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2017 Notice of Annual

General Meeting

NOTICE OF ANNUAL GENERAL MEETING
OF GRIT REAL ESTATE INCOME GROUP LIMITED
SHAREHOLDERS

GRIT REAL ESTATE INCOME GROUP LIMITED
(Previously Mara Delta Property Holdings Limited)
(Registered by continuation in the Republic of Mauritius)
(Registration number C128881 C1/GBL)
SEM share code: DEL.N0000
JSE share code: GTR
ISIN: MU0473N00036
Notice is hereby given that the Annual General Meeting of Grit Real Estate Income Group Limited (“Grit” or the “Company”) Shareholders will be
held at the offices of Intercontinental Fund Services Limited, Level 5, Alexander House, 35 Cybercity, Ebène 72201, Mauritius, on 24 November
2017 at 10.30 a.m. Mauritian time (08.30 a.m. South African time) (“Annual General Meeting”).

Purpose

The purpose of the Annual General Meeting is to transact the business set out in the agenda below.

Agenda

Approval of the audited annual financial statements of the Company, including the reports of the Directors and the Audit Committee, Risk
Committee, Investment Committee and Remuneration and Nomination Committee for the year ended 30 June 2017. The Integrated Annual
Report, which has been circulated together with this notice, (“Integrated Report”), contains the summarised Group financial statements and the
aforementioned reports. The annual financial statements are available on Grit’s website at www.grit.group or may be requested and obtained in
person, at no charge, at the registered office of Grit during office hours.
To consider and, if deemed fit, approve, with or without modification, the following ordinary and special resolutions:
Notes:
•

For any of the Ordinary Resolutions Numbers 1 to 5, 7, 9 and 10 to be adopted, more than 50% of the voting rights exercised on each such
ordinary resolution must be exercised in favour thereof. For Ordinary Resolution Numbers 6 and 8 to be adopted, at least 75% of the voting
rights exercised on such ordinary resolution must be exercised in favour thereof.

•

In order for Special Resolutions Numbers 1 to 4 to be approved by Shareholders, they must be supported by not less than 75% of the votes
cast by all Shareholders entitled to do so, present in person or represented by proxy.

1. Ordinary Resolution Number 1 – Adoption of audited financial
statements
IT IS RESOLVED THAT the audited Company and Group financial statements for the financial year ended 30 June 2017 be adopted.

2. Ordinary Resolution Number 2
2.1

Re-election of directors
IT IS RESOLVED THAT the following directors, who retire and offer themselves for re-election in terms of paragraph 12.4.2 of the
Company’s constitution, being eligible and offering themselves for re-election, be and are hereby re-elected as directors:
2.1.1 Sandile Hopeson Nomvete

Chairman

2.1.2 Bronwyn Anne Corbett

Chief executive officer

2.1.3 Leon Paul van de Moortele

Chief financial officer

2.1.4 Matshepo Faith More		

Non-executive director

2.1.5 Peter McAllister Todd 		

Lead independent director

2.1.6 Chandra Kumar Gujadhur

Independent director

2.1.7 Ian Donald Macleod 		

Independent director

The reason for Ordinary Resolutions Numbers 2.1.1 to 2.1.7 (inclusive) is that paragraph 12.4.2 of the constitution of the Company
requires that all directors rotate at each Annual General Meeting of the Company and that such directors may offer themselves for
re-election. A brief curriculum vitae of each of the above directors appears on page 52 to 53 of the Integrated Report, which has
been circulated together with this notice.
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2.2

Appointment of non-executive director
2.2.1 IT IS RESOLVED THAT Ms Nomfundo Nomkosi Nomzamo Radebe be appointed as non-executive director of the Company in
terms of paragraph 12.3 of the Company’s constitution.
A brief curriculum vitae of the director appears in Annexure 5 of this Notice.
2.2.2 IT IS RESOLVED THAT Mrs Catherine McIlraith be appointed as independent non-executive director of the Company in terms
of paragraph 12.3 of the Company’s constitution.
A brief curriculum vitae of the director appears in Annexure 5 of this Notice.

2.3

Appointment of alternate directors
IT IS RESOLVED THAT Mr Maheshwar Doorgakant, having retired in accordance with section 12.4.2 of the Company’s constitution,
be and is hereby re-elected as the alternate director to Mr. Chandra Kumar Gujadhur.
A brief curriculum vitae of the director appears on page 53 of the Integrated Report, which has been circulated together with this
notice.

3. Ordinary Resolution Number 3 – Reappointment of auditors
IT IS RESOLVED THAT BDO & Co be and is hereby re-appointed as auditors of the Company, with Mrs. Rookaya Ghanty as the
designated audit partner, until the next Annual General Meeting, and that their remuneration be determined by the directors following
recommendation from the Audit Committee.
The reason for Ordinary Resolution Number 3 is that the Company, being a public listed company, must have its financial results audited
and such auditors must be appointed or re-appointed each year at the Annual General Meeting of the Company.

4. Ordinary Resolution Number 4 – Approval of remuneration of
non-executive directors
IT IS RESOLVED THAT the directors be authorised to determine the remuneration of the non-executive directors upon recommendation
from the Remuneration and Nomination Committee. A summary of the directors’ remuneration appears on page 70 of the Integrated
Report, which has been circulated together with this notice.

5. Ordinary Resolution Number 5 – Directors’ authority to issue a
maximum of 200 million additional ordinary shares
IT IS RESOLVED THAT, subject to the provisions of the Mauritian Companies Act 2001, the SEM Listing Rules, the JSE Listings
Requirements, the Mauritian Securities Act 2005 and the rules made thereunder by the Financial Services Commission, where applicable,
and pursuant to, inter alia, the Company’s Constitution, the Board of Directors of the Company be and are hereby authorised to allot and
issue up to 200 million additional shares of the Company at such time or times, to such person or persons, company or companies and
upon such terms and conditions as they may determine, in order to fund any future acquisitions (whether by way of an acquisition issue
or a vendor consideration placement), until this authority lapses which shall be at the next Annual General Meeting or 12 months from the
date hereof, whichever is the earliest.
Shareholder approval of this Ordinary Resolution Number 5 is being sought purely to comply with the SEM Listing Rules. In terms of the
SEM Listing Rules, Shareholder approval is required to issue any Shares, regardless of the circumstances. The issue of the Shares referred
to in this Ordinary Resolution Number 5 will still be subject to compliance with the JSE Listings Requirements. The effect of Ordinary
Resolution Number 5, if passed, will be to grant the requisite approval under the SEM Listing Rules.

2

6. Ordinary Resolution Number 6 – General authority to issue shares
for cash
IT IS RESOLVED THAT the directors of the Company be and are hereby authorised, by way of a general authority, to allot and issue
shares for cash, to such person/s on such terms and conditions and at such times as the directors may, from time to time, in their
discretion deem fit, subject to the Mauritian Companies Act 2001, the Company’s constitution, the SEM Listing Rules and the JSE Listings
Requirements from time to time. The JSE Listings Requirements currently impose, inter alia, the following limitations:
•

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

•

any such issue may only be made to public Shareholders as defined by the JSE Listings Requirements and not to related parties;

•

the number of shares issued for cash hereunder shall not, in aggregate, exceed 10% of the number of the Company’s issued shares
of that class. The number of shares which may be issued shall be based on the number of shares in issue as at the date of this
Notice. As at the date of this Notice, 10% of the number of issued shares amounts to 20 851 426 ordinary shares;

•

this general authority will be valid until the earlier of the Company’s next Annual General Meeting or the expiry of a period of
15 months from the date that this authority is given;

•

after the Company has issued shares under this general authority representing, on a cumulative basis within the period of this
approval, 5% or more of the number of shares in issue prior to the issue, the Company shall publish an announcement containing
full details of the issue, including:
—— the number of shares issued;
—— the average discount to the weighted average traded price of the shares over the 30 business days prior to the date that the issue
is agreed in writing between the Company and the party/ies subscribing for the shares; and
—— in respect of the issue of options and convertible securities pursuant to paragraph 5.53 of the JSE Listings Requirements,
the effects of the issue on the statement of financial position, net asset value per share, net tangible asset value per share,
the statement of comprehensive income, earnings per share, headline earnings per share and, if applicable, diluted earnings
and headline earnings per share; or
—— in respect of an issue of shares pursuant to paragraph 5.52 of the JSE Listings Requirements, an explanation, including supporting
information (if any), of the intended use of the funds;

•

in determining the price at which an issue of shares may be made in terms of this authority, the maximum discount permitted will be
10% of the weighted average traded price on the JSE of the shares over the 30 business days prior to the date that the price of the
issue is agreed between the Company and the party subscribing for the shares;

•

the approval of this general authority to issue shares for cash resolution, by achieving a 75% majority of the votes cast in favour of this
resolution at the Annual General Meeting; and

•

this authority includes the authority to issue any options/convertible securities that are convertible into an existing class of equity
securities, where applicable.

The reason for Ordinary Resolution Number 6 is that, for the Company to issue shares for cash, it must obtain the prior authority of
Shareholders to the extent required under the JSE Listings Requirements. The effect of Ordinary Resolution Number 6, if passed, is to
obtain such general authority from Shareholders to issue shares for cash in compliance with the JSE Listings Requirements.
For this resolution to be adopted, at least 75% of the Shareholders present in person or by proxy and entitled to vote on this resolution at
the AGM must cast their vote in favour of this resolution.

