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For the safety of our stakeholders, the national restrictions regarding public gatherings and measures for social distancing will be applied to
the forthcoming 54th Annual General Meeting (AGM) (the second virtual AGM) of Omnia Holdings Limited, scheduled for Wednesday,
22 September 2021 at 10:00 (SA time) as per this notice of meeting. To this end the board has decided that the virtual AGM will be held through
electronic communication, as permitted by the JSE Limited, the provisions of the Companies Act, and Omnia Holding's memorandum of
incorporation (MOI). The virtual AGM will be hosted on an interactive electronic platform to facilitate voting and remote participation by
shareholders. Further details, including how to submit votes by proxy before the meeting, are contained in the following notice of the
virtual AGM.

Strategic delivery and financial highlights

Continued
execution

Resilient
performance

against clear
strategic objectives

and strong delivery
in a challenging
environment

Revenue1
stable

Disciplined
capital
allocation
to create long-term
stakeholder value

at R17.8 billion

Operating
profit1
increased

(FY2020: R17.8 billion)

to R1.2 billion
(FY2020: R744 million)

1

From continuing operations.

Strategic delivery and financial highlights continued

EBITDA1
increased

Profit
after tax1
increased

(excluding impairments)
to R2.1 billion

to R658 million

(FY2020: R1.7 billion)

(FY2020: R79 million)

Headline
earnings
per share1
increased

Net
working
capital
decreased

to 391 cents

to R3.0 billion

(FY2020: 154 cents)

(FY2020: R3.9 billion)

Net asset
value stable

Shareholder
distribution

at R9.7 billion
(FY2020: R9.7 billion)

of R1 billion
(FY2020: Rnil)

Earnings
per share1
increased
to 394 cents
(FY2020: 64 cents)

Net cash
increased
by R3.2 billion to
R1.3 billion
(FY2020: R1.9 billion net debt)

Ordinary
dividend
resumed
at 200 cents per
ordinary share
(FY2020: nil cents)

Special
dividend
declared
at 400 cents per
ordinary share
(FY2020: nil cents)

1

From continuing operations.

Omnia Holdings Limited Notice of Annual General Meeting 2021

1

ESG highlights*

B-BBEE
rating improved
to Level 2
(FY2020: Level 3)

Discharged
effluent
volumes
decreased
to 311 megalitres
(FY2020: 553 megalitres)

First aid
incidents
reduced

Zero
fatalities

for employees
and contractors

to 85

(FY2020: Zero)

(FY2020: 91)

Energy
efficiency
improved

Recordable
case rate
improved

by 9% to 0.172

to 0.35

(FY2020: 0.19)
units of utility consumed
per volume produced

(FY2020: 0.49)
number of incidents per year or
200 000 working/exposure hours

Volumes of
water recycled or
reused increased

Total
GHG emissions
reduced

by 8% to 0.522

to 51 megalitres

to 261 500 tonnes of CO2e

(FY2020: 0.57)
units of utility consumed
per volume produced

(FY2020: 15 megalitres)

(FY2020: 624 590 tonnes)

Water use
efficiency
improved

Hazardous
waste volumes
reused or recycled
increased
to 1 576 tonnes
(FY2020: 418 tonnes)
due to improved waste management,
segregation and recycling
opportunities
* This section is unaudited.
2

Even though production volumes increased by 15%.
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Letter to shareholders

DEAR SHAREHOLDERS
Over the last two years, Omnia executed on its strategy to stabilise and fix the current businesses through changes to operational
processes, synergies, and culture.
In the fast-changing environment over the past 12 months, Omnia proved its renewed agility by consistently delivering on critical
strategic objectives while addressing COVID-19 disruptions across its operations. Omnia actively managed manufacturing excellence
and supply chain optimisation to reduce product costs further and exceed customers’ quality expectations. The focus on enhancing
safety while promoting employee wellbeing also remained top of mind, as the culture of safety and accountability was consistently
reinforced across the Group.
Consistent delivery against clear strategic objectives resulted in improved cash generation from the underlying businesses which
together with the proceeds from the disposal of Oro Agri, supported the ability to extinguish core term debt and contributed to
Omnia’s strong financial position. As a result, the decision was made to resume dividend distributions with a gross cash dividend of
200 cents per ordinary share being declared. After careful consideration of near-term capital requirements across Omnia, the board
has also declared a special dividend of 400 cents per ordinary share.
In parallel to the significant achievements of the past year, solid progress was made to initiate a reset and growth of the organisation
to start pursuing responsible capital allocation towards organic and inorganic growth opportunities, greener technologies and
expansion into geographies that enhance Omnia’s impact in the world. As previously guided, future capital allocation decisions will
ensure that they are value accretive and provide the right diversification complementary to Omnia’s core businesses and skills and
strengthen the Group’s overall positioning.
Notwithstanding the impact of COVID-19 and general economic and sector challenges, the Group’s operating profit (from continuing operations)
increased by 62% to R1 205 million (FY2020: R744 million). The Group generated a net profit after tax (from continuing operations) of R658 million
for the year ended 31 March 2021 (FY2020: R79 million).
The key factors driving operating profit in the three main divisions were as follows:
The Agriculture division experienced improved demand due to positive agronomic conditions, and good crop harvest, coupled
with high agriculture commodity prices seen towards the latter part of the financial year. Disciplined control of expenditure,
production efficiencies, and the nitrophosphate plant benefit realisation also contributed to improved margins. Despite supply
chain challenges, sales during the peak of the summer planting season were maximised. The favourable agronomic conditions
supported a positive demand outlook, however, early buying of raw material for the winter crops was tempered by the increase
in commodity prices seen towards the end of January 2021. Sasolburg’s scheduled plant maintenance shutdowns were planned to coincide with
the traditionally quieter start to the financial year.
Internationally, Agriculture benefited from an increase in humate production and product demand in Australia, as well as higher export sales
brought forward due to COVID-19-related supply concerns. In Zambia, contractual volumes for the summer planting season were secured and
collections were well advanced by year-end. A supply contract was concluded, and production and stockpiling commenced prior to the period
close. While commercial sales and retail sales during the summer planting season were generally strong, sales reduced during the winter wheat
season due to more stringent credit policy decreasing the overall sales volumes. The contraction of the Zimbabwean economy continues, with a
rapid increase in the inflation rate combined with a weakening Zimbabwean Dollar resulting in hyperinflation and, as such, a deliberate decision
was made to limit Omnia’s exposure to currency and foreign exchange volatility given the liquidity challenges in the country. In Mozambique,
cyclone Eloise had a minimal effect on the Beira operations which had a strong year.
Operating profit for the division increased to R995 million (FY2020: R615 million) and increased to R565 million (FY2020: R291 million) excluding
Zimbabwe’s impact and the discontinued operation.
The Mining division experienced a steady recovery in mining operations post the hard lockdown in South Africa. However, the
December 2020 shutdowns, some mine closures as a result of COVID-19 and extreme wet weather in certain regions resulted in
lower volumes sold. Despite these challenges, the transitioning of a large mining contract progressed well during the reporting
period with two of the three mines being fully transitioned and the third mine in the final stages of transitioning at year-end. Margins
continue to be under pressure in the contractual and non-contractual environment due to new entrants in the market. Costs relating
to rental, salaries and wages, consumables and travelling were reduced in line with targeted ongoing cost-saving initiatives.

