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NOTICE OF AMENDMENTS TO RESOLUTIONS

To be tabled at the annual general meeting of the company to be held on Wednesday, 3 March 2021

Bauba Resources Limited
Incorporated in the Republic of South Africa
(Registration number: 1986/004649/06)
Share code: BAU | ISIN: ZAE000145686
(Bauba or the company or the group)

All capitalised terms used herein but otherwise
not defined shall bear the same meanings
ascribed to such terms in the Notice (as defined
below).
Shareholders are referred to the notice convening
the annual general meeting (AGM) of Bauba for
Wednesday, 3 March 2021 at 10:00 (Notice),
which Notice was made available electronically to
shareholders and was posted to shareholders on
Friday, 15 January 2021.
Shareholders are hereby notified that the board
will propose at the AGM that ordinary resolutions
numbers 1 and 5 be replaced in their entirety
with the following amended ordinary resolution
numbers 1 and 5:

Amended ordinary resolution
number 1: Election and
re-election of directors of
the company
Ordinary resolution number 1
Mr Thomas Baring was appointed to the board
pursuant to the implementation of the general
issue of 113 683 334 ordinary shares for cash to
Pelagic Resources PTE LTD, in accordance with
Bauba’s Memorandum of Incorporation (MoI) and
the Companies Act No. 71 of 2008, as amended
(Companies Act). Mr Baring, being eligible, offers
himself for election by shareholders at the AGM,
in accordance with the section 70(3)(b)(i) of the
Companies Act.
Mr Baring has over 16 years’ experience working
in Financial Services, Emerging Markets and

Commodities. Having started his career as
an Investment Analyst at Fleming Family and
Partners, Mr Baring moved to Moscow in the
Russian Federation to oversee the Capital
Markets business for the company’s Russian Real
Estate Portfolio. After 10 years, Mr Baring moved
on to establish the investment arm of the Haskell
Group, a family office with an investment portfolio
focused on the Sub Saharan African and Russian
Real Estate and Commodity markets with a
specific focus on PGM, Coal and Manganese
development assets in Southern Africa.
Mr Baring spent two years working in the
Democratic Republic of Congo before leaving
the Haskell Group to assist a Singapore based
Coal Merchant to establish their African Metals
Trading business (Avra Commodities PTE LTD).
In 2016, Mr Baring established Pelagic
Resources Proprietary Limited who has been
trading Bauba’s chrome since January 2017.
Messrs Damian Smith and Nico van der Hoven
who, in accordance with Bauba’s MoI retire by
rotation and being eligible, offer themselves for
re-election. An abbreviated curriculum vitae for
each of the directors offering themselves for
re-election appears in the 2020 integrated annual
report.
To consider and, if deemed ﬁt, to elect
Mr Thomas Baring, and to re-elect Messrs
Damian Smith and Nico van der Hoven, all being
eligible for such election/re-election, by way of
passing the ordinary resolutions set out below:
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Ordinary resolution number 1.1
“Resolved, as an ordinary resolution, that
Mr Damian Smith be and is hereby re-elected as
an independent non-executive director of Bauba.”
Rationale: Article 25.6 of Bauba’s MoI and,
to the extent applicable the Companies Act,
requires that one-third of Bauba’s non-executive
directors rotate at the AGM and can be eligible
for re-election.

Ordinary resolution number 1.2
“Resolved, as an ordinary resolution, that
Mr Nico van der Hoven be and is hereby reelected as a non-executive director of Bauba.”
Rationale: Article 25.6 of Bauba’s MoI and,
to the extent applicable the Companies Act,
requires that one-third of Bauba’s non-executive
directors rotate at the AGM and can be eligible
for re-election.

•

Allot and issue, or to issue any options in
respect of, all or any of the authorised but
unissued ordinary shares in the capital of the
company; and/or
• Sell or otherwise dispose of or transfer, or
issue any options in respect of, ordinary
shares in the capital of the company
purchased by subsidiaries of the company,
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 Companies Act, the company’s
MoI and its subsidiaries and the JSE Listings
Requirements as amended from time to time.
The resolution is subject to the following:
•

The general authority shall be valid until the
date of the next AGM of Bauba, provided it
shall not extend beyond 15 (fifteen) months
from the date of this AGM;

