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MiX TELEMATICS LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 1995/013858/06)
JSE share code: MIX ISIN: ZAE000125316
NYSE share code: MIXT
(“the Company” or “MiX Telematics” or “the Group”)
Notice is hereby given that the annual general meeting of shareholders (“the annual general meeting” or “the AGM”)
of MiX Telematics will be held at Matrix Corner, Howick Close, Waterfall Park, Midrand, Johannesburg, on
Wednesday, September 11, 2019 at 14h30 (South African time) for the following purposes:
1.

to consider and adopt the directors’ report, the annual financial statements, the Audit and Risk Committee
report and the Social and Ethics Committee report of the Company for the year ended March 31, 2019
contained in the annual report and the Group and Company Financial Statements for the year ended March
31, 2019 (full copies of which are available on the Company’s website, www.mixtelematics.com);

2.

to transact such other business as may be transacted at an annual general meeting of a company including
the confirmation of appointment of the auditors and re-election of retiring directors; and

3.

to consider and, if deemed fit, to pass, with or without modification, the special and ordinary resolutions set out
below, in the manner required by the Companies Act 71 of 2008, as amended (“the Companies Act”).
Important dates to note
Record date for receipt of notice purposes
Last day to trade in order to be eligible to participate in and vote at the annual
general meeting
Record date for voting purposes (“voting record date”)
Annual general meeting held at 14h30 (South African time) on
Results of AGM released on SENS

2019
Friday, June 21
Tuesday, September 3
Friday, September 6
Wednesday, September 11
Wednesday, September 19
11
19

In terms of section 62(3)(e) of the Companies Act:
•

a shareholder who is entitled to attend and vote at the annual general meeting is entitled to appoint a
proxy or two or more proxies to attend and participate in and vote at the annual general meeting in the
place of the shareholder, by completing the form of proxy in accordance with the instructions set out
therein; and

•

a proxy need not be a shareholder of the Company.

Kindly note that meeting participants (including proxies) are required to provide reasonably satisfactory identification
before being entitled to attend or participate in a meeting. In this regard, all shareholders recorded in the registers of
the Company on the voting record date will be required to provide identification satisfactory to the Chairperson of the
annual general meeting. Forms of identification include valid identity documents, driver’s licenses and passports.
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Special Resolution Number 1: Repurchases of securities
“Resolved that the Company or any of its subsidiaries be and are hereby authorized by way of a general authority to
acquire securities issued by the Company (being ordinary shares listed on the JSE Limited and American Depository
Shares listed on the New York Stock Exchange), in terms of sections 46 and 48 of the Companies Act, and subject
to the following provisions of the JSE Listings Requirements:
(a)

any acquisition of securities shall be implemented through the order book of the JSE or the NYSE, as
applicable, and without prior arrangement;

(b)

this general authority shall be valid until the Company’s next annual general meeting, provided that it shall not
extend beyond 15 months from the date of passing this special resolution;

(c)

the Company (or any subsidiary) is duly authorized by its Memorandum of Incorporation to do so;

(d)

acquisitions of securities in the aggregate may not exceed 20% in any one financial year (or 10% in aggregate
where the acquisitions are effected by a subsidiary) of the Company’s issued ordinary share capital as at the
date of passing this special resolution;

(e)

in determining the price at which securities issued by the Company are acquired by it or any of its subsidiaries
in terms of this general authority, the maximum premium at which such securities may be acquired will be 10%
of the weighted average of the market value on the JSE over the five business days immediately preceding the
repurchase of such securities;

(f)

at any point in time the Company (or any subsidiary) may appoint only one agent to effect repurchases on its
behalf;

(g)

repurchases may not take place during a prohibited period (as defined in paragraph 3.67 of the JSE Listings
Requirements) unless a repurchase program is in place (where the dates and quantities of securities to be
repurchased during the prohibited period are fixed) and has been submitted to the JSE in writing prior to the
commencement of the prohibited period;

(h)

an announcement will be published as soon as the Company or any of its subsidiaries have acquired securities
constituting, on a cumulative basis, 3% of the number of securities in issue prior to the granting of the
repurchase authority and pursuant to which the aforesaid threshold is reached, and for each 3% in aggregate
acquired thereafter, containing full details of such repurchases; and

(i)

the Board of Directors of the Company must resolve that the repurchase is authorized, the Company and its
subsidiaries have passed the solvency and liquidity test, as set out in section 4 of the Companies Act, and since
that test was performed, there have been no material changes to the financial position of the Group.”

In accordance with the JSE Listings Requirements the directors record that, depending on market conditions, there
is an intention to effect a repurchase of the securities of the Company. The directors will utilise this general authority
to repurchase securities as and when suitable opportunities present themselves, which may require expeditious and
immediate action.
The directors undertake that, after considering the maximum number of securities that may be repurchased and the
price at which the repurchases may take place pursuant to the general authority, for a period of
12 months after the date of notice of this annual general meeting:
•

the Company and the Group will, in the ordinary course of business, be able to pay its debts;
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•

the consolidated assets of the Company and the Group fairly valued in accordance with International
Financial Reporting Standards, will exceed the consolidated liabilities of the Company and the Group
fairly valued in accordance with International Financial Reporting Standards; and

•

the Company’s and the Group’s share capital, reserves and working capital will be adequate for ordinary
business purposes.

The following additional information, some of which may appear in the Group and Company Annual Financial
Statements for the year ended March 31, 2019, is provided in terms of paragraph 11.26 of the JSE Listings
Requirements for purposes of this general authority:
•

Major beneficial shareholders - pages 126 to 127; and

•

Capital structure of the Company - pages 63 to 74.

