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Notice is hereby given that the 51st annual general meeting 
of Nampak Limited shareholders will be held on Tuesday, 
5 February 2019 at 14:00 at The Forum at The Campus, Wanderers 
building, 57 Sloane Street, Bryanston, 2021, South Africa.

The holders of Nampak Limited shares (the shareholders) and any 
persons who are not shareholders but who are entitled to exercise 
any voting rights in relation to the resolutions to be proposed at the 
meeting as at the record date of Friday, 25 January 2019, 
(collectively the holders or you), are entitled to participate in and 
vote at the annual general meeting in person or by proxy/ies.

The board of directors of Nampak Limited (the board) has 
determined, in accordance with section 59 of the Companies Act, 
No. 71 of 2008 (the Companies Act), that the record date for 
purposes of determining which shareholders are entitled to receive 
this notice is Friday, 7 December 2018. The record date for 
persons to be recorded as shareholders in the securities register of 
the company in order to be able to attend, participate and vote 
at the annual general meeting, is Friday, 25 January 2019. 
Accordingly, the last date to trade in order to be registered in the 
company’s securities register is Tuesday, 22 January 2019.

This document is available in English only. Your attention is drawn 
to the notes at the end of this notice, which contain important 
information with regard to participation in the annual general 
meeting.

The purpose of the annual general meeting is for you to consider 
and, if approved, to pass with or without modification, the 
following ordinary and special resolutions, in the manner required 
by the company’s Memorandum of Incorporation (MOI) and the 
Companies Act, as read with the Listings Requirements of the stock 
exchange operated by JSE Limited (the JSE) (the Listings 
Requirements):

PRESENTATION OF ANNUAL FINANCIAL STATEMENTS 
AND SOCIAL AND ETHICS REPORT
1. Annual financial statements
 The consolidated audited annual financial statements of the 

company and of the Nampak Group, for the financial year 
ended 30 September 2018, together with the directors’ 
report, the audit committee report and the report from the 
external auditors, are available and can be obtained from 
the Nampak website at www.nampak.com . Summarised 
annual financial statements are included with this notice of 
annual general meeting; and 

2. Social and ethics report
 The social and ethics report of the social, ethics and 

transformation committee for the financial year ended 
30 September 2018, as required in terms of 
regulation 43(5)(c) of the Companies Regulations, 2011 
(the Regulations) is set out on  81 of the integrated report. 

ORDINARY RESOLUTIONS
Ordinary resolutions, save to the extent expressly provided 
in respect of a particular matter contemplated in the Listings 
Requirements or MOI, shall be adopted with the support of more 
than 50% of the voting rights exercised on the resolution by those 
persons present at the meeting. 

3. Election of retiring directors
 Mr RC Andersen, Prof PM Madi and Ms NV Lila are the 

directors who are required to retire as directors of the 

Notice of annual general meeting
company in terms of clause 29.1 of the MOI. Mr Andersen 
and Prof Madi have decided not to avail themselves for 
re-election due to their tenure on the board.

 The holders are required to vote on the election, by way of a 
separate vote, for the following director who is required to 
retire as director of the company in terms of clause 29.1 of 
the MOI, and who is eligible and available for re-election, 
and therefore the holders are required to:

 3.1 Ordinary resolution number 1 – re-election of NV Lila
   “RESOLVE THAT NV Lila be and is hereby re-elected as 

director of the company.”

   The nominations committee has recommended the 
eligibility of the director after due consideration of inter 
alia, past performance and contributions made. It is the 
board’s view that the re-election of the director referred 
to above would enable the company to reliably 
maintain a mixture of diversity, experience and skills 
relevant to the company and enable the company to 
maintain a balance of executive, non-executive and 
independent directors on the board.

   A brief biography of the aforementioned director is 
included on  63 of the integrated report, distributed 
with this notice.

4. Ordinary resolution number 2 – appointment of 
external auditors

 The holders are required to vote on the appointment of 
Deloitte & Touche to act as the company’s independent 
external auditor until the end of the next annual general 
meeting. 