Omnia Holdings Limited Notice of Annual General Meeting 2021

3

Letter to shareholders continued

Internationally, Mining has been adversely affected by COVID-19-related shutdowns and quarantines, an increase in logistic costs in Australia as
well as inclement weather in the Southern African Development Community (SADC) region. Canada has begun to positively contribute to revenue
growth. The commercialisation of the latest electronic detonating system, AXXIS™ Titanium, is on track and expected to open new opportunities
globally. The combined effects of electricity supply disruptions and COVID-19 over the year has resulted in lower demand for chemicals in mining
across SADC, with a corresponding decrease in revenue and profits for Protea Mining Chemicals (PMC). The end of life of a large contract resulted
in margin pressure. However performance benefited from increased sales of PMC’s solvent extraction solution into copper producers and
maintained a strong position in the platinum and gold industries.
Operating profit for the division decreased to R287 million (FY2020: R356 million).
The Chemicals division experienced an improvement in sales towards the latter part of the financial year as customer demand
recovered from the lockdown measures implemented earlier in the year. New business opportunities arose as a consequence
of the COVID-19 pandemic that were addressed by regular adjustments being made to the supply chain to enable the business
and its customers to succeed. In addition, repositioning the product range to meet the needs of evolving markets better,
ensured that Protea Chemicals delivered higher margins that, together with stringent cost management, offset lower
profitability attributable to overall revenue declines.
Umongo Petroleum experienced an increase in demand as a result of a global shortage of base oils due to an imbalance in supply and demand,
which resulted in improved margins. Selective new business, in response to the shortages, and a reduction in operating expenses contributed to
improved margins. Despite supply chain constraints, a consistent strategic portfolio and market diversification supported the continued
outperformance of general market and economic conditions.
Operating profit for the division increased to R209 million (FY2020: R173 million).
This is a notification that the Omnia Holdings Limited integrated annual report for the year ended 31 March 2021 is available on our website at
www.omnia.co.za. A printed copy will be available upon request from investor relations at omniaIR@omnia.co.za.
For the preparation of this integrated annual report, Omnia has followed the regulations and purpose of the Companies Act, the JSE Listings
Requirements, and King IV Report on Corporate Governance™*.
I have the pleasure of inviting you to the 54th Omnia Holdings Limited AGM, our second virtual AGM, to be held at 10:00 (SA time) on Wednesday,
22 September 2021. I encourage each shareholder to participate through the various electronic and proxy channels outlined in this notification
which contains:
• The official notice of the virtual AGM that lists proposed resolutions for adoption by shareholders;
• Proxy and voting forms, together with guidelines for your participation; and
• An electronic participation form should you or your proxy decide to attend virtually.

R Havenstein
Chair
30 July 2021

* Copyright and trademarks are owned by the Institute of Directors in South Africa NPC and all of its rights are reserved.

4

Omnia Holdings Limited Notice of Annual General Meeting 2021

Notice of virtual annual general meeting

OMNIA HOLDINGS LIMITED
(Incorporated in the Republic of South Africa)
Registration number 1967/003680/06
JSE code: OMN
LEI number: 529900T6L5CEOP1PNP91
ISIN: ZAE000005153
(Omnia or the Group)

Notice is hereby given to the shareholders of the company that the 54th AGM (that will take place virtually) of Omnia Holdings Limited will be held
on Wednesday, 22 September 2021 at 10:00 (SA time) or at any other adjourned or postponed time determined in accordance with the provisions
of subsections 64(4) or 64(11)(a)(i) of the Companies Act 71 of 2008, as amended (the Companies Act), to consider and, if deemed fit, to pass,
with or without modification, the resolutions set out below.
The notice of the company’s 54th AGM has been sent to shareholders who were recorded as such in the company’s securities register on Friday,
23 July 2021, being the record date used to determine which shareholders are entitled to receive notice of the virtual AGM.
The record date on which shareholders must be registered in the securities register in order to attend and vote at the virtual AGM is Friday,
17 September 2021, being the voting record date used to determine which shareholders are entitled to attend and vote at the virtual AGM. The
last day to trade to be entitled to vote at the virtual AGM will be Tuesday, 14 September 2021.

Identification
Section 63(1) of the Companies Act requires that a person wishing to participate in the virtual AGM (including any representative or proxy) must
provide satisfactory identification (such as an identity document, a driver’s licence, or a passport) before they may attend or participate in the
virtual AGM.

Important dates to note
Description
Record date for receipt of notice purposes

Date
Friday, 23 July 2021

Integrated annual report released

On or before 30 July 2021

Notice of meeting posted to shareholders

On or before 30 July 2021

Record date for voting purposes (record date)
For administration purposes, forms of proxy to be lodged by

Friday, 17 September 2021
Monday, 20 September 2021 before 10:00 (SA time)

Virtual AGM

Wednesday, 22 September 2021

Results of meeting released on SENS

Wednesday, 22 September 2021

Interim results announcement

Tuesday, 23 November 2021
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Notice of virtual annual general meeting continued

The purpose of the virtual AGM is for the following business to be transacted and to consider and, if deemed fit, to pass the resolutions set out
below, with or without modification:

Presentation of the annual financial statements
The audited annual financial statements of the company and the Group, including the independent auditor’s report, the audit committee report,
and directors’ reports for the year ended 31 March 2021 as approved by the board of directors on 23 June 2021, are hereby presented to
shareholders as required in terms of section 30(3)(d) and section 61(8) of the Companies Act and have been made available on the website,
www.omnia.co.za.

Presentation of the social, ethics, and risk committee report
The report of the social, ethics, and risk committee (SERC) on the statutory matters within the mandate of the SERC is hereby presented to
shareholders as required in terms of Companies Regulation 43(5)(c) and has also been made available on the website, www.omnia.co.za.

Ordinary resolutions
1.