Directors’ responsibility statement
The directors, whose names appear on page 4 of the Group and Company Annual Financial Statements for the year
ended March 31, 2019, collectively and individually accept full responsibility for the accuracy of the information
pertaining to this special resolution 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 special resolution contains all information required by the Companies Act
and the JSE Listings Requirements.
Material changes
Other than the facts and developments reported on in the Company’s Annual Report and the Group and Company
Annual Financial Statements for the year ended March 31, 2019, there have been no material changes in the affairs
or financial position of the Company and its subsidiaries since the date of signature of the audit report for the financial
year ended March 31, 2019, and up to the date of this notice.
In order for Special Resolution Number 1 to be adopted, the support of at least 75% of the total number of votes
exercisable by shareholders, present in person or by proxy, is required to pass this resolution.
Reason for and effect of Special Resolution Number 1: Repurchases of securities
The reason for Special Resolution Number 1 is to afford the directors of the Company (or a subsidiary of the Company)
a general authority to effect a repurchase of the Company’s securities. The effect of the resolution will be that the
directors will have the authority, subject to the JSE Listings Requirements and the Companies Act, to effect
repurchases of the Company’s securities.

Special Resolution Number 2: Financial assistance to related and inter-related companies
“Resolved that to the extent required by the Companies Act, the Board of Directors of the Company may, subject to
compliance with the requirements of the Company’s Memorandum of Incorporation, the Companies Act and the JSE
Listings Requirements, each as presently constituted and as amended from time to time, authorize the Company to
provide direct or indirect financial assistance, as contemplated in sections 44 and 45 of the Companies Act, by way
of loans, guarantees, the provision of security or otherwise, to any of its present or future subsidiaries and/or any
other company or corporation that is or becomes related or inter-related (as defined in the Companies Act) to the
Company for any purpose or in connection with any matter provided for in terms of sections 44 and 45 of the
3
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Companies Act, such authority to endure for a period of two years after the adoption of this Special Resolution Number
2 or until its renewal, whichever is the earliest, and further provided that inasmuch as the Company’s provision of
financial assistance to its subsidiaries will at any and all times be in excess of one-tenth of 1% of the Company’s net
worth, the Company hereby provides notice to its shareholders of that fact.”
In order for Special Resolution Number 2 to be adopted, the support of at least 75% of the total number of votes
exercisable by shareholders, present in person or by proxy, is required to pass this resolution.
Reason for and effect of Special Resolution Number 2: Financial assistance to related and inter-related
companies
The Company would like the ability to provide financial assistance, in appropriate circumstances and if the need
arises, in accordance with sections 44 and 45 of the Companies Act. This authority is necessary for the Company to
provide financial assistance in appropriate circumstances. Under the Companies Act, the Company will, however,
require the special resolution referred to above to be adopted, provided that the Board of Directors of the Company
are satisfied that the terms under which the financial assistance proposed to be given are fair and reasonable to the
Company and, immediately after providing the financial assistance, the Company would satisfy the solvency and
liquidity test contemplated in the Companies Act. In the circumstances and in order to, inter alia, ensure that the
Company’s subsidiaries and other related and inter-related companies and corporations have access to financing
and/or financial backing from the Company (as opposed to banks), it is necessary to obtain the approval of
shareholders, as set out in Special Resolution Number 2. Therefore, the reason for, and effect of, Special Resolution
Number 2 is to permit the Company to provide direct or indirect financial assistance (within the meaning attributed to
that term in sections 44 and 45 of the Companies Act) to the entities referred to in Special Resolution Number 2
above.

Special Resolution Number 3: Approval of fees payable to non-executive directors
“Resolved that the fees payable by the Company to non-executive directors for their services as directors (in terms
of section 66 of the Companies Act) be and are hereby approved, which approval shall be valid until the next annual
general meeting of the Company.
In future the Company intends to undertake a review of fees payable to non-executive directors on an annual basis.
Per annum

*
3.1
3.2
3.3
3.4
3.5
3.6
3.7

Director's fee – current directors and future SA resident directors
Director’s fee – future US resident director#
Chairperson (in addition to director's fee)
– Board
– Lead Independent Director
– Audit and risk
– Nomination and remuneration
– Social and ethics
Committee fees (in addition to director's fee)

R363 000
Up to US$100 000
R396 000
R264 000
R264 000
R115 500
R110 000

3.8

– Audit and risk

R187 000

3.9

– Nomination and remuneration

R77 000

3.10

– Social and ethics

R60 500

*The above fee excludes Value Added Tax which will be added by the directors in terms of current Value Added Tax legislation in South Africa, if applicable.
# The proposed director’s fee for US resident non-executive directors is a maximum proposed fee that the board of directors of MiX Telematics may, at its discretion
pay to any newly appointed non-executive director who is a resident of the United States of America (“US”) and will include any fee payable in respect of Committee
membership.
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In order for Special Resolution Numbers 3.1 to 3.10 to be adopted, the support of at least 75% of the total number of
votes exercisable by shareholders, present in person or by proxy, is required to pass this resolution.
Reason for and effect of Special Resolution Number 3: Approval of fees payable to non-executive directors
The reason for Special Resolution Number 3 is to obtain shareholder approval by way of special resolution in
accordance with section 66(9) of the Companies Act for the payment by the Company of remuneration to each of the
non-executive directors of the Company for each non-executive director’s services as a non-executive director in the
amounts set out under Special Resolution Number 3.
The fees payable to non-executive directors were last reviewed during 2017 and approved for a period of two years
at the annual general meeting held on September 20, 2017. The proposed fees as set out in special resolution number
3 reflects an increase of 10% to the fees currently paid to the non-executive directors. The fees are proposed and
reviewed by the Nomination and Remuneration Committee and are determined with reference to the fees paid by
comparable companies, the responsibilities taken by the non-executive directors and the importance attached to the
retention and attraction of high-caliber individuals. The Nomination and Remuneration Committee considered and is
satisfied that, as no increases were granted during the 2018 financial year, the proposed fee increase is reasonable.
The proposed fee of up to US$100 000 for a US resident non-executive director is being proposed as the Company
intends to appoint a further non-executive director to the board of directors, preferably a US resident who will also be
elected as a member of the Audit and Risk Committee.
MiX Telematics is cognizant of the disparity of the fees paid to South African non-executive directors and those paid
to US resident non-executive directors. The proposed fee is a maximum proposed fee that the board of directors of
MiX Telematics may, at its discretion pay to any newly appointed non-executive director who is a resident of the US,
and the final amount that may be paid (up to a maximum of US$100 000) will be dependent of the skills, competence,
qualifications and experience that a US resident non-executive director, if appointed, will contribute to the Company.
No additional fees will be payable to such US resident non-executive director for committee membership or
Chairpersonship.