 The audit committee has concluded that the appointment 
of Deloitte & Touche will comply with the requirements of 
the Companies Act and the Regulations, and accordingly 
nominates Deloitte & Touche for re-appointment as external 
auditor of the company. 

 The auditor will be re-appointed automatically without any 
resolution being passed if none of the circumstances set out 
in section 90(6) of the Companies Act apply as at the date 
of the annual general meeting.

5. Appointment of members of the audit committee 
 The holders are required to vote on the election, each by way 

of a separate vote, of the members of the audit committee of 
the company, and therefore the holders are required to:

 5.1  Ordinary resolution number 3 – appointment of 
J John

   “RESOLVE THAT J John be and is hereby elected as 
member of the audit committee of the company to hold 
office until the end of the next annual general meeting;”

 5.2  Ordinary resolution number 4 – appointment of 
IN Mkhari

   “RESOLVE THAT IN Mkhari be and is hereby elected as 
member of the audit committee of the company to hold 
office until the end of the next annual general meeting”; 
and

 5.3  Ordinary resolution number 5 – appointment of 
NV Lila

   “RESOLVE THAT NV Lila be and is hereby elected as 
member of the audit committee of the company (subject 
to her being re-elected as director in terms of ordinary 
resolution number 1) to hold office until the end of the 
next annual general meeting.”

   At the date of this notice, there are no vacancies on the 
audit committee.
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   The board has reviewed the proposed composition 
of the audit committee against the requirements of the 
Companies Act and the Regulations1, and has 
confirmed that the proposed audit committee will 
comply with the relevant requirements, and has the 
necessary knowledge, skills and experience to enable 
the audit committee to perform its duties in terms of the 
Companies Act. The board recommends the election by 
holders of the directors listed above as members of the 
audit committee, to hold office until the end of the next 
annual general meeting.

   Brief biographies of the aforementioned directors are 
included on  62 and 63 of the integrated report, 
distributed with this notice.

NON-BINDING ADVISORY VOTES
The holders are required to consider and vote on the resolutions set 
out below, in the manner required by the Report on Corporate 
Governance for South Africa 2016 (King IVTM), as read with the 
Listings Requirements and therefore the holders are required to: 

6. Remuneration policy of the company
 “ENDORSE on an advisory basis the company’s remuneration 

policy (excluding the remuneration of the non-executive 

directors for their services as directors and members of board 
committees and the audit committee) as set out on  70 to 
73 of the company’s integrated report for the year ended 
30 September 2018”; and

7. Implementation report of the company’s 
remuneration policy 

 “ENDORSE on an advisory basis the implementation report 
of the company’s remuneration policy as set out on  74 to 
79 of the company’s integrated report for the year ended 
30 September 2018.” 

 Reason for advisory endorsement
 In terms of King IVTM and the Listings Requirements, advisory 

votes should be obtained from the shareholders on the 
company’s remuneration policy and implementation report. 
The votes allow shareholders to express their views on 
the remuneration policy adopted and the extent of the 
implementation of the company’s remuneration policy, 
but is not binding on the company.

1 Sections 94(4) and 94(5) of the Companies Act read with Regulation 42.

SPECIAL RESOLUTIONS
Special resolutions shall be adopted with the support of at least 75% of the voting rights exercised on the resolution of those persons present 
at the meeting. The holders are required to:

8. Special resolution number 1 – approval of non-executive directors’ remuneration
 “RESOLVE THAT for the period commencing 1 October 2018 until this resolution is specifically replaced, the remuneration payable to 

non-executive directors of the company for their services as directors is as follows:

Proposed fees
Represents a rounded off 6% 

increase from the prior year and 
are exclusive of VAT2

Board/committee (note 1)

Base fee 
per annum 

(rand)

Fee per 
meeting for 
attendance 

(rand)

Non-executive chairman (note 2) 1 870 000 n/a
Non-executive director 195 400 20 600
Audit committee chairman 177 300 42 300
Audit committee member 105 700 19 100
Chairman of other board committees 176 300 17 000
Member of other board committees 87 500 9 900
1 There are currently 6 (six) board committees (the audit, nominations, remuneration, risk and sustainability, social, ethics and transformation and investment 

committees). The investment committee is an ad hoc committee which only meets when required. It is envisaged that the number of board committees will be 
reduced in the near future. 