Ordinary resolution number 1: appointment of independent external auditors
To approve the appointment of the auditor, Deloitte & Touche for the 2022 financial year as independent auditor with Mr Thega Marriday being
the designated individual audit partner, who will undertake the audit for the upcoming financial year.
Explanation for and effect of ordinary resolution number 1
The change in external auditor is due to the audit committee’s decision to early adopt the Independent Regulatory Board of Auditors (IRBA)
rule on mandatory audit firm rotation. Following a formal tender process, and on the recommendation of the audit committee, the board
proposes the appointment of Deloitte & Touche, together with Mr Thega Marriday as the designated audit partner, to replace
PricewaterhouseCoopers Inc. (PwC) as the company’s external auditors with effect from the conclusion of the 2021 year-end audit.
In accordance with paragraph 3.84(g)(iii) of the JSE Listings Requirements, the audit committee has reviewed the credentials and accreditation
information relating to Deloitte & Touche and Mr Thega Marriday to assess their suitability for appointment. The assessment encompassed a
review of, inter alia, the relevant IRBA inspection reports, transparency reports, proof of registration and qualifications report. The audit
committee is comfortable that Deloitte & Touche and Mr Thega Marriday are suitable for appointment as the independent and designated
auditor respectively of the Group for the ensuing year. The board agrees with this assessment and accordingly proposes their appointment.

2.

Ordinary resolution number 2: re‑election of director: Mr R Havenstein
To re-elect Mr R Havenstein who retires by tenure in terms of Omnia’s MOI .

3.

Ordinary resolution number 3: re‑election of director: Mr S Mncwango
To re-elect Mr S Mncwango who retires by tenure in terms of Omnia’s MOI.

4.

Ordinary resolution number 4: re‑election of director: Mr R Bowen
To re-elect Mr R Bowen who retires by tenure in terms of Omnia’s MOI.

5.

Ordinary resolution number 5: re‑election of director: Mr W Plaizier
To re-elect Mr W Plaizier who retires by rotation in terms of Omnia’s MOI.
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6.

Ordinary resolution number 6: re‑election of director: Mr N Binedell
To re-elect Mr N Binedell who retires by rotation in terms of Omnia’s MOI.
Explanation for and effect of ordinary resolution numbers 2 to 6
All retiring directors are eligible and offer themselves for re-election as directors of Omnia in accordance with the provisions of the MOI of
Omnia and in terms of section 61(8)(b) of the Companies Act.
As per the MOI, at the AGM held each year, one-third of the directors (excluding the chief executive officer and the finance director), or if their
number is not a multiple of 3 (three), then the number nearest to, but not less than one-third, shall retire from office, provided that if, at the
date of any AGM, any director will have held office for a period in excess of 3 (three) years or longer since their last election or appointment,
they shall retire at such AGM, either as one of the directors to retire in pursuance of the foregoing or additionally thereto. The directors to
retire at each AGM shall be those who have been longest in office since their last election, for which purposes the length of time a director
has been in office shall be computed from the date of their last election. As between directors of equal tenure, the directors to retire shall,
in the absence of agreement, be selected from among them by lot. Any director holding office for an aggregate period in excess of 9 (nine)
years since their first election or appointment, shall retire from office at such a general meeting (notwithstanding that they may have retired
from office at the previous AGM).
During the current financial year, the board was restructured to optimise the balance between appointing new directors with the necessary
skills, knowledge, expertise and experience whilst ensuring the retention of sufficient directors with valuable long-term institutional
knowledge and experience. All of Omnia’s non-executive directors are independent. The board of directors applied the independence
recommendations as part of the King IV practices and the nominations committee followed a robust process to determine this classification.
The company is satisfied that the board’s composition reflects the appropriate balance of knowledge, skills, experience, competencies in
industries and fields relevant to the Group’s business operations, diversity, and independence to execute its roles and responsibilities
effectively.
The board proposes the re-election of these directors, also considering the following additional key criteria:
• In-depth knowledge of the nature of the industry in which the Group operates
• An understanding of the complexity of the business
• Support to new executives and board members
• Experience in the fast-changing global and competitive environment
• Providing the necessary continuity to the Group
Abbreviated curricula vitae in respect of each director offering themselves for re-election or confirmation are set out at the end of this notice.

7.

Ordinary resolution number 7: appointment to the audit committee

7.1 Ordinary resolution number 7.1: Appointment of Mr G Cavaleros as member and chair of the audit committee
To confirm the appointment of independent non-executive director, Mr G Cavaleros, as member and chair of the audit committee.
7.2 Ordinary resolution number 7.2: Appointment of Mr R Bowen as member of the audit committee
To confirm the appointment of independent non-executive director, Mr R Bowen as a member of the audit committee subject to his
re-election as a director in terms of resolution number 4.
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Notice of virtual annual general meeting continued

7.3 Ordinary resolution number 7.3: Appointment of Mr W Plaizier as member of the audit committee
To confirm the appointment of independent non-executive director, Mr W Plaizier as a member of the audit committee subject to his re-election
as a director in terms of resolution number 5.
7.4 Ordinary resolution number 7.4: Appointment of Ms T Eboka as member of the audit committee
To confirm the appointment of independent non-executive director, Ms T Eboka as a member of the audit committee.
Explanation for and effect of ordinary resolution numbers 7.1 to 7.4
Section 94(2) of the Companies Act requires a public company, at each AGM, to elect an audit committee comprising at least three members
unless (i) the company is a subsidiary of another company that has an audit committee and (ii) the audit committee of that other company
will perform the functions required under section 94 on behalf of the subsidiary company. Section 94(4)(a) of the Companies Act requires,
among other things, that each member of the audit committee must be an independent non-executive director of the company. The board of
directors has considered and is satisfied that the directors recommended for election as members of the audit committee meet the
requirements of section 94(4) of the Companies Act as well as the recommendations of the King IV Code.
8.

Ordinary resolution number 8: authorisation to sign documents giving effect to resolutions
It is proposed that any one director or the company secretary of Omnia be and is hereby authorised to do all such things and sign all
documents and take all such action as they consider necessary to implement the resolutions set out in the notice convening the virtual AGM.
All ordinary resolutions shall require support from more than 50% of the votes cast by shareholders present or represented by proxy at this
virtual AGM, and entitled to vote, in order to pass.

Non‑binding votes
9.

Non‑binding advisory votes on the remuneration policy and implementation report of Omnia

9.1 Non-binding resolution number 9.1: Non-binding advisory vote to support the remuneration policy
To confirm support for the Group’s remuneration policy by way of a non-binding advisory vote.
9.2 Non-binding resolution number 9.2: Non-binding advisory vote to support the remuneration implementation report
To confirm support for the Group’s remuneration implementation report by way of a non-binding advisory vote.
Explanation for and effect of non-binding advisory votes ordinary resolution numbers 9.1 and 9.2
These resolutions are tabled in accordance with the JSE Listings Requirements and the King IV recommendation that the company obtains
a non-binding advisory vote from shareholders at the virtual AGM, on the remuneration policy and the remuneration implementation report
applicable to all employees and directors of the company, and any of its subsidiaries or divisions. Failure to pass these resolutions will not
have legal consequences relating to the existing arrangements. However, should 25% or more of shareholders vote against the non-binding
resolutions, the company undertakes to engage with shareholders to obtain an understanding of shareholders’ concerns with regard to the
remuneration policy and/or implementation report. The remuneration policy and remuneration implementation report dated 30 July 2021
were made available to shareholders on 30 July 2021 on Omnia’s website at www.omnia.co.za.
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Special resolutions
1.