7.

Ordinary Resolution Number 7 – Authority of directors
IT IS RESOLVED THAT any director of the Company be and is hereby authorised to do all such things and sign all such documentation
as are necessary to give effect to the resolutions set out in this notice, hereby ratifying and confirming all such things already done and
documentation already signed.
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8. Ordinary Resolution Number 8 – Approval of Long-Term Incentive
Scheme
IT IS RESOLVED THAT, subject to receipt of all regulatory and Exchange approvals, the rules of the Grit Long-Term Incentive Scheme be
and are hereby approved.
A summary of these rules is set out in Annexure 1 to this Notice, while a full set of the rules will, from the date of this Notice until the date
of the Annual General Meeting, be available for inspection by Shareholders during normal business hours at the Company’s registered
office at c/o Intercontinental Fund Services Limited, Level 5, Alexander House, 35 Cybercity, Ebène 72201, Mauritius and the offices of the
Company’s Sponsor, PSG Capital, at Second Floor, 11 Alice Lane, Sandton, South Africa.
In terms of the JSE Listings Requirements, the adoption of an equity-settled share incentive scheme requires shareholder approval.
In order for Ordinary Resolution Number 8 to be adopted, the support of at least 75% of the votes cast on such resolution by
Shareholders, present in person or by proxy, is required.

9. Ordinary Resolution Number 9 – Non-binding advisory vote on
the remuneration policy of the Company
IT IS RESOLVED THAT the Company’s remuneration policy, as set out in Annexure 2 of this Notice, be and is hereby endorsed by way of a
non-binding advisory vote.
In terms of King Code on Governance for South Africa 2016 (“King IV”), as incorporated in the JSE Listings Requirements, the
remuneration policy of a company is to be tabled for a non-binding advisory vote by Shareholders at each Annual General Meeting.
This enables Shareholders to express their views on the remuneration policy adopted. Ordinary Resolution Number 9 is of an advisory
nature only and failure to pass this resolution will therefore not have any legal consequences relating to existing remuneration
agreements. However, the Board will take the outcome of the vote into consideration when considering amendments to the Company’s
remuneration policy.

10. Ordinary Resolution Number 10 – Non-binding advisory vote on
the implementation of the remuneration policy of the Company
IT IS RESOLVED THAT the Company’s Implementation Report in regard to the remuneration policy, as set out in Annexure 3 of this
Notice, be and is hereby endorsed by way of a non-binding vote.
In terms of KING IV, as incorporated in the JSE Listings Requirements, the implementation of a company’s remuneration policy is to be
tabled for a non-binding vote by Shareholders at each Annual General Meeting. This enables Shareholders to express their views on the
implementation of the Company’s remuneration policies. Ordinary Resolution Number 10 is of an advisory nature only and failure to pass
this resolution will therefore not have any legal consequences relating to existing remuneration arrangements. However, the board will
take the outcome of the vote into consideration when considering amendments to the Company’s remuneration policy.
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11. Special Resolution Number 1 – Waiver by Shareholders
IT IS RESOLVED THAT the waiver of the first offer to Shareholders, whether in proportion to their shareholdings in the Company or
otherwise, of the shares to be issued by the Company pursuant to the authority granted under Ordinary Resolutions Number 5 and 6,
be and is hereby approved.
The reason for Special Resolution Number 1 is that clause 4.9 of the Company’s Constitution requires that, after the first allotment of
shares by the directors of the Company, any further shares proposed to be issued wholly for a cash consideration, shall first be offered
to Shareholders in proportion as nearly as may be to the number of existing shares held by them respectively, unless Shareholders by
special resolution and the board by resolution otherwise direct. The effect of Special Resolution Number 1, if passed, will be to grant
the requisite waiver of such a proportionate offer to Shareholders in respect of any shares to be issued by the Company pursuant to the
authority granted under Ordinary Resolutions Number 5 and 6.

12. Special Resolution Number 2 – Antecedent dividends
(reduction in stated capital)
IT IS RESOLVED THAT the Company be authorised, in accordance with the provisions of section 62 of the Mauritian Companies Act 2001
and subject to satisfying the solvency test in terms of section 6 of Mauritian Companies Act 2001, to reduce the Company’s stated capital
by an amount not exceeding USD12.2 million for the purpose of making a distribution to Shareholders as antecedent dividends.
Antecedent dividends are the amount of distribution attributable to newly issued shares from the last distribution date to the issue date
and are included in the issue price of new shares if issued during a distribution period. Accordingly, if the Company issues new Shares at
a point in time, other than at the beginning of a distribution period, the next distribution will include an element of antecedent dividends.
This is due to the dividend being paid on the total number of Shares in issue, including the recent new issue, for the full period.
The antecedent dividends form part of the cash inflow on the issue of new equity and will be recognised as such, (i.e. as a credit to stated
capital). Not distributing the antecedent portion will result in existing Shareholders distribution being diluted, due to the payment of a
dividend based on a greater number of Shares in issue, without existing Shareholders having had the benefit of the cash flow from the
new issues of Shares (or the risks and rewards of ownership of any investment property purchased with the issue of new Shares) in the
financial period to which the dividend relates.
To counter this effect, the Company wishes to add the antecedent dividends when determining its distributable earnings, thereby
including the antecedent dividends in distributable earnings. The distribution of the antecedent dividends is a reduction in stated capital
and requires Shareholder approval by way of a special resolution.
This resolution is a requirement purely in terms of the Mauritian Companies Act 2001 and is not required under the JSE Listings
Requirements.
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13. Special Resolution Number 3 – Change in constitution
IT IS RESOLVED THAT, subject to approval of such changes by the SEM, the constitution of the Company be and is hereby revoked in its
entirety and that a new constitution be adopted reflecting the changes listed in the table below (such current wording appearing in the
column headed “Current wording”) with the proposed new wording appearing in the column headed “Proposed wording” in the table
below:
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Clause

Current wording

Proposed wording

Front cover

CONSTITUTION OF
MARA DELTA PROPERTY HOLDINGS LIMITED

CONSTITUTION OF
GRIT REAL ESTATE INCOME GROUP LIMITED

1.

The name of the Company is
“Mara Delta Property Holdings Limited”.

The name of the Company is
“Grit Real Estate Income Group Limited”.

11.2.1.3

Where no director is willing to act as chairperson, or
where no director is present within 15 minutes of the
time appointed for holding the meeting, the Members
present may choose one of their numbers to be
chairperson of the meeting.

Where no director is willing to act as chairperson,
or where no director is present within 15 minutes of the
time appointed for holding the meeting, the Members
present may choose one of their number to be
chairperson of the meeting.

11.2.2.2.2

the text of any Special Resolution to be submitted to
the meeting.

the text of any special resolution to be submitted to
the meeting.

11.5.8

For the purposes of paragraph 11.5.4

For the purposes of paragraph 11.5

11.6.4.5

I/we …………………… of ………………….. being Members of the
able named company hereby appoint………………… or
failing him/her, ………………………… of …………………. as my/our
proxy to vote for me/us at the meeting of the Company
to be held on ……………………………. and at any adjournment
of the meeting.

I/we …………………… of ………………….. being Members of the
abovenamed company hereby appoint………………… or
failing him/her ………………………… of …………………. as my/our
proxy to vote for me/us at the meeting of the Company
to be held on ……………………………. and at any adjournment
of the meeting.

Under section 12.5 12.5.44

12.5.4

12.6.5.4

A director present at a meeting of the board is
presumed to have a need to, and to have voted in
favour of, a resolution of the board unless he expressly
dissents from or votes against the resolution at the
meeting.

A director present at a meeting of the board is
presumed to have agreed to, and to have voted in
favour of, a resolution of the board unless he expressly
dissents from or votes against the resolution at the
meeting.

14.6

the share capital of the Company is divided into
different classes of shares, the Company shall not take
any action which varies the rights attached to a class
of shares unless that variation is approved by a special
resolution, of the holders of the shares of that class.

The share capital of the Company is divided into
different classes of shares, the Company shall not take
any action which varies the rights attached to a class
of shares unless that variation is approved by a special
resolution of the holders of the shares of that class.

15.2

Any provision of the Companies Act 2001 or this
Constitution requiring or authorising a thing to be
done by or to a director and the secretary, shall not be
satisfied by its being done by or to the same person
acting both as director and as or in place of the
secretary.

Any provision of the Companies Act 2001 or this
Constitution requiring or authorising a thing to be
done by or to a director and the secretary, shall not
be satisfied by it being done by or to the same person
acting both as director and as or in place of the
secretary.

