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Notice of annual general meeting
HYPROP INVESTMENTS LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 1987/005284/06)
JSE share code: HYP ISIN: ZAE000190724
(Approved as a REIT by the JSE)
(Hyprop or the company)
Notice is hereby given that the annual general meeting of shareholders will be held at the offices of Hyprop, 2nd Floor, Cradock
Heights, 21 Cradock Avenue, Rosebank, at 10:00 on Friday, 30 November 2018 (the annual general meeting or AGM), for the purposes of:
A. Considering and adopting the integrated annual report incorporating the directors’ report, the auditor’s report, the audit and risk
committee report and the annual financial statements of the group for the year ended 30 June 2018, contained in the integrated
report of the group for the same period (the integrated report). An electronic copy of the integrated report is available on the
company’s website, www.hyprop.co.za.
B. Transacting any other business as may be transacted at an AGM of shareholders of a company including the appointment of the
auditors and the re-election of retiring directors.
C. Considering and, if deemed fit, adopting with or without modification, the special and ordinary resolutions set out below.
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 AGM
Record date for voting purposes (voting record date)
Recommended last day to lodge forms of proxy by 10:00 on
AGM held at 10:00 on
Results of AGM released on SENS on

2018
Friday, 19 October
Tuesday, 20 November
Friday, 23 November
Wednesday, 28 November
Friday, 30 November
Friday, 30 November

In terms of section 62(3)(e) of the Companies Act 71 of 2008 (the Companies Act or the Act):
■■ A shareholder who is entitled to attend and vote at the AGM is entitled to appoint a proxy or two or more proxies to attend and
participate in and vote at the AGM in the place of the shareholder, by completing the form of proxy in accordance with the
instructions set out therein.
■■ 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 chairman of the AGM. Forms of identification include valid
identity documents, driving licences and passports.

ORDINARY RESOLUTION NUMBER 1: ADOPTION OF ANNUAL FINANCIAL STATEMENTS

“Resolved that the consolidated annual financial statements of the Group for the year ended 30 June 2018, including the directors’
report, the auditor’s report and the report of the audit and risk committee be and are received and adopted.”
In order for ordinary resolution number 1 to be adopted, more than 50% of the total number of votes exercisable by shareholders,
present in person or by proxy, are required.

ORDINARY RESOLUTION NUMBER 2: CONFIRMATION OF THE APPOINTMENT OF ZULEKA JASPER AS A DIRECTOR

“Resolved that the appointment of Zuleka Jasper as an independent non-executive director of the company (effective 5 July 2018)
be and is hereby confirmed.”
A brief curriculum vitae is set out below:
Zuleka is a chartered accountant of South Africa (CA(SA)) and a member of the Institute of Directors of Southern Africa. She is an
internationally certified Leadership and Life Transformation Coach.
She previously held the role of Professional Practice Director (Audit Quality Leader) for Deloitte Africa. She was a Deloitte audit
partner for more than 12 years, served on various committees at the Independent Regulatory Board for Auditors (IRBA) and is a
member of an Examinations Committee at SAICA. Zuleka left the audit profession in January 2018. She is currently contracted to the
Deloitte Global University in Brussels as a faculty member for one of its leadership programmes and to Deloitte South Africa as a
coach (technical and otherwise) and assessor for leadership programmes.
The remuneration and nomination committee has considered Zuleka Jasper’s qualifications and experience and recommends that she
be elected as a director of the company.
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In order for ordinary resolution number 2 to be adopted, more than 50% of the total number of votes exercisable by shareholders,
present in person or by proxy, are required.

ORDINARY RESOLUTION NUMBER 3: CONFIRMATION OF THE APPOINTMENT OF WILHELM NAUTA AS A DIRECTOR
“Resolved that the appointment of Wilhelm Nauta as an executive director of the company (effective 5 July 2018) be and is hereby
confirmed.”

A brief curriculum vitae is set out below:
Wilhelm is a chartered accountant with extensive experience in investment analysis, investment management, business strategy and
mergers and acquisitions (M&A). He started his career at Deloitte & Touche (financial institutions team) in Johannesburg, before joining
BJM Securities as an investment analyst in the banking, insurance and property sectors. He subsequently worked for Royal Bafokeng
Holdings as a manager in the strategic investments area, and for the Blend Property Group as an executive director and chief
investment officer. Wilhelm joined Hyprop in 2016 and is responsible for M&A and investment activities.
The remuneration and nomination committee has considered Wilhelm Nauta’s qualifications and experience and recommends that he
be elected as a director of the company.
In order for ordinary resolution number 3 to be adopted, more than 50% of the total number of votes exercisable by shareholders,
present in person or by proxy, are required.

