
Dear Shareholder,

On behalf of the Altron Board of Directors, I have pleasure in 
extending an invitation to you to participate in Altron’s annual 
general meeting (“AGM”), which will be held on Thursday, 28 July 
2022 at 09:00. 

The Board has determined that the forthcoming AGM be conducted 
as a virtual meeting (i.e. entirely by electronic communication) 
as permitted by the Companies Act 71 of 2008 (“Companies Act”) 
and the Company’s Memorandum of Incorporation (“MOI”) with 
shareholder participation and voting expected to be online through 
the use of a virtual platform provided by Computershare Investor 
Services Proprietary Limited (“Computershare”) who are also the 
Company’s scrutineers. 

Shareholders wishing to participate in the AGM electronically will 
need to register by latest at 09:00 on Wednesday, 27 July 2022. 
A “registration to participate” form and “virtual meeting participation 
guideline” are included in the notice of AGM, in Annexures C and D. 
For further details in this regard, please refer to the notice of AGM 
which accompanies this letter. If you are unable to participate in 
the AGM we encourage your participation through completing 
the annexed form of proxy, Annexure E, to vote by proxy in accordance with the instructions on the proxy form. Please 
submit your completed form of proxy to Computershare at Rosebank Tower, 15 Biermann Avenue, Rosebank, 2196 or by 
email at proxy@computershare.co.za by no later than Wednesday, 27 July 2022 at 09h00 to allow time for the tallying of 
votes and completion of the administrative processes relating to the meeting. Forms of proxy submitted on the day of 
the AGM must be emailed simultaneously to Computershare at proxy@computershare.co.za and the Altron Company 
Secretary at nicole.morgan@altron.com, prior to the commencement of the AGM, before any proxy seeks to exercise 
any right granted to it. Further details for the form of proxy submission are contained in the notes to the form of proxy on 
page 67 of the notice of AGM.

The Board recognises the importance of its shareholders’ participation in the AGM. This is an opportunity for 
shareholders to participate in discussions relating to items included in the notice of the meeting. In addition, the 
Chairpersons of Board appointed and statutory Committees, senior members of management, as well as the external 
auditor will be available to respond to questions from shareholders.

Shareholders who have dematerialised their shares, other than those shareholders who have dematerialised their 
shares with “own name” registration, should contact their Central Securities Depository Participant (“CSDP”) or broker in 
the manner and time stipulated in their agreement with their CSDP or Broker:

• to furnish them with their voting instructions; and

• In the event that they wish to participate in the meeting, to obtain the necessary authority to do so.

To remain environmentally friendly and limit printing, we have printed limited copies of the notice of our AGM, 
Integrated Annual Report and Annual Financial Statements (“AFS”). We have made the documents available on 
our Altron website, alternatively you may request the documents from the office of the Company Secretary at the 
Company’s registered office, Altron Campus, 20 Woodlands Drive, Woodlands Office Park, Woodmead, 2191 or by email 
to nicole.morgan@altron.com.

I wish to take this opportunity to thank our shareholders for your continued support and look forward to virtually hosting 
you and receiving your participation at the AGM.

Yours faithfully,

Mr. Stewart van Graan
Chairman

30 June 2022

LETTER FROM THE CHAIRMAN
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NOTICE
1.  Notice is hereby given to the shareholders that Altron Limited’s (“Altron/Company”) annual general meeting (“AGM”) 

in respect of the financial year ended 28 February 2022 will be held on Thursday, 28 July 2022 at 09:00, entirely 
through electronic communication as permitted by the Companies Act, the Company’s MOI and the Listings 
Requirements of the Johannesburg Stock Exchange (“JSE Listings Requirements”).

2.  Shareholders will need to register by latest on Wednesday, 27 July 2022 at 09:00 to participate in the AGM. Details 
to register are explained hereunder and in the “Registration form to participate”, as Annexure C, on page 63 of this 
notice of AGM. “Virtual meeting participation guideline” is included as Annexure D on page 65 of this notice of AGM.

3. The purpose of this AGM is to:

 3.1.  present the audited annual financial statements of the Company and its subsidiaries for the year ended 
28 February 2022, including the Directors’ report and the Audit and Risk Committee report in accordance with 
section 30(3)(d) and section 61(8)(a) of the Companies Act;

 3.2.  consider and approve certain business required to be dealt with at an AGM in respect of the Company’s MOI, 
the Companies Act, and the JSE Listings Requirements. Such matters are set out in the ordinary and special 
resolutions hereunder. Shareholders will be required to consider and, if deemed fit, pass such resolutions, with 
or without modification; and

 3.3. Consider any other matters raised by the shareholders.

REPORTS AVAILABLE ONLINE
The following documents are available online at www.altron.com/financial-reporting/:

• 2022 Annual Statutory Report, including the notice of AGM and preliminary annual financial statements which have 
been distributed to all the registered shareholders of the Company;

• 2022 audited annual financial statements;

• 2022 Integrated Annual Report, including the Altron Governance Report and 2022 King IV Application Register; 
Remuneration, Social, Ethics and Sustainability Committee Report, as required in terms of Regulation 43 of the 
Companies Act Regulations, 2011 and the 2022 Remuneration Report (including the proposed amendments to the 
Remuneration Policy).