14. Special Resolution Number 4 – Share buy-back by Grit and its
subsidiaries
IT IS RESOLVED THAT the Board of Directors of the Company is hereby authorised by way of a general authority to proceed with a
repurchase by the Company of up to 4.9% of its current issued shares at a price which is maximum 10% below the net asset value per
share of the Company at the time of repurchase and not more than 5% above the weighted average of the market value of the shares
for the five business days immediately preceding the date that the repurchase is effected (the JSE will be consulted for a ruling if the
Company’s securities have not traded in such five business day period) (“Share Buyback”), subject to the SEM Listing Rules, the Securities
(Purchase of Own Shares) Rules 2008, any relevant Mauritian Laws, the JSE Listings Requirements or the requirements of any other
exchange on which the Company is listed. Any shares repurchased by the Company will be cancelled.
An explanatory statement relating to the Share Buyback and containing the information as required under the SEM Listing Rules,
the Securities (Purchase or Own Shares) Rules 2008, any relevant Mauritian Laws and the JSE Listings Requirements, will be
communicated to the Shareholders of the Company once the Share Buyback is approved by the Board of Grit.
In the absence of any other mitigating factors, the Share Buyback is generally expected to be value enhancing and will benefit the
Shareholders of Grit as a whole given that the pricing at which the Share Buyback will be effected is less than the intrinsic value of those
shares, with the result that the net asset value per share post the Share Buyback will be increased accordingly.
The following information, which is required by the JSE Listings Requirements with regards to the resolution granting a general authority
to the Company to repurchase shares, appears in Annexure 4 of this Notice:
•

major Shareholders;

•

directors’ interests in securities;

•

share capital of the Company;

•

responsibility statement; and

•

material changes.

VOTING AND PROXIES

The date on which Shareholders must have been recorded as such in the Company’s share register for purposes of being entitled to receive this
notice is Friday, 20 October 2017.
The record date for Shareholders to be recorded on the securities register of the Company in order to be able to attend, participate and vote at
the Annual General Meeting is Friday, 17 November 2017. Accordingly, the last day to trade in order to be entitled to attend and vote at the
Annual General Meeting, is Tuesday, 14 November 2017.
A shareholder entitled to attend and vote at the Annual General Meeting is entitled to appoint a proxy or proxies to attend, speak, and vote in
his/her stead. A proxy need not be a shareholder of the Company.

DEMATERIALISED SHAREHOLDERS ON THE MAURITIAN REGISTER

In accordance with the mandate between you and your broker you must advise your broker timeously if you wish to attend, or be represented
at, the Annual General Meeting. If your broker has not contacted you, you are advised to contact your broker and provide it with your voting
instructions. If your broker does not obtain instructions from you, it will be obliged to act in terms of your mandate furnished to it.
You are entitled to attend in person, or be represented by proxy, at the Annual General Meeting.
If you are unable to attend the Annual General Meeting but wish to be represented thereat, you must complete and return the attached form
of proxy (blue), in accordance with the instructions contained therein, to be received by the Company Secretary by no later than 10.30 a.m.
Mauritian time (08.30 a.m. South African time) on Thursday, 23 November 2017:
Hand deliveries and postal deliveries to:
Intercontinental Fund Services Limited
Level 5, Alexander House
35 Cybercity,
Ebène, 72201
Mauritius
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DEMATERIALISED SHAREHOLDERS ON THE SOUTH AFRICAN REGISTER
Dematerialised Shareholders with own-name registration

You are entitled to attend in person, or be represented by proxy, at the Annual General Meeting. If you are unable to attend the
Annual General Meeting, but wish to be represented thereat, you must complete and return the attached form of proxy (grey), in accordance
with the instructions contained therein, to be received by the South African Transfer Secretaries by no later than 10.30 a.m. Mauritian time
(08.30 a.m. South African time) on Thursday, 23 November 2017:
Hand deliveries to:

Postal deliveries to:

Computershare Investor Services Proprietary Limited
Ground Floor
Rosebank Towers
15 Biermann Avenue
Rosebank, 2196
South Africa

Computershare Investor Services Proprietary Limited
PO Box 61051
Marshalltown, 2107
South Africa

DEMATERIALISED SHAREHOLDERS OTHER THAN WITH “OWN-NAME”
REGISTRATION

If you are unable to attend the Annual General Meeting, but wish to be represented thereat, you must not complete the attached form of proxy,
but must instead contact your broker or central securities depository participant (“CSDP”) in the manner and time stipulated in the agreement
between you and the CSDP or broker in order to furnish the CSDP or broker with your voting instructions and, in the event that you wish to
attend the Annual General Meeting, to obtain the necessary letter of representation.

CERTIFICATED SHAREHOLDERS

There are currently no certificated Grit Shareholders. If you materialise your Grit Shares prior to the date of the Annual General Meeting,
please contact the Transfer Secretaries in South Africa or the Company Secretary in Mauritius, as the case may be, for further instructions.
By order of the Board

Intercontinental Fund Services Limited
Company Secretary
Mauritius
26 October 2017
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Annexure 1

SUMMARY OF THE RULES

OF THE GRIT REAL ESTATE INCOME GROUP LIMITED
LONG-TERM INCENTIVE SCHEME

INTRODUCTION

The Grit Real Estate Income Group Limited Long-Term Incentive Scheme (“Scheme”) reinforces the remuneration philosophy of
“performance-based pay” and helps to develop and maintain a performance-oriented culture. Performance-based pay is characterised by
meaningful differentiation of variable pay in accordance with robust performance targeting and measurement over a sustained period.
The Scheme is a key driver of the strategic priorities of Grit Real Estate Income Group Limited (“the Company”) and its subsidiaries (collectively,
the “Group”). This is demonstrated through the careful selection of performance criteria (key performance indicators – KPIs) that are aligned to
the Group’s strategy and result in performance sustained over the longer term, in line with shareholder interests and long-term value creation.
A summary of the rules of the Scheme (“Rules”) is set out below, while a full set of the Rules will, from the date of the Notice of Annual General
Meeting to which this Annexure is attached, until the date of the Annual General Meeting, be available for inspection by Shareholders during
normal business hours at the Company’s registered office at c/o Intercontinental Fund Services Limited, Level 5, Alexander House, 35 Cybercity,
Ebène 72201, Mauritius and the offices of the Company’s Sponsor, PSG Capital, at Second Floor, 11 Alice Lane, Sandton, South Africa.

1. PURPOSE
The purpose of the Scheme is to provide a long-term performance and retention incentive scheme which aligns the interests of
participants with the Company’s Shareholders, by motivating them, through participation, to increase the long-term growth in
Shareholder returns.

2. INTRODUCTION
2.1

In terms of the Rules, awards of Shares in the Company may be made to Eligible Employees, with an “Eligible Employee” being a
person eligible for participation in the Scheme, namely an executive director, senior manager or key employee of the Company
who has completed his probation period, which Eligible Employee shall be nominated by the Remuneration Committee and be
approved as such by the board from time to time in its sole and absolute discretion; and with “Shares” referring to ordinary shares in
the capital of the Company or such other class of shares as may represent the same as a result of any reorganisation, reconstruction
or other variation of the share capital of the Company.

2.2

An Eligible Employee to whom an award has been made, and who has accepted such award, is referred to in this summary as a
“Participant” and includes the executor of the Participant’s deceased estate or family entity, where applicable.

3. ADMINISTRATION OF THE SCHEME
3.1

The board is responsible for the operation and administration of the Scheme.

3.2

The Scheme shall be administered in conjunction with a share trust (“Share Trust”) and for these purposes the Company will either
allocate Shares to the trustee of the Share Trust, or provide a loan account to the Share Trust to purchase Shares in the open market
to satisfy obligations in terms of the Scheme.

3.3

For the avoidance of doubt, directors of the Company who are Participants shall not take part in, and shall recuse themselves from,
any board decisions relating to the Scheme.

4. PARTICIPATION
4.1

The participation by a Participant in the Scheme shall at all times be approved and confirmed by the board, as recommended by the
Remuneration Committee.

4.2

The participation by Eligible Employees in the Scheme, and the award and settlement of Shares to them, shall at all times comply
with the provisions of the Mauritian Companies Act, 2001 (Act 15 of 2001), as amended.

5. MAXIMUM NUMBER OF SHARES
5.1

The maximum aggregate number of Shares that may be:
5.1.1 utilised for the purposes of this Scheme, shall not exceed 15 000 000 Shares;
5.1.2 acquired by any one Participant in terms of the Scheme, shall not exceed 4 600 000 Shares.

5.2

The above limits are subject to adjustment in terms of paragraph 9 below.

5.3

Any Shares which have been purchased by the Scheme through the open market of the SEM or JSE, shall not be taken into account
when calculating the number of Shares utilised by the Scheme.
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SUMMARY OF THE RULES

OF THE GRIT REAL ESTATE INCOME GROUP LIMITED
LONG-TERM INCENTIVE PLAN CONTINUED

6. AWARD OF SHARES
6.1

The board may, in its sole and absolute discretion, upon recommendation by the Remuneration Committee, resolve to make
awards to Eligible Employees based on the award criteria, as set out in the schedule to this summary (“Award Criteria”).