Special resolution number 1: Directors’ fees

1.1 Special resolution number 1.1: Approval of non-executive directors’ fees
To approve the basis for compensation of non-executive directors as an annual fee and an hourly fee for any additional meetings and/or
consulting services rendered, and that the annual fees payable to the non-executive directors from 1 October 2021 until 30 September 2022
be approved as follows:
Number of
meetings

Current fee
R

Proposed fee
R

6–8

R398 000 per annum

R417 900 per annum

n/a

R2 849 per hour

R2 991 per hour

6–8

R450 000 per annum

R472 500 per annum

Subsidiary board meetings attended by invitation

n/a

R21 200 per meeting

R22 260 per meeting

Subsidiary board-related ad hoc meetings

n/a

R2 240 per hour

R2 352 per hour

Remuneration and nominations committee

4

R102 000 per annum

R107 100 per annum

Remuneration and nominations committee chair

4

R178 000 per annum

R186 900 per annum

Social, ethics and risk committee

3

R79 000 per annum

R82 950 per annum

Social, ethics and risk committee chair

3

R138 000 per annum

R144 900 per annum

Audit committee

5

R175 000 per annum

R183 750 per annum

Audit committee chair

5

R307 000 per annum

R322 350 per annum

Activity
Main board
Main board-related ad hoc meetings
Lead independent director

Annual fees are based on a minimum attendance to meetings, failing which a proportionate deduction will be applicable. All fees exclude VAT.
1.2 Special resolution number 1.2: Approval of chair’s fees
	To approve the chair’s fee at R1 260 000, exclusive of VAT, for the period from 1 October 2021 until 30 September 2022 (1 October 2020 to
30 September 2021: R1 200 000).
Explanation for and effect of special resolution numbers 1.1 and 1.2
The reasons for and effect of special resolution numbers 1.1 and 1.2 are to grant the company the authority to pay fees or remuneration to
its directors for their services as directors in accordance with section 66(9) of the Companies Act. Each of special resolution numbers 1.1 and
1.2 will be considered by way of a separate vote and, in order for each such resolution to be adopted, in terms of the JSE Listings Requirements
as read with the Companies Act, the support of at least 75% (seventy-five percent) of the total number of the votes cast by shareholders
present or represented by proxy at this virtual AGM, and entitled to vote, is required.
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Notice of virtual annual general meeting continued

2.

Special resolution number 2: Financial assistance to be granted by the company

2.1 Special resolution number 2.1: General approval: financial assistance for subscription of securities in terms of section 44 of the
Companies Act
It is resolved that the board of directors may, subject to compliance with the company’s MOI and the Companies Act, each as presently
constituted and as amended from time to time, authorise the company to provide financial assistance by way of a loan, guarantee, the
provision of security or otherwise to any person for the purpose of, or in connection with, the subscription of any option, or any securities,
issued or to be issued by the company or a present or future-related or inter-related company or for the purchase of any securities of the
company or a present or future-related or inter-related company in terms of section 44 of the Companies Act.
This special resolution number 2.1 shall be effective from the date of the passing of this resolution for the maximum period permitted under
the Companies Act.
2.2 Special resolution number 2.2: Authorisations, general approval: financial assistance for loans in terms of section 45 of the
Companies Act
It is resolved that the board of directors may, subject to compliance with the company’s MOI and the Companies Act, each as presently
constituted and as amended from time to time, authorise the company to provide direct or indirect financial assistance, by way of a loan,
guarantee, the provision of security or otherwise, to any other company or corporation that is or becomes related or inter-related to the
company for any purpose or in connection with any matter.
This special resolution number 2.2 shall be effective from the date of the passing of this resolution for the maximum period permitted under
the Companies Act.
Explanation for and effect of special resolution numbers 2.1 and 2.2
On a regular basis, and in the ordinary course of business, the company provides loan financing, guarantees and other support to the related
and controlled entities within the Group.
The reason for special resolution numbers 2.1 and 2.2 is to obtain approval from the shareholders to enable the company to provide financial
assistance in accordance with the provisions of sections 44 and 45 of the Companies Act. The effect of these special resolutions is to grant
the directors of the company the authority from the date of the passing of this resolution for the maximum period permitted under the
Companies Act to authorise and provide financial assistance in appropriate circumstances.
The board of directors undertakes that it will not adopt a resolution that authorises such financial assistance unless the requirements of
sections 44(3)(b) and 45(3)(b) of the Companies Act are satisfied, inter alia, that immediately after providing the financial assistance, the
company would satisfy the solvency and liquidity test set out in section 4 of the Companies Act; and that the terms under which the financial
assistance is proposed to be given are fair and reasonable to the company.
In order for special resolution numbers 2.1 and 2.2 to be adopted, in terms of the JSE Listings Requirements as read with the Companies
Act, the support of at least 75% (seventy-five percent) of the total number of votes cast on these resolutions by shareholders present or
represented by proxy at this virtual AGM and entitled to vote is required.
The financial assistance granted is primarily in the form of parent company guarantees issued by Omnia Holdings Limited to suppliers and
bankers for credit and banking facilities granted to subsidiaries of Omnia Holdings Limited.
In the event of special resolution number 2.2 not having the requisite support, the directors will not hold the authority to grant support to
operational divisions in the ordinary course of business, nor to source credit from suppliers which is a critical component of a seasonal
business. Furthermore, procurement decisions and the timing of these decisions may be negatively impacted.
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Solvency and liquidity statement
Subject to compliance with the JSE Listings Requirements, the directors confirm that the company will not enter into a transaction in terms
of special resolution number 2 unless they are satisfied that:
• Omnia will be able to pay its debts as they become due in the ordinary course of business for a period of 12 months after the date on which
the test is considered; and
• The assets of the Group, as fairly valued, will equal or exceed the liabilities of the Group, as fairly valued, immediately after providing the
financial assistance.
3.

Special resolution number 3: General authority to repurchase shares for cash
“Resolved that the company and/or any subsidiary of the company be authorised by way of a general authority to acquire issued shares of
the company (“the securities”) upon such terms and conditions and in such numbers as the directors of the company may from time to time
determine, but subject to the MOI of the company, the provisions of the Companies Act and the JSE Listings Requirements of the
JSE Limited where applicable, and provided that:
1.

The repurchase of securities will be effected through the order book operated by the JSE trading system and done without any prior
understanding or arrangement between the company and the counterparty;

2.