RECORD DATES
The Board of Directors of the Company have set the following record dates for determining shareholders’ rights: 

Record date to receive this Notice of AGM   Friday, 24 June 2022

Last date to trade to be eligible to participate in and vote at the AGM  Tuesday, 19 July 2022

Record date to participate in and vote at the AGM  Friday, 22 July 2022

1.  For administration purposes only, including to allow time for the tallying of votes relating to the meeting, the last 
date for lodging proxy forms electronically and to register to participate in the AGM is on Wednesday, 27 July 
2022 at 09:00. Any proxy forms not received by this time can still be lodged prior to the commencement of the AGM, 
as set out on page 68 of the notice of AGM.

2.  In the interest of logistical arrangements and verification, the last date to register to participate in the AGM 
is on Wednesday, 27 July 2022 at 09:00. This will not in any way affect the rights of shareholders to register for 
participation in the AGM after this date and time to vote, if fully verified and registered at the commencement of 
the AGM.

NOTICE OF ANNUAL GENERAL MEETING
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NOTICE OF ANNUAL GENERAL MEETING CONTINUED

ELECTRONIC PARTICIPATION
Shareholders who have dematerialised their shares, other than those shareholders who have dematerialised their 
shares with “own name” registration, should contact their Central Securities Depository Participant (“CSDP”) or broker in 
the manner and time stipulated in their agreement with their CSDP or Broker:

• to furnish them with their voting instructions; and

• in the event that they wish to participate in the meeting, to obtain the necessary authority to do so.

Shareholders or their proxies who wish to participate in the AGM via electronic communication (Participants) must 
either:

a.   register online using the online registration portal at www.meetnow.global/za whereby you will receive a link for the 
AGM from Computershare; or

b.   apply to Computershare, by sending a request by email to proxy@computershare.co.za so as to be received by 
Computershare by no later than 09:00 a.m. on Wednesday, 27 July 2022. Such shareholders may still register online 
to participate in and/or vote electronically at the AGM after this date and time, provided, however, that for those 
shareholders to participate and/or vote electronically at the AGM, they must be verified and registered before 
the commencement of the AGM. Computershare will first validate such request and confirm the identity of the 
shareholder in terms of section 63(1) of the Companies Act, and, if the request is validated, further details on using 
the electronic communication facility will be provided. Alternatively, shareholders who intend participating  
in the virtual meeting and who wish to vote at the meeting are required to contact Computershare at  
proxy@computershare.co.za by submitting the completed registration form, attached to this notice of AGM on 
page 63 (annexure C) as soon as possible, but no later than 09:00 on Wednesday, 27 July 2022. Shareholders who 
wish to attend the virtual meeting, should instruct their CSDP or Broker to issue them with the necessary letter of 
representation to attend the meeting as stipulated in the agreement with their Custodians.

A virtual meeting participation guideline is attached to this notice of AGM as annexure D (page 65).

Although the electronic platform provides for voting during the meeting, shareholders are strongly encouraged to still 
lodge their votes by proxy prior to the meeting to Computershare at email proxy@computershare.co.za.

IDENTIFICATION
In terms of section 63(1) of the Companies Act, any person attending or participating in an AGM must present 
reasonably satisfactory identification. Upon receiving the registration form, Computershare will follow a verification 
process to be reasonably satisfied that the right of any person to participate in and vote (whether as a shareholder or 
as proxy for a shareholder) has been reasonably verified.

Computershare will request certain particulars from shareholders when receiving the registration form/details to 
comply with this verification process and the following identification will be required:

• if the shareholder is an individual, a certified copy of his/her original identity document and/or passport and/or 
driver’s licence;

• if the shareholder is not an individual, a certified copy of a resolution by the relevant entity to represent the entity, 
and a certified copy of the identity documents and/or passports of the persons who passed the relevant resolution. 
This resolution must set out who from the relevant entity is authorised to represent the relevant entity at the AGM via 
electronic communication;

• a letter of representation for the shareholders whose shares are held by CSDP or broker; and a valid email address 
and/or mobile telephone number.

FURTHER INFORMATION
For further information relating to voting and proxies, please refer to page 68 of this notice of AGM.

When reading the resolutions below, please refer to the explanatory notes for the ordinary and special resolutions 
which accompany this notice of AGM.
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NOTICE OF ANNUAL GENERAL MEETING CONTINUED

PRESENTATION OF ANNUAL FINANCIAL STATEMENTS (“AFS”)
The consolidated audited AFS of the Company and its subsidiaries (as approved by the Board of Directors of the 
Company), incorporating the external auditor’s opinion as well as the Audit and Risk Committee, Chief Executive and 
Chief Financial Officers’ annual certifications and Directors’ reports for the year ended 28 February 2022, are presented 
to shareholders.

The summary consolidated AFS and auditor’s opinion thereon accompanying this notice of AGM, included from 
page 14 of this notice, have been extracted from the Altron Annual Results for the year ended 28 February 2022. The 
complete AFS are set out on the Company’s website at www.altron.com/financial-reporting/.