6.2

The board shall, as soon as reasonably practicable on or after the award date, notify the Eligible Employee of the award in an award
letter. The award letter shall be in the form as prescribed by the board from time to time and shall specify, inter alia:
6.2.1 the number of Shares awarded to the Eligible Employee;
6.2.2 the award date;
6.2.3 the “Vesting Date”, being the date five years from the award date, provided that the board may, in its absolute and sole
discretion, be entitled to determine a longer period as a result of a failure to meet the performance criteria (as detailed in the
schedule to this summary). In addition, if any of the above dates falls on a date which, or during a period in which by virtue of
any applicable laws or any policy of the Company (including any corporate governance policy), it is not permissible to settle
Shares to a Participant or for a Participant to receive or otherwise deal or trade in Shares, the Vesting Date shall be the second
trading day after the date on which it becomes permissible to settle Shares to a Participant and/or for the Participant to receive
or deal or trade in Shares;
6.2.4 the “Subscription Price”, being the price per Share awarded by the Share Trust for the Shares on an award date, being a price
equal to the volume weighted average price of a Share on the SEM or the JSE as relevant over the 30 trading days immediately
preceding the award date, or such higher amount as determined by the Board, on the recommendation of the Remuneration
Committee; and
6.2.5 the vesting criteria imposed by the Board – see the schedule to this summary (“Vesting Criteria”).

6.3

Acceptance by an Eligible Employee of an award shall be communicated to the board by the signature and return of the award
letter within 30 days of such award. An award which is not accepted by an Eligible Employee as aforesaid shall automatically be
deemed to have been cancelled, subject to re-instatement or extension by the board in its sole and absolute discretion, provided
such extension shall not exceed 30 days.

6.4

Immediately following the 30-day acceptance period, the Share Trust shall allocate the total number of Shares accepted by the
Eligible Employees of Unawarded Shares in the Share Trust to the relevant Eligible Employees. In the event that there are insufficient
Unawarded Shares in the Share Trust, the Company shall within 15 business days, either:
6.4.1 issue the awarded Shares to the Share Trust at the Subscription Price, which shall remain outstanding on Loan Account; or
6.4.2 provide a loan to the Share Trust to purchase such Shares on the open market, which shall remain outstanding on Loan
Account.
6.4.3 in any event, the Participant shall be appointed as a beneficiary of the Share Trust in respect of the Shares and Shares shall be
held in a share account by the Share Trust for the benefit of the Participant. In respect of the above:
6.4.4 “Loan Account” means the loan account from the Company to the Share Trust in respect of the Subscription Price of the
awarded Shares to the Share Trust, which Loan Account shall accrue interest at a rate equal to the Company’s weighted
average cost of debt (which rate shall be reset annually, with effect from the first day of each consecutive financial year, to the
previous financial year’s reported weighted average cost of debt), in respect of Shares awarded to Participants, and a rate of
USD Libor plus 6.5% per annum in respect of any Unawarded Shares; and
6.4.5 “Unawarded Shares” means the Shares which have been issued to or otherwise acquired by the Share Trust on Loan Account
in order to meet the Scheme’s obligations to the Participants, but which have not yet been awarded to a specific Eligible
Employee.
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6.5

Save for a cession to a family entity, which is to comply with the requirements of the Rules, an award is personal to a Participant and
shall not be capable of being ceded, assigned, transferred or otherwise disposed of or encumbered by a Participant.

6.6

An award may be cancelled at any time after the date of acceptance thereof if the Board and the Participant so agree in writing.

6.7

Awards shall be made annually following the publication of the Group’s audited financial statements.

6.8

Any dividends (or other distributions) earned by the Share Trust in respect of the Shares shall be utilised by the trustee to repay the
Loan Account. As a result, a Participant shall have no expectation of earning any dividends (or other distributions made) and shall
have no right to vote in respect of Shares awarded to him, unless and until and to the extent that the Shares under his award are
settled in accordance with the provisions of this Scheme.

7.

VESTING OF SHARES
7.1

The Remuneration Committee shall, prior to the Vesting Date in respect of an award, assess and determine the extent to which the
Vesting Criteria imposed by the board have been achieved, and make a recommendation to the board in this regard. Subject to the
Vesting Criteria having been achieved, the Shares shall vest on the Vesting Date. In the event that the Vesting Criteria have not been
met, the board may extend the Vesting Date accordingly.

7.2

On the Vesting Date, the Participant shall be entitled to make an election as to the treatment of the Shares:
7.2.1 The Trustee may, on the behalf of the Participant, sell, in the open market, sufficient Shares to settle the Outstanding Loan
Account, and settle the remainder of the Shares to the Participant, either in cash or in Shares; or
7.2.2 The Participant may elect to purchase the Shares from the Share Trust against payment of the Outstanding Loan Account; or
7.2.3 The Participant may elect to leave the Shares in the Share Trust after the Vesting Date and trigger a sale of the Shares at a
future date, to be advised to the Trustee in writing, but which shall not exceed 90 days. Should this be elected, the Participant
will be required to sign personal surety for the Outstanding Loan Account and shall be solely responsible for the repayment of
the Outstanding Loan,
and failing any election being made within 90 days following the Vesting Date, such Award shall be settled in shares as per 7.2.1
above. In relation to the above, “Outstanding Loan Account” means, in respect of any Participant, the portion of the Loan Account
applicable to such Participant, plus interest accrued thereon, less any repayments made out of the dividends received on the
applicable Shares and less any payments received from short-term incentives of such Participant utilised to repay the Loan Account.

7.3

The Rules detail the treatment of the rights of a Participant, should he cease to be employed by the Company prior to the Vesting
Date and differentiates between no fault termination and fault termination (in the latter instance, all unvested Shares shall be
forfeited).

8. SHARE RIGHTS
8.1

Save as expressly indicated otherwise in the Rules, the Scheme Shares shall in all respects rank pari passu with ordinary issued Shares
of the Company, including as to voting, dividend, transfer and other rights, including those arising on a liquidation of the Company.

8.2

Until the vesting date, the Participant shall have no rights whatsoever in and to the Shares and in particular shall not:
8.2.1 have any ownership interest in; or
8.2.2 receive any dividends and/or exercise any voting rights attached to; or
8.2.3 have acquired Shares being the subject of an award.
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SUMMARY OF THE RULES

OF THE GRIT REAL ESTATE INCOME GROUP LIMITED
LONG-TERM INCENTIVE PLAN CONTINUED

9. ADJUSTMENTS
9.1

In the event of sub-division or consolidation, then such adjustments, as confirmed by the Company’s auditors (“Auditors”) in
accordance with paragraph 9.5, shall be made to the maximum number of Shares that may be used by the Scheme as set out in
paragraph 5.1.1 above and to the Subscription Price, as may be determined by the board to be fair and reasonable to the Participants
concerned, provided that such adjustment shall give a Participant entitlement to the same proportion of equity capital as that to
which he was previously entitled, including the number of Shares awarded.

9.2

In the event of a capitalisation issue, special dividend, rights issue or reduction of capital, then such adjustments, as confirmed by
the Auditors in accordance with paragraph 9.5, shall be made to the maximum number of Shares that may be issued to Participants
as set out in paragraph 5.1.2 and to the Subscription Price, as may be determined by the Board to be fair and reasonable to the
Participants concerned, provided that such adjustment shall give a Participant entitlement to the same proportion of equity capital
as that to which he was previously entitled, including the number of Shares awarded.

9.3

No adjustments shall be required in the event of the issue of equity securities as consideration for an acquisition, the issue of
securities for cash and the issue of equity securities for a vendor considering placing.

9.4

If the Company undergoes a “Change of Control” (as defined in the Rules) after an Award Date, then the rights (whether conditional
or otherwise) in and to the Shares of Participants under this Scheme will, to the extent necessary to ensure the Participants are
substantially in a similar position before and after any such Change of Control, be accommodated on a basis which shall be
determined by the Board to be fair and reasonable to Participants.

9.5

The Auditors must confirm to the SEM and the JSE in writing that any adjustment pursuant to this paragraph 9 is in accordance with
these Rules, such confirmation to be provided at the time that such adjustment is finalised. Any adjustment made in accordance
with this paragraph must be reported on in the Company’s annual financial statements in the year during which the adjustment is
made.

9.6

If the Company is placed in liquidation other than for purposes of a reorganisation, the Scheme and any Awards granted under it
which have not Vested at the date of liquidation, shall ipso facto lapse from the date of liquidation. For the purposes hereof,
“date of liquidation” shall mean the date upon which any application (whether provisional or final) for the liquidation of the
Company is lodged at the relevant court.

10. AMENDMENT OF THE SCHEME
It shall be competent for the board to amend any of the provisions of the Scheme subject to the prior approval (if required) of every
securities exchange on which the Shares are for the time being listed, provided that no such amendment affecting the vested rights
of any Participant shall be effected without the prior written consent of the Participant concerned, and provided further that no such
amendment affecting any of the matters requiring shareholder approval under the JSE Listings Requirements or the SEM Listing Rules
shall be competent unless it is approved by ordinary resolution of 75% of the Shareholders of the Company in general meeting, excluding
all of the votes attached to Shares owned or controlled by existing Participants in the Scheme (but only to the extent that such Shares
have been acquired in terms of this Scheme and may be impacted by any change).

12

Schedule

POLICY FOR PERFORMANCE CRITERIA

(A) AWARD CRITERIA

The Award Criteria shall be set annually by the Board, on the recommendation of the Remuneration Committee.