2 Single fee for the role of non-executive chairman and participation in any board committee meetings, as member or chairman. No increase to the chairman’s fee 
is proposed for 2019.

 Reason and effect of special resolution number 1
  In terms of section 65(11)(h) of the Companies Act, read with 

sections 66(8) and 66(9) of the Companies Act, remuneration 
may only be paid to directors for their services as directors in 
accordance with a special resolution approved by the holders 
within the previous 2 (two) years, and only if this is not 
prohibited in terms of the MOI. 

  The proposed remuneration payable to non-executive directors 
is based on best practice and aimed at ensuring fair and 
competitive remuneration. It is important for the company to 
attract and retain directors with the relevant experience and 
skills to effectively lead to the company.

9. Special resolution number 2 – amendment of clause 
29.1 of the MOI of the company

  “RESOLVE THAT clause 29.1 of the MOI of the company be 
amended as follows in accordance with section 16(5)(b)(ii) 
and (iii) of the Companies Act, with effect from the date of the 
filing of the notice of amendment with the Companies and 
Intellectual Property Commission:

  ’29.1. A retiring director shall act as a director throughout the 
meeting at which he retires. 1/3 (one third) of the directors 
(excluding the chief executive officer, and the chief financial 
officer and any other executive director), or if their number is 
not a multiple of 3 (three), then the number nearest to, but not 
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Notice of annual general meeting continued

less than 1/3 (one third), shall retire from office at each 
annual general meeting. If, at the date of any annual general 
meeting, any non-executive director will have held office for 
a period in excess of 3 (three) 9 (nine) years or longer since 
his/her last election or appointment, he/she shall retire at 
such annual general meeting, either as one of the directors to 
retire in pursuance of the aforegoing or additionally thereto. 
The directors so to retire at each annual general meeting shall 
be those who have been longest in office since their last 
election, for which purposes the length of time a director has 
been in office shall be computed from the date of his last 
election. As between directors of equal tenure, the directors 
shall, in the absence of agreement, be selected from amongst 
them by lot in alphabetical order.” 

 Reason and effect of special resolution number 2
  Special resolution number 2 is proposed for the following 

reasons:
 (i)  By virtue of executive directors being employed by the 

company and being subject to open ended employment 
contracts. This is inconsistent with the requirement for 
executive directors to retire by rotation together with 
non-executive directors. The effect of the current wording 
of clause 29.1 is the executive director, human 
resources, is required to retire by rotation but neither the 
chief executive officer nor the chief financial officer are 
required to retire by rotation. The amendment will ensure 
that all executive directors are treated equally by 
excluding all executive directors from the requirement 
to retire by rotation; and 

 (ii)  In order to align the company’s governance practices to 
international best practice and generally accepted good 
corporate governance, which mostly suggests that the 
maximum tenure for a non-executive director to be 
considered independent is between 9 (nine) and 
12 (twelve) years, and for reasons outlined in (i) above 
regarding differentiating between executive and 
non-executive directors, the requirement that directors 
retire at an annual general meeting after serving on the 
board for a maximum period of 3 (three) years since 
the date of such director’s last election/appointment, 
should be amended to ensure that non-executive 
directors are only required to retire after a maximum 
period of 9 (nine) years. 

  The effect of special resolution number 2 will be that executive 
directors will not be required to retire by rotation in terms of 
the company’s MOI, and that only non-executive directors 
having served on the board for 9 (nine) years or longer since 
their last election or appointment, shall be required to retire at 
an annual general meeting, either as one of the 1/3 (one 
third) of directors to retire or additionally thereto.