Non-binding resolution 1: Endorsement of Remuneration Policy
“Resolved that, in accordance with the JSE Listings Requirements and the King IV Report on Corporate Governance,
and through a non-binding advisory vote, the Remuneration Policy be and is hereby approved.”
The Remuneration Policy is disclosed in detail in the remuneration report on pages 10 to 12 of the Group and
Company Annual Financial Statements for the year ended March 31, 2019.

Non-binding resolution 2: Endorsement of Remuneration Implementation Report
“Resolved that, in accordance with the JSE Listings Requirements and the King IV Report on Corporate Governance,
and through a non-binding advisory vote, the Remuneration Implementation Report be and is hereby approved.
The Remuneration Implementation Report is disclosed in detail in the remuneration report on pages 13 to 16 of the
Group and Company Annual Financial Statements for the year ended March 31, 2019.”
Reason for non-binding resolutions 1 and 2
In terms of King IV, an advisory vote should be obtained from shareholders on the Company’s Remuneration Policy
5
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and Remuneration Implementation Report, contained in the Group and Company Annual Financial Statements for
the year ended March, 31 2019. The votes allow shareholders to express their view on the Remuneration Policy and
Remuneration Implementation Report.
In the event of 25% or more of shareholders voting against non-binding resolutions number 1 and/or 2, the Board of
Directors is committed to engaging actively with dissenting shareholders in this regard, in order to ascertain the
reasons therefor and to address all legitimate and reasonable objections and concerns.

Ordinary Resolution Number 1: Adoption of annual financial statements
“Resolved that the annual financial statements of the Company for the year ended March 31, 2019, including the
directors’ report, the report of the Audit and Risk Committee and the report of the Social and Ethics Committee, be
and are received and adopted.”
In order for Ordinary Resolution Number 1 to be adopted, the support of more than 50% of the total number of votes
exercisable by shareholders, present in person or by proxy, is required to pass this resolution.

Ordinary Resolution Number 2: Placing shares under the control of directors
“Resolved that the authorized but unissued shares of the Company be and are hereby placed under the control of the
directors of the Company, which directors are, subject to the JSE Listings Requirements and the provisions of the
Companies Act, authorized to allot and issue and otherwise dispose of all or part thereof, at their discretion, of any
such shares at such time or times, to such person or persons, company or companies and upon such terms and
conditions as they may determine provided that such allotment and/or issue and/or disposal shall not exceed 10% of
the Company’s issued share capital as from the date of passing of this ordinary resolution less the aggregate number
of shares, if any, held by the Company and its subsidiaries, from time to time, as treasury shares; such authority to
remain in force until the next annual general meeting of the Company.”
In order for Ordinary Resolution Number 2 to be adopted, the support of more than 50% of the total number of votes
exercisable by shareholders, present in person or by proxy, is required to pass this resolution.
Reason for and effect of Ordinary Resolution Number 2
In respect of Ordinary Resolution Number 2, shareholders are advised that the Company’s Memorandum of
Incorporation requires shareholders to approve the placement of the authorized but unissued shares of the Company
under the control of directors who may issue such shares in their discretion provided that such approval is valid until
the Company’s next annual general meeting, provided that it shall not extend beyond 15 months from the date of
passing this ordinary resolution, whichever is the earlier, subject at all times to the Companies Act, the JSE Listings
Requirements and the Company’s Memorandum of Incorporation.

Ordinary Resolution Number 3: Re-election of R Frew as a director of the Company
“Resolved that R Frew who retires in terms of the Company’s Memorandum of Incorporation and who, being eligible,
offers himself for re-election, be re-elected as a director of the Company.”
A brief curriculum vitae is set out below:
R Frew (BBus Sci (UCT) B.Compt. (Hons)), has served as a member of our Board of Directors since January 1996
and was appointed Chairperson in October 2016. R Frew is a member of the Nominations and Remuneration
6
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Committee. R Frew was a Founding Director and Chief Executive Officer of Radiospoor Telecommunications Ltd, a
specialist provider of mobile cellular services. Radiospoor was involved in the Cellular industry as a service provider
to the Vodacom and MTN businesses from the outset in 1993. Radiospoor listed its business on the Johannesburg
Stock Exchange in 1997. The business was sold in 2001. R Frew then co-founded a private equity investment
business and currently manages a private investment partnership, Masalini Capital (Pty) Ltd, in the role of Managing
Director.
The Nominations and Remuneration Committee has considered R Frew’s past performance and contribution to the
Company and recommends that R Frew is re-elected as a director of the Company.
In order for Ordinary Resolution Number 3 to be adopted, the support of more than 50% of the total number of votes
exercisable by shareholders, present in person or by proxy, is required to pass this resolution.