ORDINARY RESOLUTION NUMBER 4: CONFIRMATION OF THE APPOINTMENT OF BRETT TILL AS A DIRECTOR

“Resolved that the appointment of Brett Till as an executive director of the company (effective 1 October 2018) be and is hereby
confirmed.”
A brief curriculum vitae is set out below:
Brett is a chartered accountant (CA(SA)) with extensive experience in corporate finance, due diligence work, financial management and
reporting, corporate governance, company and commercial law and taxation, and exchange control compliance. He started his career
at Fisher Hoffman Stride in Johannesburg, before joining Rebhold Limited in 1998 as a financial executive. He was then appointed as the
group chief financial officer in 1999, which position he held until 2007. Brett joined Mentor Africa Limited, a private investment
company, in 2007, as the chief financial officer, where he had various financial and corporate finance responsibilities.
The remuneration and nomination committee has considered Brett Till’s qualifications and experience and recommends that he be
elected as a director of the company.
In order for ordinary resolution number 4 to be adopted, more than 50% of the total number of votes exercisable by shareholders,
present in person or by proxy, are required.

ORDINARY RESOLUTION NUMBER 5: RE-ELECTION OF DIRECTORS

The following directors, who in terms of the company’s Memorandum of Incorporation, which requires that not less than one-third
of the directors shall retire from office at each annual general meeting, retire from office, and have made themselves available for
re-election. Each re-election shall be conducted as a separate vote in terms of the provisions of the Companies Act.

Ordinary resolution 5.1: Re-election of Thabo Mokgatlha as a director

“Resolved that Thabo Mokgatlha, who retires by rotation in terms of the company’s Memorandum of Incorporation and who, being
eligible, offers himself for re-election, be and is hereby re-elected as an independent non-executive director of the company.”
A brief curriculum vitae is set out below:
Thabo began his career as a senior lecturer in accounting and taxation at the University of the North West. He worked as ﬁnance
manager of the North West Parks Board, centre manager in the Rustenburg office of the auditor-general and ﬁnance manager of
Royal Bafokeng Administration. He currently serves on the boards of a number of listed companies.
The remuneration and nomination committee has considered Thabo Mokgatlha’s past performance and contribution to the company
and recommends that he be re-elected as a director of the company.
In order for ordinary resolution number 5.1 to be adopted, more than 50% of the total number of votes exercisable by shareholders,
present in person or by proxy, are required.

Ordinary resolution 5.2: Re-election of Louis Norval as a director

“Resolved that Louis Norval, who retires by rotation in terms of the company’s Memorandum of Incorporation and who, being eligible,
offers himself for re-election, be and is hereby re-elected as a non-executive director of the company.”
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A brief curriculum vitae is set out below:
Louis co-founded Attfund Limited and was executive chairman and chief executive of Attfund Retail Limited when it was acquired
by Hyprop. He is executive chairman of Homestead Group Holdings Limited as well as managing director of the Parkdev Group of
Companies. Louis is a non-executive director of Capital and Regional Plc (a UK focused specialist retail property REIT listed on the
London Stock Exchange) and Hystead Limited. He also serves as non-executive chairman of the Trigen Group.
The remuneration and nomination committee has considered Louis Norval’s past performance and contribution to the company and
recommends that he be re-elected as a director of the company.
In order for ordinary resolution number 5.2 to be adopted, more than 50% of the total number of votes exercisable by shareholders,
present in person or by proxy, are required.

Ordinary resolution 5.3: Re-election of Gavin Tipper as a director

“Resolved that Gavin Tipper, who retires by rotation in terms of the company’s Memorandum of Incorporation and who, being eligible,
offers himself for re-election, be and is hereby re-elected as an independent non-executive director of the company.”
A brief curriculum vitae is set out below:
Gavin Tipper has been involved in the ﬁnancial services industry for over 20 years, and was an executive director of Coronation
Holdings Limited and a technical partner at KPMG South Africa. He is a director of a number of listed companies.
The remuneration and nomination committee has considered Gavin Tipper’s past performance and contribution to the company and
recommends that he be re-elected as a director of the company.
In order for ordinary resolution number 5.3 to be adopted, more than 50% of the total number of votes exercisable by shareholders,
present in person or by proxy, are required.