This general authority shall only be valid until the company’s next AGM, provided that it shall not extend beyond 15 (fifteen) months from
the date of passing of this special resolution;

3.

In determining the price at which the securities are acquired by the company in terms of this general authority, the maximum premium
at which such securities may be acquired will be 10% (ten percent) of the weighted average of the market price at which such securities
are traded on the JSE, as determined over the 5 (five) trading days immediately preceding the date of the acquisition of such securities
by the company;

4.

The acquisitions of securities in the aggregate in any one financial year does not exceed 20% (twenty percent) of the number of issued
securities, and the aggregate holding of subsidiaries of the company may not exceed 10% (ten percent) of the number of issued
securities;

5.

The board of directors, when approving any repurchase authorised by this resolution, has acknowledged that it has applied the solvency
and liquidity test as set out in the Companies Act and reasonably concluded that the company and the Group will satisfy the solvency
and liquidity test after that repurchase is effected;

6.

The company and its subsidiaries will not repurchase securities during a prohibited period as defined in paragraph 3.67 of the JSE
Listings Requirements, unless there is a repurchase programme in place, the dates and quantities of securities to be repurchased during
the prohibited period are fixed, and details thereof have been submitted to the JSE in writing prior to commencement of the prohibited
period;

7.

Where the company has cumulatively repurchased 3% (three percent) of the initial number of the relevant class of securities, an
announcement will be made in accordance with the JSE Listings Requirements, and announcements shall likewise be made for each
3% (three percent) in aggregate of the initial number of that class acquired thereafter; and

8.

The company only appoints one agent to effect any repurchase(s) on its behalf”
Disclosures required in terms of paragraph 11.26 of the JSE Listings Requirements:
(a)

The JSE Listings Requirements require the disclosure of the following information as at the last practicable date:
• Major shareholders of the company – refer to page 83 in the FY2021 Omnia Holdings Limited annual financial statements; and
• The share capital of the company consists of 500 000 000 authorised shares of no par value, and 169 052 173 issued shares of
no par value.
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Notice of virtual annual general meeting continued

(b)

The directors, after considering the effect of the maximum repurchase authorised by the special resolution if it were to be undertaken
as at the last practicable date, are of the opinion that:

• The company and the Group would be in a position to pay their debts in the ordinary course of business for a period of 12 (twelve)
months from the last practicable date;
• The consolidated assets of the company would be in excess of the consolidated liabilities of the company as at the last practicable
date and when those assets and liabilities are fairly valued and measured in accordance with International Financial Reporting
Standards;
• The ordinary share capital and reserves of the company and the Group would be adequate to continue the ordinary business
operations of the company and the Group for a period of 12 (twelve) months from the last practicable date; and
• The available working capital of the company and the Group would be adequate to continue the ordinary business operations of the
company and the Group for a period of 12 (twelve) months from the last practicable date.
(c)

The directors of the company whose names appear on page 17 of this notice of meeting, 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 information provided in connection with this special resolution
constitutes all such information required by the Companies Act and the JSE Listings Requirements.

Explanation for and effect of special resolution numbers 3
The reason for and effect of the special resolution is to authorise the company and/or its subsidiaries by way of a general authority to acquire
its own issued shares on such terms, conditions and for such amounts as may be determined from time to time by the directors of the
company, subject to the limitations set out in the special resolution. The directors of the company have no specific intention to repurchase
securities, but will continually review the company’s position, having regard to prevailing circumstances and market conditions, in considering
whether to repurchase securities in accordance with the special resolution.
In order for the special resolution to be adopted, the support of more than 75% of the voting rights exercised on the resolution by shareholders,
present virtually or represented by proxy at the AGM, is required. Only shareholders reflected on the register as such on the voting record
date are entitled to vote on the special resolution.

Interpretation of this notice
In this notice (including the proxy form attached hereto) the term:
• “beneficial shareholder” means the holder of a beneficial interest in shares of the company who is entitled to cast the votes attaching to those
shares, but is not the registered shareholder of those shares
• “Companies Act” means the Companies Act, 2008 (Act 71 of 2008), as amended
• “control” means where the company:
o is able, directly or indirectly, to exercise control of the majority of the voting rights associated with the securities of that other company or
o has the right to appoint or elect directors of that other company, who control a majority of the votes at a meeting of those directors

• “CSDP” means a central securities depository participant
• “financial assistance” includes lending money, guaranteeing a loan granted by a third party such as a financial institution or an obligation to a
supplier, and securing any debt or obligation
• “JSE Listings Requirements” means the JSE Limited Listings Requirements as amended from time to time and as interpreted and applied by
the JSE Limited
• “register” means the company’s securities register and the company’s register of disclosures of beneficial interest in securities
• “registered shareholder” or “shareholder” in relation to the shares means the holder of those shares whose name is entered in the company’s
register as such and is entitled to cast the votes attaching to those shares
• “related” or “inter-related” company is a company which is either directly or indirectly controlled by the company or the business of the
company or is a subsidiary of the company
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Omnia’s directors consider that the proposed resolutions in the notice to shareholders are in the best interest of Omnia and its shareholders and
recommend that shareholders vote in favour of passing the resolutions as the directors of Omnia intend to do in respect of their own beneficial
holdings.

Voting
A shareholder is entitled to attend virtually and to vote at the virtual AGM subject to the provision of suitable identification. A shareholder entitled
to attend and vote at the virtual AGM may appoint one or more proxies to attend, speak, and to vote in their stead. A proxy need not be a
shareholder of the company. A form of proxy is enclosed.
Shareholders or their proxies who wish to participate and vote in the virtual AGM through the electronic participation platform, must email an
electronic participation application form to proxy@tmsmeetings.co.za.
On a show of hands, every shareholder virtually present or by proxy and if a shareholder is a body corporate, its representative, shall have one
vote. On a poll, every shareholder virtually present or represented by proxy and if the shareholder is a body corporate, its representative, shall have
one vote for every share held or represented by them.
A form of proxy is attached for completion by registered certificated shareholders and dematerialised shareholders with own-name registration
who are unable to attend the virtual AGM but wish to be represented thereat.
The form of proxy must be completed in accordance with its instructions and received by the company secretary at the registered office or by the
transfer secretaries, JSE Investor Services Proprietary Limited at 13th Floor, 19 Ameshoff Street, Braamfontein (PO Box 4844, Johannesburg,
2000) or to meetfax@jseinvestorservices.co.za, before the commencement of the virtual AGM (or any adjournment thereof) or handed to the chair
of the meeting before the appointed proxy exercises any shareholder rights at the meeting. It is recommended that such proxy be returned to the
company secretary or transfer secretaries by no later than 10:00 (SA time) on Monday, 20 September 2021.
Registered certificated shareholders and dematerialised shareholders with own-name registration who complete and lodge forms of proxy will
nevertheless be entitled to attend and vote at the virtual AGM to the exclusion of their appointed proxy/(ies) should such shareholder wish to do
so. Dematerialised shareholders, other than with own-name registrations, must inform their CSDP or broker of their intention to participate in the
virtual AGM and obtain the necessary authorisation from their CSDP or broker to participate in the virtual AGM or provide their CSDP or broker
with their voting instructions should they not be able to participate in the virtual AGM, but wish to be represented. This must be done in terms of
the agreement entered into between the shareholder and the CSDP or broker concerned.
Certificated shareholders whose shares are held through a nominee or broker must inform their nominee or broker of their intention to attend the
virtual AGM and obtain the necessary letter of representation from their nominee or broker, or provide their nominee or broker with their voting
instructions should they not be able to attend the virtual AGM.
By order of the board of directors