Ordinary Resolution Number 4: Re-election of F Roji-Maplanka as a director of the Company
“Resolved that F Roji-Maplanka who retires in terms of the Company’s Memorandum of Incorporation and who, being
eligible, offers herself for re-election, be re-elected as a director of the Company.”
A brief curriculum vitae is set out below:
F Roji-Maplanka (BCom Acc; (Hons) BCompt; Postgraduate Diploma in Financial Planning; CA (SA)), is the founding
partner of an investment holding company, Dlondlobala Capital, which she cofounded in 2015. F Roji-Maplanka has
professional experience in finance, audit, corporate governance, strategy, private equity, mergers & acquisitions,
investment management, and investor relations. F Roji-Maplanka was a senior manager responsible for strategy and
investor relations at the Imperial Group until the end of 2014. Prior to joining the Imperial Group, she worked for over
a decade at Kagiso Trust Investments, and later at Kagiso Tiso Holdings as a director of investments. During her
tenure at Kagiso Trust Investments, she was a member of various boards across industries including Macsteel, Bytes
Technology Group, Multotec, UTI Pharma and Universal Print Group. F Roji-Maplanka was a member of the boards
of radio assets of Kagiso Media including JacarandaFM and East Coast Radio as part of managing the Media and
ICT portfolio of the Kagiso Group. In the public arena, she has served on the board of Technology Innovation Agency
and on the audit committee of the Commission for Gender Equality. F Roji-Maplanka has also served as a nonexecutive director of the South African Venture Capital Association.
The Nominations and Remuneration Committee has considered F Roji-Maplanka’s past performance and contribution
to the Company and recommends that F Roji-Maplanka is re-elected as a director of the Company.
In order for Ordinary Resolution Number 4 to be adopted, the support of more than 50% of the total number of votes
exercisable by shareholders, present in person or by proxy, is required to pass this resolution.

Ordinary Resolution Number 5: Not filling the vacancy created by the pending retirement of A
Welton
“Resolved that, in accordance with clause 25.7.5 of the Company’s Memorandum of Incorporation, the vacancy
created by the pending retirement of A Welton, with effect from 30 September 2019 not be filled.”
In order for Ordinary Resolution Number 5 to be adopted, the support of more than 50% of the total number of votes
exercisable by shareholders, present in person or by proxy, is required to pass this resolution.
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Ordinary Resolution Number 6: Re-appointment of members of the Audit and Risk Committee
“Resolved that the members of the Company’s Audit and Risk Committee set out below be and are hereby
re-appointed, each by way of a separate vote, with effect from the end of this annual general meeting in terms of
section 94(2) of the Companies Act. The membership as proposed by the Nominations and Remuneration Committee
is:
6.1

A Welton (Chairperson of the Audit and Risk Committee until his retirement on 30 September 2019);

6.2

R Bruyns;

6.3

F Roji-Maplanka, (Chairperson of the Audit and Risk Committee with effect from 1 October 2019) subject to the
passing of ordinary resolution 4; and

6.4

F Futwa.

Brief curricula vitae of each of the above Audit and Risk Committee members, is set out below:
A Welton (CA(SA); MBL (Unisa), has served as a member of our Board of Directors since February 2008. A Welton
is Chairperson of the Audit and Risk Committee and is a member of our Social and Ethics Committee. A Welton has
also served as a member of the Remuneration Committee from March 2013 to May 2017. A Welton’s qualifications
and the experience gained during his career as a financial director of JSE listed companies, which spanned the years
from 1986 to 2009, have provided him with the necessary expertise to undertake these key roles. A Welton is a
member of the South African Institute of Chartered Accountants.
A Welton has announced his intention to retire on 30 September 2019, but will remain a director, member and
chairperson of the Audit and Risk Committee until such time, whereafter F Roji-Maplanka, will subject to shareholder
approval, take on the role as chairperson of the Audit and Risk Committee.
R Bruyns (CA (SA); PDM (Harvard)), the Company’s lead independent non-executive director, has served on our
Board of Directors from August 2007. In October 2016, he was appointed as the Lead Independent Non-Executive
Director and Chairperson of the Nominations and Remuneration Committee. He is also a member of our Audit and
Risk Committee, and our Social and Ethics Committee. Richard has been managing listed companies since 1998,
when he was with Hodgson and Darling, and has served as a member and/or Chairperson of board committees of
various listed companies over the years.
F Roji-Maplanka (BCom Acc; (Hons) BCompt; Postgraduate Diploma in Financial Planning; CA (SA)), is the founding
partner of an investment holding company, Dlondlobala Capital, which she cofounded in 2015. F Roji-Maplanka has
professional experience in finance, audit, corporate governance, strategy, private equity, mergers & acquisitions,
investment management, and investor relations. F Roji-Maplanka was a senior manager responsible for strategy and
investor relations at the Imperial Group until the end of 2014. Prior to joining the Imperial Group, she worked for over
a decade at Kagiso Trust Investments, and later at Kagiso Tiso Holdings as a director of investments. During her
tenure at Kagiso Trust Investments, she was a member of various boards across industries including Macsteel, Bytes
Technology Group, Multotec, UTI Pharma and Universal Print Group. F Roji-Maplanka was a member of the boards
of radio assets of Kagiso Media including JacarandaFM and East Coast Radio as part of managing the Media and
ICT portfolio of the Kagiso Group. In the public arena, she has served on the board of Technology Innovation Agency
and on the audit committee of the Commission for Gender Equality. F Roji-Maplanka has also served as a nonexecutive director of the South African Venture Capital Association.
8
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The Board of Directors has elected F Roji-Maplanka to replace A Welton as chairperson of the Audit and Risk
Committee with effect from 1 October 2019, subject to shareholder approval.
F Futwa (CA(SA)), founded and manages an accounting firm, Your Financial Partner, which is registered with SAICA.
F Futwa has more than 18 years corporate experience which includes external audit, accounting, payroll, financial
management, corporate finance, corporate governance, taxation and B-BBEE regulations. F Futwa started her
accounting articles at Andersen and completed them with KPMG. Post articles, she worked in corporate finance for
Eskom and Anglo-American Corporation Limited. F Futwa later joined Discovery Limited, where she headed up the
Discovery CA(SA) training program and Group Accounting department. F Futwa also served as a non-executive
director on various boards.
In order for Ordinary Resolution Numbers 6.1 to 6.4 to be adopted, the support of more than 50% of the total number
of votes exercisable by shareholders, present in person or by proxy, is required to pass these resolutions.

