at fair value through profit or loss is recognised in the 
statement of comprehensive income as part of other 
income when the company’s right to receive payments 
is established.

Changes in the fair value of monetary and non-monetary 
securities classified as available-for-sale are recognised 
in other comprehensive income.

When securities classified as available-for-sale are sold 
or impaired, the accumulated fair value adjustments 
recognised in equity are included in the statement of 
comprehensive income as “Gains and losses from 
investment securities”.

Interest on available-for-sale securities calculated 
using the effective interest rate method is recognised 
in the statement of comprehensive income as part 
of other income. Dividends on available-for-sale 
equity instruments are recognised in the statement of 
comprehensive income as part of other income when the 
company’s right to receive payments is established.

3.6.6 Offsetting financial instruments

Financial assets and liabilities are offset, and the net 
amount reported in the statement of financial position when 
there is a legally enforceable right to offset the recognised 
amounts and there is an intention to settle on a net basis 
or realise the asset and settle the liability simultaneously.

3.6.7 Impairment of financial assets

a) Assets carried at amortised cost

The company assesses at the end of each reporting 
period whether there is objective evidence that a financial 
asset or group of financial assets is impaired.

A financial asset or a group of financial assets is impaired 
and impairment losses are incurred only if there is 
objective evidence of impairment as a result of one or 
more events that occurred after the initial recognition of 
the asset (a ‘loss event’) and that loss event (or events) 
has an impact on the estimated future cash flows of the 
financial asset or group of financial assets that can be 
reliably estimated.
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3.  SUMMARY OF SIGNIFICANT 
ACCOUNTING POLICIES continued

3.6 Financial assets continued

3.6.7 Impairment of financial assets continued

Evidence of impairment may include indications that the 
debtors or a group of debtors is experiencing significant 
financial difficulty, default or delinquency in interest or 
principal payments, the probability that they will enter 
bankruptcy or other financial reorganisation, and where 
observable data indicate that there is a measurable 
decrease in the estimated future cash flows, such as 
changes in arrears or economic conditions that correlate 
with defaults.

For loans and receivables category, the amount of the 
loss is measured as the difference between the asset’s 
carrying amount and the present value of estimated future 
cash flows (excluding future credit losses that have not 
been incurred) discounted at the financial asset’s original 
effective interest rate. The carrying amount of the asset 
is reduced and the amount of the loss is recognised in 
the statement of comprehensive income. If a loan or 
held-to-maturity investment has a variable interest rate, 
the discount rate for measuring any impairment loss is 
the current effective interest rate determined under the 
contract. As a practical expedient, the company may 
measure impairment on the basis of an instrument’s fair 
value using an observable market price.

If, in a subsequent period, the amount of the impairment 
loss decreases and the decrease can be related 
objectively to an event occurring after the impairment 
was recognised (such as an improvement in the debtor’s 
credit rating), the reversal of the previously recognised 
impairment loss is recognised in the statement of 
comprehensive income.

b) Assets classified as available-for-sale

The company assesses at the end of each reporting period 
whether there is objective evidence that a financial asset or 
a group of financial assets is impaired. For debt securities, 
the company uses the criteria referred to in (a) above. In 
the case of equity investments classified as available-for- 
sale, a significant or prolonged decline in the fair value of 
the security below its cost is also evidence that the assets 
are impaired. If any such evidence exists for available-for-
sale financial assets, the cumulative loss – measured as 
the difference between the acquisition cost and the current 
fair value, less any impairment loss on that financial asset 

previously recognised in profit or loss – is removed from 
equity and recognised in profit or loss. Impairment losses 
recognised in the statement of comprehensive income on 
equity instruments are not reversed through the statement 
of comprehensive income.

If, in a subsequent period, the fair value of a debt 
instrument classified as available-for-sale increases 
and the increase can be objectively related to an event 
occurring after the impairment loss was recognised in 
profit or loss, the impairment loss is reversed through the 
statement of comprehensive income.

3.6.8 Trade and other receivables

Trade and other receivables are initially measured at fair 
value and, after initial recognition, at amortised cost less 
impairment losses for bad and doubtful debts, if any, 
except for the following receivables:

• Interest-free loans made to related parties without any 
fixed repayment terms or the effect of discounting being 
immaterial, that are measured at cost less impairment 
losses for bad and doubtful debt.

• Short-term receivables with no stated interest rate 
and the effect of discounting being immaterial, that 
are measured at their original invoice amount less 
impairment losses for bad and doubtful debt, if any.

At each reporting date, the company assesses whether 
there is any objective evidence that a receivable or 
company of receivables is impaired. Impairment losses 
on trade and other receivables are recognised in profit or 
loss when there is objective evidence that an impairment 
loss has been incurred and are measured as the difference 
between the receivable’s carrying amount and the present 
value of estimated future cash flows (excluding future 
credit losses that have not been incurred) discounted at 
its original effective interest rate, i.e. the effective interest 
rate computed at initial recognition. The impairment 
loss is reversed if, in a subsequent period, the amount 
of the impairment loss decreases and the decrease can 
be related objectively to an event occurring after the 
impairment was recognised.

3.6.9 Cash and cash equivalents

Cash comprises cash on hand and at bank and demand 
deposits with bank. Cash equivalents are short-term, 
highly liquid investments that are readily convertible to 
known amounts of cash and which are subject to an 
insignificant risk of changes in value.
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For the purpose of statement of cash flows, bank 
overdrafts which are repayable on demand form an 
integral part of the company’s cash management and are 
included as a component of cash and cash equivalents.

3.6.10 Available-for-sale financial assets

Available-for-sale financial assets are non-derivative 
financial assets that are designated as available-for- 
sale or are not classified in any of the above categories 
of financial assets. Available-for-sale financial assets 
are recognised initially at fair value plus any directly 
attributable transaction costs.

Subsequent to initial recognition, they are measured at fair 
value and changes therein, other than impairment losses 
and foreign currency differences on available-for-sale 
debt instruments, are recognised in other comprehensive 
income and presented in the fair value reserve in reserves. 
When an investment is derecognised, the gain or loss 
accumulated in equity is reclassified to profit or loss.

Impairment losses on available-for-sale financial assets 
are recognised by reclassifying the losses accumulated 
in the fair value reserve to profit or loss. The cumulative 
loss that is reclassified from equity to profit or loss is 
the difference between the acquisition cost, net of any 
principal repayment and amortisation, and the current 
fair value, less any impairment loss recognised previously 
in profit or loss. Changes in the cumulative impairment 
losses attributable to the application of the effective 
interest rate method are reflected as a component of 
interest income. If, in a subsequent period, the fair value 
of an impaired available-for-sale debt security increases 
and the increase can be related objectively to an event 
occurring after the impairment loss was recognised, 
then the impairment loss is reversed, with the amount 
of the reversal recognised in profit or loss. However, any 
subsequent recovery in the fair value of the impaired 
available-for-sale equity security is recognised in other 
comprehensive income.

3.6.11 Impairment of financial assets

A financial asset not classified as at fair value through 
profit or loss is assessed at each reporting date to 
determine whether there is objective evidence that it is 
impaired. A financial asset is impaired if there is objective 
evidence of impairment as a result of one or more events 
that occurred after the initial recognition of the asset, and 
that loss event(s) had an impact on the estimated future 
cash flows of that asset that can be estimated reliably.

Objective evidence that financial assets are impaired 
includes default or delinquency by a debtor, restructuring 
of an amount due to the company on terms that the 
company would consider otherwise, indications that 
a debtor or issuer will enter into bankruptcy, adverse 
changes in the payment status of borrowers or issuers, 
economic conditions that correlate with defaults or the 
disappearance of an active market for security.

The company considers evidence of impairment for 
financial assets measured at amortised cost (loans and 
receivables and held-to-maturity investment securities) at 
both a specific asset and collective level. All individually 
significant assets are assessed for any impairment that 
has been incurred but not yet identified. Assets that are 
not individually significant are collectively assessed for 
impairment by companying together assets with similar 
risk characteristics.

In assessing collective impairment, the company uses 
historical trends if the probability of default, the timing 
of recoveries and the amount of loss incurred, adjusted 
for management’s judgement as to whether current 
economic and credit conditions are such that the actual 
losses are likely to be greater or less than suggested by 
historical trends.

An impairment loss in respect of a financial asset 
measured at amortised cost is calculated as the difference 
between its carrying amount and the present value of the 
estimated cash flows discounted at the asset’s original 
effective interest rate. Deficits are recognised in profit 
or loss and reflected in an allowance account against 
loans and receivables or held-to-maturity investment 
securities. Interest on the impaired asset continues to be 
recognised when an event occurring after the impairment 
was recognised causes the amount of impairment loss to 
decrease, in which case the decrease in impairment loss 
is reversed through profit or loss.

3.7 Financial liabilities
3.7.1 Trade and other payables

Trade payables are obligations to pay for goods or 
services that have been acquired in the ordinary course of 
business from suppliers. Accounts payable are classified 
as current liabilities if payment is due within one year or 
less (or in the normal operating cycle of the business if 
longer). If not, they are presented as non-current liabilities.
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3.  SUMMARY OF SIGNIFICANT 
ACCOUNTING POLICIES continued

3.7 Financial liabilities continued

3.7.1 Trade and other payables continued

Trade payables are recognised initially at fair value and 
subsequently measured at amortised cost using the 
effective interest rate method.

3.7.2 Share capital

a) Ordinary shares

Ordinary shares are classified as equity. Incremental 
costs directly attributable to the issue of ordinary shares 
are recognised as a deduction from equity, net of any 
tax effects.

3.8  Post-employment benefits and short-
term employee benefits

3.8.1 Short-term employee benefits

The cost of all short-term employee benefits is recognised 
during the period in which the employee renders the 
related service on an undiscounted basis.

Accruals for employee entitlement to annual leave 
represents the present obligation, which the company 
has to pay as a result of employees’ services, provided 
to the reporting date. The accruals have been calculated 
at undiscounted amounts based on current salary rates.

A liability is recognised for the amount expected to be 
paid under short-term bonuses in the company as the 
company has a present legal constructive obligation 
to pay the amount as a result of past service provided 
by the employee, and the obligation can be estimated 
reliably.

3.9 Income tax
Income tax for the year includes current tax and deferred 
tax. Current tax and deferred tax are recognised in profit 
or loss, except to the extent that the tax arises from a 
transaction or event which is recognised directly in equity. 
If the tax relates to items that are recognised directly to 
equity, current tax and deferred tax are also recognised 
directly to equity.

Current tax liabilities and assets are measured at the 
amount expected to be paid to or recovered from 
the taxation authorities, using the tax rates and tax laws 
that have been enacted or substantively enacted by 
the statement of financial position date. Current tax is 

the amount of income taxes payable or recoverable in 
respect of the taxable profit or loss for a period.

Deferred tax assets and liabilities arise from deductible 
and taxable temporary differences respectively. 
Temporary differences are the differences between the 
carrying amounts of assets and liabilities for financial 
reporting purposes and their tax bases. Deferred tax 
assets also arise from unused tax losses and unused 
tax credits.

A deferred tax liability is recognised for all taxable 
temporary differences, except to the extent that the 
deferred tax liability arises from the initial recognition of an 
asset or liability in a transaction which is not a business 
combination; and at the time of the transaction, affects 
neither accounting profit nor taxable profit (tax loss).

A deferred tax asset is recognised for all deductible 
temporary differences to the extent that it is probable 
that taxable profit will be available against which the 
deductible temporary difference can be utilised, unless 
the deferred tax asset arises from the initial recognition of 
an asset or liability in a transaction that is not a business 
combination and, at the time of the transaction, affects 
neither accounting profit nor taxable profit (tax loss).

At each statement of financial position date, the company 
reviews and assesses the recognised and unrecognised 
deferred tax assets and the future taxable profit to 
determine whether any recognised deferred tax assets 
should be derecognised and any unrecognised deferred 
tax assets should be recognised.

Deferred tax assets and liabilities are measured at the 
tax rates that are expected to apply to the period when 
the asset is realised or the liability is settled, based 
on tax rates and tax laws that have been enacted or 
substantively enacted by the statement of financial 
position date. Deferred tax assets and liabilities are not 
discounted.

3.10 Revenue recognition
Revenue is recognised to the extent that it is probable 
that the economic benefits will flow to the company 
and the revenue can be reliably measured. Revenue 
is measured at fair value of the consideration received 
or receivable and represents amounts receivable or 
received for services provided and goods delivered, net 
of discounts and value added tax (VAT) and where there 
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is reasonable expectation that the income will be received 
and all attaching conditions will be complied with.

3.11 Dividends
Dividend income is recognised when the shareholder’s 
right to receive payment is established.

3.12 Interest income
Interest income is recognised using the effective interest 
rate method. When a loan and receivable is impaired, the 
company reduces the carrying amount to its recoverable 
amount, being the estimated future cash flow discounted 
at the original effective interest rate of the instrument and 
continues unwinding the discount as interest income. 
Interest income on impaired loan and receivables is 
recognised using the original effective interest rate 
method.

3.13 Related parties
For the purposes of these financial statements, a party is 
considered to be related to the company if:

3.13.1  directly, or indirectly through one or more 
intermediaries, the party controls, is controlled by, 
or is under common control with, the company, 
has an interest in the company that gives it 
significant influence over the company, or has 
joint control over the company; 

3.13.2 the party is an associate of the company; 

3.13.3   the party is a joint venture in which the company 
is a venture; 

3.13.4  the party is a member of the key management 
personnel of the company or its parent; 

3.13.5   the party is a close member of the family of any 
individual referred to in 3.13.4; 

3.13.6  the party is an entity that is controlled, jointly 
controlled or significantly influenced by or for 
which significant voting power in such entity 
resides with, directly or indirectly, any individual 
referred to in 3.13.5; or 

3.13.7  the party is a post-employment benefit plan for 
the benefit of employees of the company, or of 
any entity that is a related party of the company. 
If the reporting entity is itself such a plan, the 
sponsoring employers are also related to the 
reporting entity.

4.  CRITICAL ACCOUNTING 
JUDGEMENTS AND KEY SOURCES 
OF ESTIMATION UNCERTAINTY

The company’s management makes assumptions, 
estimates and judgements in the process of applying 
the company’s accounting policies that affect the assets, 
liabilities, income and expenses in the annual financial 
statements prepared in accordance with IFRSs. The 

assumptions, estimates and judgements are based on 
historical experience and other factors that are believed 
to be reasonable under the circumstances. While 
management reviews their judgements, estimates and 
assumptions continuously, the actual results will seldom 
equal the estimates.

The estimates and the underlying assumptions are 
reviewed on an ongoing basis. Revisions to accounting 
estimates are recognised in the period in which 
the estimate is revised if the revision policy affects 
only that  period, or in the period of the revision and 
future periods if the revision affects both current and 
future periods.

Key assumption and other key sources of 
estimation uncertainty
Certain key assumptions and risk factors in respect of 
the financial risk management are set out in note 29. 
Other key sources of estimation uncertainty that have a 
significant risk of causing a material adjustment to the 
carrying amounts of assets and liabilities within the next 
financial year are set out as follows:

Impairment testing

The recoverable amounts of cash-generating units and 
individual assets have been determined based on the 
higher of value in-use calculations and fair values. These 
calculations require the use of estimates and assumptions. 
It is reasonably possible that the assumption may change 
which may then impact our estimations and may then 
require a material adjustment to the carrying value of 
goodwill and tangible assets.

The company reviews and tests the carrying value 
of assets when events or changes in circumstances 
suggest that the carrying amount may not be recoverable. 
In addition, goodwill is tested on an annual basis for 
impairment. Assets are grouped at the lowest level for 
which identifiable cash flows are largely independent 
of cash flows of other assets and liabilities. If there 
are indications that impairment may have occurred, 
estimates are prepared of expected future cash flows for 
each group of assets. Expected future cash flows used 
to determine the value in use of goodwill and tangible 
assets are inherently uncertain and could materially 
change over time.

5.  CHANGES IN ACCOUNTING 
POLICIES AND DISCLOSURES

Adoption of new and revised pronouncements
There were no changes in accounting policies and 
disclosures, and no adoption of new and revised 
pronouncements adopted in the current year nor selected 
for adoption in the future.
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6. PROPERTY, PLANT AND EQUIPMENT

Cost
R

Accu-
mulated 

depreciation
R

2018
 Carrying

 value
R

Cost
R

Accu-
mulated 

depreciation
R

2017
 Carrying

 value
R

Owned assets

Leasehold improvements 279 056 (228 565) 50 491 279 056 (166 375) 112 681

Motor vehicles 188 477 (125 652) 62 825 188 477 (87 956) 100 521

Furniture and fittings 322 057 (156 955) 165 102 201 385 (83 013) 118 372

IT equipment 314 356 (210 163) 104 193 267 986 (158 492) 109 494

Computer software 21 093 (352) 20 741 – – –

1 125 039 (721 687) 403 352 936 904 (495 836) 441 068

The carrying amounts of property, plant and equipment can be reconciled as follows:

Carrying 
value at

 beginning 
of the year

R
Additions

R
Disposals

R
Depreciation

R

2018 
Carrying

 value at end
 of the year

R

Owned assets

Leasehold improvements 112 681 – – (62 190) 50 491

Motor vehicles 100 521 – (1) (37 695) 62 825

Furniture and fittings 118 372 120 671 (26 063) (47 878) 165 102

IT equipment 109 494 46 370 – (51 671) 104 193

Computer software – 21 093 – (352) 20 741

441 068 188 134 (26 064) (199 786) 403 352

Carrying 
value at

 beginning 
of the year

R
Additions

R
Disposals

R
Depreciation

R

2017 
Carrying

 value at end
 of the year

R

Owned assets

Leasehold improvements 174 872 – (1) (62 190) 112 681

Motor vehicles 138 216 – – (37 695) 100 521

Furniture and fittings 116 828 15 093 – (13 549) 118 372

IT equipment 135 046 36 591 – (62 143) 109 494

564 962 51 684 (1) (175 577) 441 068

NOTES TO THE CONSOLIDATED ANNUAL 
FINANCIAL STATEMENTS
for the year ended 30 June 2018
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7. INTEREST IN UNCONSOLIDATED STRUCTURED ENTITIES

2018
R

2017
R

Cost of investment in Bestcut Distributors Proprietary Limited 100 100

Interest in unconsolidated structured entities

Name of entity

Country of
incorporation
and principal
place of 
business Nature Principal activities

Size
R Financing

Bestcut Distributors Proprietary Limited RSA Investments Investment activities 100 –

The company did not prepare consolidated financial statements for the group as the effect thereof will be immaterial.

8. INVESTMENTS

2018
R

2017
R

Listed shares at fair market value 102 013 104 87 430 548

Unlisted shares at fair market value 20 797 690 27 543 041

Unit trusts at fair market value 29 664 411 29 993 530

152 475 205 144 967 119

Fair value information
Fair value is based on published market values for all investment types listed above. All of the unlisted investment 
valuation is linked and based on market values with the exception of the MTN Zakhele Futhi shares which are measured 
at cost.

9. LOAN TO GROUP COMPANY

2018
R

2017
R

Bestcut Distributors Proprietary Limited 1 828 198 1 545 541

Impairment – Loans to subsidiary – short-term (1 828 198) (1 545 541)

The loan is unsecured, interest-free and has no repayment terms.