ORDINARY RESOLUTION NUMBER 6: APPOINTMENT OF THE 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 appointed, each by way of
a separate vote, with effect from the end of this AGM, in terms of section 94(2) of the Companies Act. The membership as proposed
by the remuneration and nomination committee is:
6.1 Thabo Mokgatlha (chairperson)
6.2 Gavin Tipper, whose dual role as chairman of the board of directors and member of the audit and risk committee is hereby
specifically approved
6.3 Zuleka Jasper
6.4 Stewart Shaw-Taylor
all of whom are independent non-executive directors.”
Brief curricula vitae of each of the above audit and risk committee members are set out above and below.
Stewart Shaw-Taylor has over 32 years’ experience in investment banking and real estate. Prior to retiring from Standard Bank, he was
head of real estate investments: corporate and investment banking, responsible for its equity-related real estate activities. He currently
serves on a number of listed and unlisted boards.
In order for ordinary resolutions number 6.1, 6.2, 6.3 and 6.4 to be adopted, more than 50% of the total number of votes exercisable by
shareholders, present in person or by proxy, are required.

ORDINARY RESOLUTION NUMBER 7: REAPPOINTMENT OF AUDITORS

“Resolved that KPMG Inc. be and are hereby reappointed as the auditor of the company from the conclusion of this AGM.”
The audit and risk committee has recommended for appointment as auditor of the company, under section 90 of the Companies Act,
KPMG Inc. and further confirms that it has assessed the suitability of their appointment in accordance with paragraph 3.84(g)(iii) of the
JSE Listings Requirements.
In order for ordinary resolutions number 7 to be adopted, more than 50% of the total number of votes exercisable by shareholders,
present in person or by proxy, are required.

ORDINARY RESOLUTION NUMBER 8: CONTROL OVER UNISSUED SHARES

“Resolved that, subject to the provisions of the company’s Memorandum of Incorporation, the Companies Act and the JSE Listings
Requirements, the authorised but unissued shares of the company be and are hereby placed under the control of the directors of the
company with the authority to allot and issue and otherwise dispose of all or part thereof in their discretion, to fund the acquisition of
property assets, provided that the number of shares which may be allotted and issued under this authority does not exceed 5% of the
company’s issued share capital as at the date of the passing of this resolution, being 12 794 725 shares, and provided that the maximum
discount at which such shares may be issued in terms of this authority is 5% of the weighted average traded price of such shares,
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measured over the 10 business days prior to the date that the price of the issue is agreed between the company and the party
subscribing for shares, adjusted for a dividend where the ex date in respect of the dividend occurs during the 10-day period in
question. When the allotment or issue is undertaken in terms of a vendor placing pursuant to the JSE Listings Requirements, the
minimum placing price is subject to the pricing limitations set out in the JSE Listing Requirements.”
In order for ordinary resolution number 8 to be adopted, more than 50% of the total number of votes exercisable by shareholders,
present in person or by proxy, are required.

ORDINARY RESOLUTION NUMBER 9: GENERAL AUTHORITY TO ISSUE SHARES FOR CASH

“Resolved that, subject to the restrictions set out below, the directors be and are hereby authorised, pursuant, inter alia, to the
company’s Memorandum of Incorporation and subject to the provisions of the Companies Act and the JSE Listings Requirements, until
this authority lapses, which shall be at the next annual general meeting, or 15 months from the date hereof, whichever is the earliest, to
allot and issue shares of the company for cash on the following basis:
1. The allotment and issue of shares must be made to persons qualifying as public shareholders and not to related parties, as defined
in the JSE Listings Requirements
2. 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
3. The total aggregate number of shares which may be issued for cash in terms of this authority may not exceed 7 676 835 shares,
being 3% of the company’s issued shares as at the date of this notice of annual general meeting. Accordingly, any shares issued
under this authority prior to this authority lapsing shall be deducted from the 7 676 835 shares the company is authorised to issue
in terms of this authority for the purpose of determining the remaining number of shares that may be issued in terms of this
authority
4. In the event of a subdivision or consolidation of shares prior to this authority lapsing, the existing authority shall be adjusted
accordingly to represent the same allocation ratio
5. The maximum discount at which the shares may be issued is 5% 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
6. After the company has issued shares for cash which represent, on a cumulative basis, within the period that this authority is valid,
5% (five percent) or more of the number of shares in issue prior to that 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 trade price
of the shares over the 30 days prior to the date that the issue is agreed in writing 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 9 to be adopted, at least 75% of the total number of
votes exercisable by shareholders, present in person or by proxy, are required.