Ordinary Resolution Number 7: Re-appointment of External Auditors
“Resolved that Deloitte & Touche be and are hereby re-appointed as auditors of the Company.”
The Audit and Risk Committee, having satisfied itself that Deloitte & Touche (“Deloitte”) meet the independence
requirements prescribed by section 94(8) of the Companies Act, and having assessed the suitability of Deloitte and
James Welch in accordance with paragraph 3.84(g)(iii) of the JSE Listings Requirements, recommends that Deloitte
be re-appointed as the independent registered auditors of the Company, with James Welch being the designated
audit partner.
In order for Ordinary Resolution Number 7 to be adopted, the support of more than 50% of the total number of votes
exercisable by shareholders, present in person or by proxy, is required to pass this resolution.

Ordinary Resolution Number 8: General authority to issue shares for cash
“Resolved that, in addition to the authority set out in Ordinary Resolution Number 2 and subject to the restrictions set
out below and further subject to the provisions of the Companies Act and the JSE Listings Requirements, the directors
of the Company be and are hereby authorized until this authority lapses at the next annual general meeting of the
Company, provided that this authority shall not extend beyond 15 months from the date of passing of this ordinary
resolution, to allot and issue shares of the Company for cash for which purpose such shares are hereby placed under
the control of the directors of the Company, on the following basis:
(a)

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 as are convertible into a class already in issue;

(b)

the allotment and issue of shares for cash shall be made only to persons qualifying as “public shareholders”,
as defined in the JSE Listings Requirements, and not to “related parties”;

(c)

shares which are the subject of general issues for cash shall not exceed 30 123 529 shares, being 5% of the
Company’s issued shares as at the date of this notice of annual general meeting, provided that:
•

any shares issued under this authority, prior to this authority lapsing, shall be deducted from the
30 123 529 shares the Company is authorized to issue in terms of this authority; and

•

in the event of a sub-division or consolidation of shares prior to this authority lapsing, the existing
authority shall be adjusted accordingly to represent the same allocation ratio;
9
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(d)

the maximum discount at which shares may be issued is 10% of the weighted average traded price of such
shares measured 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; and

(e)

after the Company has issued shares in terms of this general authority to issue shares for cash representing
on a cumulative basis within a financial year, 5% or more of the number of shares in issue prior to that issue,
the Company shall publish an announcement containing full details of that 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 an explanation, including supporting documentation (if any), of the intended use of the
funds.”

In terms of the JSE Listings Requirements, in order for ordinary resolution number 8 to be adopted, the support of at
least 75% of the total number of votes exercisable by shareholders, present in person or by proxy, is required to pass
this resolution.
Reason for and effect of Ordinary Resolution Number 8
In respect of Ordinary Resolution Number 8, shareholders are advised that in accordance with the provisions of the
JSE Listings Requirements, shareholders may authorize the directors to issue unissued shares for cash as the
directors in their discretion deem fit, provided that such issue is subject to the provisions and limitations of the JSE
Listings Requirements as set out in Ordinary Resolution Number 8 and subject always to compliance with the
Companies Act. The directors confirm that there is no specific intention to issue any shares for cash as at the date of
this notice.

Ordinary Resolution Number 9: Signature of documentation
“Resolved that any director or the Company Secretary of the Company be and is hereby authorized to sign all such
documentation and do all such things as may be necessary for or incidental to the implementation of Special
Resolution Numbers 1, 2 and 3, non-binding resolutions 1 and 2 and Ordinary Resolution Numbers 1, 2, 3.1, 3.2, 3.3,
3.4, 3.5, 3.6, 3.7, 3.8, 3.9, 3.10, 4, 5, 6.1, 6.2, 6.3, 6.4, 7, and 8, which are passed by shareholders in accordance
with and subject to the terms thereof.”
In order for Ordinary Resolution Number 9 to be adopted, the support of more than 50% of the total number of votes
exercisable by shareholders, present in person or by proxy, is required to pass this resolution.
Voting and proxies
A shareholder of the Company entitled to attend and vote at the annual general meeting is entitled to appoint one or
more proxies (who need not be a shareholder of the Company) to attend, vote and speak in his/her stead.
On a show of hands, every shareholder of the Company present in person or represented by proxy shall have one
vote only. On a poll, every shareholder of the Company present in person or represented by proxy shall have one
vote for every share held in the Company by such shareholder.
A form of proxy is attached for the convenience of any shareholder who cannot attend the annual general meeting.
Forms of proxy may also be obtained on request from the Company’s registered office. The completed forms of proxy
should be deposited at or posted to the office of the transfer secretaries of the Company, Computershare Investor
Services Proprietary Limited, Rosebank Towers, 15 Biermann Avenue, Rosebank, Johannesburg 2196 (PO Box
10