ORDINARY RESOLUTIONS
1. ORDINARY RESOLUTIONS NUMBER 1.1 TO 1.3: RE-ELECTION OF 

DIRECTORS
“Resolved that the following Directors of the Company, who, being eligible, have offered themselves for re-
election, are re-elected by separate resolutions, in terms of article 25.17 of the Company’s MOI:

Ordinary resolution 1.1 – Mr. Robert Venter

Ordinary resolution 1.2 – Dr Phumla Mnganga

Ordinary resolution 1.3 – Mr. Grant Gelink

2. ORDINARY RESOLUTION NUMBER 1.4: ELECTION OF EXECUTIVE 
DIRECTOR
“Resolved that the following Executive Director of the Company, in terms of article 25.4 and section 68(2) of 
the Companies Act, be and are hereby elected, to the Altron Board effective from the date of the AGM of the 
Company.”

Ordinary resolution 1.4 – Mr. Nicholas Bofilatos (Chief Financial Officer)

3. ORDINARY RESOLUTION NUMBER 1.5 TO 1.6: ELECTION OF NON-
EXECUTIVE DIRECTORS
“Resolved that the following non-Executive Directors of the Company, in terms of article 25.4 and section 68(2) of 
the Companies Act, be and are hereby elected, by separate resolutions, to the Altron Board effective from the 
date of the AGM of the Company.”

Ordinary resolution 1.5 – Ms. Sharoda Rapeti

Ordinary resolution 1.6 – Mr. Tapiwa Ngara as an alternate Director to Mr. Antony Ball

Brief biographies in respect of each Director offering themselves for re-election and election are set out in 
Annexure “B” hereto.

4. ORDINARY RESOLUTION NUMBER 2: RE-APPOINTMENT OF EXTERNAL 
AUDITOR
“Resolved that, upon the recommendation of the current Altron Audit and Risk Committee, 
PricewaterhouseCoopers Inc. (“PwC”) is re-appointed as the independent registered auditor of the Company (to 
report on the financial year ending 28 February 2023) until the conclusion of the next AGM, with Ms. AM Motaung 
as the designated auditor.” It is recorded that Alinah Motaung has served as Audit Partner since 1 August 2018 and 
this will be her fifth reporting period. The Company’s external auditors, PwC. were appointed on 1 August 2018 and 
have served tenure of five reporting periods.
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NOTICE OF ANNUAL GENERAL MEETING CONTINUED

5. ORDINARY RESOLUTIONS NUMBERS 3.1 TO 3.3: ELECTION OF AUDIT 
AND RISK COMMITTEE MEMBERS
“Resolved that the following independent non-executive Directors are elected as members of the Altron Audit 
and Risk Committee, in terms of section 94(2) of the Companies Act, by separate resolutions and each by way of a 
series of votes, each of which is on the candidacy of a single individual to fill a single vacancy, with effect from the 
date of the AGM:

3.1 Mr. Grant Gelink (subject to the approval of ordinary resolution 1.3)

3.2 Ms. Sharoda Rapeti (subject to the approval of ordinary resolution 1.5)

3.3 Ms. Alupheli Sithebe”

Brief biographies of these independent non-executive Directors offering themselves for election as members of 
the Altron Audit and Risk Committee are enclosed in the Altron 2022 Governance Report and King IV Application 
Register contained on the Company’s website at www.altron.com and as part of Annexure B hereto.  
The election of Mr. Grant Gelink and Ms. Sharoda Rapeti as members of the Audit and Risk Committee are subject 
to their re-election and election as Directors in terms of ordinary resolution 1.3 and 1.5 above respectively.

6. ORDINARY RESOLUTION NUMBER 4: ENDORSEMENT OF  
ALTRON GROUP REMUNERATION POLICY
“Resolved, by way of a non-binding advisory vote, that the Altron Group Remuneration Policy, available on the 
Company’s website at www.altron.com, be and is hereby endorsed.”

7. ORDINARY RESOLUTION NUMBER 5: ENDORSEMENT OF 
IMPLEMENTATION OF ALTRON GROUP REMUNERATION POLICY
“Resolved, by way of a non-binding advisory vote, that the implementation of the Altron Group Remuneration 
Policy, details of which are set out in the Altron Remuneration Report for the year ended 28 February 2022, 
available on the Company’s website at www.altron.com be and is hereby endorsed”.

8. ORDINARY RESOLUTION NUMBER 6: GENERAL AUTHORITY TO 
DIRECTORS TO ALLOT AND ISSUE AUTHORISED BUT UNISSUED  
A ORDINARY SHARES
“Resolved that, as required by and subject to the MOI of the Company and the requirements of the Companies 
Act and the JSE Listings Requirements from time to time, the Directors are, as a general authority and approval, 
authorised, as they in their discretion think fit, to allot and issue the unissued A ordinary shares of the Company, 
subject to the following:

• the authority shall be valid until the date of the next AGM of the Company, provided it shall not extend beyond 
15 months from the date of this AGM;

• issues in terms of this authority will not, in any financial year, in aggregate, exceed 3% of the number of A ordinary 
shares in the Company’s issued A ordinary share capital as at 28 February 2022 (excluding treasury shares, being 
32 287 468).

