
notiCe oF annual general Meeting

Notice is hereby given that the annual general meeting 
of the company will be held at 14:30 on Thursday, 
21 august 2014 in the boardroom on the 4th Floor, 
the terraces, 25 protea road, Claremont, Cape town to 
conduct the following business and, if thought fit, to pass, 
with or without modification, the following ordinary and 
special resolutions in accordance with the requirements of 
the Companies Act, 71 of 2008, as amended, (the “Act”), 
and the JSE Limited (“JSE”) Listings Requirements (the “JSE 
Listings Requirements”):

Ordinary resolutions
1  To receive and adopt the annual financial statements 

of the company and its subsidiaries, incorporating the 
auditors’, directors’ and audit and risk committee’s 
reports for the period ended 31 March 2014.

2  To sanction the dividends paid by the company. 

3  to re-appoint pricewaterhouseCoopers inc. (audit partner 
Dilshad Khalfey), as nominated by the company’s audit 
and risk committee, to hold office until the next annual 
general meeting of the company, as the auditors of the 
group and to authorise the directors to determine the 
remuneration of the auditors. 

4  To re-elect the following directors retiring by rotation:
 4.1 Mr S P Ngwenya;
 4.2 Ms A N Matyumza; and
 4.3 Mr S J Saunders.

5  to appoint the following directors as the company’s 
audit and risk committee members:

 5.1 Mr B H Kent;
 5.2 Ms A N Matyumza; and
 5.3 Mr S J Saunders.

6  to receive and adopt, on a non-binding advisory basis, 
the company’s remuneration policy. 

7  To resolve that, in accordance with the JSE Listings 
Requirements, 15 000 000 (fifteen million) authorised 
but unissued ordinary shares be and are hereby placed 
at the disposal and under the control of the directors of 
the company and that the directors be and are hereby 
authorised and empowered to allot, issue and otherwise 
dispose of such shares.

  Note: This authority is valid until the company’s next 
annual general meeting provided that it shall not extend 
beyond 15 (fifteen) months from the date that this 
authority is given.

8  To resolve that, in accordance with the JSE Listings 
requirements, all the authorised but unissued a 
ordinary shares be and are hereby placed at the disposal 
and under the control of the directors of the company 
and that the directors be and are hereby authorised 
and empowered to allot, issue and otherwise dispose 

of such shares to the participants under the Cadiz Black 
Employee Share Ownership Scheme Trust (“CBESOST”) 
on such terms and conditions and at such times as 
envisaged under the CBeSoSt deed.

  Note: This authority is valid until the company’s next 
annual general meeting provided that it shall not extend 
beyond 15 (fifteen) months from the date that this 
authority is given.

9  To resolve that, in accordance with section 46 of the Act 
and paragraph 5.85 of the JSE Listings Requirements, 
the board of directors of the company be and is hereby 
authorised, by way of general approval, to make 
payments to the shareholders of the company up to the 
amount which the board of directors of the company 
would have declared and paid out of the profits of 
the company as the dividend for the year ending 
31 March 2014.

  Note: This authority is valid until the company’s next 
annual general meeting, provided that it shall not extend 
beyond 15 (fifteen) months from the date of passing that 
this authority is given.

Special resolutions
10  To resolve that the following remuneration of directors 

of the company for their services as directors of 
company for the period from 1 September 2014 to 
31 august 2015 be and is hereby approved in accordance 
with section 66(9) of the Act:

Current
r

Proposed
r

Chairman of the board 274 752 291 237

Members of the board 145 390 154 113

Chairman of board committees 108 756 115 281

Members of board committees 54 950 58 247

 Reasons and effect:
  In terms of section 66(9) of the Act, the company 

may, if so authorised in terms of a special resolution, 
pay remuneration to its directors. The effect of this 
resolution is to approve the remuneration of the 
directors of the company for their services as directors 
for the following year.