	The amount of an award will be based on both individual and Company performance. The performance hurdles for any award is the
achievement of the distribution target for the financial year under review plus positive NAV movement (or a 10% reduction if a result of a
rights offer).
Awards will be based on the level of employment and multiples of annual guaranteed salary, as follows:
Annual Guaranteed Salary x
Staff Level Allocation Multiplier x
	 [(Individual Performance Factor x Individual Performance Weighting) + (Company Performance % x Company Performance Weighting)]
with further details regarding the above calculation appearing in the full set of the Rules that are available for inspection.

(B) VESTING CRITERIA

	Participants are to maintain a performance level of 3 (meets requirements) and above during the vesting period in order to meet the
Vesting Criteria, as set out in the table below. The vesting period will be extended by any period for which the Participant’s performance
level drops below “meets requirements” rating.
Moderated performance appraisal rating
1
2
3
4
5

Description
Unsatisfactory performance
Needs improvement
Meets requirements
Exceeds requirements
Outstanding performance
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Annexure 2

ORDINARY RESOLUTION 9 –

NON-BINDING ADVISORY VOTE
ON THE REMUNERATION POLICY OF THE COMPANY,
REFER TO AGENDA POINT 9
THE REMUNERATION POLICY

Under its terms of reference, the Board appointed Remuneration and Nomination Committee’s (“the committee’s” or “REMCO”) dual objectives
are to ensure that:
•

Remuneration of the executives and the staff are competitive and stimulates sustainable performance and behaviours that create shared
value over the long term; and

•

The Board composition and structures are appropriate, including the size and composition of the various board committees, and considering
whether there is an appropriate split between executive, non-executive and independent directors as well as taking into account gender
diversity.

The Committee has the responsibility and authority to consider and make recommendations to the Board on, inter alia, the remuneration policy
of the Company, executive remuneration, short and long-term incentive schemes and employee retention schemes.
The terms of reference of the Committee, contained in the Charter, is reviewed annually by the Board and is available on request from the
Company Secretary.
Concerning remuneration matters specifically, the committee endeavours to ensure that:
•

Through its oversight role, the remuneration practices of staff are applied consistently and in accordance with the remuneration policy and
they are compliant with the laws, governance principles and regulations of both Mauritius and South Africa;

•

Quality staff are attracted, retained and rewarded;

•

Remuneration is regularly benchmarked against other property funds listed on the SEM and Johannesburg Stock Exchange;

•

Variable remuneration is linked to performance and the remuneration policy is structured in such a way as to ensure this link is ongoing.
This link will be continuously reviewed, necessitating transparent and continuous improvements to the design of the variable remuneration
plans; and

•

Employees are responsibly and fairly remunerated across and equal opportunity is afforded to all employees.

THE OBJECTIVE OF THE REMUNERATION POLICY

The objective of the remuneration policy is to create a framework for managing and controlling remuneration, ensuring that Grit Real Estate
Income Group Limited (“Grit”) is able to effectively attract, retain and motivate the talent required to achieve desired business results. The detailed
policy sets out Grit’s approach to remunerating all employees, across all elements of remuneration, including guaranteed and variable pay.
The desired outcomes from Grit’s remuneration policy include:
•

enhanced internal fairness through consistent remuneration decision-making;

•

appropriate and responsible remuneration decisions;

•

enhanced employer of choice profile; and

•

desired corporate culture.

The remuneration policy, and its application, is reviewed on an ongoing basis to ensure that the pay outcomes are competitive and in
accordance with regulatory requirements.

REMUNERATION PHILOSOPHY

Grit’s remuneration philosophy is to structure remuneration packages in such a way that long and short-term incentives are aimed at achieving
both the business objectives and delivering shareholder value.
We believe that remuneration plays a key role in:
•

Facilitating the attraction and retention of all staff; and

•

Reinforcing the alignment of individual staff goals with Grit’s business objectives.

The following guiding principles underpin the performance-based remuneration philosophy which will apply to all staff:
Total remuneration: Grit Group adopts both guaranteed and variable pay to reward its staff. The variable pay currently comprises of a short-term
incentive (STI) award and Discretionary Bonus based on Outstanding Contribution to the business. A long-term incentive (LTI) scheme has been
proposed, which is subject to Shareholder approval. The total remuneration will comprise an appropriate balance of these reward elements. In
the context of a relatively newly established company embarking on a high growth phase, the mix of these elements will initially be weighted
more heavily towards variable pay.

14

Market competitive: Guaranteed remuneration (excluding expatriate allowances paid as part of the Expatriate Policy) will be targeted at the
market median and total remuneration will be targeted between the industry specific market median and the 75th percentile for outperformance.
External benchmarking against the peer group is conducted every two years and Grit Group endeavours to pay at or around the industry specific
median for on-target performance. The opportunity to earn remuneration at an outperformance level supports delivering higher reward to
individuals only when the Company achieves higher than target (expected) returns. The primary peer group for purposes of benchmarking pay
will comprise of other similar sized property funds inwardly and dual listed on the Mauritian and Johannesburg Stock Exchanges, also taking
into account specific countries where sample are based. Benchmarking is used only as a guide to determining market competitiveness of
remuneration levels.
Performance linked: Grit Group’s performance-based pay philosophy is designed to ensure that the executives have an element of their total
remuneration tied to Grit Group’s performance through variable pay. Variable remuneration will therefore be linked to pre-defined performance
measures. Each year the REMCO will consider the performance measures to ensure that they are appropriate and challenging in the context
of the prevailing business environment and reinforce the business strategy. The performance measures in the incentive plans will be limited in
number and individual measures will be tailored to maximise accountability and will include non-financial measures.
Grit Group embraces defensible differentiation in pay whereby a greater proportion of reward is distributed to the highest performers.
Flexibility: The adopted remuneration structures must be able to adapt and evolve with changing business and human resource needs.
Affordability: Total remuneration costs need to be affordable at an individual corporate entity level and justifiable to employees and stakeholders.
Simplicity and transparency: The reward philosophy, principles and structures are to be openly communicated, to internal and external
stakeholders, with the annual reward opportunity and alignment to individual performance being communicated to the individual. Remuneration
structures must not be overly complex to communicate, administer and understand. Open communication assists in the engagement of
employees by supporting an environment of trust and stakeholder confidence regarding remuneration issues.
Sustainability: The remuneration policy and practices are designed to support long-term value creation for all stakeholders as well as
compliance with regulatory changes.

REMUNERATION ELEMENTS

The following table sets out the key elements of Grit’s remuneration structure:
Remuneration
element
Guaranteed
package
(Excluding
Expatriate
Allowances)

Strategic intent and
eligibility

Definition

Policy

Grit Group applies the “Cost
to Company” remuneration
approach, also referred to as
“guaranteed package”. This is the
non-variable element of total
remuneration.

Increases are discretionary and
are determined with reference
to projected consumer price
inflation, affordability within
the legal entity, skills scarcity,
internal value (position in the job
hierarchy), individual performance
and external value (relative
positioning to the market).

The value of the guaranteed
package reflects the individual’s
competencies and skills and
is reviewed annually in June
effective from July each year.

To reward all
permanent
employees for
completion of
their base role
requirements and
competencies.

Performance linkage
Individual
performance and
competence.

To attract and retain
employees.

External benchmarking is
conducted every two years
and Grit Group endeavours to
pay at or around the industry
specific median for on-target
performance. Benchmarking will
be conducted using local/country
executive remuneration surveys
as well as peer group companies.
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ORDINARY RESOLUTION 9 –

NON-BINDING ADVISORY VOTE ON THE
REMUNERATION POLICY OF THE COMPANY,
REFER TO AGENDA POINT 9 CONTINUED
Remuneration
element
Benefits

Definition

Policy

Compulsory contributions to
local statutory requirements.

Participation in the medical
insurance scheme relevant to the
jurisdiction is compulsory unless
the employee provides proof
that he or she is a dependant
of an alternative registered
scheme. Contributions shall be
in accordance with the plan
selected by the member and the
cost of the medical insurance will
be recovered from the Annual
Guaranteed Salary

Additional elements of reward
such as annual leave, maternity
leave and sick leave are also
considered under this aspect of
remuneration.
Benefits are also benchmarked
against the appropriate market
from time to time to ensure they
remain competitive.
Group Life and Disability.

Strategic intent and
eligibility
To enhance the
employee value
proposition.

Performance linkage
None

To ensure employee
wellbeing.

While additional dependants
may be added, this will be at the
member’s own cost, not at any
cost to the Group i.e. the total
cost of employment will not be
increased to fund the additional
contributions.
Risk benefits of 3 x annual
guaranteed salary Group Life
Cover and 75% of guaranteed
salary. Disability cover is provided
to all employees.
Normal retirement age is
65 years.

Short-term
incentives –
STI award and
Discretionary Bonus

A short-term incentive to reward
executives, senior management
and key talent on achieving and
exceeding their personal and
company annual performance
targets.

Performance is assessed taking
into account specific annual
performance criteria (Key
Performance Indicators – KPIs),
both at a corporate level and an
individual level.
To receive the payment the
recipient must be in the employ
of the Company at the time of
payment, and must not be under
notice of termination.
STI awards will be paid annually
between October and November
following the end of the
performance year. Awards are
at the sole discretion of the
committee.
Joiners starting on or after
1 July will participate in the plan
on a pro rata basis following the
successful completion of the
probation period.
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To encourage
superior performance
by rewarding key/
strategic employees
against the
achievement of their
KPIs.
To attract, motivate
and retain strategic
employees who are
accountable for, and
contribute to, the
achievement of key
short term business
performance
measures.