9. ORDINARY RESOLUTION NUMBER 7: AUTHORITY TO IMPLEMENT 
RESOLUTIONS PASSED AT THE AGM
“Resolved that any one of the Directors or the Company Secretary of the Company, be and is hereby authorised, 
on behalf of the Company, to do or cause to be done all such things and to sign all such documents, file all such 
documents with any applicable regulatory body (including the JSE and the Companies and Intellectual Property 
Commission) to, and procure the doing of all such things necessary or desirable to give effect to the resolutions, 
and the Board be authorised to delegate its powers (to the extent required) to give effect to all of the resolutions 
contained in this Notice, and any acts duly done in this regard are hereby confirmed and ratified to the fullest 
extent permitted in law.”
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SPECIAL RESOLUTIONS
10. SPECIAL RESOLUTION NUMBER 1: REMUNERATION OF NON-

EXECUTIVE CHAIRMAN
“Resolved, in terms of article 28.1 of the Company’s MOI, that the remuneration payable, with effect from 
1 September 2022 to Altron’s independent non-executive Chairman for his services as a Director and Chairman of 
the Company, be set as follows:

Altron Board & Committees

Current 
FY21/FY22 

Fees
R

Proposed 
FY22/FY23 

Fees
R

Proposed 
annual 

increase 
%

Chairman of the Board 1 133 000 1 178 887 4.05

11. SPECIAL RESOLUTION NUMBER 2: REMUNERATION OF NON-
EXECUTIVE DIRECTORS
“Resolved, in terms of article 28.1 of the Company’s MOI, that the remuneration payable, with effect from 
1 September 2022 to Altron’s non-executive Directors for their services as non-executive Directors of the Company, 
be set as follows: 

Altron Board & Committees

Current 
FY21/FY22 

Fees
R

Proposed 
FY22/FY23 

Fees
R

Proposed 
annual 

increase 
%

Non-Executive Board Members 299 000 311 110 4.05

12. SPECIAL RESOLUTION NUMBER 3: REMUNERATION PAYABLE TO  
NON-EXECUTIVE DIRECTORS PARTICIPATING IN STATUTORY AND  
BOARD COMMITTEES
“Resolved, in terms of article 28.1 of the Company’s MOI, that the remuneration payable, with effect from 
1 September 2022 to the Altron non-executive Directors who participate in the Company’s statutory and Board 
Committees, be set as follows: 

Altron Board & Committees

Current 
FY21/FY22 

Fees
R

Proposed 
FY22/FY23 

Fees
R

Proposed 
annual 

increase 
%

3.1 Audit and Risk Committee Chair 265 000 275 733 4.05
3.2 Audit and Risk Committee Member 135 000 140 468 4.05
3.3 Remuneration, Social, Ethics and Sustainability Committee Chair 243 000 252 842 4.05
3.4 Remuneration, Social, Ethics and Sustainability Committee Member 133 000 138 387 4.05
3.5 Nomination Committee Chair 144 000 149 832 4.05
3.6 Nomination Committee Member 78 000 81 159 4.05
3.7 Investment Committee Chair 146 000 151 913 4.05
3.8 Investment Committee Member 78 000 81 159 4.05

NOTICE OF ANNUAL GENERAL MEETING CONTINUED
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13. SPECIAL RESOLUTION NUMBER 4: GENERAL AUTHORITY TO PROVIDE 
FINANCIAL ASSISTANCE TO RELATED OR INTER-RELATED COMPANIES
“Resolved that the Board of Directors of the Company may, to the extent required by and subject to sections 
44 and 45 of the Companies Act and the requirements (if applicable) of the:

• Company’s MOI; and

• JSE Listing Requirements:

authorise the Company to provide direct or indirect financial assistance to a related or inter-related Company, 
provided that no such financial assistance may be provided at any time in terms of the authority after the expiry 
of two years from the date of the adoption of this special resolution number 4 or the date of the AGM of the 
Company to be held in 2023, whichever is the later”. This special resolution does not authorise the provision of 
financial assistance to a Director or prescribed officer of the Company.

VOTING AND PROXIES
In terms of, among others, the Companies Act and the JSE Listings Requirements, no voting rights attaching to the 
treasury shares held by Altron or shares held by a share trust or scheme (save for those shares held in favour of 
employees to which voting rights have already accrued) may be exercised.

A ordinary shareholders holding dematerialised shares in their own name, or who hold shares that are not 
dematerialised, who are entitled to attend, speak and vote at the AGM may appoint one or more proxies to attend, 
speak and vote in their stead. A proxy does not have to be a shareholder of the Company. The appointment of a proxy 
will not preclude the shareholder who appointed that proxy from attending the AGM and participating and voting 
in person thereat to the exclusion of any such proxy. Proxy forms for use by A ordinary shareholders at the AGM are 
attached.

Shareholders holding dematerialised shares but not in their own name must furnish their Participant (previously CSDP) 
or broker with their instructions for voting at the AGM should they wish to vote. If your Participant or broker, as the case 
may be, does not obtain instructions from you, it will be obliged to act in terms of your mandate furnished to it, or if the 
mandate is silent in this regard, to complete the relevant form of proxy attached. Unless you advise your Participant or 
broker, in terms of the agreement between you and your Participant or broker prior to the commencement of the AGM, 
that you wish to attend the AGM or send a proxy to represent you at the AGM, your Participant or broker will assume you 
do not wish to attend the AGM or send a proxy. If you wish to attend the AGM or send a proxy, you must request your 
Participant or broker to issue the necessary letter of representation to you.

Shareholders holding dematerialised shares in their own name, or who hold shares that are not dematerialised, and 
who are unable to attend the AGM and wish to be represented thereat, must complete the relevant form of proxy 
attached in accordance with the instructions therein and lodge it with, or mail it to, the transfer secretaries.