11  to resolve that the board of directors of the company be 
and is hereby authorised in terms of the provisions of 
section 45(3)(a)(ii) of the Act, as a general approval, to 
authorise the company to provide any direct or indirect 
financial assistance (“financial assistance” will herein 
have the meaning attributed to it in section 45(1) of the 
Act) that the board of directors of the company may deem 
fit to any related or interrelated company or corporation 
of the Company (“related” and “interrelated” will herein 
have the meaning attributed to it in section 2 of the Act), 
on the terms and conditions and for amounts that the 
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board of the directors of the company may determine; 
provided that:

 •  the recipient or recipients of such financial 
assistance, and the form, nature and extent of such 
financial assistance, and the terms and conditions 
under which such financial assistance is provided, 
are determined by the board of directors of the 
company from time to time; and

 •  the board of directors of the company may not 
authorise the company to provide any financial 
assistance pursuant to this special resolution 
unless the board meets all those requirements of 
section 45 of the Act which it is required to meet 
in order to authorise the company to provide such 
financial assistance; and

 •  such financial assistance to a recipient thereof is, in 
the opinion of the board of directors of the company, 
required for the purpose of (i) meeting all or any 
of such recipient’s operating expenses (including 
capital expenditure), and/or (ii) funding the growth, 
expansion, reorganisation or restructuring of the 
businesses or operations of such recipient, and/or 
(iii) funding such recipient for any other purpose 
which in the opinion of the board of directors of the 
company is directly or indirectly in the interests of 
the company.

 Reasons and effect:
  In terms of section 45(3)(a)(ii) of the Act the board of 

directors of a company may not authorise any financial 
assistance unless pursuant to a special resolution of the 
shareholders adopted within the previous two years, 
either as general or specific authority, the shareholders 
of the company have approved such financial assistance. 
The effect of this resolution is to grant the directors of 
the company the general authority to provide direct 
or indirect financial assistance to any company or 
corporation forming part of its group of companies, 
including in the form of loans or the guaranteeing of 
their debts. this authority will be in place for a period of 
two years from the date of adoption of this resolution.

12  To resolve that, in accordance with sections 46 and 48 of 
the Act and the JSE Listings Requirements, the company 
and any of its subsidiaries (each a “subsidiary”) be and 
is hereby authorised, by way of a general approval, to 
acquire up to 15 000 000 (fifteen million) ordinary shares 
in the issued share capital of the company (“ordinary 
shares”) from time to time.

 Reasons and effect:
  In terms of section 5.72 of the JSE Listings Requirements 

a company may only make a general repurchase of 
securities if approved by shareholders in terms of a 
special resolution. The effect of this resolution is to 
grant the company the general authority to repurchase 
securities of the company. This authority will be in place 
until the next annual general meeting of the company.

  Note: The directors consider that a general authority 
should be put in place should it become necessary, in the 
best interests of the company, to repurchase ordinary 
shares before the next annual general meeting to give 
effect to its authorised employee share plans.

13  To resolve that, in accordance with sections 46 and 48 of 
the Act and the JSE Listings Requirements, the Company 
and any of its subsidiaries be and is hereby authorised by 
way of a general approval, to acquire a ordinary shares 
in the issued share capital of the Company (a ordinary 
shares) from CBESOST for a purchase consideration 
equal to the par value of each share, in order to give 
effect to the terms of the trust deed of CBESOST.

 Reasons and effect:
  In terms of section 5.72 of the JSE Listings Requirements 

a company may only make a general repurchase of 
securities if approved by shareholders in terms of a 
special resolution. The effect of this resolution is to 
grant the company the general authority to repurchase 
A ordinary shares from CBESOST, from time to time, in 
order to give effect to the provisions of the trust deed 
of CBESOST. This authority will be in place until the next 
annual general meeting of the company.