M Nana
Company secretary
30 July 2021
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Abbreviated curricula vitae

Qualifications
BCom, MSc (Chem Eng)

Board and committee appointments
6 November 2007 – board
30 March 2011 – social, ethics and risk committee
24 February 2017 – remuneration and nominations committee
6 June 2019 – chair of the board

Significant directorships
RALPH HAVENSTEIN (64)
Chair of the board
Independent
non-executive director

Murray & Roberts Holdings Limited and Impala Platinum Holdings Limited

Number of non‑significant directorships
Two

Skills and expertise
Engineering, governance, risk management, strategy, chemicals and mining industry

Experience
Previously served as director of Anglo Platinum, Northam Platinum, Mintek and Sasol, and on councils of the
then Chamber of Mines and Chemical and Allied Industries’ Association.

Qualifications
BSc, MSc (Civ Eng), MBA

Board and committee appointments
29 July 2010 – board

Significant directorships
Shell Downstream South Africa, Sekelo Oil Trading, Science Technology and Innovation Strategy for Africa,
Oil Trading, Safripol, Thebe Unico, Thebe Mining Resources, Timrite, Turnstone
SIZWE MNCWANGO (55)
Independent
non-executive director

Number of non‑significant directorships
Eight

Skills and expertise
Business management, engineering, governance and strategy

Experience
Sizwe is currently the Group chief executive officer of Thebe Investment Corporation, one of the leading
investments holding companies that came into being shortly before South Africa’s formal political transition
to democracy. Prior to that, he was the chief executive officer of Thebe Energy & Resources from 1 April 2015,
a role he assumed after serving for two years as the chief executive officer of the Central Energy Fund (CEF).
The CEF is a South African state-owned entity focusing on oil, gas, coal, renewable and alternative primary
energy sources. Sizwe has served on numerous boards over the past 17 years and brings extensive experience
in energy and energy-related investments, which he has acquired over the last 30 years.
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Qualifications
BSc (Hons)

Board and committee appointments
28 September 2011 – board
13 April 2017 – audit committee

Significant directorships
None		
RONALD BOWEN (69)
Independent
non-executive director

Skills and expertise
Business management, finance, strategy, global and local governance and chemicals industry

Experience
Former senior executive, managing specialty chemical businesses on five continents for Süd-Chemie AG,
Germany for 30 years. He also worked for Ashland Chemicals Inc. of the United States. He has served on
several boards, both locally and internationally, as managing director, executive director and chairman with
joint-venture shareholders such as Sasol Limited, the Industrial Development Corporation, Central Energy
Fund (CEF) Limited and PetroSA. He is a council member of a large global marketing consultancy and a
member of the IoDSA.

Qualifications
BSc, MBA

Board and committee appointments
11 February 2019 – board
29 March 2021 – audit committee

Significant directorships
None
WIM PLAIZIER (60)
Independent
non-executive director

Skills and expertise
Business management, strategy, supply chain operations, chemicals and mining industry

Experience
Wim has over 35 years industry and strategic management consulting experience across predominantly the
Chemicals, Energy, Oil and Gas, Agriculture, Pulp and Paper and Metals and Mining sectors. He also brings
significant international experience to the board, with more than 13 years in Africa. Among other roles during
his career, Wim most recently served as a partner at A.T. Kearney where he was responsible for, inter alia, the
African region and at a global level strategy, business planning, productivity and operations. He retired in 2017
after 21 years within the Group and served from September 2018 till December 2019 as interim COO of
African Parks, a nature conservancy. He is currently an independent advisor, coach, and interim manager.
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Abbreviated curricula vitae continued

Qualifications
BCom, MBA, PhD

Board and committee appointments
24 February 2017 – board

Significant directorships
None

Skills and expertise
NICK BINEDELL (67)
Independent
non-executive director

16

Business management, strategy, governance, finance

Experience
Nick is a professor of strategy and leadership at the Gordon Institute of Business Science (GIBS) in
South Africa. In 1998, he was appointed to establish GIBS where he was Director and Dean from 2000-2015.
He was a board member of the International Management Board of the Association of MBAs and served two
terms as president of the South African Business Schools Association.
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Background information

Omnia is a diversified chemicals group that supplies
chemicals and specialised services and solutions to the
agriculture, mining and chemical application industries.
Using technical innovation combined with intellectual
capital, Omnia adds value for customers at every stage of
the supply and service chain. With its vision of protecting
life, sustaining livelihoods and creating a Better World, the
Group’s solutions promote the responsible use of chemicals
for health, safety and a lower environmental impact, with
an increasing shift towards cleaner technologies.
Omnia’s corporate office is based in Johannesburg,
South Africa and its main production facility in Sasolburg,
some 70 kilometres south of Johannesburg. At 31 March
2021, the Group had a physical presence in 25 countries
and operations extending into the African continent,
including South Africa, with additional focused operations
in Australasia, Brazil, the US and China.

AGRICULTURE

MINING

CHEMICALS

Executive directors
T Gobalsamy (chief executive officer)
S Serfontein (finance director)
Non-executive directors
R Havenstein (chair), N Binedell, R Bowen (British), G Cavaleros,
T Eboka, S Mncwango, T Mokgosi-Mwantembe, W Plaizier
(Dutch), Z Swanepoel
Company secretary
M Nana
Registered office
2nd Floor, Omnia House, Epsom Downs Office Park,
13 Sloane Street, Epsom Downs, Bryanston, 2021
Postal address: PO Box 69888, Bryanston, 2021
Telephone: +27 11 709 8888

Transfer secretaries
JSE Investor Services South Africa Proprietary Limited,
13th Floor, 19 Ameshoff Street, Braamfontein, 2001
PO Box 4844, Johannesburg, 2000
Telephone: +27 86 154 6572
Sponsor
Java Capital, 6th Floor, 1 Park Lane, Wierda Valley, Sandton, 2196
Postal address: PO Box 522606, Saxonwold, 2132
Telephone: +27 11 722 3050
Auditors
PricewaterhouseCoopers Inc., 4 Lisbon Lane, Waterfall City,
Jukskei View, 2090
Private Bag X36, Sunninghill, 2157
Telephone: +27 11 797 4000
www.omnia.co.za