The STI award is
a key driver of the
Company’s strategy.
This is demonstrated
through the careful
selection of KPIs that
are aligned to the
Company’s strategy.
The performance
metrics are consistent
with long-term value
creation.

Remuneration
element
Discretionary Bonus

Strategic intent and
eligibility

Definition

Policy

An opportunity to formally
recognise employees at any level
who have made an exceptional
contribution to the business,
on a once-off or short-term
basis, which is over and above
the employee’s normal job
requirements and is worthy of
recognition.

OUTSTANDING CONTRIBUTION To encourage
AWARD POLICY:
outstanding
performance and
To provide employees with a
contribution to the
tangible reward to an outstanding
business at all levels.
contribution of a short-term
nature.

Performance linkage
Extraordinary
performance
over and above
achievement of KPIs.

To motivate employees to
achieve excellence in their dayto-day business as they work
towards achieving the Company
objectives.
To reinforce the values of
the Company by publicly
acknowledging achievements
which embody those values.

SHORT-TERM INCENTIVE (STI)

An STI award is an incentive award funded by corporate performance beyond minimum threshold levels. Such a reward is made to individuals
who achieve a minimum moderated performance rating score each year. The STI is therefore a payment that varies each year in accordance
with annual corporate performance factor (CPF) of the Group and of the Individual Performance Factor (IPF) of the individual.
The actual individual STI award is determined by a generic formula and a target, which is set each year by the REMCO and recommended to the
Board for final approval. The generic formula is set out below:
Individual STI Award = [Guaranteed package] X [STI target %] X [(CPF) + (IPF)]
STI payment = TGP x on-target % (grade specific) x [(Corporate Performance Factor x weighting) + (Individual Performance factor x weighting)]
Maximum potential STI award:
STI on target
(%)

Participants
Job Level 18 to 17
Job Level 16 to 14*
Job Level 14 to 13
Other Key Talent Job Level 12

80
50
33.3
17

The weights between the Corporate Performance and Individual Performance factors are as follows:

Participants
Job Level 18 to 17
Job Level 16 to 14*
Job Level 14 to 13
Job Level 12

Company
(%)

Individual
(%)

70
60
50
30

30
40
50
70

* Executive management.
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NON-BINDING ADVISORY VOTE ON THE
REMUNERATION POLICY OF THE COMPANY,
REFER TO AGENDA POINT 9 CONTINUED
INDIVIDUAL PERFORMANCE FACTOR (IPF)
Individual Performance Factor will be determined according to the overall performance evaluation outcome as set out below.

Moderated performance appraisal rating

Description

1
2
3
4
5

Unsatisfactory performance
Needs improvement
Meets requirements
Exceeds requirements
Outstanding performance

IPF for 2017
financial year
(%)
0
0
80
100
120

The Committee retains the discretion to review and moderate STI awards to avoid any unexpected outcomes. The Board approves the STI
awards, taking into account the recommendations made by the committee. Awards under the STI plan are not guaranteed and management
reserves the right to amend the design of the plan from time to time.

CORPORATE PERFORMANCE FACTOR (CPF)
The CPF is determined through the careful selection of corporate key performance indicators (“KPIs”) that are aligned to the Company’s strategy.
These corporate KPIs are annually reviewed and approved each year by the REMCO for ratification by the Board. Achievement against these
KPIs will determine the CPF. In determining the KPIs focus is on measurable performance indicators used in the industry. Dividend yield and NAV
growth are strong indicators of performance when measured against a target.

LONG-TERM INCENTIVE SCHEME

To balance the mix of elements in total remuneration and to provide a broader retention incentive, the committee has proposed a long-term
incentive scheme for implementation which will be subject to the ratification of the Board and Shareholder approval.
The purpose of the proposed long-term incentive (LTI) is to create a strong link between performance and reward for executive directors, senior
managers and key employees of the Company.
The LTI scheme is a key driver of the company’s strategy. This is demonstrated through the careful selection of performance criteria (Key
Performance Indicators – KPIs) that are aligned to the company’s long term strategy.
The performance metrics are consistent with long term value creation.

EXECUTIVE DIRECTOR CONTRACTS

The executive directors do not have fixed term contracts with the Company. A three-month notice period is required for the executive directors
for the termination of services. There is no provision in the contracts for loss of office payments, other than those required by employment law.
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ORDINARY RESOLUTION 10 –

NON-BINDING ADVISORY VOTE ON THE
IMPLEMENTATION OF THE REMUNERATION POLICY
OF THE COMPANY, REFER TO AGENDA POINT 10
During the 2017 financial year the remuneration policy of the group was applied.
The remuneration and benefits for the executive management comprised the following elements:

EXECUTIVE DIRECTORS

BA Corbett – Chief Executive Officer
L van de Moortele – Chief Financial Officer

Salary
(USD)

Other
benefits
(USD)

Performance
bonus
(USD)

Total
2017
(USD)

291 667
178 571

75 824
57 998

212 359
126 405

579 850
362 974

OTHER EXECUTIVE COMMITTEE MEMBERS “EXCO”

Other Executive Committee members*

Salary
(USD)

Other
benefits
(USD)

Performance
bonus
(USD)

Total
2017
(USD)

467 557

38 308

135 303

641 168**

Year ended
30 June
2017
(USD)

Year ended
30 June
2016
(USD)

22 800
12 000
16 800
19 200
16 800
8 400

11 400
19 500
16 050
12 600
–
–

Period

FY 2018**
(USD)

FY 2017
(USD)

Per annum
Per month
Per month
Per month

12 000
500
200
200

12 000
500
200
200

* Consists of the Chief Operating Officer, the Chief Integration Officer and Head of New Business.
** 2016 comparatives have not been disclosed as members of EXCO only joined the Company in May 2016.

NON-EXECUTIVE DIRECTORS’ FEES

The table below sets out the non-executive directors’ fees paid for the 2017 and 2016 years.

Non-executive
Peter Todd
Maheshwar Doorgakant
Chandra Gujadhur
Ian Macleod
Jackie van Niekerk
Matshepo More
The table below sets out the approved non-executive directors’ fees per the Board and Committees.
Board and Committees (Audit, Risk, Remuneration and Nomination,
Investment and Social and Ethics)*
Non-executive director
Lead independent director – additional payment
Chairman of committees – additional payment
Member of committees – additional payment
* The Social and Ethics Committee will be established by the Board during the 2018 FY.

** As from the 2018 FY, an additional USD600 will be paid to members for each meeting attended over and above the quarterly meetings.
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NON-BINDING ADVISORY VOTE ON THE
IMPLEMENTATION OF THE REMUNERATION POLICY
OF THE COMPANY, REFER TO AGENDA POINT 10 CONTINUED
2018
(USD)

2017
(USD)

18 000
84 000

18 000
54 000

Audit Committee
Chairman
Member

2 400
9 600

2 400
8 400

Risk Committee
Chairman
Member

2 400
7 200

–
–

Remuneration and Nomination Committee
Chairman
Member

2 400
7 200

2 400
2 400

Investment Committee
Chairman
Member

2 400
9 600

2 400
6 000

Social and Ethics Committee
Chairman
Member

2 400
7 200

–
–

Total non-executive directors’ remuneration
Board membership fees
Independent lead non-executive
Member*

The proposed 2018 committee fees are based on the planned number of meetings.
* This comprises an annual retainer of USD12 000 per director for continuous informal commitments. There are four scheduled quarterly Board meetings per
annum.
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SPECIAL RESOLUTION NUMBER 4 –
SHARE BUY-BACK

1. Major Shareholders of the Company as at 30 June 2017
Number of
chareholdings

% of total
shareholdings

Number of
Shares

% of issued
capital

1 – 1 000
1 001 – 10 000
10 001 – 100 000
100 001 – 1 000 000
Over 1 000 000

121
159
95
43
18

27.75
36.47
21.79
9.86
4.13

37 086
679 939
3 767 145
13 915 674
190 114 417

0.02
0.33
1.81
6.67
91.18

Total

436

100.00

208 514 261

100.00

Number of
shareholdings

% of total
shareholdings

Number of
Shares

% of issued
capital

10

2.29

15 751 565

7.55

Directors and Associates (direct holdings)
Directors and Associates (indirect holdings)

1
9

0.23
2.06

552 097
15 199 468

0.26
7.29

Holders of more than 10%

3

0.69

113 114 892

54.25

Delta Property Fund (excludes directors’ indirect
holdings)
Government Employees Pension Fund
Drive in Trading (Pty) Ltd

1
1
1

0.23
0.23
0.23

23 866 776
65 998 116
23 250 000

11.45
31.65
11.15

Public Shareholders

423

97.02

79 647 804

38.20

Total

436

100.00

208 514 261

100.00

Beneficial Shareholders holding 5% or more

Number of
Shares

% of issued
capital

Government Employees Pension Fund
Delta Property Fund Ltd
Drive in Trading (Pty) Ltd
Pivotal Global (Pty) Ltd
Eskom Pension & Provident Fund
Transformers Investment Ltd