ORDINARY RESOLUTION NUMBER 10: ENDORSEMENT OF REMUNERATION POLICY

“Resolved that shareholders endorse, by way of a non-binding advisory vote, in accordance with the principles and practices of the
King IV Report on Corporate GovernanceTM*, the company’s remuneration policy, as further explained on pages 72 to 85 of the
integrated annual report.”

Explanatory note for ordinary resolution number 10

Principle 14 of King IV dealing with remuneration governance requires companies to table their remuneration policy for a non-binding
advisory vote at the annual general meeting. This vote enables shareholders to express their views on the remuneration policy of the
company.
This ordinary resolution number 10 is of an advisory nature and failure to pass this resolution will therefore not have any legal
consequences for existing arrangements. However, should the resolution be voted against by 25% or more of the voting rights
exercised, the board of directors undertakes to engage with those opposed to the remuneration policy in order to ascertain the
reasons therefore, and will address legitimate and reasonable objections and concerns.

ORDINARY RESOLUTION NUMBER 11: ENDORSEMENT OF REMUNERATION IMPLEMENTATION REPORT

“Resolved that shareholders endorse, by way of a non-binding advisory vote, in accordance with the principles and practices of the
King IV Report on Corporate Governance, the company’s remuneration implementation report for the year ended 30 June 2018, as
further detailed on pages 72 to 85 of the integrated annual report.”

Explanatory note for ordinary resolution number 11

Principle 14 of King IV dealing with remuneration governance requires companies to table their remuneration implementation report for
a non-binding advisory vote at the annual general meeting. This vote enables shareholders to express their views on the remuneration
implementation report.
* Copyright and trademarks are owned by the Institute of Directors in Southern Africa NPC and all of its rights are reserved
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This ordinary resolution number 11 is of an advisory nature and failure to pass this resolution will therefore not have any legal
consequences for existing arrangements. However, should the resolution be voted against by 25% or more of the voting rights
exercised, the board of directors undertakes to engage with those opposed to the remuneration implementation report in order to
ascertain the reasons therefore, and will address legitimate and reasonable objections and concerns.

SPECIAL RESOLUTION NUMBER 1: SHARE REPURCHASES

“Resolved that the company or any of its subsidiaries be and are hereby authorised by way of a general authority to acquire ordinary
shares issued by the company, in terms of sections 46 and 48 of the Companies Act, and subject to the following provisions of the
JSE Listings Requirements:
1. Any acquisition of shares shall be implemented through the order book of the JSE and without prior arrangement
2. This general authority shall be valid until the company’s next AGM, provided that it shall not extend beyond 15 months from the
date of passing of this special resolution
3. The company (or any subsidiary) is duly authorised by its Memorandum of Incorporation to do so
4. Acquisitions of shares in the aggregate in any one financial year may not exceed 20% (or 10% where the acquisitions are effected
by a subsidiary) of the company’s issued ordinary share capital as at the date of passing of this special resolution
5. In determining the price at which shares 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 shares 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 shares
6. At any point in time the company (or any subsidiary) may appoint only one agent to effect repurchases on its behalf
7. Repurchases may not take place during a prohibited period (as defined in paragraph 3.67 of the JSE Listings Requirements) unless
a repurchase programme is in place (where the dates and quantities of shares to be repurchased during the prohibited period are
fixed) and full details thereof have been submitted to the JSE in writing prior to commencement of the prohibited period
8. An announcement will be published as soon as the company or any of its subsidiaries have acquired shares constituting, on a
cumulative basis, 3% of the number of shares in issue prior to the granting of the repurchase authority and for each 3% in aggregate
acquired thereafter, containing full details of such repurchases
9. The board of directors of the company must resolve that the repurchase is authorised, the company and its subsidiaries have
passed the solvency and liquidity tests, as set out in section 4 of the Companies Act, and since those tests were 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 although there is no immediate intention to effect a
repurchase of the shares of the company, the directors will utilise this general authority to repurchase shares as and when suitable
opportunities present themselves (including, inter alia, for purposes of settling awards pursuant to the employee incentive scheme),
which may require expeditious and immediate action.
The directors undertake that, after considering the maximum number of shares 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 AGM:
■■ The company and the group will, in the ordinary course of business, be able to pay their debts
■■ The consolidated assets of the company and 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
■■ The company and group’s share capital, reserves and working capital will be adequate for ordinary business purposes.
The following additional information, set out in the integrated report, is provided in terms of paragraph 11.26 of the JSE Listings
Requirements for purposes of this general authority:
■■ Major beneficial shareholders – page 12
■■ Share capital of the company – page 141.