10

MiX Telematics | Notice of annual general meeting 2019

Notice
ofgeneral
annual
Notice of annual
meetinggeneral meeting continued
61051, Marshalltown, 2107) or by email to proxy@computershare.co.za. Shareholders are requested to furnish such
forms of proxy to the transfer secretaries of the Company at least 24 hours (Tuesday, September 10, at 14h30 (South
African time)) prior to the date of the meeting in order to allow for processing of the forms of proxy. Alternatively, the
form of proxy may be handed to the Chairperson of the annual general meeting or to the transfer secretaries present
at the annual general meeting or at any time prior to the commencement of the annual general meeting or prior to
voting on any resolution proposed at the annual general meeting. Any member who completes and lodges a form of
proxy will nevertheless be entitled to attend and vote in person at the annual general meeting should the member
subsequently decide to do so.
Shareholders who have already dematerialized their shares through a Central Securities Depository Participant
(“CSDP”) or broker rather than through own-name registration and who wish to attend the annual general meeting
must instruct their CSDP or broker to issue them with the necessary authority to attend.
Dematerialized shareholders, who have elected own-name registration in the sub-register through a CSDP and who
are unable to attend but wish to vote at the annual general meeting, should complete and lodge the attached form of
proxy with the transfer secretaries of the Company.
Dematerialized shareholders who have not elected own-name registration in the sub-register through a CSDP and
who are unable to attend but wish to vote at the annual general meeting should timeously provide their CSDP or
broker with their voting instructions in terms of the custody agreement entered into between the shareholder and his
CSDP or broker.
American Depository Shares (“ADS”) holders
Registered holders who hold their ADS in physical form will receive a proxy card and voting instructions from BNY
Mellon. Beneficial holders who hold their ADS in book entry form will receive their proxy card and voting instructions
from their broker.
Electronic participation
Shareholders or their proxies may participate in the meeting by way of telephone conference call. Shareholders or
their proxies who wish to participate in the annual general meeting via the teleconference facility will be required to
advise the Company thereof by no later than 14h30 (South African time) on Friday, September 6, 2019 by submitting,
by email to Shantel Dartnall at Shantel@statucor.co.za or by telephonic contact on +27 010 060 5581, for the attention
of Shantel Dartnall, relevant contact details including email address, cellular number and landline, as well as full
details of the shareholder’s title to the shares issued by the Company and proof of identity, in the form of copies of
identity documents and share certificates (in the case of certificated shareholders), and (in the case of dematerialized
shareholders) written confirmation from the shareholder’s CSDP confirming the shareholder’s title to the
dematerialized shares. Upon receipt of the required information, the shareholder concerned will be provided with a
secure code and instructions to access the electronic communication during the annual general meeting.
Shareholders who wish to participate in the annual general meeting by way of telephone conference call must note
that they will not be able to vote during the annual general meeting. Such shareholders, should they wish to have
their vote counted at the annual general meeting, must, to the extent applicable,
(i)
(ii)

complete the form of proxy; or
contact their CSDP or broker, in both instances, as set out above.
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Notice of annual general meeting
By order of the Board

Statucor (Proprietary) Limited
Company Secretary
28 June 2019
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Notes to the form of proxy
MiX TELEMATICS LIMITED
(Incorporated in the Republic of South Africa)
(Registration number 1995/013858/06)
JSE share code: MIX
ISIN: ZAE000125316
NYSE share code: MIXT
(“the Company” or “MiX Telematics” or “the Group”)
For use by the holders of the Company’s certificated ordinary shares (“certificated shareholders”) and/or
dematerialised ordinary shares held through a Central Securities Depository Participant (“CSDP”) or broker who have
selected “own-name” registration (“own-name dematerialised shareholders”), registered as such at the close of
business on the voting record date, at the annual general meeting of the Company to be held at Matrix Corner, Howick
Close, Waterfall Park, Midrand, Johannesburg on Wednesday, September 11, 2019 at 14h30 (South African time)
(the “annual general meeting”) or at any adjournment thereof, if required. Additional forms of proxy are available
from the transfer secretaries of the Company.
Not for use by holders of the Company’s dematerialised ordinary shares who have not selected “own-name”
registration. Such shareholders must contact their CSDP or broker timeously if they wish to attend and vote at the
annual general meeting and request that they be issued with the necessary authorisation to do so or provide the
CSDP or broker timeously with their voting instructions should they not wish to attend the annual general meeting in
order for the CSDP or broker to vote in accordance with their instructions at the annual general meeting.

I/We
(name in block letters)

Of
(address)

being the registered holder of _____________________ ordinary shares in the capital of the Company hereby
appoint:
1.

or failing him

2.

or failing him

3. the Chairperson of the annual general meeting,
as my/our proxy to act for me/us on my/our behalf at the annual general meeting, or any adjournment thereof, which
will be held for the purpose of considering and, if deemed fit, passing with or without modification, the ordinary and
special resolutions as detailed in the notice of annual general meeting, and to vote for and/or against such resolutions
and/or abstain from voting in respect of the ordinary shares registered in my/our name(s), in accordance with the
following instructions:
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to the form of proxy continued
Number of votes
*For
To pass special resolutions:
1.

Repurchases of securities

2.

Financial assistance to related and inter-related companies

3.

Approval of fees payable to non-executive directors

3.1

Director’s fee – current directors and future SA resident directors – R363 000

3.2

Director’s fee – future US resident director – Up to $100 000
Chairperson (in addition to director's fee)

3.3

- Board – R396 000

3.4

- Lead Independent Director – R264 000

3.5

- Audit and Risk – R264 000

3.6

- Nomination and remuneration – R115 500

3.7

- Social and ethics – R110 000
Committee fees (in addition to director’s fee)

3.8

- Audit and risk – R187 000

3.9

- Nomination and remuneration - R77 000

3.10 - Social and ethics – R 60 500
To pass non-binding resolutions:
1.

Endorsement of Remuneration Policy

2.

Endorsement of Remuneration Implementation Report
To pass ordinary resolutions:

1.