65 998 116
23 866 776
23 250 000
13 187 535
10 897 433
10 709 853

31.65
11.45
11.15
6.32
5.23
5.14

Shareholder spread

Shareholder type
Non-public Shareholders
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SPECIAL RESOLUTION NUMBER 4 –
SHARE BUY-BACK CONTINUED

2. DIRECTORS’ INTEREST IN SECURITIES
30 September 2017
Beneficial

Non-beneficial

Direct

Indirect

Direct

Indirect

Total

Percentage
held

Sandile Hopeson Nomvete
Bronwyn Anne Corbett
Leon Paul van de Moortele
Peter Todd
Ian Donald Macleod
Chandra Kumar Gujadhur
Matshepo More
Jacqueline van Niekerk

–
552 097
–
–
–
–
–
–

7 020 241
7 742 619
422 061
–
–
–
–
14 548

–
–
–
–
–
–
–
–

–
–
–
–
–
–
–
–

7 020 241
8 294 716
422 061
–
–
–
–
14 548

3.37
3.98
0.20
0.00
0.00
0.00
0.00
0.00

Total

552 097

15 199 469

–

–

15 751 566

7.55

Director

30 June 2016
Beneficial

Non-beneficial

Direct

Indirect

Direct

Indirect

Total

Percentage
held

Sandile Hopeson Nomvete
Bronwyn Anne Corbett
Leon Paul van de Moortele
Peter Todd
Ian Donald Macleod
Chandra Kumar Gujadhur
David Savage
Jacqueline van Niekerk

–
531 953
–
–
–
–
–
–

4 070 043
3 606 586
422 061
–
–
–
2
13 836

–
–
–
–
–
–
–
–

–
–
–
–
–
–
–
–

4 070 043
4 138 539
422 061
–
–
–
2
13 836

4.07
4.14
0.42
0.00
0.00
0.00
0.00
0.00

Total

531 953

8 112 528

–

–

8 644 481

8.63

Director

3. SHARE CAPITAL OF THE COMPANY AS AT 30 JUNE 2017
Authorised
7 500 000 000 ordinary shares of no par value
(2016: 7 500 000 000 ordinary shares of no par value)
Issued
Ordinary shares
208 514 261 ordinary shares of no par value
(2016: 100 061 130 ordinary shares of no par value)
Stated capital

US$ 319 978 513

The issued share capital above includes no treasury shares.

4. Material changes
There has been no material change in the financial or trading position of the Company and its subsidiaries subsequent to the Company’s
financial year-end, being 30 June 2017.

5. Responsibility statement
The directors whose names are detailed on pages 52 and 53 of the Integrated Report, which has been circulated together with this
Notice, collectively and individually accept full responsibility for the accuracy of the information given 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 notice contains all information required by law and the JSE
Listings Requirements of the JSE.
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Annexure 5

ORDINARY RESOLUTION NUMBER 2.2 –
APPOINTMENT OF NON-EXECUTIVE DIRECTORS

2.2.1 Ms Nomfundo Nomkosi Nomzamo Radebe

Nomzamo is the Chief Executive Officer of JHI Properties, one of South Africa’s leading property services companies. Her personal
affiliations include registration with the South African Institute of Chartered Accountants (SAICA), and membership of the Institute of
Directors of Southern Africa, the South African Property Owners Association (SAPOA), South African Council of Shopping Centres and
Women’s Property Network (WPN).
She is a former chief investment officer of Pareto Limited, a well-established property company and a leader in the retail property industry in
South Africa.
Prior to joining Pareto, Nomzamo worked in the National Treasury’s Asset and Liability Unit (within the Asset Management division) where
her key responsibilities included the monitoring of the financial performance of state-owned enterprises, the facilitation of Government’s
restructuring initiatives for SOEs and the promulgation of the Auditing Profession Act. Between 2001 and 2004 she worked in the Sasol
Group treasury unit as a Treasury Operations Manager, playing an important role in managing the Company’s treasury risks and developing
treasury management systems. She completed her articles with KPMG Inc.

Notice of Annual General Meeting 2017 |
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Annexure 5

ORDINARY RESOLUTION NUMBER 2.2 –

APPOINTMENT OF NON-EXECUTIVE DIRECTORS CONTINUED

2.2.2 Mrs Catherine McIlraith

Catherine is a Mauritian citizen and holds a Bachelor of Accountancy degree from the University of the Witwatersrand, Johannesburg,
South Africa and has been a member of the South African Institute of Chartered Accountants since 1992. She served her Articles at Ernst
& Young in Johannesburg. She then joined the investment banking industry and has held senior positions in corporate and specialised
finance for Ridge Corporate Finance, BoE NatWest and BoE Merchant Bank in Johannesburg. She returned to Mauritius in 2004 to
join Investec Bank where she was Head of Banking until 2010. She has been an independent non-executive director and a member of
various committees for several public and private companies in Mauritius including AfrAsia Bank Limited, Les Gaz Industriels Limited and
The Mauritius Development Investment Trust Co Limited. She has also been a member of the Financial Reporting Council (FRC). Her
current board memberships as an independent non-executive director are CIEL Limited, Anchor Capital (Mauritius) Limited and Astoria
Investments Limited. Catherine is a Fellow Member of the Mauritius Institute of Directors.
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FORM OF PROXY
(FOR USE BY DEMATERIALISED SHAREHOLDERS ON THE MAURITIAN REGISTER ONLY)

GRIT REAL ESTATE INCOME GROUP LIMITED
(Previously Mara Delta Property Holdings Limited)
(Registered by continuation in the Republic of Mauritius)
(Registration number C128881 C1/GBL)
SEM share code: DEL.N0000
JSE share code: GTR
ISIN: MU0473N00036
(“Grit” or “the Company”)
I/We
of ______________________________________________________________________________________________________________
being a Member of the abovenamed Company hereby appoint
1. _______________________________________ of ________________________________________________________ or failing him/her,
2. _______________________________________ of ______________________________________________________________________ ,
3. the chairman of the Annual General Meeting,
as my/our proxy to vote for me/us at the meeting of the Company to be held on 24 November 2017 at the offices of Intercontinental Fund Services
Limited, Level 5, Alexander House, 35 Cybercity, Ebène 72201, Mauritius at 10.30 a.m. Mauritian time (08.30 a.m. South African time) and at any
adjournment of the meeting.
Number of ordinary Shares*
For

Against

Abstain

Ordinary Resolution Number 1 – Receiving and adopting the audited Company and Group financial statements for the year
ended 30 June 2017
Ordinary Resolution Number 2.1.1 – Re-election of Sandile Hopeson Nomvete as non-executive director
Ordinary Resolution Number 2.1.2 – Re-election of Bronwyn Anne Corbett as executive director
Ordinary Resolution Number 2.1.3 – Re-election of Leon Paul van de Moortele as executive director
Ordinary Resolution Number 2.1.4 – Re-election of Matshepo Faith More as non-executive director
Ordinary Resolution Number 2.1.5 – Re-election of Peter McAllister Todd as lead independent non-executive director
Ordinary Resolution Number 2.1.6 – Re-election of Chandra Kumar Gujadhur as independent non-executive director
Ordinary Resolution Number 2.1.7 – Re-election of Ian Donald Macleod as independent non-executive director
Ordinary Resolution Number 2.2.1 – Appointment of Nomfundo Nomkosi Nomzamo Radebe as non-executive director
Ordinary Resolution Number 2.2.2 – Appointment of Catherine McIlraith as independent non-executive director
Ordinary Resolution Number 2.3 – Appointment of Maheshwar Doorgakant as permanent alternate director
Ordinary Resolution Number 3 – Reappointing BDO & Co as the auditors of the Company
Ordinary Resolution Number 4 – Authorising the directors to determine the remuneration of the non-executive directors
Ordinary Resolution Number 5 – Directors’ authority to issue a maximum of 200 million additional ordinary shares
Ordinary Resolution Number 6 – General authority to issue shares for cash
Ordinary Resolution Number 7 – Authority of directors
Ordinary Resolution Number 8 – Long-Term Incentive Scheme
Ordinary Resolution Number 9 – Non-binding advisory vote on the remuneration policy of the Company
Ordinary Resolution Number 10 – Non-binding advisory vote on the implementation of the remuneration policy of the Company
Special Resolution Number 1 – Waiver by Shareholders
Special Resolution Number 2 – Antecedent dividends (reduction in stated capital)
Special Resolution Number 3 – Change in constitution
Special Resolution Number 4 – Share buy-back by Grit and its subsidiaries

*Note: Please indicate with an “X” in the appropriate space above how you wish your vote to be cast. Unless otherwise instructed, my/our proxy
may vote as she/he thinks fit. If the form of proxy is returned without an indication as to how the proxy should vote on any particular matter,
the proxy will exercise his/her discretion as to whether, and if so, how he/she votes.
To be valid, this form of proxy (blue) duly filled in and signed shall be deposited at the abovementioned office NOT LESS THAN 24 hours before the
time appointed for holding the meeting or adjourned meeting at which the person named in proxy proposes to vote.