Directors’ responsibility statement

The directors, whose names appear on pages 26 and 27 of the integrated report, 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 integrated report, there have been no material changes to the affairs or
financial position of the company and its subsidiaries, not in the ordinary course of business since the date of signature of the audit
report for the financial year ended 30 June 2018 and up to the date of this notice.
In order for special resolution number 1 to be adopted, at least 75% of the total number of votes exercisable by shareholders, present
in person or by proxy, are required.
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Reason for and effect of special resolution number 1

The reason for special resolution number 1 is to afford the directors of the company (or a subsidiary of the company) general authority
to effect a repurchase of the company’s shares on the JSE. 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 shares on the JSE.

SPECIAL RESOLUTION NUMBER 2: FINANCIAL ASSISTANCE TO RELATED AND INTER-RELATED PARTIES

“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, authorise
the company to provide direct or indirect financial assistance, as contemplated in section 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, such authority to endure for a period of not more than two years, and further provided that in as much
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, at least 75% of the total number of votes exercisable by shareholders, present
in person or by proxy, are required.

Reasons for and effect of special resolution number 2

The company would like the ability to provide financial assistance, in appropriate circumstances and if the need arises, in accordance
with section 45 of the Companies Act. The financial assistance will be provided where the board of directors of the company is
satisfied that the terms under which the financial assistance is 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 tests contemplated in the
Companies Act. In the circumstances and in order to, inter alia, ensure that the company’s subsidiaries and other related and interrelated companies and corporations have access to financing, 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 section 45 of the Companies Act) to the entities
referred to in special resolution number 2 above.

Notice in terms of section 45(5) of the Companies Act in respect of special resolution number 2

Notice is hereby given to shareholders of the company in terms of section 45(5) of the Companies Act of a resolution adopted by the
board authorising the company to provide such direct or indirect financial assistance as specified in the special resolution above.
By the time that this notice of AGM is delivered to shareholders of the company, the board will have adopted a resolution (section
45 board resolution) authorising the company to provide, at any time and from time to time during the period of two years
commencing on the date on which the special resolution is adopted, any direct or indirect financial assistance as contemplated in
section 45 of the Companies Act to any one or more 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 and/or to any one or more members
of any such related or inter-related company or corporation and/or to any one or more persons related to any such company or
corporation.
The section 45 board resolution will be effective only if and to the extent that the special resolution under the heading “special
resolution number 2” is adopted by the shareholders of the company, and the provision of any such direct or indirect financial
assistance by the company, pursuant to such resolution, will always be subject to the board being satisfied that (i) immediately after
providing such financial assistance, the company will satisfy the solvency and liquidity tests as referred to in section 45(3)(b)(i) of the
Companies Act, and (ii) that the terms under which such financial assistance is to be given are fair and reasonable to the company as
referred to in section 45(3)(b)(ii) of the Companies Act.
In as much as the section 45 board resolution contemplates that such financial assistance will in the aggregate exceed one-tenth of
1% of the company’s net worth at the date of adoption of such resolution, the company hereby provides notice of the section 45
board resolution to shareholders of the company.
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SPECIAL RESOLUTION NUMBER 3: APPROVAL OF NON-EXECUTIVE DIRECTORS’ FEES

To consider and, if deemed fit, to pass with or without modification, the following special resolutions, each by way of a separate
resolution and vote:
3.1 “Resolved, as a separate special resolution in respect of each of the items (a) to (j) below, 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 for a
period of one year from the passing of these resolutions or until such fees are revised by a further resolution(s) of shareholders,
whichever is the earliest, as follows:
2018/2019
(a)
(b)
(c)
(d)
(e)
(f)
(g)
(h)
(i)
(j)

Board chairman
Non-executive directors
Audit and risk committee chairman
Audit and risk committee member
Remuneration and nomination committee chairman
Remuneration and nomination committee member
Social and ethics committee chairman
Social and ethics committee member
Investment committee chairman
Investment committee member

520 000
347 726
194 823
146 353
133 777
94 006
88 556
71 526
100 000
80 000**

2017/2018
470 552
331 168
149 864
139 384
72 312
72 312
68 120
68 120
0
9 432*

* 2018 fees based on a per meeting fee
** 2019 fee to be an annual fee

3.2 “Resolved as a special resolution that an annual increase not exceeding inflation (as measured by the Consumer Price Index (CPI)) of
the fees payable by the company to non-executive directors for their services as non-executive directors, be and is hereby approved
for the period from the 2019 annual general meeting to the 2020 annual general meeting or until such fees are revised by a further
resolution(s) of shareholders.”
In order for each special resolution number 3.1 (a) to (j) and 3.2 to be adopted, at least 75% of the total number of votes exercisable by
shareholders, present in person or by proxy, are required in respect of each separate resolution.