10.  Special resolution number 3 – general authority to 
repurchase company shares 

  “TO AUTHORISE the board, as it in its discretion deems fit, 
but subject to compliance with the MOI, section 48 of the 
Companies Act and the Listings Requirements applicable to 
the company, to approve the general repurchase by the 
company or purchase by any of its subsidiaries, (Repurchase) 
of any of the company’s ordinary shares provided that:

 (i)  the number of shares acquired in any one financial year 
shall not exceed 10% (ten per cent) of the shares in 
issue in the applicable class at the date on which this 
resolution is passed;

 (ii)  a decision by the board involving the repurchase of 
more than 5% (five per cent) of the issued shares of 
any class will be subject to the requirements of sections 
114 and 115 of the Companies Act; 

 (iii)  no voting rights attached to the company’s shares 
repurchased by a subsidiary of the company may 
be exercised while shares are held by that subsidiary, 
whilst it remains a subsidiary of the company; 

 (iv)  this authority shall lapse on the earlier of the date of 
the next annual general meeting of the company or the 
date 15 (fifteen) months after the date on which this 
special resolution is passed;

 (v)  any repurchase may not be made at a price greater 
than 10% (ten per cent) above the weighted average 
of the market value of the shares for the 5 (five) business 
days immediately preceding the date on which the 
repurchase transaction is effected; 

 (vi)  the repurchase of shares may not be effected during 
a prohibited period, unless such repurchase is done 
in accordance with the Listings Requirements;

 (vii)  the repurchase must be effected through the order book 
operated by the JSE trading system and done without 
any prior understanding or arrangement between the 
company and the counterparty (reported trades are 
prohibited); 

 (viii)  such details as may be required in terms of the Listings 
Requirements are announced when the company or its 
subsidiaries have repurchased an aggregate of 3% 
(three per cent) of shares in issue at the time the authority 
is given;

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

 (x)  the board, by resolution, has authorised the repurchase 
and acknowledged that it has applied the solvency and 
liquidity test and reasonably concluded that the 
company and its subsidiaries will satisfy the solvency 
and liquidity test immediately after the repurchase and 
subject to the board reconsidering the solvency and 
liquidity test at the time of any repurchase and that since 
the test was performed there have been no material 
changes to the financial position of the group; and 

 (xi)  the general authority granted to the board may be 
varied or revoked, by special resolution, at any time 
prior to the next annual general meeting of the 
company.” 

 Reason and effect of special resolution number 3
  In terms of paragraph 5.72(c) of the Listings Requirements, a 

special resolution is required to approve a general repurchase 
by the company of its securities. In terms of the Companies 
Act, the board must make a determination to acquire its 
shares only if it reasonably appears that the company will 
satisfy the solvency and liquidity test immediately after 
completing the proposed acquisition. 

  The reason and effect for special resolution number 3 is to 
grant the company a general authority to allow it or any of 
its subsidiaries, if the board of the company deems it 
appropriate in the interests of the company, to acquire, 
through purchase on the JSE, ordinary shares up to a 
maximum of 10% (ten per cent) issued by the company 
subject to the restrictions contained in the above special 
resolution.  

 This general authority to acquire the company’s shares 
replaces the general authority granted at the annual general 
meeting of the company held on 1 February 2018.
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 Statement of intent 
 This authority will only be used if the circumstances are 

appropriate and ordinary shares will be purchased on 
the JSE.

 The directors, after considering the effect of such general 
repurchase, are of the opinion that if such repurchase is 
implemented:

 (i)  the company and its subsidiaries will be able to pay 
their debts in the ordinary course of business for a 
period of 12 (twelve) months after the date of this 
notice;

 (ii)  recognised and measured in accordance with the 
accounting policies used in the latest audited annual 
group financial statements, the assets of the company 
and that of its subsidiaries will exceed the liabilities of 
the company and its subsidiaries for a period of 
12 (twelve) months after the date of this notice;

 (iii)  the ordinary capital and reserves of the company and 
its subsidiaries will be adequate for the purposes of 
the business of the company and its subsidiaries for the 
period of 12 (twelve) months after the date of this 
notice; 

 (iv)  the working capital of the company and its subsidiaries 
will be adequate for the purposes of the business of 
the company and its subsidiaries for the period of 
12 (twelve) months after the date of this notice; and 

 (v)  a resolution being passed by the board that it 
authorised the repurchase of shares, that the company 
and its subsidiaries have passed the solvency and 
liquidity test and that since the test was performed there 
have been no material changes to the financial position 
of the company. 