•

The securities which are the subject of a
general issue for cash may not exceed
30% (thirty percent) of the number of listed
securities, excluding treasury shares, as at
29 January 2021 (being 147 811 074). Any
securities issued under this authorisation will
be deducted from the aforementioned listed
securities. In the event of a sub-division or a
consolidation of, this authority will be adjusted
to represent the same allocation ratio;

•

The securities, 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 securities or rights that are
convertible into a class already in issue;

•

The shares must be issued only to “public
shareholders” (as deﬁned in the JSE Listings
Requirements) and not to related parties;

•

In determining the price at which securities
may be issued in terms of this authority, the
maximum discount permitted will be 10%
(ten percent) of the weighted average traded
price of such securities measured over the
30 (thirty) business days prior to the date

Ordinary resolution number 1.3
“Resolved, as an ordinary resolution, that
Mr Thomas Baring be and is hereby elected as a
non-executive director of Bauba.”
Rationale: In terms of paragraph 10.16(c) of the
Listings Requirements of the JSE Limited (JSE
Listings Requirements) and section 68(1) read
with section 70(3)(b)(i) of the Companies Act, the
appointment of a director during the financial year
must be ratified at the AGM.

Amended ordinary resolution
number 5: General approval to
issue ordinary shares, including
to sell treasury shares, for cash
Ordinary resolution number 5
“Resolved that the directors of the company
and/or any of its subsidiaries from time to time be
and are hereby authorised, by way of a general
authority to:
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NOTICE OF ANNUAL GENERAL MEETING continued

that the price of the issue is agreed in writing
between the company and the party/ies
subscribing for the securities; and
•

Upon any issue of shares for cash which, on
a cumulative basis within the validity period
of this general authority, constitutes 5% (five
percent) or more of the number of securities
in issue prior to the issue, the company shall
by way of an announcement on the Stock
Exchange News Service (SENS), give full
details thereof in compliance with the JSE
Listings Requirements.”

This resolution and the restrictions contained
herein do not apply to any pro rata rights offer
to shareholders. In terms of the JSE Listings
Requirements, this resolution requires more than
75% (seventy-five percent) of the voting rights in
favour thereof to be adopted.
Rationale: Subject to Bauba’s MoI, the
requirements of the Companies Act and the
JSE Listings Requirements, the board requires
authority from shareholders to issue ordinary
shares for cash in Bauba. Once granted, the
general authority allows the board, from time to
time and when appropriate, to issue ordinary
shares as may be required, inter alia, in terms
of capital-raising exercises, and to maintain a
healthy capital adequacy ratio.

Kindly note further that if you have already
completed a form of proxy based on Ordinary
Resolutions Numbers 1 and 5, as contained
in the Notice made available electronically and
posted on Friday, 15 January 2021, you may
replace such completed form of proxy by dealing
with the amended form of proxy attached hereto,
in the manner stated in the Notice with regard to
the form of proxy.
By order of the board

Merchantec Proprietary Limited
Company secretary
10 February 2021
Johannesburg
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FORM OF PROXY
Bauba Resources Limited
Incorporated in the Republic of South Africa
(Registration number: 1986/004649/06)
Share code: BAU | ISIN: ZAE000145686
(Bauba or the company or the group)

For use only by ordinary shareholders who:
• Hold ordinary shares in certiﬁcated form (certiﬁcated ordinary shareholders); or
• Have dematerialised their ordinary shares (dematerialised ordinary shareholders) and are registered with
“own name” registration,
at the annual general meeting (AGM) of shareholders of the company to be held at 10:00 on Wednesday,
3 March 2021, at the registered office of the company at Cube Workspace, 1 Wedgewood Link, Bryanston,
and any adjournment thereof.
Dematerialised ordinary shareholders holding ordinary shares other than with “own name” registration who
wish to attend the AGM must inform their Central Securities Depository Participant (CSDP) or broker of
their intention to attend the AGM and request their CSDP or broker to issue them with the relevant letter of
representation to attend the AGM in person or by proxy and vote. If they do not wish to attend the AGM in
person or by proxy, they must provide their CSDP or broker with their voting instructions in terms of the relevant
custody agreement entered into between them and the CSDP or broker. These ordinary shareholders must
not use this form of proxy.
Name of beneﬁcial shareholder
Name of registered shareholder
Address
Telephone work (    )

Telephone home (    )

Cell

Email

Being the holder/custodian of

ordinary shares in the company,

hereby appoint (see note):
or failing him/her,
or failing him/her, the chairperson of the meeting,
as my/our proxy to attend and act for me/us on my/our behalf at the AGM of the company convened for
the purpose of considering and, if deemed ﬁt, passing, with or without modiﬁcation, the special and ordinary
resolutions to be proposed thereat (resolutions) and at each postponement or adjournment thereof and to
vote for and/or against such resolutions, and/or abstain from voting, in respect of the ordinary shares in the
issued share capital of the company registered in my/our name/s in accordance with the following instructions:
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FORM OF PROXY continued

For
1.