It is requested that for administrative purposes only, proxy forms should be forwarded to reach the Company’s transfer 
secretaries at the address given below by no later than 09:00 on Wednesday, 27 July 2022. Should your proxy forms not 
be returned to the transfer secretaries by the aforesaid date and time, the proxy forms may be handed to the chairman 
of the AGM before the meeting is due to commence.

Shareholders or their proxies who wish to participate in the AGM via electronic communication (Participants) must 
either:

a.  register online using the online registration portal at www.meetnow.global/za; or

b.   apply to Computershare, by sending a request by email to proxy@computershare.co.za so as to be received by 
Computershare by no later than 09:00 a.m. on Wednesday, 27 July 2022. Such shareholders may still register online 
to participate in and/or vote electronically at the AGM after this date and time, provided, however, that for those 
shareholders to participate and/or vote electronically at the AGM, they must be verified and registered before 
the commencement of the AGM. Computershare will first validate such request and confirm the identity of the 
shareholder in terms of section 63(1) of the Companies Act, and, if the request is validated, further details on using the 
electronic communication facility will be provided. Alternatively, shareholders who intend participating in the virtual 

NOTICE OF ANNUAL GENERAL MEETING CONTINUED
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meeting and who wish to vote at the meeting are required to contact Computershare at proxy@computershare.co.za 
by submitting the completed registration form, attached to this notice of AGM on page 63 as soon as possible, but no 
later than 09:00 on Wednesday, 27 July 2022. Shareholders who wish to attend the virtual meeting, should instruct their 
CSDP or broker to issue them with the necessary letter of representation to attend the meeting as stipulated in the 
agreement with their Custodians.

A virtual meeting participation guideline for shareholders is attached to this notice of AGM as annexure D (page 65).

Although the electronic platform provides for voting during the meeting, shareholders are strongly encouraged to still 
lodge their votes by proxy prior to the meeting to Computershare at email proxy@computershare.co.za.

The AGM may not begin until at least three shareholders entitled to attend and vote at that meeting are present via 
electronic communication in person and sufficient persons are present (in person or by proxy) at the AGM to exercise, 
in aggregate, at least 25% of all the voting rights that are entitled to be exercised in respect of at least one matter to be 
decided at the AGM. A matter to be decided at the AGM may not begin to be considered unless sufficient persons are 
present via electronic communication at the meeting (in person or by proxy) to exercise, in aggregate, at least 25% of all 
the voting rights that are entitled to be exercised in respect at the time the matter is called on the agenda.

By order of the Board

Altron Limited
Secretaries

Ms. N Morgan
Group Company Secretary

Registered Address: Altron Campus, 20 Woodlands Drive, Woodlands Office Park, Woodmead, 2191

Postal Address: PO Box 981, Houghton, 2041

30 June 2022

Computershare Investor Services Pty Limited
Rosebank Towers, 15 Biermann Avenue, Rosebank 2196
Private Bag X9000, Saxonwold, 2132
proxy@computershare.co.za 

NOTICE OF ANNUAL GENERAL MEETING CONTINUED
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ORDINARY RESOLUTION NUMBER 1.1 TO 1.6 – RE-ELECTION AND ELECTION 
OF DIRECTORS

ORDINARY RESOLUTION NUMBER 1.1 TO 1.3 – RE-ELECTION OF NON-EXECUTIVE DIRECTORS
In accordance with the Company’s MOI, one-third of the Directors are required to retire at each AGM and may offer 
themselves for election or re-election, as the case may be. The Directors who are to retire are firstly those who have 
been appointed to fill a casual vacancy and secondly those who have held their positions the longest period since their 
last election. In addition thereto and if at the date of any AGM of the company, any Director will have reached the age 
of 70 years or older and/or held office for an aggregate period of nine years since his/her first election or appointment, 
he/she shall retire at such meeting, either as one of the Directors to retire in pursuance of the aforegoing or additionally 
thereto, and being eligible, may offer themselves for election or re-election. Mr. Robert Venter, Mr. Grant Gelink and  
Dr Phumla Mnganga retire from the Board in accordance with articles 25.6.1 and 25.17 of the Company’s MOI.

A brief biography in respect of each non-executive Director offering themselves for re-election is set out in 
Annexure B hereto.

The Nomination Committee of the Board of Directors has reviewed the composition of the Board against corporate 
governance and its diversity requirements and has recommended the re-election of the Directors listed above. It is the 
view of the Board that the re-election of the candidates referred to above would enable the Company to:

• responsibly maintain a mixture of business skills and experience relevant to the Company and balance the 
requirements of diversity (both race and gender), continuity and succession planning; 

• comply with corporate governance requirements in respect of matters such as the balance of executive, non-
executive and independent Directors on the Board; and

• contribute and continue to support the new Board members on historical and legacy matters.

In addition, the Nomination Committee has satisfied itself that none of the independent non-executive Director(s)’ 
independence of character and judgement has in any way been affected or impaired by their length of service on the 
Board. Having received the results of these assessments and reviews, the Board is satisfied that each of the Directors 
standing for re-election, performance continues to be effective and demonstrates commitment to their roles.