14  To resolve that, in accordance with section 16 of the 
Act and the JSE Listings Requirements, the company 
be and is hereby authorised to amend the company’s 
memorandum of incorporation by the insertion of a new 
clause 15.5 to read as follows:

  “15.5 In the event of the company implementing an 
odd-lot offer as defined in the JSE Listings Requirements, 
any shareholder holding such number of shares as 
determined by the board in accordance with the JSe 
Listings Requirements to be an ‘odd-lot’ that fails to 
specifically elect to retain his or her odd-lot shares 
or to increase his or her odd-lot shares in accordance 
with the odd-lot offer, shall be deemed to have sold his 
or her odd-lot shares to the company in accordance 
with the odd-lot offer, provided that such odd-lot 
offer is specifically approved by the shareholders at a 
shareholders’ meeting.”

 Reasons and effect:
  In terms of section 16 of the Act a company may only 

amend its memorandum of incorporation if approved by 
shareholders in terms of a special resolution. The effect 
of this resolution is that the company shall be authorised 
to purchase shares from shareholders holding odd-lot 
shares, should such shareholder not respond to any 
odd-lot offer approved by shareholders.

15  To resolve that, in accordance with section 16 of the 
Act and the JSE Listings Requirements, the company 
be and is hereby authorised to amend the company’s 
memorandum of incorporation by the insertion of a new 
clause 33.16 to read as follows:
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  “33.16 Notwithstanding any provision of this MoI, a 
distribution amounting to R50.00 (fifty Rand) or less due 
to any one shareholder holding shares in certificated 
form, will not be paid to such shareholder, but all such 
distributions will be aggregated and be donated to a 
recognised charity nominated by the board on behalf of 
the company.”

 Reasons and effect:
  In terms of section 16 of the Act a company may only 

amend its memorandum of incorporation if approved 
by shareholders in terms of a special resolution. The 
effect of this resolution is to provide for the company to 
group all single distributions to be made by the company 
amounting to R50.00 (fifty Rand) or less, with the other 
single distributions to be made by the company of 
R50.00 (fifty Rand) or less; and to donate it as a single 
donation to a charitable organisation.

  Note: The directors consider the cost associated with the 
payment of distributions of R50.00 (fifty Rand) or less to 
single beneficiaries as outweighing the financial benefit 
of such distribution. 

Ordinary resolution
16  To resolve that any 2 (two) of the directors of the 

company, acting jointly, be and are hereby authorised 
and empowered to take all necessary steps and do all 
acts, matters and things and sign all such documents 
(including any affidavit) as may be necessary or desirable 
to give effect to the ordinary and special resolutions as 
passed at this meeting, and generally to do all things as 
may be necessary or expedient in order to give effect to 
these resolutions, and things done or to be done by both 
of the aforesaid directors on behalf of the company be 
and are hereby ratified and approved.

Solvency and liquidity
Before giving effect to the general repurchase of shares 
in accordance with resolutions 12 and 13 and before 
giving effect to the general payment to shareholders in 
accordance with resolution 9, the directors will ensure that 
the company and the group will be able, in the ordinary 
course of business for a period of 12 months following the 
repurchase/payment:

•  to pay its debts; 

•  and the assets of the company and the group, fairly 
valued, will exceed the liabilities of the company and 
the group; 

•  share capital and reserves of the company and the group 
will be adequate for the group’s business;

•  working capital of the company and the group will be 
adequate for the ordinary course of business; and 

•  in accordance with the solvency and liquidity test 
contained in section 4 of the Act.

the repurchase will take place through the open order book.

the repurchase will not be made at a market price greater 
than 10% (ten per cent) above the weighted average of the 
market value of the securities for the 5 (five) business days 
immediately preceding the date of the repurchase.

the company will not repurchase shares during a prohibited 
period unless a repurchase programme where dates and 
quantities of securities to be traded have been announced 
on SenS, prior to the prohibited period. 

Disclosure in terms of section 11.26 of the JSE 
Listings Requirements 
The JSE Listings Requirements require the following 
disclosures, which are in the audited financial statements 
and integrated report as follows:

•  Directors and management – pages 8 to 10 of the 
integrated annual report;

•  Major beneficial shareholders – page 2 of the annual 
financial statements;

•  Directors’ interests in ordinary shares – page 5 of the 
annual financial statements; and 

•  Share capital of the company – page 32 of the annual 
financial statements.