Against Abstain

Ordinary resolution number 1: Election and re-election of directors
1.1 Re-election of Mr Damian Smith as an independent non-executive
director
1.2 Re-election of Mr Nico van der Hoven as a non-executive director
1.3 Election of Mr Thomas Baring as a non-executive director

2.

Ordinary resolution number 2: Election of independent non-executive
directors to the audit and risk committee
2.1 Appointment of Mr Martin Luyt as a member and chairperson of the
audit and risk committee
2.2 Appointment of Ms Thabile Makgala as a member of the audit and
risk committee
2.3 Appointment of Mr Damian Smith as a member of the audit and risk
committee

3.

Ordinary resolution number 3: Reappointment of the external auditor

4.

Ordinary resolution number 4: Signature of documents

5.

Ordinary resolution number 5: General approval to issue ordinary
shares, including to sell treasury shares, for cash

6.

Ordinary resolution number 6: Advisory endorsement of the
remuneration policy and the implementation report
6.1 Approval of the remuneration policy
6.2 Approval of the implementation report

7.

Special resolution number 1: Non-executive directors’ remuneration

8.

Special resolution number 2: General authority to repurchase securities

9.

Special resolution number 3: Financial assistance for subscription of
securities

10. Special resolution number 4: Financial assistance to directors and/or
related or interrelated entities
Please indicate instructions to proxy in the space provided above by the insertion therein of the relevant
number of votes exercisable.
A member entitled to attend and vote at the AGM may appoint one or more proxies to attend and act in his/her
stead. A proxy so appointed need not be a member of the company.
Signed at
Signature
Assisted by (if applicable)

on

2021
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NOTES TO THE FORM OF PROXY
Summary of rights contained in section 58 of the
Companies Act, No 71 of 2008, as amended
(Companies Act).

•	The completion of a form of proxy does not
preclude any shareholder from attending the
AGM.

In terms of section 58 of the Companies Act:

2.	The form of proxy must only be completed by
shareholders who hold shares in certiﬁcated
form or who are recorded on the sub-register in
electronic form in “own name”.

1.

•	A shareholder may, at any time and in
accordance with the provisions of section 58
of the Companies Act, appoint any individual
(including an individual who is not a
shareholder) as a proxy to participate in, and
speak and vote at, a shareholders’ meeting
on behalf of such shareholder;
•	A proxy appointment must be in writing,
dated and signed by the shareholder
appointing a proxy, and, subject to the rights
of a shareholder to revoke such appointment
(as set out below), remains valid only until the
end of the relevant shareholders’ meeting;
•	A proxy may delegate his or her authority
to act on behalf of a shareholder to another
person, subject to any restriction set out in
the instrument appointing such proxy;
•	irrespective of the form of instrument used to
appoint a proxy, the appointment of a proxy
is suspended at any time and to the extent
that the relevant shareholder chooses to act
directly and in person in the exercise of any of
such shareholder’s rights as a shareholder;
•	irrespective of the form of instrument used
to appoint a proxy, any appointment by a
shareholder of a proxy is revocable, unless
the form of instrument used to appoint such
proxy states otherwise;
•	If an appointment of a proxy is revocable,
a shareholder may revoke the proxy
appointment by: (i) cancelling it in writing,
or making a later inconsistent appointment
of a proxy and (ii) delivering a copy of the
revocation instrument to the proxy and to the
company; and
•	A proxy appointed by a shareholder is entitled
to exercise, or abstain from exercising, any
voting right of such shareholder without
direction, except to the extent that the
relevant company’s MoI, or the instrument
appointing the proxy, provides otherwise
(see note 7); and