Accordingly, the Board recommends to shareholders the re-election of the retiring Directors referred to in ordinary 
resolutions numbers 1.1 to 1.3, by way of a series of votes, each of which is on the candidacy of a single individual to fill a 
single vacancy, as required under section 68(2) of the Companies Act.

ORDINARY RESOLUTION NUMBER 1.4 – ELECTION OF EXECUTIVE DIRECTOR
In terms of the provisions of clause 25.4 of the Company’s MOI and the JSE Listings Requirements, the appointment 
of all Directors shall be subject to shareholder approval at any general/annual general meeting. Mr. N Bofilatos, 
Chief Financial Officer was appointed on 28 July 2021, following the previous AGM, and Shareholders are required to 
consider his election as an Executive Director of the Company.

ORDINARY RESOLUTION NUMBER 1.5 – ELECTION OF A NON-EXECUTIVE DIRECTOR
In line with diversity requirements, the Board has considered the appointment of a suitably skilled non-executive 
Director and accordingly, the Board recommends to shareholders the election of Ms. Sharoda Rapeti as a non-
executive Director of the Company effective from the date of the AGM. This follows her appointment to the Board on 
19 November 2021.

ORDINARY RESOLUTION NUMBER 1.6 – ELECTION OF A NON-EXECUTIVE ALTERNATE 
DIRECTOR
In terms of the provisions of clause 26.1.1 read with the provisions of clause 25.4 of the Company’s MOI, every Director 
may nominate any person or persons (including any of his co-Directors) to be his/her alternate Director to act in his/
her place and stead, provided that such appointment must be confirmed by the shareholders at the next AGM of the 
Company. To this end, Mr. Antony Ball has nominated, and the Board has approved, subject to the approval of the 
shareholders, Mr. Ngara as his alternate Director. 

AGM EXPLANATORY NOTES 
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ORDINARY RESOLUTION NUMBER 2 – RE-APPOINTMENT OF EXTERNAL AUDITOR
PwC has indicated its willingness to continue in office and ordinary resolution number 2 proposes the re-appointment 
of that firm as the Company’s external auditor until the conclusion of the next AGM.

At an Altron Audit and Risk Committee meeting held on 11 May 2022, the Committee considered the independence of 
the external auditor, in accordance with sections 90 and 94 of the Act. In assessing the independence of the external 
auditor, the Audit and Risk Committee satisfied itself that PwC:

• does not hold a financial interest (either directly or indirectly) in Altron;

• does not hold a position, either directly or indirectly, that gives the right or responsibility to exert significant influence 
over the financial or accounting policies of Altron;

• is not economically dependent on Altron, having specific regard to the quantum of the audit fees paid by Altron and 
its sub-holding companies to PwC during the financial year under review in relation to its total fee base;

• does not provide consulting or non-audit-related services to Altron or its sub-holding companies which fall outside 
of the permitted or qualified non-audit related services as specified in the policy for the use of the external auditor 
for non-audit related services and which could compromise or impair the external auditors’ independence (see Audit 
and Risk Committee report as set out on the Company’s website at www.altron.com); and

• including the individual registered auditor who undertakes the audit, does not have personal or business 
relationships of immediate family, close relatives, partners or retired partners, either directly or indirectly, with Altron 
or its sub-holding companies.

Accordingly, the Audit and Risk Committee has satisfied itself that PwC is independent as contemplated by the 
South African independence laws and the applicable rules of the International Federation of Accountants (IFAC) and 
nominated the re-appointment of PwC as independent registered auditor to Altron, to report on the financial year 
ending 28 February 2023 until the conclusion of the 2023 AGM.

Furthermore, the Audit and Risk Committee has executed its responsibilities in assessing the suitability of the external 
auditor and designated individual auditor as required by paragraph 3.84(g)(iii) of the JSE Listings Requirements 
by considering the relevant information pursuant to paragraph 22.15(h) of the JSE Listings Requirements. The Audit 
and Risk Committee has satisfied itself that Ms. Motaung, as the designated individual auditor is suitable and that 
PwC is accredited to appear on the JSE List of Accredited Auditors, in compliance with section 22 of the JSE Listings 
Requirements.

ORDINARY RESOLUTIONS NUMBERS 3.1 TO 3.3 – ELECTION OF AUDIT AND RISK COMMITTEE 
MEMBERS
In terms of section 94(2) of the Act, the Audit Committee is a statutory committee elected by the shareholders at each 
AGM. In accordance therewith the Nomination Committee should present shareholders with suitable candidates for 
election as Audit Committee members. It is noted that Altron’s standalone Audit Committee merged with Altron’s Risk 
Committee in September 2021, and should resolutions 3.1, 3.2 and 3.3 be approved by Shareholders, these Directors shall 
also serve as members of the restructured Altron Audit and Risk Committee.

In terms of the Regulations published pursuant to the Act, at least one-third of the members of the Company’s Audit 
Committee at any particular time must have academic qualifications, or experience, in economics, law, corporate 
governance, finance, accounting, commerce, industry, public affairs or human resource management. The biographies 
of the proposed members set out in Annexure B hereto and in the Audit Committee report which appears on the 
Company’s website at www.altron.com, demonstrate these qualifications and experience.