Litigation statement
In terms of section 11.26 of the JSE Limited Listings 
requirements, the directors, whose names appear on 
pages 8 and 9 of the integrated annual report of which this 
notice forms part, are not aware of any legal or arbitration 
proceedings that are pending or threatened, that may have 
or have had in the recent past, being at least the previous 
12 (twelve) months, a material effect on the group’s 
financial position.

directors’ responsibility statement
the directors, whose names appear on pages 8 and 9 of 
the integrated annual report, collectively and individually 
accept responsibility for the accuracy of the information 
pertaining to these resolutions 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 ordinary resolutions 
contain all information.

Material changes
other than the facts and developments reported on in 
the integrated annual report, there have been no material 
changes in the affairs or financial position of the company 
and its subsidiaries since the date of signature of the audit 
report and up to the date of this notice.
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Attendance, verification, voting and proxies
Attendance 
The record date in terms of section 59 of the Act for 
shareholders to be recorded on the shareholders’ register of 
the company in order to be able to attend, participate and 
vote at the annual general meeting, is Friday, 15 August 2014.

Electronic participation
please note that the company intends to make provision for 
shareholders of the company, or their proxies, to participate 
in the annual general meeting by way of electronic 
communication. In this regard the company intends making 
a video-conferencing facility available at the following 
location:

the boardroom, ground Floor, 31 West Street, lower 
Houghton, Johannesburg 2198.

Should you wish to participate in the annual general 
meeting by way of electronic communication as aforesaid, 
you, or your proxy, will be required to attend this address on 
the date and at the time set for the commencement of the 
annual general meeting. The video-conferencing will enable 
all persons to participate electronically in the annual general 
meeting in this manner and to communicate concurrently 
with one another without an intermediary, and to participate 
reasonably effectively in the annual general meeting.

please note that the cost of the video-conferencing facility 
described will be for the account of the company. 

Verification
Please note that section 63(1) of the Act requires that a 
shareholder, or a proxy of a shareholder, wishing to participate in 
the annual general meeting provides satisfactory identification 
before he or she may so participate. 

Voting 
on a show of hands every shareholder of the company who 
(being an individual) is present in person or by proxy at 
the annual general meeting or which (being a company or 
body corporate) is represented thereat by a representative 
appointed pursuant to section 57(5) of the Act shall have 
one vote, and on a poll, every shareholder of the company 
who (being an individual) is present in person or by proxy 

at the annual general meeting or which (being a company 
or body corporate) is represented by proxy at the annual 
general meeting, shall have one vote for every ordinary 
share and a ordinary share of which it is the holder.

dematerialised Cadiz shareholders (who are not “own 
name” dematerialised Cadiz shareholders) who wish to 
attend the annual general meeting or to vote by way of 
proxy, must contact their Central Securities Depository 
Participant (“CSDP”) or broker who will furnish them with 
the necessary authority to attend the annual general 
meeting or be represented thereat by proxy. This must be 
done in terms of the agreement entered into between the 
dematerialised Cadiz shareholder and the CSdp or broker.

Proxies
A Cadiz shareholder entitled to attend and vote at the annual 
general meeting may appoint one or more persons as his or 
her or its proxy to attend, speak and vote in his or her or its 
stead. a proxy need not be a shareholder of the company.

A form of proxy is attached for the convenience of certificated 
Cadiz shareholders and “own name” dematerialised Cadiz 
shareholders who are unable to attend the annual general 
meeting, but who wish to be represented thereat. In order 
to be valid, duly completed forms of proxy must be received 
by the transfer secretaries of the company, Computershare 
Investor Services (Proprietary) Limited, 70 Marshall Street, 
Johannesburg 2001 (PO Box 61051, Marshalltown 2107), 
so as to be received by no later than 17:00 on Tuesday, 
19 august 2014.

By order of the board of directors

CadIZ holdINGS lIMIted
C Schmahl
Company secretary

Cape town
27 June 2014
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