Adoption of annual financial statements

2.

Placing shares under the control of directors

3.

Re-election of R Frew as a director of the Company

4.

Re-election of F Roji-Maplanka as a director of the Company

5.

Not filling the vacancy created by the pending retirement of A Welton

6.

Re-appointment of members of the Audit and Risk Committee:

6.1

A Welton (Chairperson and member of the Audit and Risk Committee until his
retirement on 30 September 2019)

6.2 R Bruyns
6.3

F Roji-Maplanka (Chairperson of the Audit and Risk Committee with effect from
1 October 2019)

6.4 F Futwa
7.

Re-appointment of External Auditors

8.

General authority to issue shares for cash

9.

Signature of documentation

(Indicate instructions to proxy in the spaces provided above.)
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to the form of proxy continued
(One vote per share held by MiX Telematics shareholders recorded in the register on the voting record date.) Unless
otherwise instructed, my proxy may vote as he/she thinks fit.
Signed this
Signature

day of

2019

Assisted by (if applicable)

A shareholder entitled to attend and vote at the annual general meeting is entitled to appoint a proxy to attend, vote
and speak in his/her stead. A proxy need not be a shareholder of the Company. Each shareholder is entitled to appoint
one or more proxies to attend, speak and, on a poll, vote in place of that shareholder at the annual general meeting.
Forms of proxy must be deposited at Computershare Investor Services Proprietary Limited, Rosebank Towers, 15
Biermann Avenue, Rosebank, Johannesburg, 2196 (PO Box 61051, Marshalltown, 2107) or by email to
proxy@computershare.co.za at least 24 hours (Tuesday, September 10, 2019 at 14h30 (South African time)) prior to
the date of the meeting in order to allow for processing of the forms of proxy. Alternatively, the form of proxy may be
handed to the Chairperson of the annual general meeting or to the transfer secretaries at the annual general meeting
or at any time prior to the commencement of the annual general meeting or prior to voting on any resolution proposed
at the annual general meeting.
Please read the notes on the reverse side hereof.
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Notes
to the form of proxy continued
1.

This form of proxy is only to be completed by those ordinary shareholders who are:
a.

holding ordinary shares in certificated form; or

b.

recorded in the sub-register in electronic form in their "own name", on the date on which shareholders must
be recorded as such in the register maintained by the transfer secretaries, Computershare Investor
Services Proprietary Limited, being Friday, September 6, 2019, and who wish to appoint another person to
represent them at the annual general meeting.

2.

Certificated shareholders wishing to attend the annual general meeting have to ensure beforehand with the
transfer secretaries of the Company (being Computershare Investor Services Proprietary Limited) that their
shares are registered in their own name.

3.

Beneficial shareholders whose shares are not registered in their "own name", but in the name of another, for
example, a nominee, may not complete a form of proxy, unless a form of proxy is issued to them by a registered
shareholder and they should contact the registered shareholder for assistance in issuing instruction on voting
their shares, or obtaining a proxy to attend, speak and, on a poll, vote at the annual general meeting.

4.

A shareholder may insert the name of a proxy or the names of two alternative proxies of the shareholder's choice
in the space, with or without deleting "the Chairperson of the annual general meeting". The person whose name
stands first on the form of proxy and who is present at the annual general meeting will be entitled to act as proxy
to the exclusion of those whose names follow.

5.

A shareholder's instructions to the proxy must be indicated by means of a tick or a cross in the appropriate box
provided. However, if you wish to cast your votes in respect of a lesser number of shares than you own in the
Company, insert the number of shares in respect of which you desire to vote. If; (i) a shareholder fails to comply
with the above; or (ii) gives contrary instructions in relation to any matter; or (iii) the resolution listed in the proxy
form is modified or amended, the member will be deemed to authorize the Chairperson of the annual general
meeting, if the Chairperson is the authorized proxy, to vote in favor of the resolutions at the annual general
meeting, or any other proxy to vote or to abstain from voting at the annual general meeting as he/she deems fit,
in respect of all the member's votes exercisable thereat. If however, the member has provided further written
instructions which accompany this form of proxy and which indicate how the proxy should vote or abstain from
voting in any of the circumstances referred to in (i) to (iii) above, then the proxy shall comply with those
instructions.

6.

The forms of proxy should be lodged at Computershare Investor Services Proprietary Limited, Rosebank Towers,
15 Biermann Avenue, Rosebank, Johannesburg, 2196, posted to PO Box 61051, Marshalltown, 2107 or emailed
to proxy@computershare.co.za, 24 hours prior to the meeting (Tuesday, September 10, 2019 at 14h30 (South
African time)) or handed to the Chairperson of the annual general meeting or to the transfer secretaries at the
annual general meeting or at any time prior to the commencement of the annual general meeting or prior to
voting on any resolution proposed at the annual general meeting.

7.

The completion and lodgment of this form of proxy 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 thereof, should such shareholder wish to do so. In addition to the aforegoing, a shareholder may revoke
the proxy appointment by (i) canceling it in writing, or making a later inconsistent appointment of a proxy; and (ii)
delivery a copy of the revocation instrument to the proxy, and to the Company. The revocation of a proxy
appointment constitutes a complete and final cancellation of the proxy's authority to act on behalf of the
shareholder as at the later of the date stated in the revocation instrument, if any; or the date on which the
revocation instrument was delivered in the required manner.

8.

The Chairperson of the annual general meeting may reject or accept any form of proxy which is completed and/or
received, other than in compliance with these notes provided that, in respect of acceptances, he is satisfied as
to the manner in which the shareholder(s) concerned wish(es) to vote.
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to the form of proxy continued
9.

Any alteration to this form of proxy, other than a deletion of alternatives, must be initialed by the signatory/ies.