3.	Shareholders who have dematerialised their
shares through a CSDP or broker without “own
name” registration and wish to attend the AGM
must instruct their CSDP or broker to provide
them with the relevant letter of representation
to attend the AGM in person or by proxy. If they
do not wish to attend in person or by proxy,
they must provide the CSDP or broker with
their voting instructions in terms of the relevant
custody agreement entered into between them
and the CSDP or broker. Should the CSDP or
broker not have provided the company with
the details of the beneﬁcial shareholding at the
speciﬁc request by the company, such shares
may be disallowed to vote at the AGM.
4.	A shareholder entitled to attend and vote at
the AGM may insert the name of a proxy or the
names of two alternate proxies (none of whom
need be a shareholder of the company) of the
shareholder’s choice in the space provided,
with or without deleting “the chairperson of the
meeting”. The person whose name stands ﬁrst
on this form of proxy and who is present at
the AGM will be entitled to act as proxy to the
exclusion of those proxy(ies) whose names follow.
Should this space be left blank, the proxy will be
exercised by the chairperson of the meeting.
5.	A shareholder is entitled to one vote on a show
of hands and, on a poll, one vote in respect
of each ordinary share held. 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 space provided. If an “X” has been
inserted in one of the blocks to a particular
resolution, it will indicate the voting of all the
shares held by the shareholder concerned.
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NOTES TO THE FORM OF PROXY continued

Failure to comply with this will be deemed
to authorise the proxy to vote or to abstain
from voting at the AGM as he/she deems ﬁt
in respect of the entire shareholder’s votes
exercisable thereat. A shareholder or the proxy
is not obliged to use all the votes exercisable
by the shareholders or by the proxy, but the
total of the votes cast and in respect of which
abstention is recorded may not exceed the total
of the votes exercisable by the shareholder or
the proxy.
6.	A vote given in terms of an instrument of
proxy shall be valid in relation to the AGM
notwithstanding the death, insanity or other
legal disability of the person granting it, or
the revocation of the proxy, or the transfer
of the ordinary shares in respect of which
the proxy is given, unless notice as to any of
the aforementioned matters shall have been
received by the transfer secretaries not less than
48 (forty-eight) hours before the commencement
of the AGM.
7.	If a shareholder does not indicate on this form
that his/her proxy is to vote in favour of or
against any resolution or to abstain from voting,
or gives contradictory instructions, or should
any further resolution(s) or any amendment(s)
which may properly be put before the AGM be
proposed, such proxy shall be entitled to vote
as he/she thinks ﬁt.
8.	The chairperson of the AGM may reject or
accept any form of proxy which is completed
and/or received other than in compliance with
these notes.
9.	A shareholder’s authorisation to the proxy
including the chairperson of the AGM, to vote
on such shareholder’s behalf, shall be deemed
to include the authority to vote on procedural
matters at the AGM.
10.	The completion and lodging of this form of proxy
will not preclude the relevant shareholder from
attending the AGM and speaking and voting
in person thereat to the exclusion of any proxy
appointed in terms hereof.

11.	Documentary evidence establishing the authority
of a person signing the form of proxy in a
representative capacity must be attached to this
form of proxy, unless previously recorded by the
company’s transfer secretaries or waived by the
chairperson of the AGM.
12.	A minor or any other person under legal
incapacity must be assisted by his/her parent
or guardian, as applicable, unless the relevant
documents establishing his/her capacity are
produced or have been registered by the
transfer secretaries of the company.
13. Where there are joint holders of ordinary shares:
•	Any one holder may sign the form of proxy;
and
•	The vote(s) of the senior ordinary
shareholder(s) (for that purpose seniority
will be determined by the order in which the
names of ordinary shareholders appear in the
company’s register of ordinary shareholders)
who tenders a vote (whether in person or by
proxy) will be accepted to the exclusion of the
vote(s) of the other joint shareholder(s).
14.	Forms of proxy should be lodged with or be
emailed to Computershare Investor Services
Proprietary Limited:
Hand deliveries to:
Rosebank Towers
15 Biermann Avenue
Rosebank, 2196
Postal deliveries to:
Private Bag X9000
Saxonwold, 2132
Email:
proxy@computershare.co.za
	To be received by no later than 10:00 on
Monday, 1 March 2021 (or 48 (forty-eight) hours
before any adjournment of the AGM which date,
if necessary, will be notified on SENS).
15.	A deletion of any printed matter and the
completion of any blank space need not be
signed or initialled. Any alteration or correction
must be signed and not merely initialled.