Email: omniaIR@omnia.co.za
Tip-offs anonymous: omnia@tip-offs.com
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Electronic participation form

ELECTRONIC PARTICIPATION AT THE OMNIA HOLDINGS LIMITED VIRTUAL ANNUAL GENERAL MEETING
ON 22 SEPTEMBER 2020
The Virtual Annual General Meeting
• Shareholders or their proxies who wish to participate in the virtual AGM via electronic communication (participants), must apply to
the company’s meeting scrutineers to do so by delivering the form below (the application) to the offices of the company’s meeting
scrutineers, The Meeting Specialist Proprietary Limited (TMS), JSE Building, One Exchange Square, 2 Gwen Lane, Sandown, 2196, or
emailed to proxy@tmsmeetings.co.za by no later than 10:00 (SA time) on Monday, 20 September 2021
• Shareholders or their proxies may also submit their requests to TMS via email to proxy@tmsmeetings.co.za
• Shareholders who have dematerialised their shares, other than those shareholders who have dematerialised their shares with “own-name”
registration, should contact their central securities depository participant (CSDP) or broker in the manner and time stipulated in their agreement
with their CSDP or broker:
o to furnish them with their voting instructions
o in the event that they wish to attend the meeting, to obtain the necessary authority to do so
• Participants will be able to vote during the virtual AGM through an electronic participation platform. Such participants, should they wish to have
their vote(s) counted at the virtual AGM, must provide TMS with the information requested below
• Each shareholder, who has complied with the requirements below, will be contacted between Friday, 17 September 2021 and Tuesday,
21 September 2021 via email/cellphone with a unique link to allow them to participate in the virtual annual general meeting
• The cost of the participant’s phone call or data usage will be at his/her own expense and will be billed separately by his/her own telephone
service provider
• The cut-off time, for administrative purposes, to participate in the meeting will be 10:00 (SA time) on Monday, 20 September 2021
• The participant’s unique access credentials will be forwarded to the email/cell number provided below
Application form
Name and surname of shareholder
Name and surname of shareholder representative (if applicable)
ID number
Email address
Cell number
Telephone number
Name of CSDP or broker
(If shares are held in dematerialised format)
Share certificate account number or broker account number
Number of shares
Signature
Date
By signing this form I agree and consent to the processing of my personal information above for the purpose of participation in the virtual AGM.
• The cost of dialling in using a telecommunication line/webcast/web-streaming to participate in the virtual AGM is for the expense of the
participant and will be billed separately by the participant’s own telephone service provider
• The participant acknowledges that the telecommunication lines/webcast/web-streaming are provided by a third party and indemnifies Omnia
Holdings Limited, JSE Limited and TMS and/or its third-party service providers against any loss, injury, damage, penalty or claim arising in any
way from the use or possession of the telecommunication lines/webcast/web-streaming, whether or not the problem is caused by any act or
omission on the part of the participant or anyone else. In particular, but not exclusively, the participant acknowledges that he/she will have no
claim against Omnia Holdings Limited, JSE Limited and TMS and/or its third-party service providers, whether for consequential damages or
otherwise, arising from the use of the telecommunication lines/webcast/web-streaming or any defect in it or from total or partial failure of the
telecommunication lines/webcast/web-streaming and connections linking the telecommunication lines/webcast/web-streaming to the virtual
annual general meeting
• Participants will be able to vote during the virtual AGM through an electronic participation platform. Such participants, should they wish to have
their vote(s) counted at the virtual AGM, must act in accordance with the requirements set out above
• Once the participant has received the link, the onus to safeguard this information remains with the participant
• The application will only be deemed successful if this application form has been fully completed and signed by the participant and delivered or
emailed to TMS at proxy@tmsmeetings.co.za
Shareholder name
Signature
Date
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Form of proxy

Omnia Holdings Limited
(Incorporated in the Republic of South Africa)
Registration number 1967/003680/06
Share code: OMN ISIN: ZAE 000005153
(Omnia or the company or the Group)
For use at the Virtual Annual General Meeting to be held in Bryanston on Wednesday, 22 September 2021 at 10:00 (SA time)
(To be completed by certificated shareholders and dematerialised shareholders with own name registration only.)
If shareholders have dematerialised their shares with a CSDP or broker, they must arrange with the CSDP or broker concerned to provide them
with the necessary authorisation to attend the virtual AGM or the shareholders concerned must instruct them as to how they wish to vote in
this regard.
This must be done in terms of the agreement entered into between the shareholder and the CSDP or broker concerned.
I/We

(full name(s) in block letters)

Of

(full address)

Telephone work (   )

Telephone home (   )

Being the registered holder of

shares of the company, hereby appoint

1.
2.
or the chair of the meeting as my/our proxy to attend, speak and to vote for me/us and on my/our behalf at the virtual AGM of Omnia Holdings
Limited to be held at 10:00 (SA time) on Wednesday, 22 September 2021 and at every adjournment of that meeting as follows:
Resolution

For

Against Abstain

Ordinary resolution number 1: Appointment of independent external auditors
Ordinary resolution number 2: Re-election of director: Mr R Havenstein
Ordinary resolution number 3: Re-election of director: Mr S Mncwango
Ordinary resolution number 4: Re-election of director: Mr R Bowen
Ordinary resolution number 5: Re-election of director: Mr W Plaizier
Ordinary resolution number 6: Re-election of director: Mr N Binedell
Ordinary resolution number 7.1: Appointment of Mr G Cavaleros as member and chair of the audit committee
Ordinary resolution number 7.2: Appointment of Mr R Bowen as member of the audit committee
Ordinary resolution number 7.3: Appointment of Mr W Plaizier as member of the audit committee
Ordinary resolution number 7.4: Appointment of Ms T Eboka as member of the audit committee
Ordinary resolution number 8: Authorisation to sign documents giving effect to resolutions
Non-binding resolution number 9.1: Non-binding advisory vote to support the remuneration policy
Non-binding resolution number 9.2: Non-binding advisory vote to support the remuneration implementation report
Special resolution number 1.1: Approval of non-executive directors’ fees
Special resolution number 1.2: Approval of chair’s fees
Special resolution number 2.1: General approval: financial assistance for subscription of securities in terms of
section 44 of the Companies Act
Special resolution number 2.2: Authorisations, general approval: financial assistance for loans in terms of
section 45 of the Companies Act
Special resolution number 3: General authority to repurchase shares for cash

(Indicate whichever is applicable. If no direction is given, the proxy holder will be entitled to vote or to abstain from voting as that proxy holder
deems fit.)
Dated this

day of

2021

Signature
Capacity and authorisation (see note 7 overleaf)
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Notes to the proxy