10. Documentary evidence establishing the authority of a person signing this form in a representative capacity must
be attached to this form of proxy unless previously recorded by the Company or Computershare Investor
Services Proprietary Limited or waived by the Chairperson of the annual general meeting.
11. A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal
capacity are produced or have been registered by Computershare Investor Services Proprietary Limited.
12. Where there are joint holders of shares:
a.

any one holder may sign the form of proxy; and

b.

the vote of the senior (for that purpose seniority will be determined by the order in which the names of
shareholders appear in the register of members) who tenders a vote (whether in person or by proxy) will
be accepted to the exclusion of the vote(s) of the other joint holder(s) of shares.

13. If duly authorized, companies and other corporate bodies who are shareholders of the Company having shares
registered in their own name may, instead of completing this form of proxy, appoint a representative to represent them
and exercise all of their rights at the annual general meeting by giving written notice of the appointment of that
representative. This notice will not be effective at the annual general meeting unless it is accompanied by a duly
certified copy of the resolution or other authority in terms of which that representative is appointed and is received by
Computershare Investor Services Proprietary Limited, Rosebank Towers, 15 Biermann Avenue, Rosebank,
Johannesburg, 2196, posted to PO Box 61051, Marshalltown, 2107 or emailed to proxy@computershare.co.za, 24
hours prior to the meeting (Tuesday, September 10, 2019 at 14h30 (South African time)) or handed to the Chairperson
of the annual general meeting or to the transfer secretaries at the annual general meeting or at any time prior to the
commencement of the annual general meeting or prior to voting on any resolution proposed at the annual general
meeting.
14. This form of proxy may be used at any adjournment or postponement of the annual general meeting, including any
postponement due to a lack of quorum, unless withdrawn by the shareholder.
15. The aforegoing notes contain a summary of the relevant provisions of section 58 of the Companies Act, 2008 (the
"Companies Act"), as required in terms of that section. In addition, an extract from the Companies Act reflecting the
provisions of section 58 of the Companies Act, is attached to this form of proxy.
Extract from the Companies Act
"58.

Shareholder right to be represented by proxy

(1)

At any time, a shareholder of a Company may appoint any individual, including an individual who is not a
shareholder of that Company, as a proxy to:
(a) participate in, and speak and vote at, a shareholders' meeting on behalf of the shareholder; or
(b) give or withhold written consent on behalf of the shareholder to a decision contemplated in section 60.

(2)

A proxy appointment
(a) must be in writing, dated and signed by the shareholder; and
(b) remains valid for:
(i) one year after the date on which it was signed; or
(ii) any longer or shorter period expressly set out in the appointment,
unless it is revoked in a manner contemplated in subsection (4)(c), or expires earlier as contemplated in
subsection (8)(d).
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(3)

Except to the extent that the Memorandum of Incorporation of a Company provides otherwise:
(a) a shareholder of the Company may appoint two or more persons concurrently as proxies, and may appoint
more than one proxy to exercise voting rights attached to different securities held by the shareholder;
(b) a proxy may delegate the proxy's authority to act on behalf of the shareholder to another person, subject
to any restriction set out in the instrument appointing the proxy; and
(c) a copy of the instrument appointing a proxy must be delivered to the Company, or to any other person on
behalf of the Company, before the proxy exercises any rights of the shareholder at a shareholders'
meeting.

(4)

Irrespective of the form of instrument used to appoint a proxy
(a) the appointment is suspended at any time and to the extent that the shareholder chooses to act directly
and in person in the exercise of any rights as a shareholder;
(b) the appointment is revocable unless the proxy appointment expressly states otherwise; and
(c) if the appointment is revocable, a shareholder may revoke the proxy appointment by:
(i) canceling 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.

(5)

(6)

(7)

The revocation of a proxy appointment constitutes a complete and final cancellation of the proxy's authority to
act on behalf of the shareholder as of the later of:
(a) the date stated in the revocation instrument, if any; or
(b) the date on which the revocation instrument was delivered as required in subsection (4)(c)(ii).
If the instrument appointment a proxy or proxies has been delivered to a Company, as long as that appointment
remains in effect, any notice that is required by this Act or the Company's Memorandum of Incorporation to be
delivered by the Company to the shareholder must be delivered by the Company to:
(a) the shareholder;
(b) the proxy or proxies, if the shareholder has:
(i) directed the Company to do so, in writing; and
(ii) paid any reasonable fee charged by the Company for doing so.
A proxy is entitled to exercise, or abstain from exercising, any voting right of the shareholder without direction,
except to the extent that the Memorandum of Incorporation, or the instrument appointing the proxy, provides
otherwise.

(8)

If a Company issues an invitation to shareholders to appoint one or more persons named by the Company as
a proxy, or supplies a form of instruction for appointing a proxy:
(a) the invitation must be sent to every shareholder who is entitled to notice of the meeting at which the proxy
is intended to be exercised;
(b) the invitation, or form of instrument supplied by the Company for the purpose of appointing a proxy, must:
(i) bear a reasonable prominent summary of the rights established by this section;
(ii) contain adequate blank space, immediately preceding the name or names of any person or persons
named in it, to enable a shareholder to write in the name and, if so desired, an alternative name of a
proxy chosen by the shareholder; and
(iii) provide adequate space for the shareholder to indicate whether the appointed proxy is to vote in favor
of or against any resolution or resolutions to be put at the meeting, or is to abstain from voting;
(c) the Company must not require that the proxy appointment be made irrevocable; and
(d) the proxy appointment remains valid only until the end of the meeting at which it was intended to be used,
subject to subsection (5).

(9)

Subsection (8)(b) and (d) do not apply if the Company merely supplies a generally available standard form of
proxy appointment on request by a shareholder.”
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