Reconciliation of provision for impairment of loans to subsidiary

Opening balance 1 545 541 1 789 304

Reversal of impairment – (243 763)

Increase in impairment 282 657

Closing balance 1 828 198 1 545 541
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9. LOAN TO GROUP COMPANY continued

During the previous financial year, the remaining loan from Bestcut Distributors Proprietary Limited was impaired in full, 
as the carrying amount of the loan before impairment exceeded the recoverable amount of the loan. In previous financial 
years, the company invested new funds into the Bestcut Distributors Proprietary Limited in order to enable Bestcut 
Distributors Proprietary Limited to invest in low-risk taxable interest-bearing assets in order for Bestcut Distributors 
Proprietary Limited to utilise its tax losses. The recoverable amount of the loan increased, prompting a reversal of part 
of the loan that was impaired in the past.

During the year, the company had to make provision for payments to the South African Revenue Service in order to 
settle Bestcut Distributors’ income tax debt. Since the company has no foreseeable prospect to collect this loan, 
the loan has been impaired in full.

10. TRADE AND OTHER RECEIVABLES

2018
R

2017
R

Trade debtors (1) 52 548

Staff loans 14 507 10 307

Deposits 188 058 188 058

202 564 250 913

The carrying amount of trade and other receivables approximates their fair value.

11. CASH AND CASH EQUIVALENTS

2018
R

2017
R

Favourable cash balances

Term deposits 1 354 319 1 572 243

Cash on hand 10 601 601

Bank balances 528 583 5 854 288

1 893 503 7 427 132

Cash and cash equivalents comprise cash held. The carrying amount of these assets approximates their fair value. 
Interest at variable rates linked to the prime lending rate is earned on these balances.

NOTES TO THE CONSOLIDATED ANNUAL FINANCIAL STATEMENTS continued
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12. SHARE CAPITAL

2018
R

2017
R

Authorised

2 000 000 000 ordinary shares of no par value 2 000 000 000 2 000 000 000

Issued

138 784 119 ordinary shares of no par value 112 123 493 112 123 493

Share reconciliation

Opening balance 138 784 119 138 691 893

Shares issued – 92 226

Closing balance 138 784 119 138 784 119

13. FAIR VALUE ADJUSTMENT ASSETS AVAILABLE-FOR-SALE RESERVE

2018
R

2017
R

Fair value adjustment assets available-for-sale reserve 28 606 363 25 281 071

14. DEFERRED TAXATION

2018
R

2017
R

Balance at beginning of the year (5 795 082) (7 464 076)

Movements consisting of:

Originating temporary differences on revaluation of investments – movement  
through other comprehensive income (2 546 306) 2 360 378

Capital tax losses for set-off against future capital gains – (691 384)

Increase/(decrease) in tax losses available for set-off against future taxable income 326 455 –

Balance at end of the year (8 014 933) (5 795 082)

The deferred taxation liability arises from the following temporary differences:

Deferred tax on fair value adjustments on available-for-sale financial assets (8 341 388) (5 795 082)

Deferred tax on tax losses available for set-off against future taxable income 326 455 –

(8 014 933) (5 795 082)

Deferred tax liability (8 341 388) (5 795 082)

Deferred tax asset 326 455 –

(8 014 933) (5 795 082)

Use and sales rate
The deferred tax rate applied to the fair value adjustments of financial assets is determined by the expected manner 
of recovery. Where the expected recovery of the financial asset is through sale, the capital gains tax rate is 18,66% 
(2017: 18,66%). If the expected manner of recovery is through indefinite use, the normal tax rate of 28% (2017: 28%) 
is used.
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15. TRADE AND OTHER PAYABLES

2018
R

2017
R

Trade creditors 467 689 152 290

Accrued liabilities 907 874 –

Other creditors 2 774 –

1 378 337 152 290

Creditors and accruals principally comprise amounts outstanding for trade purchases and ongoing costs. The carrying 
amounts approximate fair value.

16. INCOME TAXATION IN THE STATEMENT OF FINANCIAL POSITION

2018
R

2017
R

Current taxation in the statement of financial position represents:

Opening balance 1 248 437 (2 028 900)

Provision for taxation for the year – 2 160 391

Provisional taxation paid 51 339 2 835 320

Refund received (288 932) –

1 010 844 1 248 437

17. OTHER FINANCIAL LIABILITIES

2018
R

2017
R

Selective Empowerment Investments 2 Limited 1 535 701 1 245 651

The loan is unsecured, bears interest at 5% per annum compounded monthly and is payable on demand. Due to its 
short-term nature, the other financial liabilities reflect their fair value.

18. REVENUE

2018
R

2017
R

An analysis of revenue is as follows:

Dividends received 3 725 151 4 609 767

Interest received 1 095 128 1 438 045

4 820 279 6 047 812
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19. OTHER INCOME

2018
R

2017
R

Admin/management fees received 312 201 262 893

Impairment reversal – 326 288

Profit on sale of investments 1 181 422 12 747 095

1 493 623 13 336 276

20. PROFIT BEFORE TAXATION

2018
R

2017
R

The following items have been recognised as expenses/(income) in determining  
profit before taxation:

Depreciation – tangible assets 199 786 175 577

Impairments of related-party loan 282 657 82 526

482 443 258 103

21. OPERATING PROFIT

2018
R

2017
R

Operating profit is arrived at after taking into account the following items:

Income

Profit on sale of investments 1 181 422 12 747 095

Administration fees 312 201 262 893

1 493 623 13 009 988

Depreciation and impairments

Owned assets

Leasehold improvements 62 190 62 190

Motor vehicles 37 695 37 695

Furniture and fittings 47 878 13 549

IT equipment 51 671 62 143

Computer software 352 –

199 786 175 577

Auditors’ remuneration

Audit fees

– current 196 126 72 263
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22. FINANCE COSTS

2018
R

2017
R

Loan from related party 73 129 59 317

73 129 59 317

23. INCOME TAXATION EXPENSE

2018
R

2017
R

Current taxation – 1 718 374

Deferred taxation

Movement in temporary differences (326 455) 691 384

Income taxation for the year (326 455) 2 409 758

Reconciliation of taxation

South African normal taxation (1 606 331) 2 892 748

Adjusted for:

Disallowed expenses 2 587 557 2 493 439

Non-taxable income (1 043 032) (1 290 735)

Capital (gains)/losses at capital gains tax rate (264 649) (1 685 694)

Net reduction 1 279 876 (482 990)

Effective taxation (326 455) 2 409 758

24. DIRECTORS’ EMOLUMENTS

Name

Fees 
paid to 

director
for 

service
R

Fees 
paid for 
accept-
ance of

office
R

Salary
R

Bonuses
and 

perfor-
mance-
 related

payments
R

Expense
allowance

R

Contri-
butions

paid 
under

pension
scheme

R
Pensions

R
Total

R

2018

M Maja – – 497 868 – 192 909 – – 690 777

MM Tshishonga – – 604 526 – – 68 814 – 673 339

T Motlogeloa 366 012 34 833 – – – – 400 845

SS Sibiya 43 167 34 833 – – – – – 78 000

TN Sindane 51 429 34 833 – – – – – 86 262

MS Tsie 76 364 34 833 – – – – – 111 197

536 971 139 332 1 102 394 – 192 909 68 814 – 2 040 420

2017

M Maja – – 575 938 – – – – 575 938

MM Tshishonga – – 631 300 – – – – 631 300

– – 1 207 238 – – – – 1 207 238
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25. CONTINGENT LIABILITIES
Since the cancellation of the management agreement with the former management, the company had to deal with a 
number of court cases and other legal challenges, which include its only subsidiary, shareholders’ contact details, the 
expropriation of shares, swapping of shares, suspension of employees, director delinquency case, letters of demand 
from former directors, former employees and also from shareholders mainly through their representative lawyers, 
and various other cases opened by one of the former directors. The status of these cases is ‘closed or settled’, ‘in 
progress’ or ‘active’, or under what is referred to as ‘care and maintenance’. The matters are attended by the board and 
management either internally or with the assistance of the company lawyers. 

26. EVENT AFTER THE BALANCE SHEET DATE
No other events occurred between 30 June 2018 and the date the directors approved the financial statements that 
would have a material impact on the results as disclosed in the financial statements as set out on pages 18 to 42 or the 
continued existence of the company as a going concern.

27. LIST OF SUBSIDIARIES

Interest held Share cost

2018 2017 2018 2017

Bestcut Distributors Proprietary Limited 100% 100% – –

28. RELATED-PARTY TRANSACTIONS

Amounts owed (to)/by the 
related party at year-end

Name Relationship Transactions
2018

R
2017

R
2018

R
2017

R

Best Cut Distributors Subsidiary Operational – 6 186 245 – –

Selective Empowerment 
Investments 2 Limited

Associate of key 
management Operational (290 050) 184 969 (1 535 701) (1 245 651)

Skills Squared Solutions 
Proprietary Limited

Common 
directorship 
company – 113 810 – –

Mr Robert Preller Non-executive 
director – 30 200 – –
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29. FINANCIAL INSTRUMENTS
The company has classified its financial assets in the following categories:

Fair value
 through 
profit or

loss
 (held for 

trading)
R

Held-to-
maturity 

invest-
ments

R

Loans 
and 

receivables
R

Available-
for-sale

 financial
assets

R
Total

R

2018

Non-current financial assets

Interest in unconsolidated structured 
entities (refer note 7) – 100 – – 100

Investments (refer note 8) – – – 152 475 205 152 475 205

Current financial assets

Trade and other receivables (refer note 10) – – 202 564 – 202 564

Cash and cash equivalents (refer note 11) – – 1 893 503 – 1 893 503

2017

Non-current financial assets

Interest in unconsolidated structured  
entities (refer note 7) – – 100 – 100

Investments (refer note 8) – – 144 967 119 – 144 967 119

Current financial assets

Trade and other receivables (refer note 10) – – 250 913 – 250 913

Cash and cash equivalents (refer note 11) – – 7 427 132 – 7 427 132

The company has classified its financial liabilities in the following categories:

Fair value
 through
profit or 

loss
R

 Amortised
cost

R
 Total

R

2018

Non-current financial liabilities

Current financial liabilities

Trade and other payables (refer note 15) – 1 378 337 1 378 337

Other financial liabilities (refer note 17) – 1 535 701 1 535 701

2017

Non-current financial liabilities

Current financial liabilities

Trade and other payables (refer note 15) – 152 290 152 290

Other financial liabilities (refer note 17) – 1 245 651 1 245 651

The company is exposed to credit risk and liquidity risk arising in the normal course of its business and financial instruments. 
The company’s risk management objectives, policies and processes mainly focus on minimising the potential adverse 
effects of these risks on its financial performance and position by closely monitoring the individual exposure.
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29. FINANCIAL INSTRUMENTS continued

29.1 Credit risk
Credit risk derives mainly from cash deposits and cash equivalents. The company only deposits cash with major banks 
with high-quality credit standing and limits exposure to any one counterparty.

2018
R

2017
R

Summary quantitative data

ABSA Bank Limited 329 276 4 481 970

Nedbank Limited 200 282 611 163

Investec Bank Limited 1 353 344 1 558 773

At 30 June 2018, the company has no concentration of risk and the maximum exposure to credit risk is represented by 
the carrying amount of each financial asset.

29.2 Liquidity risk
The company is exposed to liquidity risk on financial liabilities. It manages its funds conservatively by maintaining a 
comfortable level of cash and cash equivalents in order to meet continuous operational need.

29.3 Fair value of financial instrument
The estimated fair values of financial assets and financial liabilities as at 30 June 2018 have been determined using 
available market information and appropriate valuation methodologies. The fair value of almost all financial instruments 
equals their carrying value, either because of the short-term nature and normal trade terms thereof, or the market-
related interest rates attached to it.

29.4 Interest rate risk
The company’s exposure to fair value interest rate risk mainly arises from its fixed deposits with banks and investments 
in fixed-rate debt securities, which are classified as held-to-maturity investments and available-for-sale financial assets. 
It also has exposure to cash flow interest rate risk which is mainly arising from its deposits with banks and interest-
bearing borrowings with the banks. It is a common practice in South Africa to have floating rate borrowings with 
the banks.

The company mainly holds fixed deposits with banks with maturity within one month and the exposure is considered 
not significant. It also invests surplus funds in fixed-rate debt securities only and such investments are not normally 
material. In consequence, no material exposure to fair value interest rate risk is expected. Even that, the company 
closely monitors the fair value fluctuation of the investments and disposes of them in case a significant increase in 
interest rate is foreseen.

In order to manage the cash flow interest rate risk, the company will repay the corresponding borrowings when it has 
surplus funds.

2018
R

2017
R

Summary quantitative data

Cash at bank (note 11) 408 116 5 824 889

Deposits with banks (note 11) 1 354 319 1 572 243
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29.  FINANCIAL INSTRUMENTS continued

29.4  Interest rate risk continued

Sensitivity analysis

At 30 June 2018, if interest rates at that date had been [100] basis points lower with all other variables held constant, 
the company loss for the year and retained earnings would have been R17 624 (2017: R74 271) higher.

At 30 June 2018, if interest rates at that date had been [100] basis points higher with all other variables held constant, 
the company profit for the year and retained earnings would have been R17 624 (2017: R74 271) lower.

The sensitivity analysis has been prepared with the assumption that the change in interest rates had occurred at the 
balance sheet date and had been applied to the exposure to interest rate risk for the relevant financial instruments in 
existence at that date. The changes in interest rate represent management’s assessment of a reasonably possible 
change in interest rates at that date over the period until the next annual balance sheet date.

The analysis is prepared on the same basis as for 2017.

29.5  Equity price risk
The investments in equity securities classified as available-for-sale financial assets expose the company to price risk.

2018
R

2017
R

Summary quantitative data

Available-for-sale financial assets, at fair value

–  Unlisted equity securities 20 797 690 27 543 041

–  Unit trusts 29 664 411 29 993 530

–  Listed equity securities in South Africa 102 013 104 87 430 548

Sensitivity analysis

A 10% increase in stock prices at 30 June 2018, with all other variables held constant, would have increased unrealised 
profit for the year by R10,2 million (2017: R8,7 million). Conversely, a 10% decrease in stock prices at 30 June 2018, 
with all other variables held constant, would have decreased profit for the year by R10,2 million (2017: R8,7 million).

The sensitivity analysis has been prepared with the assumption that the change in equity price had occurred at the 
balance sheet date and had been applied to the exposure to equity price risk for the relevant financial instruments 
in existence at that date. The changes in equity price represent management’s assessment of a reasonably possible 
change in equity price at that date over the period until the next annual balance sheet date.

The analysis is prepared on the same basis for 2017.
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30. FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS
Financial assets and liabilities measured at fair value in the balance sheet are categorised in its entirety into the following 
three levels of the fair value hierarchy based on the basis of the lowest level input that is significant to the fair value 
measurement in its entirety:

Level 1: Listed investments

Level 2: Listed BEE investments

Level 3: Unlisted BEE investments

2018
R

2017
R

Financial assets measured at fair value

Available-for-sale financial assets

–  Unlisted securities 20 797 690 27 543 041

–  Unit trusts 29 664 411 29 993 530

–  Listed equity securities in South Africa 102 013 104 87 430 548

During the year, the company had no significant transfers between instruments in Level 1 and Level 2.

During the year, the company had no significant transfers of instruments into or out of Level 3.

There are no financial assets that, changing one or more of the inputs to reasonably possible alternative assumptions in 
their fair value measurements, would change their fair value significantly.

31. GOING CONCERN
The directors believe that the company will be a going concern in the year ahead. For this reason, we continue to adopt 
the going-concern basis in preparing the annual financial statements.
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32. APPROVAL OF ANNUAL FINANCIAL STATEMENTS
These financial statements were approved by the board of directors and authorised for issue on 30 October 2018.

2018
R

2017
R

Gross revenue
Dividends received 3 725 151 4 609 767
Interest received 1 095 128 1 438 045

4 820 279 6 047 812
Other income
Admin/management fees received 312 201 262 893
Bad debts recovered – 326 288
Profit on sale of investments 1 181 422 12 747 095

1 493 623 13 336 276
6 313 902 19 384 088

Expenditure
Accounting fees 457 105 508 955
Auditors’ remuneration 196 126 72 263
Bank charges 14 451 9 784
Computer expenses 79 913 113 977
Consulting fees 848 206 459 703
Depreciation – tangible assets 199 786 175 577
Emoluments – directors (see note 24) 139 333 –
Finance costs 73 129 59 317
Fines and penalties 62 033 –
Other impairments 282 657 82 526
Insurance 23 055 20 338
Lease rental on operating lease 730 795 439 590
Legal expense 685 268 2 657 719
Motor vehicle expense 65 950 23 114
Portfolio management fees 985 982 870 683
Shareholder communication 1 497 481 322 368
Courier and postage 276 928 1 091
Printing and stationery 109 411 62 431
Repairs and maintenance – 2 557
Salaries 3 415 584 1 917 836
Secretarial fees 315 959 953 713
Staff welfare 58 762 16 667
Subscriptions 15 012 –
Telephone and fax 277 497 166 987
Training 365 361 –
Travel – local 875 014 115 648

12 050 798 9 052 844
(Loss)/profit before taxation (5 736 896) 10 331 244

Taxation 326 455 (2 409 758)

(Loss)/profit for the year (5 410 441) 7 921 486
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MEMORANDUM OF INCORPORATION

1. SEI1 Memorandum amended to be in line with 4AX MOI.

2. Paragraph 5 of SEI1 MOI, amended to include restrictive conditions.

3. Par 6.13 amended to be in line with special resolution taken at AGM in April 2018.

4.   Par 19.1.32 of SEI1 MO amended in line with special resolution taken at April 2018 AGM referrer to, par 21.1.3.2,21., 21.4.1 and 21.4.2

5. Par 215.2 amended to be in line with the current SEI1 MOI

THE COMPANIES ACT, NO. 71 OF 2008
(AS AMENDED)

MEMORANDUM OF INCORPORATION

OF

SELECTIVE EMPOWERMENT INVESTMENTS 1 LIMITED (SEI1)

A PUBLIC COMPANY

REGISTRATION NUMBER: 2007/033697/06

REGISTRATION DATE: TO BE CONFIRMED 
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1 INTERPRETATION
 1.1  In this Memorandum of Incorporation, unless the context clearly indicates a contrary intention, the 

following words and expressions bear the meanings assigned to them and cognate expressions bear 
corresponding meanings:

  1.1.1  “Act” means the Companies Act, No. 71 of 2008, as amended, consolidated or re-enacted from 
time to time, and includes all schedules to such Act;

  1.1.2  “Announcement” shall bear the meaning ascribed thereto in the 4AX Listing Requirements;

  1.1.3  “Annual Report” shall bear the meaning ascribed thereto in the 4AX Listing Requirements; 

  1.1.4  “BBBEE Compliant” means being compliant in accordance with the requirements set out in the 
BBBEE Act 46 of 2013 and for a company to be 51% wholly black owned.