Reason for and effect of special resolution number 3.1

The reason for and effect of special resolution number 3.1 is to pre-approve the remuneration and fees payable to
the non-executive directors, in the amounts set out under special resolutions number 3.1 (a) to (j), as required in terms of sections 66(8)
and (9) of the Companies Act, for the period to the 2019 annual general meeting.
Non-executive fees were last adjusted for inflation in December 2017.
In order to ensure that the level of non-executive fees paid by Hyprop are aligned with the fees paid by its comparable peer group
companies, taking into account the relative size and complexity of Hyprop, and that of the companies in the peer group, an external
benchmarking exercise was performed by an external remuneration consultant. The proposed adjustments to the fees payable to the
non-executive directors result in the fees falling within the tolerance bands.
Non-executive directors’ fees will be externally benchmarked every two years.

Reason for and effect of special resolution number 3.2

The proposed fees for the 2019 financial year were determined based on an external benchmarking exercise, with the proposed
increase for the 2020 financial year being limited to an inflationary (CPI-based) adjustment.

ORDINARY RESOLUTION NUMBER 12: SIGNATURE OF DOCUMENTATION

“Resolved that any director of the company or the company secretary be and is hereby authorised to sign all such documentation and
do all such things as may be necessary for, or incidental to, the implementation of the ordinary resolutions and special resolutions set
out above, subject to such resolutions being passed by the shareholders in accordance with and subject to the terms thereof.”
In order for ordinary resolution number 12 to be adopted, more than 50% of the total number of votes exercisable by shareholders,
present in person or by proxy, are required.

Quorum

A quorum for the purposes of considering the resolutions above shall consist of three shareholders of the company personally present
or represented by proxy (and if the shareholder is a body corporate, the representative of the body corporate) and entitled to vote at
the AGM. In addition, a quorum shall require 25% of all voting rights entitled to be exercised by shareholders in respect of the
resolutions above.
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The date on which shareholders must be recorded as such in the register maintained by the transfer secretaries, Computershare
Investor Services Proprietary Limited (Rosebank Towers, 15 Biermann Avenue, Rosebank, Johannesburg), for the purposes of being
entitled to attend, participate in and vote at the AGM is Friday, 23 November 2018.

Voting and proxies

A shareholder of the company entitled to attend and vote at the AGM 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.
A form of proxy is attached for the convenience of any shareholder holding certificated shares who cannot attend the AGM but who
wishes to be represented thereat. Forms of proxy may also be obtained on request from the company’s registered office.
The completed form of proxy must be deposited at or posted to the office of the transfer secretaries, Computershare Investor
Services Proprietary Limited, Rosebank Towers, 15 Biermann Avenue, Rosebank, Johannesburg, (PO Box 61051, Marshalltown, 2107), or
delivered by email to proxy@computershare.co.za to be received by 10:00 on Wednesday, 28 November 2018 for administrative
purposes. Alternatively, the form of proxy may be handed to the transfer secretaries or the chairman at any time prior to the
commencement of the AGM or at any time prior to voting on any resolution proposed at the AGM. Any shareholder who completes
and lodges a form of proxy will nevertheless be entitled to attend and vote in person at the AGM should the shareholder subsequently
decide to do so.
Attached to the form of proxy is an extract of section 58 of the Companies Act, to which shareholders are referred.
Shareholders who have already dematerialised their shares through a central securities depository participant (CSDP) or broker and
who wish to attend the AGM must instruct their CSDP or broker to issue them with the necessary letter of representation to attend.
Dematerialised shareholders, who have elected “own-name” registration in the subregister through a CSDP and who are unable to
attend, but who wish to vote at the annual general meeting must complete and return the attached form of proxy and lodge it with
the transfer secretaries, Computershare Investor Services Proprietary Limited, Rosebank Towers, 15 Biermann Avenue, Rosebank,
Johannesburg (PO Box 61051, Marshalltown, 2107), or delivered it by email to proxy@computershare.co.za to be received by 10:00 on
Wednesday, 28 November 2018 for administrative purposes.
All beneficial owners whose shares have been dematerialised through a CSDP or broker other than with “own-name” registration, must
provide the CSDP or broker with their voting instructions in terms of their custody agreement should they wish to vote at the AGM.
Alternatively, they may request the CSDP or broker to provide them with a letter of representation, in terms of their custody
agreements, should they wish to attend the annual general meeting. Such shareholder must not complete the attached form of proxy.
In terms of section 63(1) meeting participants will be required to provide identification to the reasonable satisfaction of the chairman
of the AGM and the chairman must be reasonably satisfied that the right of any person to participate in and vote (whether as a
shareholder or as a proxy for a shareholder) has been reasonably satisfied.