  For the purpose of considering special resolution number 3 
and in compliance with paragraph 11.26 of the Listings 
Requirements, the following general information is included 
in the annual financial statements and integrated report:

 (i)  Directors and management (  62 to 65) of the annual 
integrated report;

 (ii)  Major shareholders as at 30 September 2018 (  84) 
of the annual financial statements;

 (iii)  There have been no material changes in the financial or 
trading position of the company between the date of 
publication of the financial results for the financial year 
ended 30 September 2018 and the date of this notice;

 (iv)  Directors’ interests in securities (  16) of the annual 
financial statements;

 (v)  Share capital of the company as at 30 September 2018 
(  13) of the annual financial statements;

 (vi)  The company is not party to any material litigation nor 
is it aware of any pending material litigation to which it 
may become a party. 

 The directors whose names appear on  62 and 63 of the 
integrated report, collectively and individually accept full 
responsibility for the accuracy of the information relating to 
this special resolution and certify that, to the best of their 
knowledge and belief, there are no other facts that have been 
omitted which would make any statement false or misleading, 
and that they have made all reasonable enquiries to ascertain 
such facts and that this special resolution contains all 
information required by law and the Listings Requirements.

11. Special resolution number 4 – company acquiring 
the company’s shares from a director or prescribed 
officer 

 “RESOLVE THAT, when any general repurchase by the 
company of its shares takes place in accordance with special 
resolution number 3, the board is authorised, as required by 
section 48(8)(a) of the Companies Act, to approve the 

purchase by the company of its issued shares from a director 
and/or a prescribed officer of the company, and/or person 
related to a director or prescribed officer of the company, 
subject to the provisions of the MOI, the Companies Act, and 
the Listings Requirements.”

 Reason and effect of special resolution number 4
 This resolution is proposed in order to enable the board, from 

the date of passing of this special resolution until the date of 
the next annual general meeting of the company, (such 
resolution not to be valid for a period greater than 15 (fifteen) 
months from the date of the passing of this special resolution), 
to approve the acquisition by the company of its shares from 
a director and/or a prescribed officer of the company, and/
or a person related to any of them when a general 
repurchase by the company of the company’s shares takes 
place in accordance with special resolution number 3.

 Section 48(8)(a) of the Companies Act provides, amongst 
others, that a decision by the board to acquire shares of the 
company from a director or prescribed officer of the 
company, or a person related to a director or prescribed 
officer of the company, must be approved by a special 
resolution of the shareholders of the company. When a 
general repurchase by the company of the company’s shares 
takes place in accordance with special resolution number 3, 
the company may inadvertently acquire shares from a director 
and/or a prescribed officer of the company, and/or a 
person related to a director or prescribed officer of the 
company and such repurchase must, in terms of the 
Companies Act, be approved by a special resolution of the 
shareholders.

 In terms of the Companies Act, the board must make a 
determination for the company to acquire securities issued by 
the company only if it reasonably appears that the company 
will satisfy the solvency and liquidity test immediately after 
completing the proposed acquisition.

 The board has no specific intention of acquiring shares from a 
director and/or a prescribed officer of the company, and/or 
any person related to them. The authority is intended to 
provide for instances where shares are inadvertently acquired 
from directors and/or prescribed officers and/or persons 
related to any of them during the execution of a general share 
repurchase programme in accordance with the authority 
provided for in special resolution number 3 above.

By order of the board

IH van Lochem 

Company secretary

14 December 2018

Nampak Limited
Nampak House
Hampton Office Park
20 Georgian Crescent East 
Bryanston, Sandton, 2191
Republic of South Africa
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