  1.1.5  “Board” means the board of Directors from time to time of the Company;

  1.1.6  “Certificated Securities” means Securities issued by the Company that are not Uncertificated 
Securities;

  1.1.7  “Central Securities Depositary” has the meaning set out in section 1 of the Financial  
Markets Act;

  1.1.8  “Commission” means the Companies and Intellectual Property Commission established by 
section 185;

  1.1.9  “Company” means the company named on the first page of this document, duly incorporated 
under the registration number endorsed thereon;

  1.1.10 “Debt Instrument” bears the meaning ascribed thereto in section 43(1)(a) of the Companies Act;

  1.1.11  “Debt Securities” means debenture or loan stock, debentures, bonds, notes and other 
Securities or instruments acknowledging, evidencing or creating indebtedness, whether secured 
or unsecured, and options, warrants or similar rights to subscribe or purchase any of the foregoing 
and convertible debt securities;

  1.1.12  “Director” means a member of the Board as contemplated in section 66, or an alternate director, 
and includes any person occupying the position of a director or alternate director, by whatever 
name designated;

  1.1.13  “Electronic Communication” has the meaning set out in section 1 of the Electronic 
Communications and Transactions Act, No. 25 of 2002;

  1.1.14  “Financial Markets Act” means the Financial Markets Act, No. 19 of 2012, including any 
amendment, consolidation or re-enactment thereof;

  1.1.15  “IFRS” means the International Financial Reporting Standards, as adopted from time to time 
by the Board of the International Accounting Standards Committee, or its successor body, and 
approved for use in South Africa from time to time by the Financial Reporting Standards Council 
established in terms of section 203;

  1.1.16 “Interim Report” shall bear the meaning ascribed thereto in terms of the 4AX Listing Requirements;

  1.1.17 “Major Subsidiary” has the meaning ascribed thereto in the 4AX Listing Requirements;

  1.1.18  “Official List” means the list of all Securities admitted for quotation on the main market or official 
market of 4AX;

  1.1.19 “Participant” has the meaning set out in section 1 of the Financial Markets Act;

  1.1.20  “Related Party Transaction” shall have the meaning ascribed thereto in terms of the 4AX Listing 
Requirements;

  1.1.21 “Regulations” means the regulations published in terms of the Act from time to time;
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  1.1.22 “Republic” or “South Africa” means the Republic of South Africa;

  1.1.23 “Securities” means:

   1.1.23.1  the entire class or classes of the Company’s ordinary Share capital; or

   1.1.23.2  any shares, notes, bonds, debentures or other instruments, irrespective of their form or 
title, issued, or authorised to be issued, by the Company; or

   1.1.23.3  anything falling within the meaning of “securities” as set out in section 1 of the Financial 
Markets Act;

  1.1.24  “Securities Register” means the register of issued Securities of the Company required to be 
established in terms of sections 50(1) and referred to in clause 8 hereof;

  1.1.25 “Share” means one of the units into which the proprietary interest in the Company is divided;

  1.1.26  “Shareholder” means the holder of a Share who is entered as such in the Securities Register, 
subject to the provisions of section 57(1);

  1.1.27  “Shareholders Agreement” means any signed written agreement or agreements in force from 
time to time between all or some of the Shareholders and the Company in terms of which the rights 
and obligations of the Shareholders amongst themselves (in their capacities as Shareholders) are 
regulated and in terms of which the relationship between each Shareholder and the Company 
is regulated;

  1.1.28 “Solvency and Liquidity Test” has the meaning attributed thereto in section 4;

  1.1.29  “Sub-register” means the record of Uncertificated Securities administered and maintained by a 
Participant, which forms part of the Securities Register in terms of the Act;

  1.1.30 “Subsidiary” means has the meaning ascribed thereto in the 4AX Listing Requirements;

  1.1.31  “Substantial Transaction” shall have the meaning ascribed thereto in the 4AX Listing 
Requirements;

  1.1.32 “Uncertificated Securities” has the meaning set out in section 1 of the Financial Markets Act; 

  1.1.33  “Uncertificated Securities Register” means the record of uncertificated securities administered 
and maintained by a Participant or Central Securities Depositary, as determined in accordance 
with the rules of the Central Securities Depositary and, in respect of securities issued in terms of 
the Act, has the meaning assigned to it in section 1 of the Act; 

  1.1.34  “4AX” means the exchange, licensed under the Financial Markets Act operated by 4 Africa 
Exchange Proprietary Limited, registration number 2013/031754/07, a private company duly 
incorporated in South Africa;

  1.1.35  “4AX Listing Requirements” means the listing requirements of 4AX, as applicable from time 
to time; 

  1.1.36  “4AX News Service” means the news service operated by 4AX for the purposes of disseminating 
information in relation to 4AX and the users and issuers listed on the 4AX and for communication 
between 4AX and the users and issuers on 4AX; and

  1.1.37  “4AX Registry” means 4 Africa Exchange Registry Proprietary Limited, registration number: 
2016/396777/07, a private company duly incorporated in South Africa.

 1.2 In this Memorandum of Incorporation, unless the context clearly indicates otherwise:

  1.2.1  words and expressions defined in the Act and which are not defined herein shall have the 
meanings given to them in the Act;

  1.2.2 a reference to the Act shall include reference to the Regulations;
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  1.2.3  a reference to a section by number refers to the corresponding section of the Act notwithstanding 
the renumbering of such section after the date on which this Memorandum of Incorporation is 
lodged with the Commission for filing;

  1.2.4  a reference to a clause by number refers to a corresponding provision of this Memorandum of 
Incorporation;

  1.2.5  in any instance where there is a conflict between a provision (be it expressed, implied or tacit) of 
this Memorandum of Incorporation and:

   1.2.5.1  a provision of any Shareholders Agreement, the provision of this Memorandum of 
Incorporation shall prevail to the extent of the conflict;

   1.2.5.2  an alterable or elective provision of the Act, the provision of this Memorandum of 
Incorporation shall prevail to the extent of the conflict; and

   1.2.5.3  an unalterable or non-elective provision of the Act, the unalterable or non-elective 
provision of the Act shall prevail to the extent of the conflict unless the Memorandum 
of Incorporation imposes on the Company a higher standard, greater restriction, longer 
period of time or similarly more onerous requirement, in which event the relevant 
provision of this Memorandum of Incorporation shall prevail to the extent of the conflict;

  1.2.6 clause headings are for convenience only and are not to be used in its interpretation;

  1.2.7 an expression which denotes:

   1.2.7.1 any gender includes the other genders;

   1.2.7.2 a natural person includes a juristic person and vice versa; and

   1.2.7.3 the singular includes the plural and vice versa;

  1.2.8  if the due date for performance of any obligation in terms of this Memorandum of Incorporation is 
a day which is not a business day then (unless otherwise stipulated), the due date for performance 
of the relevant obligation shall be the immediately succeeding business day;

  1.2.9  any words or expressions defined in any clause shall, unless the application of any such word 
or expression is specifically limited to that clause, bear the meaning assigned to such word or 
expression throughout the whole of this Memorandum of Incorporation;

  1.2.10  a reference to a consecutive series of two or more clauses is deemed to be inclusive of both the 
first and last-mentioned clauses; and

  1.2.11  any reference to a notice shall be construed as a reference to a written notice and shall include a 
notice which is transmitted electronically in a manner and form permitted in terms of the Act and/
or the Regulations.

 1.3 Any reference in this Memorandum of Incorporation to:

  1.3.1  “days” shall be construed as calendar days unless qualified by the word “business”, in which 
instance a “business day” will be any day other than a Saturday, Sunday or public holiday as 
gazetted by the government of the Republic from time to time;

  1.3.2  “law” means any South African law of general application, as amended and re-enacted from time 
to time, and includes the common law and any statute, constitution, decree, treaty, regulation, 
directive, ordinance, by-law, order or any other enactment of legislative measure of government 
(including local and provincial government) statutory or regulatory body which has the force of 
law; and

  1.3.3  “writing” means legible writing and in English and includes printing, typewriting, lithography or 
any other mechanical process, as well as any electronic communication in a manner and a form 
permitted in terms of the Act and/or the Regulations.
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 1.4  The words “include” and “including” mean “include without limitation” and “including without limitation”. 
The use of the words “include” and “including” followed by a specific example or examples shall not be 
construed as limiting the meaning of the general wording preceding it.

 1.5  Unless otherwise provided, defined terms appearing in this Memorandum of Incorporation in title case shall 
be given their meaning as defined, while the same terms appearing in lower case shall be interpreted in 
accordance with their plain English meaning.

 1.6  Unless specifically otherwise provided, any number of days prescribed shall be determined by excluding 
the first and including the last day or, where the last day falls on a day that is not a business day, the next 
succeeding business day.

 1.7  Any reference herein to “this Memorandum of Incorporation” or any to other agreement or document 
shall be construed as a reference to this Memorandum of Incorporation or, as the case may be, such other 
agreement or document, as amended, varied, novated or supplemented from time to time.

2 JURISTIC PERSONALITY
  The Company is incorporated as a public company, as defined in the Act, and has juristic personality from the 

date and time that the incorporation of the Company is registered, as stated in its registration certificate and as 
contemplated in section 19(1).

3 LIMITATION OF LIABILITY
  No person shall, solely by reason of being an incorporator, Shareholder or Director of the Company, be liable for 

any liabilities or obligations of the Company.

4 POWERS OF THE COMPANY
 4.1  The Company has all of the legal powers and capacity contemplated in the Act, and no provision contained 

in this Memorandum of Incorporation should be interpreted or construed as negating, limiting, or restricting 
those powers in any way whatsoever.

 4.2  The legal powers and capacity of the Company are not subject to any restrictions, limitations or qualifications, 
as contemplated in section 19(1)(b)(ii).

5 RESTRICTIVE CONDITIONS
  This Memorandum of Incorporation contains the following restrictive conditions applicable to the Company as 

contemplated in section 15(2)(b) which however does not prohibit the amendment of any particular provisions as 
contemplated in section 15(2)(c). The restrictions imposed are as follows:

 5.1  Any individual organisation or natural person (s) (in insolation or part of a group or a related party) that has 
an interest in acquiring/purchasing or holding any Shares in the Company may not hold a shareholding of 
more than 9.99% of the issued Shares of the Company;

 5.2  Furthermore, the issued Shares of the Company may only be purchased by historically disadvantaged 
individuals, as well as entities that are fully BBBEE compliant as defined in the BBBEE Act 46 of 2013.

6 ISSUE OF SHARES AND VARIATION OF RIGHTS
 6.1 The Company is authorised to issue:

  6.1.1  2,000,000,000 (two billion) ordinary Shares, of the same class, each of which ranks pari passu in 
respect of all rights and entitles the holder to 

   6.1.1.1  vote on any matter to be decided by the Shareholders of the Company and to 1 (one) 
vote, whether such vote is exercised by the Shareholder in person or by proxy, in the 
case of a vote by means of a poll; 

   6.1.1.2 participate proportionally in any distribution made by the Company; and
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   6.1.1.3 receive proportionally the net assets of the Company upon its liquidation;

  6.1.2  such number of each of such further classes of Shares, if any, as are set out in Schedule 1 hereto 
subject to the preferences, rights, limitations and other terms associated with each such class set 
out therein.

 6.2  For purposes of clause 6.1, pari passu shall have the meaning attributed thereto in terms of the 4AX Listing 
Requirements. 

 6.3 The Board shall not have the power to:

  6.3.1 increase or decrease the number of authorised Shares of any class of the Company’s Shares;

  6.3.2 create any new class or classes of authorised but unissued Shares;

  6.3.3 consolidate and reduce the number of the Company’s issued and authorised Shares of any class;

  6.3.4  subdivide its Shares of any class by increasing the number of its issued and authorised Shares of 
that class without an increase of its capital;

  6.3.5 convert any class of Shares into one or more other classes of Shares;

  6.3.6 reclassify any classified Shares that have been authorised but not issued;

  6.3.7 classify any unclassified Shares that have been authorised but not issued;

  6.3.8 determine the preferences, rights, limitations or other terms of any Shares; or

  6.3.9 change the name of the Company,

    and such powers shall only be capable of being exercised by the Shareholders by way of a 
special resolution of the Shareholders. 

 6.4  All Securities of a class shall rank pari passu in all respects and the Company shall ensure the equality of 
treatment for all holders of Securities of a class. 

 6.5  Each Share issued by the Company has associated with it an irrevocable right of the Shareholder to vote 
on any proposal to amend the preferences, rights, limitations and other terms associated with that Share 
as contemplated in clause 23.2. 

 6.6  In addition, and without prejudice, to the provisions of clause 6.3, the numbers of authorised Shares 
of each class, and the preferences, rights, limitations and other terms associated with each class of 
Shares as set out in this Memorandum of Incorporation may be changed only by an amendment of this 
Memorandum of Incorporation by special resolution of the Shareholders and in accordance with the 
4AX Listing Requirements, and such amendments shall not be implemented without a special resolution 
adopted by the holders of Shares of that class at a separate meeting. 

 6.7  No Shares may be authorised in respect of which the preferences, rights, limitations or any other terms 
of any class of Shares may be varied in response to any objectively ascertainable external fact or facts as 
provided for in sections 37(6) and 37(7). 

 6.8  The Company may only issue Shares which are fully paid up and, subject to clause 6.9, freely transferable 
and only within the classes and to the extent that those Shares have been authorised by or in terms of this 
Memorandum of Incorporation. 

 6.9 Notwithstanding clause 6.8, no Share shall be transferable unless such Share is in uncertificated form. 

 6.10  All Securities of the Company which the Company seeks to have admitted onto the Official List must, 
notwithstanding the provisions of section 40(5), be fully paid up as contemplated in clause 6.8, unless 
otherwise required by the Act. 

 6.11  The Board may, subject to clauses 6.12 and 6.13, resolve to issue, allot and/or grant Securities, Debt 
Securities convertible into Securities and/or grant options, warrants or similar rights to subscribe for 
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Securities, at any time, but only within the classes and to the extent that those Securities have been 
authorised by or in terms of this Memorandum of Incorporation and provided that such transaction(s) 
comply with the 4AX Listing Requirements. 

 6.12  Subject to clauses 6.11 and 6.14, the Board may not issue unissued Securities unless such Securities 
have first been offered to existing holders of Securities pro rata to their shareholding of that class of 
Securities (on such terms and in accordance with such procedures as the Board may determine), unless 
the relevant issue of Securities is undertaken: 

  6.12.1  in accordance with a specific authority approved by the holders of Securities by passing an 
ordinary resolution in a general meeting; or 

  6.12.2  in accordance with a general mandate given to the Board by means of an ordinary resolution of 
the holders of Securities to allot, issue and/or grant Securities of the Company, which general 
mandate must 

   6.12.2.1  state a price range, or a basis of determining the price range, at which such Securities 
may be issued, allotted and/or granted; and

   6.12.2.2  stipulate a maximum number of Securities that may be so issued, allotted and/or 
granted or the maximum dilution permissible as a result of such issue, allotment and/or 
grant of Securities, and which general mandate shall only continue and be in force until 
the earlier of:

   6.12.2.3  the conclusion of the first annual general meeting of the Company following the passing 
of the resolution; and

   6.12.2.4  the passing of an ordinary resolution which resolution revokes or varies such general 
mandate.

 6.13  Notwithstanding anything to the contrary contained in this Memorandum of Incorporation, any issue of 
Securities, Debt Securities convertible into Securities and/or grant options, warrants or similar rights to 
subscribe for Securities, or a Series of Integrated Transactions (as set out in section 41 (4)(b) of the 
Companies Act) shall, if and to the extent that this may be required in terms of the provisions of section 
41(3) and/or the 4AX Listing Requirements, require the approval of the holders of Securities by special 
resolution if the voting power of the class of Securities that are issued or are issuable as a result of the 
transaction or Series of Integrated Transactions will be equal to or exceed 30% (thirty percent) of the voting 
power of all the Securities of that class held by the holders of Securities immediately before that transaction 
or Series of Integrated Transactions. 

 6.14 No Major Subsidiary shall make any such issue, allotment or grant which will result in:

  6.14.1 such Major Subsidiary no longer being a Subsidiary of the Company; or

  6.14.2 material changes to the Company, as contemplated in the 4AX Listing Requirements.

 6.15  Except to the extent that any such right is specifically included as one of the rights, preferences or other 
terms upon which any class of Securities is issued or as may otherwise be provided in this Memorandum 
of Incorporation (as is set out in clause 6.12), no holder of Securities shall have any pre-emptive or other 
similar preferential right to be offered or to subscribe for any additional Securities issued by the Company.

7 CERTIFICATED AND UNCERTIFICATED SECURITIES
 7.1  Securities of the Company are to be issued in certificated or uncertificated form, as shall be determined by 

the Board from time to time. Save for the restriction on the transferability of Shares in terms of clause 6.9, 
and except to the extent otherwise provided in the Act, the rights and obligations of Security holders shall 
not be different solely on the basis of their Securities being Certificated Securities or Uncertificated Securities 
and each provision of this Memorandum of Incorporation applies with respect to any Uncertificated 
Securities in the same manner as it applies to Certificated Securities, unless otherwise stated or indicated 
by the context.
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 7.2  Any Certificated Securities may cease to be evidenced by certificates and thereafter become Uncertificated 
Securities.

 7.3  Any Uncertificated Securities may be withdrawn from the Uncertificated Securities Register, and certificates 
issued evidencing those Securities at the election of the holder of those Uncertificated Securities. A holder 
of Uncertificated Securities who elects to withdraw all or part of the Uncertificated Securities held by it in 
an Uncertificated Securities Register and obtain a certificate in respect of those withdrawn Securities, may 
so notify the relevant Participant or Central Securities Depositary as required by the rules of the Central 
Securities Depositary.

 7.4  After receiving notice from a Participant or Central Securities Depositary, as the case may be, that the 
holder of Uncertificated Securities wishes to withdraw all or part of the Uncertificated Securities held by it 
in an Uncertificated Securities Register, and obtain a certificate in respect thereof, the Company shall:

  7.4.1  immediately enter the relevant Security holder’s name and details of its holding of Securities in the 
Securities Register and indicate on the Securities Register that the securities so withdrawn are no 
longer held in uncertificated form; and

  7.4.2  within 10 business days (or 20 business days in the case of a holder of Securities who is not 
resident within the Republic) prepare and deliver to the relevant person a certificate in respect of 
the Securities and notify the Central Securities Depositary that the Securities are no longer held in 
uncertificated form.

 7.5  The Company may charge a holder of its Securities a reasonable fee to cover the actual cost of issuing any 
certificate as contemplated in this clause.

8 SECURITIES REGISTER
 8.1  The Company must establish or cause to be established a Securities Register in the form prescribed by the 

Act and the Regulations and maintain the Securities Register in accordance with the prescribed standards.

 8.2  As soon as practicable after the issue or transfer of any Securities, as the case may be, the Company must 
enter or cause to be entered in the Securities Register, in respect of every class of Securities it has issued 
or which have been transferred:

  8.2.1 the total number of Uncertificated Securities;

  8.2.2 with respect to Certificated Securities:

   8.2.2.1  the names and addresses of the persons to whom the Certificated Securities were 
issued or transferred;

   8.2.2.2 the number of Certificated Securities issued or transferred to each of them;

   8.2.2.3  in the case of Securities other than Shares as contemplated in section 43, the number 
of those Securities issued and outstanding and the names and addresses of the 
registered owners of the Securities and any holders of beneficial interests therein; and

   8.2.2.4 any other prescribed information.