At a meeting of the Nomination Committee held on 15 February 2022, the Committee satisfied itself that, among others, 
the independent, non-executive Directors offering themselves for election as members of the Altron Audit Committee:

• are independent non-executive Directors as contemplated in the King IV Report on Corporate Governance for South 
Africa 2016 (King IV) and the JSE Listings Requirements;

• are suitably qualified and experienced for Audit Committee and Risk Committee membership (refer to the report 
of the Audit and Risk Committee which is set out on the Company’s website at www.altron.com) as well as the 
biographies set out in Annexure B hereto;
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• have an understanding of integrated annual reporting (including financial reporting), internal financial controls, 
external and internal audit processes, risk management, sustainability issues and the governance processes 
(including information technology governance) within the Company;

• collectively possess skills which are appropriate to the Company’s size and its industry;

• have an understanding of International Financial Reporting Standards and other financial and sustainability 
reporting standards, regulations and guidelines applicable to the Company; and

• adequately keep up to date with key developments affecting their required skills set.

For further details regarding the performance of the Audit and Risk Committee during the period under review, please 
refer to the report of the Audit and Risk Committee which is set out on the Company’s website at www.altron.com.

ORDINARY RESOLUTION NUMBER 4 – ENDORSEMENT OF ALTRON GROUP REMUNERATION 
POLICY
Principle 14 (paragraphs 36-39) of King IV, dealing with Remuneration Governance, read in conjunction with 
paragraph 3.84(k) of the JSE Listings Requirements, requires companies to, every year, table their Remuneration Policy to 
shareholders for a non-binding advisory vote at the AGM. This vote enables shareholders to express their views on the 
remuneration policies adopted in the remuneration of, among others, executive directors and on their implementation.

The Altron 2022 Remuneration Policy is available on the Company’s website at www.altron.com. The Remuneration 
Policy deals with, inter alia, Altron’s approach towards remuneration governance, reward philosophy and strategy and 
guidelines on the various components making up the remuneration packages of Altron Group employees including the 
remuneration arrangements in place for non-executive Directors.

The remuneration to be paid to non-executive Directors for their services as directors for the twelve months 
commencing 1 September 2022 will require the approval of the shareholders by special resolution (special resolutions 
numbers 1 to 3), in terms of the Act, such remuneration having been benchmarked in relation to other similar sized public 
listed companies in South Africa.

Ordinary resolution number 4 is of an advisory nature only and failure to pass this resolution will therefore not have any 
legal consequences relating to existing arrangements. However, Altron undertakes to engage with its shareholders 
should 25% or more of the voting shares vote against this resolution as required in terms of King IV and the JSE Listings 
Requirements.

ORDINARY RESOLUTION NUMBER 5 – ENDORSEMENT OF IMPLEMENTATION OF ALTRON 
GROUP REMUNERATION POLICY
Similar to the explanatory notes provided for ordinary resolution number 4 above, Principle 14 (paragraphs 36 – 39) 
of King IV, dealing with Remuneration Governance, read in conjunction with paragraph 3.84(k) of the JSE Listings 
Requirements, requires companies to, every year, seek an advisory vote from their shareholders on the implementation 
of the Company’s Remuneration Policy during the period under review. This vote allows shareholders to express their 
views on the extent of implementation of the Company’s Remuneration Policy but will not be binding on the Company.

The implementation of Altron’s Remuneration Policy which is detailed in the Altron 2022 Remuneration Report for the 
period ended 28 February 2022, is available on the Company’s website at www.altron.com.

Ordinary resolution number 5 is non-binding and of an advisory nature only and failure to pass this resolution will 
therefore not have any legal consequences relating to existing arrangements. However, Altron undertakes to engage 
with its shareholders should 25% or more of the voting shares vote against this resolution as required in terms of King IV 
and the JSE Listings Requirements.
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ORDINARY RESOLUTION NUMBER 6 – GENERAL AUTHORITY TO DIRECTORS TO ALLOT AND 
ISSUE AUTHORISED BY UNISSUED A ORDINARY SHARES
In terms of article 5.8 of the Company’s MOI, read with the JSE Listings Requirements, the shareholders may authorise 
the Directors to allot and issue the authorised but unissued shares, as the directors in their discretion think fit, provided 
that such transaction(s) have been approved by the JSE.

The existing general authorities granted by the shareholders at the previous AGM, held on 28 July 2021, will expire at the 
AGM to be held on 28 July 2022, unless renewed.

The authorities will be subject to the Act and the JSE Listings Requirements. The aggregate number of A ordinary shares 
able to be allotted and issued in terms of this authority is limited to 3% (excluding treasury shares) as set out in the 
resolution. This threshold has been reduced to 3% (2021: 5%) following feedback received from shareholders preceding 
the 2021 AGM.

DISCLOSURE IN TERMS OF SECTION 11.26 OF THE JSE LISTINGS REQUIREMENTS
Major shareholders: Beneficial shareholders (excluding directors) holding 5% or more of the Company’s listed A ordinary 
shares as at 28 February 2022 were the following:

Material Beneficial Shareholder Shares held

Percentage of
 issued share
capital held 

%

Coronation Asset Management Proprietary Limited  113 306 754 27.80
Value Capital Partners Proprietary Limited* 82 854 261 20.33
Biltron Proprietary Limited 56 192 243 13.79
Altron Finance Proprietary Limited** 32 287 468 7.92
Kagiso Asset Management Proprietary Limited 17 973 086 4.41
Sanlam Investment Management Proprietary Limited 15 275 420 3.75

Top 6 shareholders cumulative holding in Altron 317 889 232 78.00

*  The cumulative shares controlled by Value Capital Partners Proprietary Limited through its associates.
** Related party to Group and holds treasury shares on behalf of the Group.