Electronic participation

Shareholders or their proxies may participate in the meeting by way of telephonic conference call. Shareholders or their proxies who
wish to participate in the AGM via the teleconference facility will be required to advise the company thereof by no later than 10:00
on Friday, 23 November 2018 by submitting, by email to the company secretary at gillian.prestwhich@computershare.co.za, or by fax,
to be faxed to +27 11 688 5279, for the attention of Gillian Prestwich, 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 dematerialised
shareholders) written confirmation from the shareholder’s CSDP confirming the shareholder’s title to the dematerialised shares. Upon
receipt of the required information, the shareholder concerned will be provided with a secure code and instructions to access the
electronic communication facility during the AGM.
Shareholders who wish to participate in the AGM by way of a telephonic conference call must note that they will not be able to vote
during the AGM. Such shareholders, should they wish to have their vote counted at the AGM, must, to the extent applicable (i)
complete the form of proxy; or (ii) contact their CSDP or broker, in both instances, as set out above.

Company secretary

CIS Company Secretaries Proprietary Limited
Rosebank Towers, 15 Biermann Avenue, Rosebank, Johannesburg, 2196

Registered office of the company
2nd Floor, Cradock Heights
21 Cradock Avenue, Rosebank, 2196

Transfer secretaries

Computershare Investor Services Proprietary Limited
Rosebank Towers, 15 Biermann Avenue, Rosebank, Johannesburg, 2196
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Form of proxy
HYPROP INVESTMENTS LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 1987/005284/06)
JSE share code: HYP ISIN: ZAE000190724
(Approved as a REIT by the JSE)
(Hyprop or the company)
Where appropriate and applicable, the terms defined in the notice of annual general meeting to which this form of proxy is attached bear the same
meanings in this form of proxy.
For use by shareholders of the company holding certificated shares and/or dematerialised shareholders who have elected “own-name” registration,
nominee companies of central securities depository participants (CSDP) and brokers’ nominee companies, registered as such at the close of business
on Friday, 23 November 2018 (the voting record date), at the annual general meeting to be held at the offices of Hyprop, 2nd Floor, Cradock Heights,
21 Cradock Avenue, Rosebank, at 10:00 on Friday, 30 November 2018 (the AGM) or any postponement of this meeting.
If you are a dematerialised shareholder, other than with “own-name” registration, do not use this form. Dematerialised shareholders, other than with
“own-name” registration, should provide instructions to their appointed CSDP or broker in the form stipulated in the agreement between the
shareholder and CSDP or broker.
I/We (full names in block letters please)
of (address)
being the holder(s) of 
shares hereby appoint:
1.
or failing him/her,
2.
or failing him/her,
3.	the chairman of the annual general meeting, as my/our proxy to attend and speak and to vote for me/us and on my/our behalf at the annual general
meeting and at any adjournment or postponement there of, for the purpose of considering and, if deemed fit, passing, with or without modification, the
resolutions to be proposed at the annual general meeting, and to vote on the resolutions in respect of the ordinary shares registered in my/our name(s),
in the following manner:

For*
Ordinary resolution number 1: Adoption of annual financial statements
Ordinary resolution number 2: Confirmation of the appointment of Zuleka Jasper as a director
Ordinary resolution number 3: Confirmation of the appointment of Wilhelm Nauta as a director
Ordinary resolution number 4: Confirmation of the appointment of Brett Till as a director
Ordinary resolution number 5: Re-election of directors:
5.1 Thabo Mokgatlha
5.2 Louis Norval
5.3 Gavin Tipper
Ordinary resolution number 6: Appointment of the members of the audit and risk committee:
6.1 Thabo Mokgatlha (chairperson)
6.2 Gavin Tipper
6.3 Zuleka Jasper
6.4 Stewart Shaw-Taylor
Ordinary resolution number 7: Reappointment of auditors
Ordinary resolution number 8: Control over unissued shares
Ordinary resolution number 9: General authority to issue shares for cash
Ordinary resolution number 10: Endorsement of remuneration policy
Ordinary resolution number 11: Endorsement of remuneration implementation report
Special resolution number 1: Share repurchases
Special resolution number 2: Financial assistance to related and inter-related parties
Special resolution number 3.1: Approval of non-executive directors’ fees for 2018/2019
(a) Board chairman
(b) Non-executive directors
(c) Audit and risk committee chairman
(d) Audit and risk committee member
(e) Remuneration and nomination committee chairman
(f) Remuneration and nomination committee member
(g) Social and ethics committee chairman
(h) Social and ethics committee member
(i) Investment committee chairman
(j) Investment committee member
Special resolution number 3.2: Approval of annual increases to non-executive directors’ fees
Ordinary resolution number 12: Signature of documentation
* One vote per share held by shareholders recorded in the register on the voting record date.
* Mark “for”, “against” or “abstain” as required. If no options are marked the proxy will be entitled to vote as he/she thinks fit.

Unless otherwise instructed, my/our proxy may vote or abstain from voting as he/she thinks fit.
Signed this
day of 
Signature
Assisted by me (where applicable)

Number of votes
Shares
Against*

Abstain*

2018
(State capacity and full name)

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 member 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, or posted to PO Box 61051, Marshalltown, 2107, or delivered by email to proxy@computershare.co.za so as to arrive by 10:00 on
Wednesday, 28 November 2018 for administrative purposes. Alternatively, the form of proxy may be handed to the transfer secretaries or the chairman
at any time prior to the commencement of the AGM or at any time prior to voting on any resolution proposed at the AGM.
Please read the notes on the reverse side hereof
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Notes to the form of proxy
1.
a.
b.

This form of proxy is only to be completed by those ordinary shareholders who are:
Holding ordinary shares in certificated form or
Recorded in the subregister 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 23 November 2018, in order to vote at the annual general meeting 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 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 instructions 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 chairman 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 any additional resolution(s) which are properly put before the meeting; or (iii) the
resolution listed in the form of proxy is modified or amended, the shareholder will be deemed to authorise the chairman of the
annual general meeting, if the chairman is the authorised proxy, to vote in favour 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
shareholders’ votes exercisable thereat. If, however, the shareholder 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 or posted to PO Box 61051, Marshalltown, 2107, or emailed to proxy@computershare.co.za so
as to be received by 10:00 on 28 November 2018 for administrative purposes. Alternatively, the form of proxy may be handed to
the transfer secretaries or the chairman at any time prior to the commencement of the AGM or at time prior to voting on any
resolution proposed at the AGM.

7.

The completion and lodgement 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 hereof, should such
shareholder wish to do so. In addition to the aforegoing, 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.
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 chairman 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.

9.

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

10. 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 unless previously recorded by the company or Computershare Investor Services Proprietary
Limited or waived by the chairman of the annual general meeting.
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11.

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:
12.1 any one holder may sign the form of proxy
12.2 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 authorised, 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 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, at Rosebank Towers,
15 Biermann Avenue, Rosebank, Johannesburg, to reach the company by 10:00 on Wednesday, 28 November 2018. Alternatively, the
notice may be handed to the transfer secretaries or the chairman at any time prior to the commencement of the AGM or at time
prior to voting on any resolution proposed at the AGM.

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 set out below, or prior to the annual general meeting.

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).
3

4

Except to the extent that the Memorandum of Incorporation of a company provides otherwise –
a	a shareholder of that 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.

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) 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.
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Notes to the form of proxy continued
5

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).

6

If the instrument appointing 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; or
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.
7

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 instrument 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 reasonably prominent summary of the rights established by this section;
c
(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
d
(iii)	provide adequate space for the shareholder to indicate whether the appointed proxy is to vote in favour of or against
any resolution or resolutions to be put at the meeting, or is to abstain from voting;
		
(ii) (c) the company must not require that the proxy appointment be made irrevocable; and
		
(iii)	(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.”

2nd Floor
Cradock Heights
21 Cradock Avenue
Rosebank, 2196