 8.3  If the Company has issued Uncertificated Securities, or has issued Securities that have ceased to be 
Certificated Securities as contemplated in clause 7.2, a record must be administered and maintained 
by a Participant or Central Securities Depositary, in the prescribed form, as the Uncertificated Securities 
Register, which:

  8.3.1 forms part of the Securities Register; and

  8.3.2  must contain, with respect to all Uncertificated Securities contemplated in this clause 8, any 
details referred to in clause 8.2.2, read with the changes required by the context or as determined 
by the rules of the Central Securities Depositary.
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 8.4  The Securities Register or Uncertificated Securities Register maintained in accordance with the Act shall 
be sufficient proof of the facts recorded in it, in the absence of evidence to the contrary.

 8.5  Unless all the Shares rank equally for all purposes, the Shares, or each class of Shares, and any other 
Securities, must be distinguished by an appropriate numbering system.

 8.6 A certificate evidencing any Certificated Securities of the Company:

  8.6.1 must state on its face:

   8.6.1.1 the name of the Company;

   8.6.1.2 the name of the person to whom the Securities were issued or transferred; and

   8.6.1.3  the number and class of Shares and designation of the series, if any, evidenced by that 
certificate;

  8.6.2  must be signed by 2 persons authorised by the Board, which signatures may be affixed or placed 
on the certificate by autographic, mechanical or electronic means; and

  8.6.3  is proof that the named Security holder owns the Securities, in the absence of evidence to 
the contrary.

 8.7 A certificate remains valid despite the subsequent departure from office of any person who signed it.

 8.8  If, as contemplated in clause 8.5, all of the Shares rank equally for all purposes, and are therefore not 
distinguished by a numbering system:

  8.8.1  each certificate issued in respect of those Shares must be distinguished by a numbering system; 
and

  8.8.2  if the Share has been transferred, the certificate must be endorsed with a reference number or 
similar device that will enable each preceding holder of the Share in succession to be identified,

    provided that in terms of Schedule 5 of the Act, if the Company is a pre-existing company (as 
defined in the Act), the failure of any Share certificate to satisfy the provisions of clauses 8.6 to 8.8 
is not a contravention of the Act and does not invalidate that certificate.

9 TRANSFER OF SECURITIES
 9.1  The instrument for the transfer of any Certificated Securities which are not listed on 4AX shall be signed 

by both the transferor and the transferee, and the transferor shall be deemed to remain the holder of such 
Certificated Securities until the name of the transferee is entered in the Securities Register. The Directors 
may, however, in their discretion in such cases as they deem fit, dispense with requiring the signature of 
the transferee on the instrument of transfer.

 9.2  Subject to such restrictions as may be applicable (whether by virtue of the preferences, rights, limitations 
or other terms associated with the Securities in question), any Shareholder or holder of other Securities 
may transfer all or any of its Certificated Securities which are not listed on 4AX by instrument in writing in 
any usual or common form or any other form which the Directors may approve.

 9.3  Every instrument of transfer shall be delivered to the principal place of business of the Company, 
accompanied by:

  9.3.1 the certificate issued in respect of the Certificated Securities to be transferred; and/or

  9.3.2  such other evidence as the Company may require to prove the title of the transferor, or his or her 
right to transfer the Certificated Securities.

 9.4  All authorities to sign transfer deeds or other instruments of transfer granted by holders of Securities for 
the purpose of transferring Securities which may be lodged, produced or exhibited with or to the Company 
at its registered office or at its transfer office shall, as between the Company and the grantor of such 
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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 registered office or transfer office at which the authority 
was first lodged, produced or exhibited. Even after the giving and lodging of such notice, the Company 
shall be entitled to give effect to any instruments 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. 

 9.5  All instruments of transfer, when registered, shall either be retained by the Company or disposed of in such 
manner as the Directors shall from time to time decide. Any instrument of transfer which the Directors may 
decline to register shall (unless the Directors shall resolve otherwise) be returned on demand to the person 
who lodged it.

 9.6 The transfer of Uncertificated Securities may be effected only:

  9.6.1 by a Participant or Central Securities Depositary;

  9.6.2  on receipt of an instruction to transfer sent and properly authenticated in terms of the rules of a 
Central Securities Depositary or an order of a Court; and

  9.6.3 in accordance with section 53 and the rules of the Central Securities Depositary.

 9.7  Transfer of ownership in any Uncertificated Securities must be effected by debiting the account in the 
Uncertificated Securities Register from which the transfer is effected and crediting the account in the 
Uncertificated Securities Register to which the transfer is effected, in accordance with the rules of the 
Central Securities Depositary.

 9.8  Securities transfer tax and other legal costs payable in respect of any transfer of Securities pursuant to 
this Memorandum of Incorporation will be paid by the Company to the extent that the Company is liable 
therefor in law, but shall, to that extent, be recoverable from the person acquiring such Securities.

10 NO LIEN
  It is recorded for the avoidance of doubt that fully paid Securities shall not be subject to any lien in favour of the 

Company and shall, subject to clause 6.9, be freely transferable. 

11 TRANSMISSION OF SECURITIES
 11.1  The executor of the estate of a deceased sole holder of a Security shall be the only person recognised by 

the Company as having any title to such Security. In the case of a Security registered in the names of 2 
(two) or more holders, the survivor or survivors, or the executor of the estate of any deceased Shareholder, 
as determined by the Board, shall be the only person recognised by the Company as having any title to 
the Security. Any person who submits proof of his appointment as the executor, administrator, trustee, 
curator, or guardian in respect of the estate of a deceased Shareholder or holder of other Securities 
(“Security Holder”) of the Company, or of a Security Holder whose estate has been sequestrated or of 
a Security Holder who is otherwise under a disability or as the liquidator of anybody corporate which is 
a Security Holder of the Company, shall be entered in the Securities Register nomine officio, and shall 
thereafter, for all purposes, be deemed to be a Securities Holder. 

 11.2  Subject to the provisions of clause 11.1, any person becoming entitled to any Security by virtue of the 
death of a Security Holder shall, upon producing such evidence that he has such title or rights as the 
Directors think sufficient, have the right either to have such Security transferred to himself or to make 
such other transfer of the Security as such Security Holder could have made, provided that in respect of a 
transfer other than to himself:

  11.2.1  the Directors shall have the same right to refuse or suspend registration as they would have had 
in the case of a proposed transfer of such Security by such Security Holder before his death; and

  11.2.2  a person becoming entitled to any Security shall not, unless and until he is himself registered 
as a Security Holder in respect of such Security, be entitled to exercise any voting or other right 
attaching to such Security or any other right relating to meetings of the Company.
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12 SHARE WARRANTS
 12.1  Subject to the provisions of the Act, the 4AX Listing Requirements and any other provisions of this 

Memorandum of Incorporation, the Company may issue Share warrants.

 12.2 For the purpose referred to in clause 12.1, the Directors may:

  12.2.1  issue warrants in respect of fully paid-up Shares, stating that the bearer is entitled to the Shares 
therein specified; and

  12.2.2  provide for the payment, by coupons or otherwise, of future dividends on the Shares included in 
such warrants.

 12.3 The Directors may, subject only to the 4AX Listing Requirements, determine and, from time to time, vary:

  12.3.1 the form, terms and conditions upon which the warrants shall be issued;

  12.3.2 the conditions upon which:

   12.3.2.1 the bearer of a warrant shall be entitled to attend and vote at general meetings; and/or

   12.3.2.2 a warrant may be surrendered; and/or

   12.3.2.3  the name of the holder may be entered in the Securities Register in respect of the 
Shares specified therein.

 12.4  Subject to the provisions of this Memorandum of Incorporation, the bearer of a warrant shall be a full 
Shareholder of the Company.

 12.5  The holder of a warrant shall be subject to the provisions from time to time in force relating thereto, whether 
made before or after the issue of such warrant.

 12.6  The Directors may, on such terms and conditions as they think fit, authorise the issue of a new warrant or 
coupon in substitution for one proved to their satisfaction to have been destroyed, but not otherwise.

13 DEBT INSTRUMENTS
 13.1  The Board may authorise the Company to issue secured or unsecured Debt Instruments as set out in 

section 43(2), but, save to the extent permitted in terms of clause 13.2, no special privileges associated 
with any such Debt Instruments as contemplated in section 43(3) may be granted. 

 13.2  The Board may, pursuant to a special resolution of the Shareholders, permit holders of Debt Securities to 
be granted special privileges, as contemplated in section 43(3), provided that such special privileges 

  13.2.1  shall only consist of such rights as are specifically provided for in the applicable special resolution 
of the Shareholders; and

  13.2.2 shall lapse immediately on the debt, being the subject of such Debt Securities, being extinguished.

14 CAPITALISATION SHARES
 14.1 The Board shall have the power and authority to:

  14.1.1 approve the issuing of any authorised Shares as capitalisation Shares;

  14.1.2 issue Shares of one class as capitalisation Shares in respect of Shares of another class; and

  14.1.3  resolve to permit Shareholders to elect to receive a cash payment in lieu of a capitalisation Share, 
provided that such issue is affected in accordance with the requirements of section 47 and that 
the 4AX Listing Requirements have otherwise been complied with. 

 14.2  The Board may not resolve to offer a cash payment in lieu of awarding a capitalisation share, as contemplated 
in clause 14.1.3, unless the Board:

  14.2.1  has considered the Solvency and Liquidity Test as required by section 46, on the assumption that 
every such Shareholder would elect to receive cash; and

  14.2.2  is satisfied that the Company would satisfy the Solvency and Liquidity Test immediately upon the 
completion of the distribution
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15 BENEFICIAL INTERESTS IN SECURITIES
  The Company’s issued Securities may be held by, and registered in the name of, one person for the beneficial 

interest of another person as set out in section 56(1), provided that the registered holder of the Securities must 
disclose to the Company:

 15.1 the identity of the beneficial owner of the Securities; and

 15.2  the identity of each person with a beneficial interest in the Securities so held, the number and class of Securities 
held for each such person with a beneficial interest, and the extent of each such beneficial interest, 

  in accordance with the provisions of section 56.

16 FINANCIAL ASSISTANCE
  The Board may authorise the Company to provide financial assistance by way of loan, guarantee, the provision 

of security or otherwise 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 such Securities, as set out in (and in accordance with) section 44, and the authority of the Board in this 
regard is not limited or restricted by this Memorandum of Incorporation.

17 ACQUISITION BY THE COMPANY OF ITS OWN SHARES
 17.1  Subject to the 4AX Listing Requirements, the provisions of the Act, including section 48, and the further 

provisions of this clause 17:

  17.1.1  the Board may, subject to clause 17.3, determine that the Company acquire a number of its own 
Shares; and

  17.1.2  the board of any Subsidiary of the Company may, subject to clause 17.4, determine that such 
Subsidiary acquire Shares of the Company, but:

   17.1.2.1  not more than 10% (ten percent), in aggregate, of the number of issued Shares of any 
class may be held by, or for the benefit of, all of the subsidiaries of the Company, taken 
together; and

   17.1.2.2  no voting rights attached to those Shares may be exercised while the Shares are held 
by that Subsidiary and it remains a Subsidiary of the Company.

 17.2  Any decision by the Company to acquire its own Shares must satisfy the 4AX Listing Requirements and 
the requirements of section 46 and, accordingly, the Company may not acquire its own Shares unless:

  17.2.1  for as long as it is required in terms of the 4AX Listing Requirements, the acquisition has been 
approved, in respect of the acquisition contemplated in clause 17.1.1, by an ordinary resolution 
of the Shareholders, whether in respect of a particular repurchase or generally approved 
by Shareholders (in terms of section 14.4 of the 4AX Listing Requirements) and unless such 
acquisition otherwise complies with sections 14.2 to 14.8.4 of the 4AX Listing Requirements 
(or such other sections as may be applicable from time to time); 

  17.2.2 the acquisition:

   17.2.2.1 is pursuant to an existing legal obligation of the Company, or a court order; or

   17.2.2.2 the Board, by resolution, has authorised the acquisition;

  17.2.3  it reasonably appears that the Company will satisfy the Solvency and Liquidity Test immediately 
after completing the proposed acquisition; and

  17.2.4  the Board, by resolution, has acknowledged that it has applied the Solvency and Liquidity Test and 
reasonably concluded that the Company will satisfy the Solvency and Liquidity Test immediately 
after completing the proposed acquisition.
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 17.3 A decision of the Board referred to in clause 17.1.1:

  17.3.1  must be approved by a special resolution of the Shareholders if any Shares are to be acquired 
by the Company from a Director or prescribed officer of the Company, or a person related to a 
Director or prescribed officer of the Company; and

  17.3.2  is subject to the requirements of sections 114 and 115 if considered alone, or together with other 
transactions in an Integrated Series of Transactions, it involves the acquisition by the Company of 
more than 5% (five percent) of the issued Shares of any particular class of the Company’s Shares.

 17.4 The decision of the board of any Subsidiary of the Company as contemplated in clause 17.1.2:

  17.4.1  must be approved by a special resolution of the Shareholders; and

  17.4.2  is subject to the requirements of sections 114 and 115 if considered alone, or together with other 
transactions in an Integrated Series of Transactions, it involves the acquisition by the Company of 
more than 5% (five percent) of the issued Shares of any particular class of the Company’s Shares. 

 17.5  Notwithstanding any other provision of this Memorandum of Incorporation, the Company may not acquire 
its own Shares, and no Subsidiary of the Company may acquire Shares of the Company if, as a result of 
that acquisition, there would no longer be any Shares of the Company in issue other than:

  17.5.1 Shares held by one or more subsidiaries of the Company; or

  17.5.2 convertible or redeemable Shares.

18 ODD-LOT OFFERS
 18.1  The Company shall be entitled to implement an odd-lot offer in accordance with the provisions of this 

clause 18 if approved by the Shareholders in general meeting and in accordance with the restrictions and 
procedures imposed by the 4AX Listing Requirements.

 18.2  If, upon implementation of any odd-lot offer made by the Company, there are holders of Shares holding 
in aggregate less than 100 (one hundred) Shares, or such other number of shares as determined by 4AX 
as amounting to an odd-lot (“Odd-Lots”) in the Company (“Odd-Lot Holders”), then the Company shall, 
save in respect of Odd-Lot holders who have elected to retain their Odd-Lots in the Company:

  18.2.1 cause the Odd-Lots to be sold in such manner as the Directors may direct; and

  18.2.2 procure that the proceeds of such sales are paid to such Odd-Lot Holders.

 18.3  All unclaimed proceeds of such sales (other than monetary proceeds) may be invested, provided that all 
monies due to Shareholders must be held by the Company in trust. Subject to the laws of prescription, 
proceeds of such sales which remain unclaimed for a period of 3 (three) years from the date on which 
they were declared (or such longer period as may be required under the laws of prescription) may be 
declared forfeited by the Directors for the benefit of the Company. The Directors may at any time annul 
such forfeiture upon such conditions (if any) as they think fit.

19 OTHER CORPORATE ACTIONS
 19.1  For as long as it is required in terms of the 4AX Listing Requirements, and in addition to any other 

requirements in terms of this Memorandum of Incorporation and the Companies Act, all:

  19.1.1  Substantial Transactions undertaken by the Company or by any Subsidiary of the Company must 
comply with section 13 of the 4AX Listing Requirements (or such other sections as may be 
applicable from time to time); and 

  19.1.2  Related Party Transactions undertaken by the Company or by any Subsidiary of the Company 
must comply with section 13 of the 4AX Listing Requirements (or such other sections as may be 
applicable from time to time). 
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20 RECORD DATE FOR EXERCISE OF SHAREHOLDER RIGHTS
 20.1 The record date for the purpose of determining which Shareholders are entitled to:

  20.1.1 receive notice of a Shareholders’ meeting;

  20.1.2 participate in and vote at a Shareholders’ meeting;

  20.1.3 decide any matter by written consent or by Electronic Communication;

  20.1.4 receive a distribution; or

  20.1.5 be allotted or exercise any other rights,

   shall be determined by the Board, provided that, for as long as the 4AX Listing Requirements apply to the 
Company and prescribe a record date, such record date shall be the record date so prescribed. 

 20.2  Such record date must be published to the Shareholders in a manner that satisfies the 4AX Listing 
Requirements and any other prescribed requirements.

21 SHAREHOLDERS’ MEETINGS
 21.1 Calling of Shareholders’ Meetings
  21.1.1  The Board, or any prescribed officer of the Company authorised by the Board, is entitled to call a 

Shareholders’ meeting at any time.

  21.1.2  Subject to the provisions of section 60 dealing with the passing of resolutions of Shareholders 
otherwise than at a meeting of Shareholders, the Company shall hold a Shareholders’ meeting:

   21.1.2.1  at any time that the Board is required by the Act, the 4AX Listing Requirements or this 
Memorandum of Incorporation to refer a matter to Shareholders for decision; or 

   21.1.2.2 whenever required in terms of the Act to fill a vacancy on the Board; or

   21.1.2.3  when required in terms of clause 21.1.3 or by any other provision of this Memorandum 
of Incorporation.

  21.1.3  The Board shall call a meeting of Shareholders if 1 (one) or more written and signed demands by 
Shareholders calling for such a meeting are delivered to the Company and:

   21.1.3.1  each such demand describes the specific purpose for which the meeting is proposed; 
and

   21.1.3.2  In aggregate, demands for substantially the same purpose are made and signed by 
the holders, as of the earliest time specified in any of the demands of at least 1%(one 
percent) of the voting rights entitled to be exercised in relation to the matter proposed 
to be considered at the meeting

 21.2 Annual General Meetings
  21.2.1  In addition to other meetings of the Company that may be convened from time to time, the 

Company shall convene an annual general meeting of its Shareholders once in each calendar 
year, but no more than 15 (fifteen) months after the date of the previous annual general meeting.

  21.2.2  The Company shall deliver notices of meetings to each Shareholder entitled to vote at such 
meeting who has elected to receive such documents. 

  21.2.3  Subject to the provisions of the 4AX Listing Requirements, any such annual general meeting shall 
be capable of being held by Electronic Communication in accordance with the further provisions 
of this Memorandum of Incorporation. 

  21.2.4  Each annual general meeting of the Company contemplated in clause 21.2.1 shall provide for at 
least the following business to be transacted:
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   21.2.4.1  the presentation of the directors’ report, audited financial statements for the immediately 
preceding financial year of the Company and an audit committee report;

   21.2.4.2  the election of Directors, to the extent required by the Act and by clause 27.3.2 of this 
Memorandum of Incorporation;

   21.2.4.3  the appointment of an auditor and an audit committee for the following financial year; 
and

   21.2.4.4  any matters raised by the Shareholders, with or without advance notice to the Company, 
provided that matters raised without notice shall only be capable of being approved 
at a subsequent Shareholder’s meeting duly convened in terms of this Memorandum 
of Incorporation or, to the extent permissible in terms of this Memorandum of 
Incorporation, in terms of a subsequent written resolution duly proposed for adoption 
by the Shareholders.

  21.2.5  Save as otherwise provided herein, the Company is not required to hold any other Shareholders’ 
meetings other than those specifically required by the Act and the 4AX Listing Requirements.