1.	A shareholder may insert the name of a proxy or the names of two alternate proxies of the shareholder’s choice in the space(s) provided,
with or without deleting the “chair of the meeting”. The person whose name stands first on the form of proxy and who is present at the
meeting will be entitled to act as proxy to the exclusion of those whose names follow. A shareholder should insert an “X” in the relevant
space according to how they wish their votes to be cast.
2.	However, if a shareholder wishes to cast a vote in respect of a lesser number of ordinary shares than they own in the company, they
should insert the number of ordinary shares held in respect of which they wish to vote. Failure to comply with the above will be deemed
as permission to authorise the proxy to vote or to abstain from voting at the meeting as they deem fit in respect of all the shareholder’s
votes exercisable at the meeting. A shareholder is not obliged to use all their exercisable votes, but the total of the votes cast and
abstentions recorded may not exceed the total number of the votes exercisable by the shareholder.
3.	The completion and lodging of this form of proxy will not preclude the relevant shareholder from attending the meeting and speaking and
voting to the exclusion of any proxy appointed in terms hereof, should such shareholder wish to do so.
4.	The chair of the meeting may reject or accept any form of proxy which is completed and/or received other than in compliance with these
notes.
5.	Shareholders who have dematerialised their shares with a CSDP or broker, other than own name registrations, must arrange with the
CSDP or broker concerned to provide them with the necessary authorisation to attend the meeting or the shareholders concerned must
instruct their CSDP or broker how they wish to vote in this regard. This must be done in terms of the agreement between the shareholder
and the CSDP or broker concerned.
6.
Any alteration to this form of proxy, other than the deletion of alternatives, must be signed and not merely initialled, by the signatory/(ies).
7.	Documentary evidence establishing the authority of the person signing this form of proxy in a representative capacity (e.g. on behalf of a
company, close corporation, trust, pension fund, deceased estate) must be attached to this form of proxy, unless previously recorded by
the company or waived by the chair of the meeting.
8.	A minor must be assisted by their parent or guardian, unless the relevant documents establishing their capacity are produced or have been
registered by the company.
9.	Where there are joint holders of shares, any one holder may sign the form of proxy; and the vote of the senior joint holder who tenders a
vote, as determined by the order in which the names stand in the company’s securities register, will be accepted.
10.	The form of proxy must be completed in accordance with its instructions and received by the company secretary at the registered office
or the transfer secretaries, JSE Investor Services Proprietary Limited at 13th Floor, 19 Ameshoff Street, Braamfontein or via email to
meetfax@jseinvestorservices.co.za before the commencement of the virtual AGM (or any adjournment thereof) or handed to the chair of
the meeting before the appointed proxy exercises any shareholder rights at the meeting. It is recommended that such proxy be returned
to the company secretary or transfer secretaries no later than 10:00 (SA time) on Monday, 20 September 2021.

SUMMARY OF THE RIGHTS OF A SHAREHOLDER TO BE REPRESENTED BY PROXY, AS SET OUT IN
SECTION 58 OF THE COMPANIES ACT
A proxy appointment must be in writing, dated and signed by the shareholder appointing a proxy, and, subject to the rights of a shareholder to
revoke such appointment (as set out below), remains valid only until the end of the relevant shareholders’ meeting.
A proxy may delegate the proxy’s authority to act on behalf of a shareholder to another person, subject to any restrictions set out in the
instrument appointing the proxy.
The appointment of a proxy is suspended at any time and to the extent that the shareholder who appointed such proxy chooses to act directly
and in person in the exercise of any rights as a shareholder.
The appointment of a proxy is revocable by the shareholder in question cancelling it in writing, or making a later inconsistent appointment of a
proxy, and 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 of the later of (a) the date stated in the revocation
instrument, if any; and (b) the date on which the revocation instrument is delivered to the company as required in the first sentence of this
paragraph.
If the instrument appointing the proxy or proxies has been delivered to the company, as long as that appointment remains in effect, any notice
that is required by the Companies Act or the company’s MOI 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.
Attention is also drawn to the “form of proxy”.
The completion of a form of proxy does not preclude any shareholder from attending the virtual AGM.
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Guideline to participation

Virtual meeting guide for shareholders
How to access the virtual meeting
1. In order to participate and vote in the meeting, each user must have an internet-enabled device (phone, laptop,
desktop) capable of browsing to a regular website (in order to vote and participate).
2. Closer to the meeting date or on the day of the virtual meeting, you will receive a registration link to allow you to
register for the virtual meeting.
3. Once you have completed the registration form and our moderators have approved your registration, you will receive
an email invitation to the meeting, which contains the meeting ID and password.
4. Click on the link and you will be directed to the meeting platform.
5. An additional unique link will be sent, individually, to each shareholder who has contacted The Meeting Specialist
Proprietary Limited on proxy@tmsmeetings.co.za and has successfully been validated to vote at the meeting.
6. Guests will only be allowed to observe and listen to the proceedings of the meeting.

Navigating the meeting platform
1. Shareholders who would like to pose questions, please click on the Q&A icon on the bottom of your screen to ask
your question.
2. If you have a question on a particular resolution, please type your name, the resolution number, followed by your
question and press enter or send.
3. Alternatively, please click on the “raise your hand icon” if you would like to address the meeting directly. Once the
chair has identified you, your microphone will be unmuted, and you will be able to address the meeting.
How to exercise your votes
1. All shareholders or their representatives, who have requested to vote, would have received a link from Digital Cabinet
to either their phone number or email address.
2. The voting will be available on all the resolutions when the chair of the board opens the meeting.
3. Please click on the vote now link and it will direct you to the voting platform.
4. You will notice that the voting platform contains all the resolutions which have been published in the notice of
meeting, with your votes automatically defaulted to “Abstain”.
5. Please note – Once you click submit, your votes cannot be retracted and revoted.
6. You may vote on all the resolutions simultaneously by defaulting all your votes as either “For” or “Against” or keeping
it as an “Abstained” vote and then clicking on the submit button on the bottom of the electronic ballot form.
7. You may also indicate your votes individually, per resolution, by selecting the relevant option (“For”, “Against” or
“Abstain”), on a resolution by resolution basis.
8. Once you have voted on all the resolutions, scroll down to the bottom of the page and click submit.
9. You will receive a message on your screen confirming that your votes have been received.
10. Once again, please ensure that you have selected the correct option on a resolution. Either, “For” or “Against” or
“Abstain” before clicking the submit button.

You will only be able to access both the meeting platform and the voting platform 10 minutes prior to
commencement of the virtual meeting.

OMNIA HOLDINGS LIMITED
(Incorporated in the Republic of South Africa)
Registration number 1967/003680/06
JSE code OMN • ISIN ZAE000005153
(Omnia or the Group)

www.omnia.co.za
omniaIR@omnia.co.za