Share capital and reserves of the Company: The authorised share capital of the Company is 500 000 000 A ordinary 
shares of no par value, 500 000 000 N ordinary shares with a par value of R0.01 cent per share and 1 high voting share 
of no par value (unlisted). The issued share capital of the Company is 407 572 398 A ordinary shares of no par value and 
1 high voting share of no par value (unlisted).

Directors’ responsibility statement: The Directors, collectively and individually, accept full responsibility for the 
accuracy of the information pertaining to all the resolutions set out in this Notice and certify that, to the best of their 
knowledge and belief, there are no facts that have been omitted that would make any statement false or misleading, 
and that all reasonable enquiries to ascertain such facts have been made and that these resolutions contain all 
information required by law and the JSE Listings Requirements.

Material changes: Other than the facts and developments reported on in the annual financial statements, there have 
been no material changes in the financial position of the Company and its subsidiaries since the date of signature of 
the Audit Committee Report and the date of this Notice.

SPECIAL RESOLUTIONS NUMBERS 1 TO 3 – REMUNERATION OF NON-EXECUTIVE DIRECTORS
In terms of section 66(8) – (9) of the Act, remuneration may only be paid to directors, for their service as Directors and/
or Committee Chair and/or members, in accordance with a special resolution approved by the shareholders within the 
previous two years and if not prohibited in terms of a Company’s MOI.

Special resolutions numbers 1 to 3 are to approve the remuneration paid to non-executive directors, so as to ensure that 
such remuneration remains market related and accords with the level of responsibility placed on directors.
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Altron’s Remuneration, Social, Ethics and Sustainability Committee (“RemSec”) is satisfied, having regard to industry 
benchmarks relating to non-executive Directors’ remuneration, that overall the proposed remuneration is relative to the 
median remuneration paid to non-executive Directors of other similar sized public listed companies in South Africa for 
their services as directors.

The proposed remuneration in special resolutions numbers 1 to 3 was accepted by the Board (with the non-executive 
Directors abstaining from voting) after a recommendation by the RemSec. Consequently, special resolutions 
numbers 1 to 3 are recommended by the Company’s Board for shareholder approval.

All remuneration as per the above will take effect from 1 September 2022. Full particulars of remuneration for 
the non-executive Directors for their services as Directors paid during the past year are contained in the Altron 
2022 Remuneration Report, which is available on the Company’s website at www.altron.com.

The Board approved a 4.05% increase on the proposed fees, which if approved by shareholders at the AGM, reflects 
the increase applied on a Group-wide basis for Altron employees. Additionally, the proposed fees are reflective of the 
restructured Board Committees. In light of concerns raised by shareholders ahead of the 2021 AGM, the Board has not 
approved any ad hoc fees for 2022.

SPECIAL RESOLUTION NUMBER 4 – GENERAL AUTHORITY TO PROVIDE FINANCIAL 
ASSISTANCE TO RELATED OR INTER-RELATED COMPANIES
The reason for and effect of the special resolution number 4 is to grant the Board the authority to provide inter-group 
loans and other financial assistance for the purposes of funding, when the need arises, in accordance with the 
provisions of sections 44 and 45 of the Companies Act. The effect of special resolution number 4 is that the Company will 
have the necessary authority to authorise and provide the financial assistance as and when required.

The Board undertakes that, in so far as the Companies Act requires, it will not adopt a resolution to authorise such 
financial assistance, unless the Directors are satisfied that:

• immediately after providing the financial assistance, the Company would satisfy the solvency and liquidity test as 
contemplated in the Companies Act; and

• the terms under which the financial assistance is proposed to be given are fair and reasonable to the Company.

The Company requests the ability to provide financial assistance, in the circumstances and in order to, among others, 
ensure that the Company’s subsidiaries and other related and inter-related companies and corporations have access 
to financing and/or financial backing from the Company (as opposed to banks), it is necessary to obtain the approval 
of shareholders, as set out in special resolution number 4. Under the Act, the Company will, however, require the special 
resolution referred to above to be adopted.

By the time this notice of AGM is delivered to shareholders, the Board will have adopted a resolution (section 45 Board 
Resolution) authorising the Company to provide, at any time and from time-to-time during the period of two years 
commencing on the date on which special resolution number 4 is adopted, any direct or indirect financial assistance 
as contemplated in section 44 and 45 of the Act to any one or more related or inter-related companies or corporations 
of the Company.

The section 45 Board Resolution will be effective only if and to the extent that special resolution number 4 is adopted 
by the shareholders, and the provision of any such direct or indirect financial assistance by the Company, pursuant to 
such resolution, will always be subject to the Board of Directors being satisfied that (i) immediately after providing such 
financial assistance, the Company will satisfy the solvency and liquidity test as referred to in section 45(3)(b)(i) of the Act, 
and that (ii) the terms under which such financial assistance is to be given are fair and reasonable to the Company as 
referred to in section 45(3)(b)(ii) of the Act.
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