 21.3 Location and Notice of Meeting
  21.3.1  The Board may determine the location of any Shareholders’ meeting, and the Company may hold 

any such meeting in the Republic or in any foreign country, and the authority of the Board and the 
Company in this regard is not limited or restricted by this Memorandum of Incorporation.

  21.3.2  Every Shareholders’ meeting shall be reasonably accessible for electronic participation by 
Shareholders, irrespective of whether the meeting is held in the Republic or elsewhere.

  21.3.3  All meetings (whether called for the passing of special or general resolutions) shall be called on 
not less than 15 business days’ notice. 

 21.4 Quorum and Adjournment of Meetings
  21.4.1  The quorum for a Shareholders’ meeting to begin or for a matter to be considered, shall be at 

least 3 (three) Shareholders. In addition:

   21.4.1.1  a Shareholders’ meeting may not begin until sufficient persons are present at the 
meeting to exercise, in aggregate, at least 25% (twenty five percent) of the voting rights 
that are entitled to be exercised in respect of at least one matter to be decided at the 
meeting; and

   21.4.1.2  a matter to be decided at a Shareholders’ meeting may not begin to be considered 
unless sufficient persons are present at the meeting to exercise, in aggregate, at least 
25% (twenty five percent) of all of the voting rights that are entitled to be exercised in 
respect of that matter at the time the matter is called on the agenda. 

  21.4.2  The time periods specified in sections 64(4) and (5) apply to the Company without variation and, 
accordingly, if within 1 (one) hour after the appointed time for a meeting to begin, the requirements 
of clause 21.4.1:

   21.4.2.1  for that meeting to begin have not been satisfied, the meeting shall be postponed, 
without any motion, vote or further notice, for 1 (one) week;

   21.4.2.2 for consideration of a particular matter to begin have not been satisfied:

     21.4.2.2.1  if there is other business on the agenda of the meeting, consideration of 
that matter may be postponed to a later time in the meeting without any 
motion or vote; or

    21.4.2.2.2  if there is no other business on the agenda of the meeting, the meeting 
shall be adjourned, without any motion or vote, for 1 (one) week, provided 
that the person intended to chair a meeting that cannot begin due to the 
operation of clause 21.4.1 may extend the 1 (one) hour limit allowed in 
clause 21.4.2 for a reasonable period on the grounds that:
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   21.4.2.3  exceptional circumstances affecting weather, transportation or Electronic Communication 
have generally impeded or are generally impeding the ability of Shareholders to be 
present at the meeting; or

   21.4.2.4  one or more particular Shareholders, having been delayed, have communicated 
an intention to attend the meeting, and those Shareholders, together with others in 
attendance, would satisfy the requirements of clause 21.4.1.

  21.4.3  The accidental omission to give notice of any meeting to any particular Shareholder or 
Shareholders, or an immaterial defect in the manner or form of giving notice of any such meeting, 
shall not invalidate any resolution passed at any such meeting.

  21.4.4  The Company shall not be required to give further notice of a meeting that has been postponed 
or adjourned in terms of clause 21.4.2 unless the location for the meeting is different from:

   21.4.4.1 the location of the postponed or adjourned meeting; or

   21.4.4.2 the location announced at the time of adjournment, in the case of an adjourned meeting.

  21.4.5  Notwithstanding the provisions of clause 21.4.4, for so long as the Company’s Securities are 
listed on 4AX, the Company shall release notice on 4AX News Service of any postponed or 
adjourned meeting (whether postponed or adjourned in terms of clause 21.4.2 or otherwise).

  21.4.6  If at the time appointed in terms of clause 21.4.2 for a postponed meeting to begin, or for an 
adjourned meeting to resume, the requirements of clause 21.4.1 have not been satisfied, the 
Shareholders present in person or by proxy will be deemed to constitute a quorum.

  21.4.7  After a quorum has been established for a meeting, or for a matter to be considered at a 
meeting, the meeting may continue, or the matter may be considered, so long as at least 1 
(one) Shareholder with voting rights entitled to be exercised at the meeting, or on that matter, is 
present at the meeting, and the provisions of section 64(9) are not limited or restricted by this 
Memorandum of Incorporation.

  21.4.8  The chairperson of a meeting may with the consent of a meeting at which a quorum is present 
(and must if the meeting resolves thus) adjourn the meeting from time to time and from place to 
place, but an adjourned meeting may only deal with matters which could legally be dealt with at 
the meeting on which the adjournment took place.

  21.4.9  The maximum period allowable for an adjournment of a Shareholders’ meeting is as set out in 
section 64(12), without variation.

 21.5 Conduct of Meetings
  21.5.1  The chairperson, if any, of the Board shall preside as chairperson at every Shareholders’ meeting.

  21.5.2  If there is no such chairperson, or if at any meeting he or she is not present within 15 (fifteen) 
minutes after the time appointed for holding the meeting or is unwilling to act as chairperson, the 
Directors present shall choose 1 (one) of their number to be chairperson. If no Director is willing to 
act as chairperson or if no Director is present within 15 (fifteen) minutes after the time appointed 
for commencement of the meeting, the Shareholders present shall by way of a poll appoint one 
of their number to be chairperson of the meeting.

  21.5.3 The chairperson of a Shareholders’ meeting may:

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

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

Annual Report 2017/18   |   Selective Empowerment Investments 1 Limited    59



  21.5.4  If any votes were counted which ought not to have been counted or if any votes were not counted 
which ought to have been counted, the error shall not vitiate the resolution, unless:

   21.5.4.1 it is brought to the attention of the chairperson at the meeting; and

   21.5.4.2  in the opinion of the chairperson of the meeting, it is of sufficient magnitude to vitiate 
the resolution.

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

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

   21.5.5.2  at the meeting or adjourned 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 chairperson of the meeting, whose decision shall be 
final and conclusive.

  21.5.6 Even if he is not a Shareholder:

   21.5.6.1 any Director; or

   21.5.6.2  the Company’s attorney (or where the Company’s attorneys are a firm, any partner or 
director thereof), may attend and speak at any Shareholders’ meeting, but may not 
vote, unless he is a Shareholder or the proxy or representative of a Shareholder.

22 SHAREHOLDERS’ MEETINGS BY ELECTRONIC COMMUNICATION
 22.1  Subject to the provisions of the 4AX Listing Requirements, the Company may conduct a Shareholders’ 

meeting entirely by Electronic Communication or provide for participation in a meeting by Electronic 
Communication, as set out in section 63 and clause 22.2, and the power of the Company to do so is not 
limited or restricted by this Memorandum of Incorporation. Accordingly:

  22.1.1 any Shareholders’ meeting may be conducted entirely by Electronic Communication; or

  22.1.2  one or more Shareholders, or proxies for Shareholders, may participate by Electronic 
Communication in all or part of any Shareholders’ meeting that is being held in person, so long 
as the Electronic Communication employed ordinarily enables all persons participating in that 
meeting to communicate concurrently with each other and without an intermediary, and to 
participate reasonably effectively in the meeting. 

 22.2  It is recorded that participation of Shareholders in such meeting by way of Electronic Communication shall 
necessarily include the ability to vote by way of Electronic Communication. 

 22.3  Any notice of any meeting of Shareholders at which it will be possible for Shareholders to participate by 
way of Electronic Communication shall inform Shareholders of the ability to so participate and shall provide 
any necessary information to enable Shareholders or their proxies to access the available medium or 
means of Electronic Communication, provided that such access shall be at the expense of the Shareholder 
or proxy concerned.

23 VOTES OF SHAREHOLDERS
 23.1  Subject to any special rights or restrictions as to voting attached to any Shares by or in accordance with 

this Memorandum of Incorporation, at a meeting of the Company:

  23.1.1  every person present and entitled to exercise voting rights shall be entitled to 1 (one) vote on a 
show of hands, irrespective of the number of voting rights that person would otherwise be entitled 
to exercise;

  23.1.2  on a poll any person who is present at the meeting, whether as a Shareholder or as proxy for a 
Shareholder, has the number of votes determined in accordance with the voting rights associated 
with the Securities held by that Shareholder; and
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  23.1.3  the holders of Securities other than ordinary Shares shall not be entitled to vote on any resolution 
at a meeting of Shareholders, except as provided in clause 23.2. 

 23.2  The holders of Securities other than ordinary Shares shall be entitled to vote on a resolution at a meeting 
of the Shareholders only:

  23.2.1  pursuant to a special resolution of the ordinary Shareholders authorising such holders of Securities 
to vote on such matter; or 

  23.2.2  if any resolution is proposed as contemplated in clause 6.5, in which event the holders of such 
Shares (“Affected Shareholders”) shall be entitled to vote at the meeting of ordinary Shareholders 
as contemplated in clause 23.1 provided that the votes of the Shares of that class held by the 
Affected Shareholders (“Affected Shares”) shall not carry any special rights or privileges and 
each Affected Shareholder shall be entitled to 1 (one) vote for every Affected Share held. 

 23.3  Voting shall be conducted by means of a polled vote in respect of any matter to be voted on at a meeting 
of Shareholders if a demand is made for such a vote by:

  23.3.1  at least 5 (five) persons having the right to vote on that matter, either as Shareholders or as 
proxies representing Shareholders; or

  23.3.2  a Shareholder who is, or Shareholders who together are, entitled, as Shareholders or proxies 
representing Shareholders, to exercise at least 10% (ten percent) of the voting rights entitled to 
be voted on that matter; or

  23.3.3 the chairperson of the meeting.

 23.4  At any meeting of the Company a resolution put to the vote of the meeting shall be decided on a show 
of hands, unless a poll is (before or on the declaration of the result of the show of hands) demanded in 
accordance with the provisions of clause 23.3, and unless a poll is so demanded, a declaration by the 
chairperson that a resolution has, on a show of hands, been carried or carried unanimously or by a particular 
majority or defeated, and an entry to that effect in the book containing the minutes of the proceedings of 
the Company, shall be conclusive evidence of the fact, without proof of the number or proportion of the 
votes recorded in favour of or against such resolution. The demand for a poll may be withdrawn.

 23.5  If a poll is duly demanded, it shall be taken in such manner as the chairperson directs, and the result of the 
poll shall be deemed to be the resolution of the meeting at which the poll was demanded. In computing 
the majority on the poll, regard shall be had to the number of votes to which each Shareholder is entitled.

 23.6  In the case of an equality of votes, whether on a show of hands or on a poll, the chairperson of the meeting 
at which the show of hands takes place, or at which the poll is demanded, shall not be entitled to a second 
or casting vote.

 23.7  A poll demanded on the election of a chairperson (as contemplated in clause 21.5.2) or on a question 
of adjournment shall be taken forthwith. A poll demanded on any other question shall be taken at such 
time as the chairperson of the meeting directs. The demand for a poll shall not prevent the continuation 
of a meeting for the transaction of any business other than the question upon which the poll has been 
demanded.

 23.8  Where there are joint registered holders of any Share, any 1 (one) of such persons may exercise all of the 
voting rights attached to that Share at any meeting, either personally or by proxy, as if he or she were solely 
entitled thereto. If more than 1 (one) of such joint holders is present at any meeting, personally or by proxy, 
the person so present whose name stands first in the Securities Register in respect of such Share shall 
alone be entitled to vote in respect thereof.

 23.9  The board of any company or the controlling body of any other entity or person that holds any Securities 
of the Company may authorise any person to act as its representative at any meeting of Shareholders of 
the Company, in which event the following provisions will apply:
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  23.9.1  the person so authorised may exercise the same powers of the authorising company, entity or 
person as it could have exercised if it were an individual holder of Shares; and

  23.9.2  the authorising company, entity or person shall lodge a resolution of the directors of such company 
or controlling body of such other entity or person confirming the granting of such authority, and 
certified under the hand of the chairperson or secretary thereof, with the Company before the 
commencement of any Shareholders’ meeting at which such person intends to exercise any 
rights of such Shareholder, unless excused from doing so by the chairperson of such meeting in 
his sole discretion.

24 PROXIES AND REPRESENTATIVES
 24.1  Any Shareholder may at any time appoint any natural person (or two or more natural persons concurrently), 

including a natural person who is not a Shareholder, as a proxy to:

  24.1.1 participate in, and speak and vote at, a Shareholders’ meeting on behalf of that Shareholder; or

  24.1.2  give or withhold written consent on behalf of that Shareholder to a decision contemplated in 
section 60, provided that a Shareholder may appoint more than 1 (one) proxy to exercise voting 
rights attached to different Securities held by the Shareholder.

 24.2 A proxy appointment:

  24.2.1 must be in writing, dated and signed by the Shareholder; and

  24.2.2 remains valid for:

   24.2.2.1 1 (one) year after the date on which it was signed; or

   24.2.2.2  any longer or shorter period expressly set out in the appointment, unless it is revoked in 
a manner contemplated in the Act or expires earlier as contemplated in the Act.

 24.3  The holder of a power of attorney or other written authority from a Shareholder may, if so authorised 
thereby, represent such Shareholder at any meeting of the Company and such holder shall deliver the 
power of attorney or other written authority (if any), or a copy thereof, to the Company before such holder 
exercises any rights of the Shareholder at a Shareholders’ meeting. A Shareholder so represented at a 
meeting of the Company shall be deemed for purposes of this Memorandum of Incorporation to be a 
Shareholder who is present at the meeting.

 24.4  All of the remaining provisions of the Act relating to the appointment and revocation of proxies and the 
rights of proxies generally shall apply and, in particular:

  24.4.1  a Shareholder has the right to appoint 2 (two) or more persons concurrently as proxies as set 
out in section 58(3)(a) (“Concurrent Proxies”), provided that the instrument appointing such 
Concurrent Proxies clearly states the order in which the votes of the Concurrent Proxies are to 
take precedence in the event that both or all of the Concurrent Proxies are present, and vote, at 
the meeting concerned;

  24.4.2  a Shareholder’s proxy may delegate the proxy’s powers to another person as set out in section 
58(3)(b);

  24.4.3  a Shareholder or his proxy must deliver to the Company a copy of the instrument appointing a 
proxy not later than 48 (forty eight) hours before the commencement of the meeting at which 
the proxy intends to exercise that Shareholder’s rights, provided that the chairperson of the 
meeting may, in his discretion, accept proxies that have been delivered after the expiry of the 
aforementioned period up until the time of commencement of the meeting; and

  24.4.4  unless the instrument appointing a proxy provides otherwise, a Shareholder’s proxy may decide, 
without direction from the Shareholder, whether to exercise or abstain from exercising any voting 
right of the Shareholder, as set out in section 58(7), and none of such rights or powers are limited, 
restricted or varied by this Memorandum of Incorporation.
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 24.5  Every instrument of proxy shall be sent with the Announcement convening a meeting of the Shareholders 
to each person entitled to vote at the meeting, which instrument of proxy shall comply with the form 
prescribed in clause 24.6 and shall provide for voting through the Registry by Electronic Communication. 

 24.6  Every instrument of proxy shall, as far as circumstances permit, be substantially in the following form, or in 
such other form as the Directors may approve from time to time:

“I/We

being a shareholder of  Limited do hereby appoint

or failing him/her

or failing him/her, the chairperson of the meeting as my/our proxy to vote or abstain from voting on my/our 
behalf at the meeting of the Company to be held at on and
at any adjournment thereof as follows:

In favour of Against Abstain

Special Resolution 1

Ordinary Resolution 1

(Indicate instruction to proxy by way of a cross in space provided above). Except as instructed above or if 
no instructions are inserted above, my/our proxy may vote as he/she thinks fit. 

SIGNED this day of in the year of .

Shareholder’s signature

(Note: A shareholder entitled to attend, speak and vote is entitled to appoint a proxy to attend, speak and 
vote in his/her stead, and such proxy need not be a shareholder of the Company).”

25 SHAREHOLDERS’ RESOLUTIONS
 25.1  For an ordinary resolution to be approved it must be supported by more than 50% (fifty percent) of the voting 

rights exercised on the resolution, as provided in section 65(7). Notwithstanding anything to the contrary 
contained in this Memorandum of Incorporation, to the extent that the 4AX Listing Requirements require a 
higher percentage in respect of any particular ordinary resolution, the Company shall not implement such 
ordinary resolution unless the Company has obtained the support of the applicable percentage prescribed 
in terms of the 4AX Listing Requirements.

 25.2  For a special resolution to be approved it must be supported by the holders of at least 65% (sixty five 
percent) of the voting rights exercised on the resolution, as provided in section 65(9).

 25.3 No matters, except:

  25.3.1 those matters set out in section 65(11); or

  25.3.2 and any other matter required by the Act to be resolved by means of a special resolution; or

  25.3.3  for so long as the Company’s securities are listed on 4AX, any other matter required by the 4AX 
Listing Requirements to be resolved by means of a special resolution, require a special resolution 
of the Company.

 25.4  In the event that any Shareholder abstains from voting in respect of any resolution, such Shareholder will, 
for the purposes of determining the number of votes exercised in respect of that resolution, be deemed 
not to have exercised a vote in respect thereof.
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26 SHAREHOLDERS ACTING OTHER THAN AT A MEETING
 26.1  In accordance with the provisions of section 60, a resolution that could be voted on at a Shareholders’ 

meeting (other than in respect of the election of Directors) may instead be: 

  26.1.1  submitted by the Board for consideration to the Shareholders entitled to exercise the voting rights 
in relation to the resolution; and

  26.1.2  voted on in writing by such Shareholders within a period of 20 business days after the resolution 
was submitted to them.

 26.2 A resolution contemplated in clause 26.1:

  26.2.1  will have been adopted if it is supported by persons entitled to exercise sufficient voting rights for 
it to have been adopted as an ordinary or special resolution, as the case may be, at a properly 
constituted Shareholders’ meeting; and

  26.2.2 if adopted, will have the same effect as if it had been approved by voting at a meeting.

 26.3  Within 10 (ten) business days after adopting a resolution in accordance with the procedures provided in 
this clause 26, the Company shall deliver a statement describing the results of the vote, consent process, 
or election to every Shareholder who was entitled to vote on or consent to the resolution.

27 COMPOSITION AND POWERS OF THE BOARD OF DIRECTORS
 27.1 Number of Directors
  27.1.1  In addition to the minimum number of Directors, if any, that the Company must have to satisfy any 

requirement in terms of the Act to appoint an audit committee and a social and ethics committee, 
the Board must comprise at least 4 (four) Directors and the Shareholders shall be entitled, by 
ordinary resolution, to determine such maximum number of Directors as they from time to time 
shall consider appropriate. 

  27.1.2  All Directors shall be elected by an ordinary resolution of the Shareholders at a general or annual 
general meeting of the Company. 

  27.1.3  Every person holding office as a Director, prescribed officer, company secretary or auditor of the 
Company immediately before the effective date of the Act will, as contemplated in item 7(1) of 
Schedule 5 to the Act, continue to hold that office.

 27.2 Election of Directors
  27.2.1 In any election of Directors:

   27.2.1.1  the election is to be conducted as a series of votes, each of which is on the candidacy 
of a single individual to fill a single vacancy, with the series of votes continuing until all 
vacancies on the Board have been filled; and

   27.2.1.2 in each vote to fill a vacancy:

    27.2.1.2.1 each vote entitled to be exercised may be exercised once; and

    27.2.1.2.2  the vacancy is filled only if a majority of the votes exercised support the 
candidate.