FORM OF PROXY
(FOR USE BY DEMATERIALISED SHAREHOLDERS ON THE SOUTH AFRICAN REGISTER WITH “OWN-NAME”
REGISTRATION ONLY)
GRIT REAL ESTATE INCOME GROUP LIMITED
(Previously Mara Delta Property Holdings Limited)
(Registered by continuation in the Republic of Mauritius)
(Registration number C128881 C1/GBL)
SEM share code: DEL.N0000
JSE share code: GTR
ISIN: MU0473N00036
(“Grit” or “the Company”)
For use by Grit dematerialised Shareholders with “own-name” registration only at the Annual General Meeting of the Company to be held at
the offices of Intercontinental Fund Services Limited, Level 5, Alexander House, 35 Cybercity, Ebène 72201, Mauritius at 10.30 a.m. Mauritian
time (08.30 a.m. South African time) on 24 November 2017 and at any adjournment of the meeting.
Dematerialised Shareholders other than those with “own-name” registration, must inform their CSDP or broker to issue them with the necessary
letter of representation to attend the Annual General Meeting in person and to vote or provide their CSDP or broker with their voting instructions
should they not wish to attend the Annual General Meeting in person, but who wish to be represented thereat. These Shareholders must not use
this form of proxy (grey).
I/We ____________________________________________________________________________________________________________
of (address) _______________________________________________________________________________________________________
telephone number: (

)__________________________________ mobile number:______________________________________________

being a Shareholder/Shareholders of the Company and holding __________________________ ordinary Shares in the Company hereby appoint
1. _________________________________________ of _____________________________________________________ or failing him/her,
2. _________________________________________ of ______________________________________________________ or failing him/her,
3. the chairman of the Annual General Meeting,
as my/our proxy to vote for me/us at the Annual General Meeting which will be held for the purpose of considering and/if deemed fit, passing,
with or without modification, the resolutions to be proposed thereat and at any adjournment thereof; and to vote for and/or against the resolutions
and/or abstain from voting in respect of the Grit Shares registered in my/our name(s), in accordance with the following instructions:
Number of ordinary Shares*
For

Against

Abstain

Ordinary Resolution Number 1 – Receiving and adopting the audited Company and Group financial statements for the year
ended 30 June 2017
Ordinary Resolution Number 2.1.1 – Re-election of Sandile Hopeson Nomvete as non-executive director
Ordinary Resolution Number 2.1.2 – Re-election of Bronwyn Anne Corbett as executive director
Ordinary Resolution Number 2.1.3 – Re-election of Leon Paul van de Moortele as executive director
Ordinary Resolution Number 2.1.4 – Re-election of Matshepo Faith More as non-executive director
Ordinary Resolution Number 2.1.5 – Re-election of Peter McAllister Todd as lead independent non-executive director
Ordinary Resolution Number 2.1.6 – Re-election of Chandra Kumar Gujadhur as independent non-executive director
Ordinary Resolution Number 2.1.7 – Re-election of Ian Donald Macleod as independent non-executive director
Ordinary Resolution Number 2.2.1 – Appointment of Nomfundo Nomkosi Nomzamo Radebe as non-executive director
Ordinary Resolution Number 2.2.2 – Appointment of Catherine McIlraith as independent non-executive director
Ordinary Resolution Number 2.3 – Appointment of Maheshwar Doorgakant as permanent alternate director
Ordinary Resolution Number 3 – Reappointing BDO & Co as the auditors of the Company
Ordinary Resolution Number 4 – Authorising the directors to determine the remuneration of the non-executive directors
Ordinary Resolution Number 5 – Directors’ authority to issue a maximum of 200 million additional ordinary shares
Ordinary Resolution Number 6 – General authority to issue shares for cash
Ordinary Resolution Number 7 – Authority of directors
Ordinary Resolution Number 8 – Long-Term Incentive Scheme
Ordinary Resolution Number 9 – Non-binding advisory vote on the remuneration policy of the Company
Ordinary Resolution Number 10 – Non-binding advisory vote on the implementation of the remuneration policy of the Company
Special Resolution Number 1 – Waiver by Shareholders
Special Resolution Number 2 – Antecedent dividends (reduction in stated capital)
Special Resolution Number 3 – Change in constitution
Special Resolution Number 4 – Share buy-back by Grit and its subsidiaries

*Note: One vote per Share held by Shareholders. Shareholders must insert the relevant number of votes they wish to vote in the appropriate box
provided or “X” should they wish to vote all Shares held by them. If the form of proxy is returned without an indication as to how the proxy
should vote on any particular matter, the proxy will exercise his/her discretion as to whether, and if so, how he/she votes.

IMPORTANT NOTES

ABOUT THE ANNUAL GENERAL MEETING
1.

The Annual General Meeting will start promptly at 10.30 a.m. Mauritian time (08.30 a.m. South African time).

2.

This form of proxy (grey) must only be used by dematerialised Shareholders who hold dematerialised Shares with “own-name” registration.

3.

Dematerialised Shareholders are reminded that the onus is on them to communicate with their CSDP or broker.

4.	Each Shareholder is entitled to appoint one or more proxies (who need not be a Shareholder(s) of the Company) to attend, speak and on
poll, vote in place of that Shareholder at the Annual General Meeting.
5.	A Shareholder may insert the name of a proxy or the names of two alternative proxies of the Shareholder’s choice in the spaces provided,
with or without deleting “the chairman of the Annual General Meeting”. The person whose name stands first on the proxy form and who is
present at the Annual General Meeting will be entitled to act as proxy to the exclusion of those names that follow.
6.	A Shareholder’s instructions to the proxy must be indicated by the insertion of the relevant number of votes exercisable by that Shareholder
in the appropriate box(es) provided. Failure to comply with the above will be deemed to authorise the chairman of the Annual General
Meeting, or any other proxy to vote or to abstain from voting at the Annual General Meeting as she/he deems fit, in respect of all the
Shareholder’s votes exercisable thereat.
7.	Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity must be attached to
this form of proxy (grey), unless previously recorded by the Company’s transfer office or waived by the chairman of the Annual General
Meeting.
8.	The chairman of the Annual General Meeting may reject or accept any form of proxy which is completed and/or received other than in
accordance with these instructions, provided that he is satisfied as to the manner in which a Shareholder wishes to vote.
9.

Any alterations or corrections to this form of proxy (grey) must be initialled by the signatory(ies).

10.	The completion and lodging of this form of proxy (grey) will not preclude the relevant Shareholder from attending the Annual General
Meeting and speaking and voting in person thereat to the exclusion of any proxy appointed in terms hereof, should such Shareholder wish
to do so.
11.	A minor must be assisted by her/his parent or guardian unless relevant documents establishing her/his legal capacity are produced or have
been registered by the Company.
12.

Where there are joint holders of any Share:
–

any one holder may sign this form of proxy (grey);

–	the vote(s) of the senior Shareholders (for that purpose of 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 joint Shareholder(s).
13.	A person wishing to participate in the Annual General Meeting (including any representative or proxy) must provide a reasonably satisfactory
identification before they may attend or participate at such Annual General Meeting.
14.

Any alteration or correction made to this form of proxy (grey), other than the deletion of alternatives, must be initialled by the signatory/ies.

15.

Forms of proxy (grey) should be lodged with or mailed to Computershare Investor Services Proprietary Limited:
Hand deliveries to:

Postal deliveries to:

Computershare Investor Services Proprietary Limited
Rosebank Towers
15 Biermann Avenue
Rosebank
Johannsesburg, 2196

Computershare Investor Services Proprietary Limited
PO Box 61051
Marshalltown, 2107
South Africa

	to be received by no later than 10.30 a.m. Mauritian time (08.30 a.m. South African time) on Thursday, 23 November 2017 (or 24 hours before
any adjourned Annual General Meeting which date, if necessary, will be notified on SEM and SENS).

COMPANY INFORMATION
AND ADVISORS
Company Secretary and registered office
Intercontinental Fund Services Limited
Level 5, Alexander House
35 Cybercity
Ebène, 72201
Mauritius
Sponsor in Mauritius
AXYS
6th Floor, Dias Pier Building
Le Caudan Waterfront
Caudan,
Port Louis, 11307
Mauritius
Registrar and transfer agent in Mauritius
Intercontinental Secretarial Services Limited
Level 3, Alexander House
35 Cybercity
Ebène, 72201
Mauritius
Legal advisor in Mauritius
C & A Law
Suite 1005, Level 1
Alexander House
35 Cybercity
Ebène, 72201
Mauritius
SEM authorised representative and sponsor
Perigeum Capital Limited
Level 3, Alexander House
35 Cybercity
Ebène, 72201
Mauritius
Transfer secretaries in South Africa
Computershare Investor Services Proprietary Limited
Rosebank Towers, 15 Biermann Avenue
Rosebank
Johannesburg, 2196
South Africa
Sponsor in South Africa
PSG Capital Proprietary Limited
1st Floor, Ou Kollege Building
35 Kerk Street
Stellenbosch, 7600
South Africa
Legal advisor in South Africa
Bowman Gilfillan Inc.
165 West Street
Sandton, 2146
South Africa
Date and place of incorporation
Incorporated on 16 May 2012 in Bermuda and registered by Continuation as a Public Company in Mauritius on 11 March 2015.

#CHALLENGEBELIEF