  27.2.2  The Company shall only have elected Directors and there shall be no appointed or ex offıcio 
Directors as contemplated in section 66(4).

 27.3 Eligibility, Resignation and Rotation of Directors
  27.3.1  Apart from satisfying the qualification and eligibility requirements set out in section 69, a person 

need not satisfy any eligibility requirements or qualifications to become or remain a Director or a 
prescribed officer of the Company.
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  27.3.2 Each elected Director of the Company shall:

   27.3.2.1 serve for a term not exceeding 3 (three) years; and 

   27.3.2.2  be eligible for re-election at the end of each term contemplated in clause 27.3.2.1, 
unless that person is ineligible or disqualified in terms of section 69. 

  27.3.3  If at any meeting at which an election of Directors ought to take place, the offices of the retiring 
Directors are not filled, unless it is expressly resolved not to fill such vacancies, the meeting 
shall stand adjourned and the further provisions of this Memorandum of Incorporation, including 
clauses 21.4.2 to 21.4.5 (inclusive) will apply mutatis mutandis to such adjournment, and if at 
such adjourned meeting the vacancies are not filled, the retiring Directors, or such of them as 
have not had their offices filled, shall be deemed to have been re-elected at such adjourned 
meeting.

 27.4 Powers of the Directors
  27.4.1 The Board has the power to:

   27.4.1.1  fill any vacancy on the Board on a temporary basis, as set out in section 68(3), provided 
that such appointment must be confirmed by the Shareholders, in accordance with 
clause 27.1.2, at the next annual general meeting or general meeting of the Company, 
as required in terms of section 70(3)(b)(i); and 

   27.4.1.2  exercise all of the powers and perform any of the functions of the Company, as set out 
in section 66(1),and the powers of the Board in this regard are only limited and restricted 
as contemplated in this clause 27.

  27.4.2  The Directors may at any time and from time to time by power of attorney appoint any person 
or persons to be the attorney or attorneys and agent(s) of the Company for such purposes and 
with such powers, authorities and discretions (not exceeding those vested in or exercisable by 
the Directors in terms of this Memorandum of Incorporation) and for such period and subject to 
such conditions as the Directors may from time to time think fit. Any such appointment may, if 
the Directors think fit, be made in favour of any company, the shareholders, directors, nominees 
or managers of any company or firm, or otherwise in favour of any fluctuating body of persons, 
whether nominated directly or indirectly by the Directors. Any such power of attorney may contain 
such provisions for the protection or convenience of persons dealing with such attorneys and 
agents as the Directors think fit. Any such attorneys or agents as aforesaid may be authorised 
by the Directors to sub-delegate all or any of the powers, authorities and discretions for the time 
being vested in them. Any reference to a power of attorney herein shall include any other form of 
delegation including the right to sub-delegate.

  27.4.3  Save as otherwise expressly provided herein, all cheques, promissory notes, bills of exchange and 
other negotiable or transferable instruments, and all documents to be executed by the Company, 
shall be signed, drawn, accepted, endorsed or executed, as the case may be, in such manner as 
the Directors shall from time to time determine.

  27.4.4  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.

  27.4.5  If the number of Directors falls below the minimum number fixed in accordance with this 
Memorandum of Incorporation, the remaining Directors must as soon as possible and in any 
event not later than 3 (three) months from the date that the number falls below such minimum, 
fill the vacancy/ies in accordance with clause 27.4.1.1 or convene a general meeting for the 
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purpose of filling the vacancies, and the failure by the Company to have the minimum number of 
Directors during the said 3 (three) month period does not limit or negate the authority of the board 
of Directors or invalidate anything done by the board of Directors while their number is below the 
minimum number fixed in accordance with this Memorandum of Incorporation. 

  27.4.6  The Directors in office may act notwithstanding any vacancy in their body, but if after the expiry 
of the 3 month period contemplated in clause 27.4.5, their number remains below the minimum 
number fixed in accordance with this Memorandum of Incorporation, they may, for as long as 
their number is reduced below such minimum, act only for the purpose of filling vacancies in their 
body in terms of section 68(3) or of summoning general meetings of the Company, but not for any 
other purpose. 

  27.4.7 Alternate directors may be appointed in terms of the Companies Act. 

 27.5 Directors’ Interests
  27.5.1  A Director may hold any other office or place of profit under the Company (except that of auditor) 

or any Subsidiary of the Company in conjunction with the office of Director, for such period and 
on such terms as to remuneration (in addition to the remuneration to which he may be entitled as 
a Director) and otherwise as a disinterested quorum of the Directors may determine. 

  27.5.2  A Director of the Company may be or become a director or other officer of, or otherwise interested 
in, any company promoted by the Company or in which the Company may be interested as 
shareholder or otherwise, provided that the appointment and remuneration in respect of such 
other office must be determined by a disinterested quorum of Directors. 

  27.5.3  Each Director and each alternate Director, prescribed officer and member of any committee of the 
Board (whether or not such latter persons are also members of the Board) shall, subject to the 
exemptions contained in section 75(2) and the qualifications contained in section 75(3), comply 
with all of the provisions of section 75 in the event that they (or any person who is a related person 
to them) has a personal financial interest in any matter to be considered by the Board.

  27.5.4  The proposal of any resolution to Shareholders in terms of sections 20(2) and 20(6) to permit 
or ratify an act of the Directors, or any other action, that is inconsistent with any limitation or 
restriction imposed by this Memorandum of Incorporation or any provision of the 4AX Listing 
Requirements, or the authority of the Directors to perform such an act on behalf of the Company, 
is prohibited. 

28 DIRECTORS’ MEETINGS
 28.1  Save as may be provided otherwise herein, the Directors may meet together for the despatch of business, 

adjourn and otherwise regulate their meetings as they think fit.

 28.2  The Directors may elect a chairperson and a deputy chairperson and determine the period for which each 
is to hold office. The chairperson, or in his absence the deputy chairperson, shall be entitled to preside over 
all meetings of Directors. If no chairperson or deputy chairperson is elected, or if at any meeting neither is 
present or willing to act as chairperson thereof within 10 (ten) minutes of the time appointed for holding the 
meeting, the Directors present shall choose 1 (one) of their number to be chairperson of such meeting.

 28.3  In addition to the provisions of section 73(1), any Director shall at any time be entitled to call a meeting of 
the Directors.

 28.4 The Board has the power to:

  28.4.1  consider any matter and/or adopt any resolution, other than at a meeting, as contemplated in 
section 74 and, accordingly, any decision that could be voted on at a meeting of the Board 
may instead be adopted by the written consent of a majority of the Directors, given in person or 
by Electronic Communication, provided that each Director has received notice of the matter to 
be decided; 
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  28.4.2  conduct a meeting entirely by Electronic Communication, or to provide for participation in a 
meeting by Electronic Communication, as set out in section 73(3), provided that, as required 
by such section, the Electronic Communication facility employed ordinarily enables all persons 
participating in the meeting to communicate concurrently with each other without an intermediary 
and to participate reasonably effectively in the meeting; 

  28.4.3  determine the manner and form of providing notice of its meetings contemplated in section 73(4), 
provided that:

   28.4.3.1  the notice period for the convening of any meeting of the Board will be at least 7 (seven) 
days unless the decision of the Directors is required on an urgent basis which justifies 
a shorter period of notice, in which event the meeting may be called on shorter notice. 
The decision of the chairperson of the Board, or failing the chairperson for any reason, 
the decision of any 2 (two) Directors as to whether a matter should be decided on an 
urgent basis, and the period of notice to be given, shall be final and binding on the 
Directors;

   28.4.3.2  an agenda of the matters to be discussed at the meeting shall be given to each Director, 
together with the notice referred to in clause 28.4.3.1; and

  28.4.4  proceed with a meeting despite a failure or defect in giving notice of the meeting, as provided 
in section 73(5), and the powers of the Board in respect of the above matters are not limited or 
restricted by this Memorandum of Incorporation.

 28.5 Any resolution adopted in terms of clause 28.4.1 or 28.4.2:

  28.5.1  will have been adopted if it is supported by persons entitled to exercise sufficient voting rights for 
it to have been adopted as an ordinary or special resolution, as the case may be, at a properly 
constituted Shareholders’ meeting; and

  28.5.2 if adopted, will have the same effect as if it had been approved by voting at a meeting.

 28.6  The quorum requirement for a Directors’ meeting (including an adjourned meeting) to begin, the voting 
rights at such a meeting, and the requirements for approval of a resolution at such a meeting are as set out 
in section 73(5), subject only to clause 28.6.5, and accordingly:

  28.6.1 if all of the Directors of the Company:

   28.6.1.1 acknowledge actual receipt of the notice convening a meeting; or

   28.6.1.2 are present at a meeting; or

   28.6.1.3  waive notice of a meeting, the meeting may proceed even if the Company failed to give 
the required notice of that meeting or there was a defect in the giving of the notice;

  28.6.2  a majority of the Directors must be present at a meeting before a vote may be called at any 
meeting of the Directors;

  28.6.3 each Director has 1 (one) vote on a matter before the Board;

  28.6.4 a majority of the votes cast in favour of a resolution is sufficient to approve that resolution;

  28.6.5 in the case of a tied vote:

   28.6.5.1 the chairperson may not cast a deciding vote in addition to any deliberative vote; and

   28.6.5.2 the matter being voted on fails.

 28.7 Resolutions adopted by the Board:

  28.7.1 must be dated and sequentially numbered; and

  28.7.2 are effective as of the date of the resolution, unless any resolution states otherwise.
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 28.8  Any minutes of a meeting, or a resolution, signed by the chairperson of the meeting, or by the chairperson 
of the next meeting of the Board, are evidence of the proceedings of that meeting, or the adoption of that 
resolution, as the case may be.

29 DIRECTORS’ COMPENSATION AND FINANCIAL ASSISTANCE
 29.1  The Company may pay remuneration to the board of Directors for their services as Directors in accordance 

with a special resolution approved by the Shareholders within the previous 2 (two) years, as set out in 
section 66(8) and (9), and the power of the Company in this regard is not limited or restricted by this 
Memorandum of Incorporation.

 29.2 Any Director who:

  29.2.1 serves on any executive or other committee; or

  29.2.2 devotes special attention to the business of the Company; or

  29.2.3 goes or resides outside South Africa for the purpose of the Company; or

  29.2.4  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 of the remuneration to which he may be entitled as 
a Director, as a disinterested quorum of the Directors may from time to time determine. 

 29.3  The Directors may also be paid all their travelling and other expenses properly and necessarily incurred by 
them in connection with:

  29.3.1 the business of the Company; and

  29.3.2 attending meetings of the Directors or of committees of the Directors of the Company. 

 29.4  The Board may, as contemplated in and subject to the requirements of section 45, authorise the Company 
to provide financial assistance to a Director, prescribed officer or other person referred to in section 45(2), 
and the power of the Board in this regard is not limited or restricted by this Memorandum of Incorporation.

30 MANAGING DIRECTOR
 30.1  The Directors may from time to time appoint 1 (one) or more of their body to the office of managing Director 

for such term and at such remuneration as they may think fit (subject only to the requirements of section 
66(8) and (9), and may revoke such appointment subject to the terms of any agreement entered into in 
any particular case, provided that the period of office of a managing Director appointed in terms of an 
agreement shall be for a maximum period of 5 (five) years at any one time. A Director so appointed shall be 
subject to retirement in the same manner as the other Directors except during the period of his agreement, 
and his appointment shall terminate if he ceases for any reason to be a Director.

 30.2  Subject to the provisions of any contract between himself and the Company, a managing Director shall be 
subject to the same provisions as to disqualification and removal as the other Directors of the Company.

 30.3  The Directors may from time to time entrust to and confer upon a managing Director for the time being 
such of the powers exercisable in terms of this Memorandum of Incorporation by the Directors as they may 
think fit, and may 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; and they may 
confer such powers either collaterally with or to the exclusion of and in substitution for all or any of the 
powers of the Directors in that behalf, and may from time to time revoke, withdraw, alter or vary all or any 
of such powers.

31 INDEMNIFICATION OF DIRECTORS
 31.1 The Company may:

  31.1.1  advance expenses to a Director or directly or indirectly indemnify a Director in respect of the 
defence of legal proceedings, as set out in section 78(4);

MEMORANDUM OF INCORPORATION continued

68    Selective Empowerment Investments 1 Limited   |   Annual Report 2017/18



  31.1.2 indemnify a Director in respect of liability as set out in section 78(5); and/or

  31.1.3  purchase insurance to protect the Company or a Director as set out in section 78(7), and the 
power of the Company in this regard is not limited, restricted or extended by this Memorandum 
of Incorporation.

 31.2  The provisions of clause 31.1 shall apply mutatis mutandis in respect of any former Director, prescribed 
officer or member of any committee of the Board, including the audit committee.

32 BORROWING POWERS
 32.1  Subject to the provisions of clause 32.2 the other provisions of this Memorandum of Incorporation, the 

Directors may from time to time:

  32.1.1 borrow for the purposes of the Company such sums as they think fit; and

  32.1.2  secure the payment or repayment of any such sums, or any other sum, as they think fit, whether 
by the creation and issue of Securities, mortgage or charge upon all or any of the property or 
assets of the Company.

 32.2  The Directors shall procure (but as regards subsidiaries of the Company only insofar as by the exercise 
of voting and other rights or powers of control exercisable by the Company they can so procure) that the 
aggregate principal amount at any one time outstanding in respect of moneys so borrowed or raised by:

  32.2.1 the Company; and

  32.2.2  all the subsidiaries for the time being of the Company (excluding moneys borrowed or raised by any 
of such companies from any other of such companies but including the principal amount secured 
by any outstanding guarantees or suretyships given by the Company or any of its subsidiaries 
for the time being for the indebtedness of any other company or companies whatsoever and not 
already included in the aggregate amount of the moneys so borrowed or raised), 

    shall not exceed the aggregate amount at that time authorised to be borrowed or secured by the 
Company or the subsidiaries for the time being of the Company (as the case may be).

33 COMMITTEES OF THE BOARD
 33.1 The Board may:

  33.1.1  appoint committees of Directors and delegate to any such committee any of the authority of the 
Board as contemplated in section 72(1); and/or

  33.1.2  include in any such committee persons who are not Directors, as contemplated in section 72(2)(a), 

    and the power of the Board in this regard is not limited or restricted by this Memorandum of 
Incorporation.

 33.2  The authority of a committee appointed by the Board as contemplated in section 72(2)(b) and (c) is not 
limited or restricted by this Memorandum of Incorporation.

 33.3  If and for as long as it is required to do so in terms of the Act or the Regulations and unless the Company 
is exempted from doing so by the Tribunal in terms of section 72(5), the Board must appoint a social and 
ethics committee having the powers and functions prescribed in terms of section 72 and the Regulations.

 33.4  If and for as long as any of the Company’s Securities are listed on 4AX, the Board shall appoint such Board 
committees as are required by the 4AX Listing Requirements, having such functions and powers as are 
prescribed by or in terms of the 4AX Listing Requirements.

 33.5  The Company must further appoint an audit committee in the manner and for the purposes set out in Part 
D of Chapter 3 of the Act.
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34 ANNUAL FINANCIAL STATEMENTS
 34.1  The Company shall keep all such accurate and complete accounting records, in English, as are necessary 

to enable the Company to satisfy its obligations in terms of:

  34.1.1 the Act;

  34.1.2  any other law with respect to the preparation of financial statements to which the Company may 
be subject; and

  34.1.3  this Memorandum of Incorporation.

 34.2 The Company shall each year: 

  34.2.1  prepare annual financial statements within 6 (six) months after the end of its financial year, or such 
shorter period as may be appropriate to provide the required notice of an annual general meeting 
in terms of section 61(7); and

  34.2.2  for as long as it is required in terms of the 4AX Listing Requirements, prepare its Annual Reports 
in terms of requirements 12.12 to 12.16 of the 4AX Listing Requirement (or such other sections 
as may be applicable from time to time); and 

  34.2.3  for as long as it is required in terms of the 4AX Listing Requirements, prepare its Interim Reports 
in terms of requirements 12.17 to 12.21 of the 4AX Listing Requirement (or such other sections 
as may be applicable from time to time); 

 34.3  The Company shall appoint an auditor each year at its annual general meeting. If the Company appoints 
a firm as its auditor, any change in the composition of the members of that firm shall not by itself create a 
vacancy in the office of auditor.

 34.4  The annual financial statements of the Company must be prepared and audited in accordance with the 
provisions of section 30 of the Act.

 34.5  A copy of the annual financial statements must be sent to Shareholders at least 15 days before the date of 
the annual general meeting of the Company at which such annual financial statements will be considered. 

 34.6  The Company shall Announce its Annual Reports not less than 15 days before the date of its annual 
general meeting, but not later than 90 days after its financial year end. 

 34.7  The annual financial statements shall be prepared on a basis that is not inconsistent with any unalterable 
or non-elective provision of the Act and shall:

  34.7.1 satisfy, as to form and content, the financial reporting standards of IFRS; and

  34.7.2 subject to and in accordance with IFRS:

   34.7.2.1  present fairly the state of affairs and business of the Company and explain the 
transactions and financial position of the business of the Company;

   34.7.2.2  show the Company’s assets, liabilities and equity, as well as its income and expenses 
and any other prescribed information;

   34.7.2.3  set out the date on which the statements were produced and the accounting period to 
which they apply; and

   34.7.2.4  bear on the first page thereof a prominent notice indicating that the annual financial 
statements have been audited and the name and professional designation of the person 
who prepared them.

35 COMPANY SECRETARY
 35.1 The Company must appoint a company secretary.
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 35.2  The company secretary must have the requisite knowledge of, or experience with, relevant laws and be a 
permanent resident of the Republic.

 35.3  The Board must fill any vacancy in the office of company secretary within 60 (sixty) business days after such 
vacancy arises by a person whom the Directors consider to have the requisite knowledge and experience.

36 DISTRIBUTIONS
 36.1  Subject to the provisions of the Act, and particularly section 46, the Company may make a proposed 

distribution if such distribution:

  36.1.1 is pursuant to an existing legal obligation of the Company, or a court order; or

  36.1.2  is authorised by resolution of the Board, in compliance with the 4AX Listing Requirements, 
provided that if such distribution is a repayment of capital, the Company shall not be entitled to 
make such distribution on the basis that it may be called up again. 

 36.2  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.

 36.3  Distributions may be declared either free of or subject to the deduction of income tax and any other tax or 
duty in respect of which the Company may be chargeable.

 36.4  The Directors may from time to time declare and pay to the Shareholders such interim distributions as the 
Directors consider to be appropriate.

 36.5  All distributions are to be declared by the Directors in accordance with, at a minimum, the provisions of 
section 46 of the Act. 

 36.6  All unclaimed distributions may be invested or otherwise made use of by the Directors for the benefit of the 
Company until claimed, provided that distributions unclaimed for a period of 3 (three) years from the date 
on which they were declared may be declared forfeited by the Directors for the benefit of the Company. 
The Directors may at any time annul such forfeiture upon such conditions (if any) as they think fit.

 36.7  Any distribution, interest or other sum payable in cash to the holder of a Share may be paid by cheque or 
warrant sent by post and addressed to:

  36.7.1 the holder at his registered address; or

  36.7.2  in the case of joint holders, the holder whose name appears first in the Securities Register in 
respect of the share, at his registered address; or

  36.7.3 such person and at such address as the holder or joint holders may in writing direct.

 36.8 Every such cheque or warrant shall:

  36.8.1 be made payable to the order of the person to whom it is addressed; and

  36.8.2 be sent at the risk of the holder or joint holders.

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

 36.10  A holder or any one of two or more joint holders, or his or their agent duly appointed in writing, may give 
valid receipts for any distributions or other moneys paid in respect of a Share held by such holder or joint 
holders.

 36.11  When such cheque or warrant is paid, it shall discharge the Company of any further liability in respect of 
the amount concerned.

 36.12  A distribution may also be paid in any other way determined by the Directors, and if the directives of the 
Directors in that regard are complied with, the Company shall not be liable for any loss or damage which 
a Shareholder may suffer as a result thereof.
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 36.13  Without detracting from the ability of the Company to issue capitalisation Shares, any distribution may be 
paid wholly or in part:

  36.13.1 by the distribution of specific assets; or

  36.13.2 by the issue of Shares, debentures or securities of the Company or of any other company; or

  36.13.3 in cash; or

  36.13.4  in any other way which the Directors or the Company in general meeting may at the time of 
declaring the distribution determine.

 36.14  Where any difficulty arises in regard to such distribution, 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 on distribution.

 36.15 The Directors may:

  36.15.1  determine that cash payments shall be made to any Shareholder on the basis of the value so fixed 
in order to secure equality of distribution; and

  36.15.2  vest any such assets in trustees upon such trusts for the benefit of the persons entitled to the 
distribution as the Directors deem expedient.

 36.16  Any distribution must be made payable to Shareholders registered as at a date subsequent to the date of 
declaration thereof or the date of confirmation thereof, whichever is the later date. 

37 ACCESS TO COMPANY RECORDS
 37.1  Each person who holds or has a beneficial interest in any Securities issued by the Company is entitled 

to inspect and copy, without any charge for any such inspection or upon payment of no more than the 
prescribed maximum charge for any such copy, the information contained in the records of the Company 
referred to in section 26(1), being:

  37.1.1 this Memorandum of Incorporation, and any amendments or alterations thereof;

  37.1.2  a record of the Directors, including the details of any person who has served as a Director, for a 
period of 7 (seven) years after that person has ceased to serve as a Director, and any information 
relating to such persons referred to in section 24(5);

  37.1.3 all:

   37.1.3.1  reports presented at an annual general meeting of the Company for a period of 7 (seven) 
years after the date of any such meeting; and

   37.1.3.2  annual financial statements required by the Act for a period of 7 (seven) years after the 
date on which each such particular statements were issued;

  37.1.4 notice and minutes of all Shareholders’ meetings, including:

   37.1.4.1  all resolutions adopted by them, for 7 (seven) years after the date each such resolution 
was adopted; and

   37.1.4.2  any document that was made available by the Company to the holders of Securities in 
relation to each such resolution;

  37.1.5  any written communications sent generally by the Company to all holders of any class of the 
Company’s Securities, for a period of 7 (seven) years after the date on which each of such 
communications was issued; and

  37.1.6 the Securities Register.

 37.2  A person not contemplated in clause 37.1 has a right to inspect the Securities Register and the register of 
Directors of the Company upon payment of an amount not exceeding the prescribed maximum fee for any 
such inspection.
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 37.3  A person who wishes to inspect the Uncertificated Securities Register may do so only through the Company 
in terms of section 26, and in accordance with the rules of the Central Securities Depositary. Within 5 (five) 
business days after the date of a request for inspection, the Company must produce a record of the 
Uncertificated Securities Register, which record must reflect at least the details referred to in section 50(3)
(b) at the close of business on the day on which the request for inspection was made.

38 PAYMENT OF COMMISSION
 38.1  The Company may pay a commission to any person in consideration of his subscribing or agreeing to 

subscribe, whether absolutely or conditionally, for any Shares of the Company or for procuring or agreeing 
to procure, whether absolutely or conditionally, subscriptions for any Shares of the Company, which 
commission shall not exceed 10% (ten percent) of the proposed aggregate issue price of the Shares, 
unless the Shareholders approve such commission by way of special resolution. 

 38.2  Commission may be paid out of capital or profits, whether current or accumulated, or partly out of the one 
and partly out of the other.

 38.3  Such commission may be paid in cash or, if authorised by the Company in general meeting, by the 
allotment of fully or partly paid-up Shares, or partly in one way and partly in the other.

 38.4 The Company may, on any issue of Shares, pay such brokerage as may be lawful.

39 NOTICES
 39.1 All notices shall be:

  39.1.1  delivered by the Company to each Shareholder of the Company physically, by fax, by email, 
by registered post, or by any other means authorised in terms of Table CR 3 annexed to the 
Regulations; and 

  39.1.2  for as long as it is required in terms of the 4AX Listing Requirements, and to the extent required 
by therein, submitted to 4AX for review prior to the Shareholders being issued copies of:

   39.1.2.1 draft Announcements relating to the issue of new or further Securities; and 

   39.1.2.2 draft versions of any proposed amendments to this Memorandum of Incorporation. 

 39.2 Each Shareholder of the Company:

  39.2.1  shall notify in writing to the Company an address, which address shall be his registered address 
for the purposes of receiving written notices from the Company by post; and

  39.2.2  may notify in writing to the Company an email address and/or facsimile number, which address 
shall be his address for the purposes of receiving notices by way of Electronic Communication 
(and by doing so the Shareholder concerned shall be deemed to have confirmed that notices sent 
to such address can conveniently be printed by that Shareholder within a reasonable time and at 
a reasonable cost as contemplated in section 6(10)).

 39.3  Any Shareholder whose address in the Securities Register is an address not within South Africa, shall be 
entitled to have notices served upon him at such address. 

 39.4  In the case of joint holders of a Share, all notices shall, unless such holders otherwise in writing request 
and the Directors agree, be given to that Shareholder whose name appears first in the Securities Register 
and a notice so given shall be deemed sufficient notice to all the joint holders.

 39.5  Any notice sent by any means permitted in Table CR 3 annexed to the Regulations shall be deemed to 
have been delivered as provided for that method of delivery in such Table.

 39.6  Every person who by operation of law, transfer or other means whatsoever becomes entitled to any Share, 
shall be bound by every notice in respect of that Share which, previously to his name and address being 
entered in the Securities Register, was given to the person from whom he derives his title to such Share.
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 39.7  Any notice or document delivered or sent by post to or left at the registered address of any Shareholder 
in pursuance of this Memorandum of Incorporation shall, notwithstanding that such Shareholder was 
then deceased, and whether or not the Company has notice of his death, be deemed to have been duly 
served in respect of any Shares, whether held solely or jointly with other persons by such Shareholder, 
until some other person be registered in his stead as the sole or joint holder thereof, and such service shall 
for all purposes of this Memorandum of Incorporation be deemed a sufficient service of such notice or 
document on his heirs, executors or administrators, and all persons (if any) jointly interested with him in any 
such Shares.

40 AMENDMENT OF MEMORANDUM OF INCORPORATION
 40.1  Subject to the provisions of clauses 6.6 and 40.2, this Memorandum of Incorporation may only be amended 

by way of a special resolution of the ordinary Shareholders in accordance with section 16(1)(c), except if 
such amendment is in compliance with a Court order as contemplated in sections 16(1)(a) and 16(4). 

 40.2  Any amendment to this Memorandum of Incorporation shall, prior to being proposed to the Shareholders 
to obtain the special resolution contemplated in clause 40.1, be referred to 4AX for approval, if:

  40.2.1  such amendment alters any provision which is contained in this Memorandum of Incorporation 
pursuant to the provisions of Appendix 5 of the 4AX Listing Requirements; or 

  40.2.2  as a result of such amendment, it is reasonably likely that the Company will be unable to comply 
with any of the listing requirements contained in the 4AX Listing Requirements. 

 40.3 An amendment of this Memorandum of Incorporation will take effect from the later of:

  40.3.1  the date on, and time at, which the Commission accepts the filing of the notice of amendment 
contemplated in section 16(7); and

  40.3.2  the date, if any, set out in the said notice of amendment,

    save in the case of an amendment that changes the name of the Company, which will take effect 
from the date set out in the amended registration certificate issued by the Commission.

41 COMPANY RULES
  The Board is prohibited from making, amending or repealing any rules as contemplated in section 15(3) and the 

Board’s capacity to make such rules is hereby excluded. 

ADOPTION
This Memorandum of Incorporation was adopted by special resolution of the Shareholders on the date to be confirmed 
by the board.

SCHEDULE 1
Additional Classes of Shares
In addition to the Shares contemplated in clause 6.1.1 of the Memorandum of Incorporation to which this schedule is 
Schedule 1, the Company is authorised to issue no more than the following further Shares:

Nil
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given, in terms of section 62(1) of the 
Companies Act, No 71 of 2008, as amended (“Companies 
Act”) that the seventh annual general meeting (AGM) 
of the company (this notice) will be held at the Favors 
Cathedral Church, 229 Buitekant Street, Pretoria West, 
Pretoria, 0183, on 28 June 2019 to consider and, if 
deemed fit, to pass, with or without modification, the 
resolutions detailed in this notice.

RECORD DATE
This notice has been sent to shareholders of the 
company (“shareholders”) who were recorded as such in 
the company’s securities register on Friday, 18 July 2019, 
being the notice record date set by the board of directors 
of the company (“the board”) in terms of section 59 of 
the Companies Act determining which shareholders are 
entitled to receive notice of the AGM.

The record date for purposes of determining which 
shareholders of the company are entitled to participate in 
and vote at the AGM is Friday, 19 July 2019. Accordingly, 
the last date to trade in order to be registered in the 
securities register of the company and therefore be 
eligible to participate in and vote at the AGM is Friday, 
19 July 2019.

Shareholders are reminded that:

• a shareholder entitled to attend and vote at the AGM is 
entitled to appoint a proxy (or more than one proxy) to 
attend, participate in and vote at the AGM in the place 
of the shareholder, and shareholders are referred to 
the proxy form attached to this notice in this regard;

• a proxy need not also be a shareholder of the 
company; and

• in terms of section 63(1) of the Companies Act, any 
person attending or participating in a general meeting 
of shareholders must present reasonably satisfactory 
identification and the person presiding at the general 
meeting must be reasonably satisfied that the right 
of any person to participate in and vote (whether as 
shareholder or as proxy for a shareholder) has been 
reasonably verified.

QUORUM
The quorum for a shareholders’ meeting to begin or 
for a matter to be considered shall be at least three (3) 
shareholders entitled to attend and vote and be present 
at the meeting. In addition, the meeting may not begin 
unless sufficient persons are present at the meeting 
to exercise, in aggregate, at least 1% of all the voting 
rights that are entitled to be exercised on a matter on 
the agenda.

PRESENTATION OF ANNUAL  
FINANCIAL STATEMENTS
The audited annual financial statements, including 
the directors’ report, auditor’s report and the reports 
by the  audit and risk committee and the social and 
ethics  committee of the company for the year ended 
30 June 2018 (AFSs), are presented to shareholders as 
required in terms of section 30(3)(d) of the Companies 
Act. The AFS are included in the annual report of which 
this notice forms part.

SOCIAL AND ETHICS  
COMMITTEE REPORT
To present the report of the social and ethics committee 
as set out on pages 9 and 10 in the 2018 annual 
report in terms of Regulation 43(5)(c) of the Companies 
Regulations, 2011 (“the Regulations”), promulgated in 
terms of the Companies Act.

ORDINARY RESOLUTIONS
1. Appointment of external auditor
 Ordinary resolution one

To appoint MKIVA Incorporated as independent 
auditor of the company for the ensuing financial 
period.

“Resolved that MKIVA Incorporated (as nominated 
by the company’s audit and risk committee and 
the board) be and are hereby reappointed as the 
independent external auditor of the company, to hold 

SELECTIVE EMPOWERMENT INVESTMENTS 1 LIMITED
Incorporated in the Republic of South Africa
(Registration number: 2007/033697/06) 
(“SEI1” or “the company”)
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office for the ensuing financial period terminating on 
the conclusion of the next AGM of the company. 
It is noted that Mr Unathi Mkiva from MKIVA 
Incorporated is the individual registered auditor who 
will undertake the audit for the financial year ending 
30 June 2018, 30 June 2019 and interim financial 
period ending 31 December 2019.

The percentage of voting rights that is required for 
this ordinary resolution number 1 to be adopted is 
more than 50% (fifty percent) of the voting rights 
exercised on the resolution.”

Explanatory note:

In compliance with section 90(1) of the Companies 
Act, a public company must each year, at its AGM, 
appoint or reappoint an auditor. The audit and risk 
committee has satisfied itself as to the independence 
of MKIVA Incorporated and has recommended the 
appointment of MKIVA Incorporated as auditor.

2.  Retirement of non-executive director
 Ordinary resolution number two 

To consider and, if deemed fit, to re-elect, on 
an individual basis, the following non-executive 
directors who retire in terms of the current MOI but, 
being eligible, offer themselves for re-election as 
required under section 68(2) of the Companies Act.

“Resolved that Nonkululeko Sindane who retires by 
rotation as a director of the company in terms of the 
MOI and who, being eligible, is hereby re-elected as 
a director of the company.”

The percentage of voting rights that is required for 
ordinary resolution number 2 to be adopted is more 
than 50% (fifty percent) of the voting rights to be 
cast on the resolutions.

Explanatory note:

Article 25.3.2 of the MOI provides that at the first 
annual general meeting of the company all directors 
of the company shall retire, but all of them shall be 
eligible for re-election. At every subsequent annual 
general meeting of the company one-third of the 
non-executive directors (or if their number is not 
three, or a multiple of three, the number nearest to 
one-third) shall retire from office. The directors who 
shall retire are determined in terms of Article 25.3.2 
of the MOI.

NOTICE OF ANNUAL GENERAL MEETING continued

3.  Election of audit and risk committee 
members 

 Ordinary resolution numbers 3.1 to 3.3

To appoint an audit and risk committee to conduct 
the duties and responsibilities as outlined in 
section 94(7) of the Companies Act. The board has 
recommended that Mr Mphikeleli Solly Tsie, Mr Tiro 
Motlogeloa and Dr Sihle Sicelo Sibiya be appointed, 
on an individual basis, as members of the audit and 
risk committee.

Ordinary resolution number 3.1

Appointment of Mr Mphikeleli Solly Tsie as 
chairperson of the audit and risk committee.

“Resolved that Mr Mphikeleli Solly Tsie be and is 
hereby elected as chairperson of the audit and risk 
committee of the company.”

Ordinary resolution number 3.2

Appointment of Mr Tiro Motlogeloa as a member of 
the audit and risk committee.

“Resolved that Mr Tiro Motlogeloa be and is hereby 
elected as a member of the audit and risk committee 
of the company.”

Ordinary resolution number 3.3

Appointment of Dr Sihle Sicelo Sibiya as a member 
of the audit and risk committee.

“Resolved that Dr Sihle Sicelo Sibiya be and is 
hereby elected as a member of the audit and risk 
committee of the company.”

Explanatory note:

The percentage of voting rights that is required for 
ordinary resolution numbers 3.1 to 3.4 to be adopted 
is more than 50% (fifty percent) of the voting rights 
exercised on the resolution.

Explanatory note:

Section 94(2) of the Companies Act requires a 
public company, at each AGM, to elect an audit 
committee comprising at least three members 
unless (i) the company is a subsidiary of another 
company that has an audit committee and (ii) the 
audit committee of that other company will perform 
the functions required under section 94 on behalf of 
the subsidiary company.
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Section 94(4) of the Companies Act requires, 
among other things, that each member of the audit 
committee must be a director of the company.

4.  General authority to place ordinary shares 
under control of the directors

 Ordinary resolution number 4

“Resolved that the unissued ordinary shares of 
1  887  876 507 in the authorised share capital 
of  the company be and are hereby placed under 
the control and authority of the directors of the 
company as a general authority in terms of the MOI 
and that the board be and is hereby authorised and 
empowered to issue and otherwise dispose of such 
shares to such person or persons on such terms 
and conditions and at such times as the board 
may from time to time and in its discretion deem fit, 
subject to the provisions of the MOI.”

“Resolved that subject to the provisions of 
section  41 of the Companies Act, the board 
be authorised to issue from the authorised, but 
unissued ordinary share capital of the company, 
from time to time, such authority to endure until 
the forthcoming AGM of the company (whereupon 
this authority shall lapse, unless it is renewed at 
the aforementioned AGM, provided that it shall not 
extend beyond 15 (fifteen) months after the date of 
this AGM).”

The percentage of voting rights that is required for 
this ordinary resolution number 4 to be adopted is 
more than 50% (fifty percent) of the voting rights to 
be cast on the resolution.

Explanatory note:

This ordinary resolution number 4 confirms the 
authority of the directors. In terms of the Companies 
Act, directors are authorised to issue the unissued 
shares of the company, unless otherwise provided 
in the company’s MOI or in instances as listed in 
section 41 of the Companies Act.

It is noted that any issue of shares or grant of 
options in terms of section 41(3) of the Companies 
Act and any issue of shares or grant of options to 
(i) directors, future directors, prescribed officers, 
future prescribed officers, (ii) persons related or 
inter-related to the company and (iii) nominees 
of the person referred to in (i) and (ii) must first be 

approved by way of a separate special resolution in 
terms of section 41 of the Companies Act and is not 
authorised in terms of this ordinary resolution.

SPECIAL RESOLUTIONS
5.  Approval of non-executive directors’ 

remuneration 2018/2019 special resolution 
number 1
To resolve, as a special resolution, that the non-
executive directors’ annual remuneration, in their 
capacity only as directors of the company, be 
approved.

“Resolved that the following non-executive 
directors’ fees be and are hereby approved in terms 
of sections 66(8) and 66(9) of the Companies Act 
for their services as directors of the company for the 
financial year ending 1 July 2018 to 30 June 2019:

• 2017/2018 fees are disclosed under section 24 
directors emoluments;

• current board retainer fee (per director) is R17 000; 
and

• board proposed an increase of 3%.

Directors
remuneration

Current
2018 – 2019

R

Proporsed
at 3%

2019 – 2020
R

Chairperson  215 000  221 450 

Board of directors*  535 000  551 050 

Committees  510 000  525 300 

Audit and risk 
committee  146 250  150 638 

Social and ethics 
committee  96 250  99 138 

Investment Committee  146 250  150 638 

Remuneration and 
nomination committee  121 250  124 888 
* Five non-executive directors.

The percentage of voting rights that is required for this 
special resolution number one to be adopted is at least 
61% (sixty-one percent) of the voting rights exercised on 
the resolution.
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Additional information in respect of special resolution 
number 1

The reason for and the effect of this special resolution 
number 1 is to approve the basis for calculating the 
remuneration payable by the company to its non-
executive directors for their services as directors of 
the company for the period ending 30 June 2019. The 
proposed remuneration does not change from the prior 
shareholder-approved remuneration.

Explanatory note:

In terms of sections 66(8) and (9) of the Companies 
Act, remuneration may only be paid to directors for 
their service as directors in accordance with a special 
resolution approved by the shareholders within the 
previous 2 (two) years.

It is noted that the remuneration payable to directors in 
their capacities as such and for their services as directors, 
as set out in the above special resolution number 1, is 
only in respect of remuneration payable to directors of 
the company in their capacities as such.

6. General authority to repurchase shares 
Special resolution number 2

To consider and, if deemed fit, to pass the following 
special resolution relating to the repurchase of shares.

“Resolved that the company be and is hereby 
authorised, by way of a renewable general approval 
in terms of the MOI and section 48 of the Companies 
Act, to acquire, from time to time, the issued shares 
of the company, upon such terms and conditions 
and in such amounts as the directors of the company 
may from time to time determine, but subject to 
the MOI, the provisions of the Companies Act, as 
amended from time to time, and provided that:

6.1  acquisitions by the company and its subsidiaries of 
shares in the share capital of the company may not, 
in the aggregate, exceed in any one financial year 
20% (or 10% where such acquisitions relate to the 
acquisition by a subsidiary) of the company’s issued 
share capital;

6.2  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 this special 
resolution is passed;

6.3  any such general repurchases are subject to 
exchange control regulations and approvals at that 
point in time, where relevant;

NOTICE OF ANNUAL GENERAL MEETING continued

6.4  a resolution has been passed by the board and/
or the board of any subsidiary of the company 
confirming that the board and/or the board of 
the subsidiary of the company has authorised the 
repurchase, that the company and/or the subsidiary 
of the company satisfied the solvency and liquidity 
test contemplated in the Companies Act, and that 
since the test was done there have been no material 
changes to the financial position of the company.

The percentage of voting rights that is required for 
this special resolution number 2 to be adopted is 
at least 61% (sixty-one percent) of the voting rights 
exercised on the resolution.

Additional information in respect of special resolution 
number 2

The reason for and the effect of special resolution 
number 2 is to grant the board a general authority, up 
to and including the date of the following AGM of the 
company, to approve the company’s purchase of shares 
in itself, or to permit a subsidiary of the company to 
purchase shares in the company.

Statement by the board of directors regarding special 
resolution number 2

The board is of the opinion that this authority should 
be in place should it become appropriate to undertake 
a share  repurchase in the future, in particular the 
repurchase of shares by a subsidiary of the company for 
purposes of employee share schemes. The board hereby 
states that:

(a)  the intention of the directors of the company and/
or any of its subsidiaries is to utilise the general 
authority to acquire shares in the company if at some 
future date the cash resources of the company are 
in excess of its requirements or there are other good 
grounds for doing so. In this regard the directors 
will take account of, inter alia, an appropriate 
capitalisation structure for the company, the long-
term cash needs of the company, and the interests 
of the company;

(b)  the method by which the company and/or its 
subsidiaries intend to acquire its shares, the 
maximum number of shares to be repurchased and 
the date on which such acquisition will take place 
has not yet been determined. The directors of the 
company will only make the acquisition if at the time 
of the acquisition they are of the opinion that:
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and its shareholders, subject to the fulfilment of the 
requirements of the Companies Act.

7.  General authority to provide financial 
assistance to related and inter-related 
companies and corporations

 Special resolution number 3

“Resolved that the board is hereby authorised in 
terms of section 45(3)(a)(ii) of the Companies Act, 
as a general approval (which approval will be in 
place for a period of two years from the date of 
adoption of this special resolution), to authorise the 
company to provide any direct or indirect financial 
assistance (financial assistance will herein have the 
meaning attributed to such term in section 45(1) of 
the Companies Act) that the board may deem fit to 
any related or inter-related company or corporation 
of the company (“related” and “inter-related” will 
herein have the meanings attributed to those terms 
in section 2 of the Companies Act), on the terms 
and conditions and for the amounts that the board 
may determine from time to time.”

The main purpose for this authority is to grant the 
board the authority to provide inter-company loans 
and other financial assistance for purposes of 
funding the activities of the company. The board 
undertakes that:

7.1  it will not adopt a resolution to authorise such financial 
assistance, unless the directors are satisfied that: 

 7.1.1  immediately after providing the financial 
assistance, the company would satisfy the 
solvency and liquidity test as contemplated in 
the Companies Act; and

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

7.2  written notice of any such resolution by the board 
shall be given to all shareholders of the company 
and any trade union representing its employees:

 7.2.1  within 10 business days after the board 
adopted the resolution, if the total value of 
the financial assistance contemplated in that 
resolution, together with any previous such 
resolution during the financial year, exceeds 
0,1% of the company’s net worth at the time 
of the resolution; or

 7.2.2  within 30 business days after the end of the 
financial year, in any other case.

• the company will be able to pay its debts as they 
become due in the ordinary course of business 
for a period of 12 (twelve) months after the date 
of the general repurchase;

• the assets of the company are fairly valued in 
accordance with International Financial Reporting 
Standards and recognised and measured in 
accordance with the accounting policies used in 
the latest audited financial statements and will be 
in excess of the liabilities of the company for a 
period of 12 (twelve) months after the date of the 
general repurchase;

• the issued share capital and reserves of the 
company will be adequate for ordinary business 
purposes of the company or any acquiring 
subsidiary for a period of 12 (twelve) months after 
the date of the general repurchase; and

• the working capital available to the company will 
be sufficient for ordinary business purposes for a 
period of 12 (twelve) months after the date of the 
general repurchase.

Explanatory note:

The reason for this special resolution is to grant the 
company a general authority in terms of the MOI and 
Companies Act for the acquisition by the company or 
any of its subsidiaries of shares issued by the company, 
which authority shall be valid until the earlier of the next 
AGM of the company or the variation or revocation of 
such general authority by special resolution by any 
subsequent general meeting of the company, provided 
that the general authority shall not exceed beyond 
15 (fifteen) months from the date of this AGM. The effect 
of the passing of this special resolution will be to authorise 
the company or any of its subsidiaries to acquire shares 
issued by the company.

The directors are of the opinion that it would be in the 
best interests of the company to extend the current 
authority for the repurchase of shares by the company 
or its subsidiaries, allowing the company or any of its 
subsidiaries to be in a position to repurchase or purchase, 
as the case may be, should the market conditions and 
price, as well as the financial position of the company, 
justify such action, as determined by the directors.

Repurchases or purchases, as the case may be, will only 
be made after careful consideration, where the directors 
consider that such repurchase or purchase, as the case 
may be, will be in the best interests of the company 
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Explanatory note:

The purpose of changing the company mandate 
from a high-risk investment portfolio to one that is 
diverse and multi-asseted, focused on achieving 
capital preservation, asset growth and liquidity.

ADDITIONAL DISCLOSURE  
OF INFORMATION
The company discloses the following information to 
the shareholders for noting, some of which appears 
elsewhere in the annual report of which this notice 
forms part:

• Material changes
There have been no material changes in the financial 
or trading position of the company and since the 
balance sheet date and the date of the notice.

• Share capital of the company
See page 33 of the annual report. This includes 
the  share capital of the company in note 12 on 
page 33, and an analysis of the shareholders (including 
beneficial shareholders who hold 5% or more of the 
issued share capital of the company, and of which 
the company is aware).

• Directors’ responsibility statement
The directors, whose names appear on page 5 of the 
annual report, collectively and individually accept full 
responsibility for the accuracy of the information set out 
herein 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 the annual report and 
this notice contains all information required by law.

ATTENDANCE AND VOTING BY 
SHAREHOLDERS OR PROXIES
On a poll, every shareholder of the company shall 
have one vote for every share held in the company by 
such shareholder.

All shareholders are encouraged to attend, speak and 
vote at the AGM.

Additional information in respect of special resolution 
number 3

The reason for and the effect of the special resolution 
is to provide a general authority to the board to grant 
direct or indirect financial assistance to any company 
or corporation forming part of the company and its 
subsidiaries, including in the form of loans or the 
guaranteeing of their debts.

The percentage of voting rights that is required for this 
special resolution number 3 to be adopted is at least 
61% (sixty-one percent) of the voting rights exercised on 
the resolution.

8.  Adoption to memorandum of incorporation 
 Special resolution number 4

To resolve as a special resolution that the new MOI, 
as included on pages 43 to 74 of the annual report, 
be and is hereby adopted.

Explanatory note:

The purpose of adopting the MOI of the company 
is to align the company’s objective with the listing 
requirements in order to ensure that we comply with 
the tradability requirements.

9. Listing of the company 
 Special resolution number 5

  To resolve as a special resolution that the listing of 
the company with the Listing company be and is 
hereby approved.

Explanatory note:

The purpose of listing the shares with the Listing 
company is to obtain a trading platform as required 
by CIPC. A willing buyer and seller will be able to 
trade their shares and thereby offer shareholders 
liquidity on their shareholding.

10. Company mandate
 Special resolution number 7

  To resolve as a special resolution that the company 
investment mandate be and is hereby approved.

NOTICE OF ANNUAL GENERAL MEETING continued
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VENUE
Please take note that the AGM will be held at Hall G,  
205 Soutter St, Pretoria West, Pretoria, 0183, on  
Tuesday, 23 July 2019 at 11:30.

By order of the board 

Imbokodvo Bethany Governance and Statutory 
Compliance Proprietary Limited
Company secretary

2 April 2019

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

A proxy appointment must be in writing, dated and 
signed by the shareholder appointing a proxy, and, 
subject to the rights of a shareholder to revoke such 
appointment (as set out below), remains valid only until 
the end of the AGM.

The appointment of a proxy is suspended at any time 
and to the extent that the shareholder who appointed 
such proxy chooses to act directly and in person in the 
exercise of any rights as a shareholder.

A proxy may delegate his/her authority to act on your 
behalf to another person, subject to the restrictions set 
out in the attached form of proxy as stipulated in section 
58(3)(b) of the Companies Act.

A shareholder or his proxy must deliver to the company 
a copy of the instrument appointing a proxy not later 
than 48 (forty-eight) hours before the commencement of 
the meeting at which the proxy intends to exercise that 
shareholder’s rights, provided that the chairperson of the 
meeting may, in his/her discretion, accept proxies that 
have been delivered after the expiry of the aforementioned 
period up until the time of commencement of the meeting.

PROOF OF IDENTIFICATION REQUIRED
Section 63(1) of the Companies Act requires that a 
person wishing to participate in the AGM (including 
any representative or proxy) must provide satisfactory 
identification (such as identity documents, driver’s 
licenses or passports) before he/she may attend or 
participate at such meeting.
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AFS Annual financial statements

AGM Annual general meeting 

BBBEE Broad-Based Black Economic Empowerment

CIPC Companies and Intellectual Property Commission

Companies Act Companies Act, 71 of 2008, as amended

The group Selective Empowerment Investments 1 Limited and its subsidiary Best Cut

IDC Industrial Development Corporation

IASs International Accounting Standards

IFRSs International Financial Reporting Standards

IRBA Independent Regulatory Board for Auditors

IRBA Code  Independent Regulatory Board for Auditors’ Code of Professional Conduct for Registered 
Auditors

ISA International Standards on Auditing

King III The King Report on Corporate Governance for South Africa, 2009

MOI Memorandum of incorporation

SAAPS3 South African Auditing Practice Statement (SAAPS) 3 (see IRBA website)

SAB SAB Miller PLC

SEI Selective Empowerment Investments

SEI1 Selective Empowerment Investments 1 Limited

SEI2 Selective Empowerment Investments 2 Limited

UN Global Compact United Nations Global Compact

US GAAPS  Generally Accepted Accounting Principles is the accounting standard adopted by the US 
Securities and Exchange Commission

VAT Value-added taxation

GLOSSARY
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This proxy form is only for use by:
1. registered shareholders who have not yet dematerialised their shares in the company, and
2.  registered shareholders who have already dematerialised their shares in the company and are registered in their own names in the 

company’s sub-register.
For use by registered shareholders of the company at the seventh annual general meeting (AGM) of the company which will be held 
at the Hall G, 205 Soutter Street, Pretoria West, Pretoria, 0183, on Tuesday, 23 July 2019 at 11:30 and at any adjournment thereof.

I/We (please print name) 

of

(Address in block letters)

being a holder of ______________________ ordinary shares in the company and entitled to vote, do hereby appoint (refer to note 1):

1. or, failing him/her,

2. or, failing him/her,
the chairman of the AGM (chairman), as my/our proxy/ies to vote on a poll on my/our behalf at the annual general meeting of the 
company for the purpose of considering and, if deemed fit, passing, with or without modification, the resolutions to be proposed 
thereat and at each adjournment thereof and to vote for and/or against the resolution and/or abstain from voting in respect of the 
ordinary shares registered in my/our name/s in accordance with the instructions/notes overleaf.
Please indicate with an “X” or number of shares which you wish to vote in the spaces below how you wish your proxy to vote in respect 
of the resolutions to be proposed, as contained in the notice of the abovementioned AGM.
*I/We desire my/our proxy to vote on the resolution to be proposed, as follows:

For Against Abstain

ORDINARY RESOLUTIONS
1. To appoint MKIVA as external auditors and Unathi Mkiva as the individual designated auditor of the 

company for the 2018/19 financial year and the interim financial period ending 31 December 2019.

2. Retirement of non-executive director:

3.1 TN Sindane

3. Election of audit and risk committee members

3.1 Appointment of Mr MS Tsie as chairperson of the audit and risk committee

3.2 Appointment of Mr T Motlogeloa as a member of the audit and risk committee

3.3 Appointment of Dr SS Sibiya as a member of the audit and risk committee

4. General authority to place unissued ordinary shares of 1 887 876 507 in the authorised  
share capital.

SPECIAL RESOLUTIONS
1. Approval of non-executive directors’ remuneration – 2019 to 2020

2. General authority to repurchase shares

3. General authority to provide financial assistance related and inter-related companies and corporations

4. Adoption of the new memorandum of incorporation 

5. Listing of the company

6. Company mandate

Signed by me/us this day of 2019

Signature

Assisted by me (where applicable) (refer to instruction 3)

Full name/s of signatory if signing in a representative capacity (refer to instruction 5). 

*  If this form of proxy is returned without any indication of how the proxy should vote, the proxy will exercise his/her discretion both as to how he/she 
votes and as to whether or not he/she abstains from voting.

FORM OF PROXY

SELECTIVE EMPOWERMENT INVESTMENTS 1 LIMITED
Incorporated in the Republic of South Africa
(Registration number: 2007/033697/06) 
(“SEI1” or “the company”)
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NOTES TO THE FORM OF PROXY

1.  Every shareholder present in person or by proxy and 
entitled to vote at the AGM of the company shall in the 
event of a poll be entitled to one vote in respect of each 
ordinary share in the company held by him/her.

2.  Shareholders who have dematerialised their shares 
in the company and are registered in their own names 
are shareholders who appointed Computershare 
Custodial Services as their Central Securities Depository 
Participant (CSDP) with the express instruction 
that  their uncertificated shares are to be registered 
in  the electronic sub-register of shareholders in their 
own names.

Instructions on signing and lodging the proxy form

1.  The form of proxy must only be used by shareholders 
who hold shares in certificated form or shareholders 
who hold dematerialised shares and who are recorded 
in the sub-register in electronic form in “own name”.

2.  A shareholder may insert the name of a proxy or the 
names of two alternative proxies of the shareholder’s 
choice in the space/s provided overleaf, with or 
without deleting “the chairman of the annual general 
meeting”, but any such deletion must be initialled by 
the shareholder. Should this space be left blank, the 
chairman will exercise the proxy. The person whose 
name appears first on the proxy form and who is 
present at the AGM will be entitled to act as proxy to 
the exclusion of those whose names follow.

3.  A shareholder’s voting instructions to the proxy must 
be indicated by the insertion of an “X” or the number of 
votes exercisable by that shareholder in the appropriate 
spaces provided. If an “X” has been inserted in one 
of the blocks to a particular resolution, it will indicate 
the voting of all the shares held by the shareholder 
concerned. Failure to do this shall be deemed to 
authorise the proxy to vote or to abstain from voting 
at the AGM, as he/she thinks fit in respect of all the 
shareholder’s exercisable votes. A shareholder or  
his/her proxy is not obliged to use all the votes 
exercisable by his/her proxy, but the total number of 
votes cast, or those in respect of which abstention is 
recorded, may not exceed the total number of votes 
exercisable by the shareholder or by his/her proxy.

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

5.  To be valid, the completed form of proxy must be 
lodged with the transfer secretaries of the company:

  4AX Registry to reach the company on or before 
11:00 on 18 July 2019 (at least 48 (forty-eight) hours 
(excluding Saturdays, Sundays and public holidays) in 
the Republic of South Africa)) before the time appointed 
for the holding of the AGM.

6.  Documentary evidence establishing the authority of 
a person signing this proxy form in a representative 
capacity must be attached to this proxy form unless 
previously recorded by the transfer secretaries or 
waived by the chairman.

7.  The completion and lodging of this proxy form shall 
not preclude the relevant shareholder from attending 
the AGM and speaking and voting in person thereat to 
the exclusion of any proxy appointed in terms hereof, 
should such shareholder wish to do so.

8.  The completion of any blank spaces overleaf need not 
be initialled. Any alterations or corrections to this proxy 
form must be initialled by the signatory(ies).

9.  The chairman may reject or accept any proxy form 
which is completed other than in accordance with 
these instructions, provided that he is satisfied as to the 
manner in which a shareholder wishes to vote.

10.  The chairman shall be entitled to decline or accept the 
authority of a person signing the proxy form:

 a) under a power of attorney; or

 b)  on behalf of a company unless his power of 
attorney or authority is deposited at the offices 
of the company or that of the transfer secretaries 
not later than 11:00 on 18 July 2019 (48 (forty- 
eight) hours before the meeting).

11. Where there are joint holders of shares:

 a) any one holder may sign the form of proxy;

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

12.  A deletion of any printed matter and the completion 
of any blank space need not be signed or initialled. 
Any  alteration or correction must be signed and not 
merely initialled.
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COUNTRY OF INCORPORATION  
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South Africa

NATURE OF BUSINESS AND  
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DIRECTORS 
M Maja (appointed November 2013)
T Motlogeloa (appointed 17 August 2017) 
SS Sibiya (appointed 17 August 2017)
TN Sindane (appointed 17 August 2017) 
MS Tsie (appointed 17 August 2017)
MM Tshishonga (retired 30 April 2018)

BUSINESS ADDRESS 
Suite 401 
Lougardia Building
1262 Embankment Road
Centurion 0157

REGISTERED OFFICE 
PO Box 11379
Die Hoewes 1
Centurion 0163

BANKERS 
Absa Bank Limited

CORPORATE INFORMATION

AUDITORS 
MKIVA Incorporated 
299 Pendoring Street
1 Pendoring Office Park
Blackheath 2195

COMPANY SECRETARY 
Suite 19, Block 4
Albury Office Park
Cnr Jan Smuts
Hyde Park

COMPANY REGISTRATION NUMBER 
2007/033697/06

TAX REFERENCE NUMBER
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LEVEL OF ASSURANCE 
These financial statements have been audited in 
compliance with the applicable requirements of the 
Companies Act, 71 of 2008.

PREPARER 
Eduard Stander, BCom Law, BCompt  
Professional Accountant (SA)
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