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letter to sHareHolders
dear Shareholder

On behalf of the board, i invite you to attend the annual general meeting of Santam limited to be held in the auditorium 
on the ground floor of the Santam Head Office, 1 Sportica Crescent, Tyger Valley, Bellville, Cape Town on Wednesday  
30 May 2012 at 09:30.

i encourage you to attend and vote at the annual general meeting as this is your opportunity to meet and question 
members of the Santam limited board regarding the group’s performance for the year ended 31 december 2011.

The detailed notice of the AGM and supporting documentation is attached hereto. The notice is accompanied by 
explanatory notes setting out the reasons and the effects of all the proposed ordinary and special resolutions in the 
notice. The full integrated report is available on the company’s website at www.santam.co.za.

if you are not able to attend the annual general meeting, you are able to vote by proxy in accordance with the instructions 
on the annual general meeting notice and form of proxy.

Yours sincerely

M Allie
Company secretary

28 February 2012
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notice of annual general meeting
SANTAM LIMITED
(incorporated in the Republic of South Africa) 
(Registration number 1918/001680/06)
JSe: Code SNT NSX Code: SNM iSiN: ZAe000093779
(“Santam” or “the company”)

Notice is hereby given that the annual general meeting of Santam limited shareholders will be held on Wednesday, 
30 May 2012, at 09:30 in the auditorium on the ground floor of the Santam Head Office, 1 Sportica Crescent, Tyger Valley, 
Beliville, Cape Town to, if approved, pass the following ordinary and special resolutions with or without modification:

1. Ordinary resolution number 1

 To consider and approve the financial statements for the year ended 31 december 2011, together with the 
reports of the directors, auditors and audit committee. The full annual financial results are published on the 
Santam website, www.santam.co.za or can be requested from the company secretary.

2. Ordinary resolution number 2

 To re-appoint PricewaterhouseCoopers inc. (PwC), as nominated by the company’s audit committee, as 
independent external auditors of the company to hold office until the conclusion of the next annual general 
meeting of the company. it is to be noted that Ms C van den Heever is the individual and designated auditor who 
will undertake the company’s audit for the financial year ending 31 december 2012.

3. Ordinary resolution number 3

 To re-elect Mr Md dunn as a director of the company who will retire by rotation in accordance with article 63 of 
the company’s articles of association. Mr dunn is eligible and offers himself for re-election. The board 
recommends his re-election.

4. Ordinary resolution number 4

 To re-elect Mr VP Khanyile as a director of the company who will retire by rotation in accordance with article 63 
of the company’s articles of association. Mr Khanyile is eligible and offers himself for re-election. The board 
recommends his re-election.

5. Ordinary resolution number 5

 To re-elect Mr MJ Reyneke as a director of the company who will retire by rotation in accordance with article 63 
of the company’s articles of association. Mr Reyneke is eligible and offers himself for re-election. The board 
recommends his re-election.

6. Ordinary resolution number 6

 To re-elect dr YG Muthien as a director of the company who will retire by rotation in terms of article 63 of the 
company’s articles of association. dr Muthien is eligible and offers herself for re-election. The board recommends 
her re-election.

7. Ordinary resolution number 7

 To elect Mr MP Fandeso as a director of the company who will retire in terms of article 65 of the company’s 
articles of association. Mr Fandeso is eligible and offers himself for election. The board recommends his election. 

8. Ordinary resolution number 8

 To elect Ms Mld Marole as a director of the company who will retire in terms of article 65 of the company’s 
articles of association. Ms Marole is eligible and offers herself for election. The board recommends her election. 
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9. Ordinary resolution number 9

 To elect Ms Y Ramiah as a director of the company who will retire in terms of article 65 of the company’s articles 
of association. Ms Ramiah is eligible and offers herself for election. The board recommends her election.

10. Ordinary resolution number 10

 To elect Mr B Campbell, an independent director of the company, as a member of the audit committee of the 
company until the conclusion of the next annual general meeting of the company. The board recommends his 
election as a member of the audit committee of the company.

11. Ordinary resolution number 11

 To re-elect Mr Md dunn, an independent director of the company, as a member of the audit committee of the 
company until the conclusion of the next annual general meeting of the company. The board recommends his 
re-election as a member of the audit committee of the company.

12. Ordinary resolution number 12

 To elect Mr MP Fandeso, an independent director of the company, as a member of the audit committee of the 
company until the conclusion of the next annual general meeting of the company. The board recommends his 
election as a member of the audit committee of the company.

13. Ordinary resolution number 13

 To elect Mr BTPKM Gamedze, an independent director of the company, as a member of the audit committee of 
the company until the conclusion of the next annual general meeting of the company. The board recommends 
his election as a member of the audit committee of the company.

 Refer to Annexures 2, 5 and 6 for a biography of the directors standing for (re)appointment as directors and as 
members of the audit committee of the company. As is evident from the biographies of these directors, all of 
them have academic qualifications, or experience in one or more of the following areas, i.e. economics, law, 
corporate governance, finance, accounting, commerce, industry, public affairs or human resources.

14. Ordinary resolution number 14

 To cast a non-binding advisory vote on the company’s remuneration policy set out in Annexure 7 of this document. 

15. Ordinary resolution number 15

 Resolved that the authorised but unissued shares in the company, limited to 5% of the shares in issue as at 
28 February 2012, be and are hereby placed under the control of the directors until the next annual general 
meeting and that they be and are hereby authorised to issue any such shares as they may deem fit, subject to 
the Companies Act, the articles of association or memorandum of incorporation of the company, and the 
provisions of the JSe listings Requirements, save that the aforementioned 5% limitation shall not apply to any 
shares issued in terms of a rights offer.

 Additional information
 The reason for ordinary resolution number 15 is that the board requires authority from shareholders in terms of its 

articles of association to issue shares in the company. This general authority, once granted, allows the board from 
time to time, when it is appropriate to do so, to issue shares as may be required, inter alia, in terms of capital raising 
exercises and to maintain a healthy capital adequacy ratio. This general authority is subject to the restriction that it is 
limited to 5% of the number of shares in issue as at 28 February 2012 on the terms more fully set out in ordinary 
resolution number 15 and subject to the further restrictions set out in ordinary resolution number 16 below.
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16. Ordinary resolution number 16

 Resolved that the directors of the company be and are hereby authorised by way of a general authority, to allot 
and issue any of the unissued shares, placed under their control, for cash, as they in their discretion may deem 
fit, without restriction, subject to the Companies Act, the articles of association or memorandum of incorporation 
of the company and the provisions of the JSe listings Requirements, and subject to the proviso that the 
aggregate number of shares that may be allotted and issued in terms of this resolution is limited to 5% of the 
shares in issue as at 28 February 2012, provided that:

•	 the	approval	shall	be	valid	until	the	date	of	the	next	annual	general	meeting	of	the	company,	provided	it	shall	
not extend beyond 15 months from the date of this resolution;

•	 the	general	issue	of	shares	for	cash	in	the	aggregate	in	any	one	financial	year	may	not	exceed	5%	of	the	
company’ issued share capital (number of securities) of that class. The securities of a particular class will be 
aggregated with the securities that are compulsorily convertible into securities of that class and, in the case 
of the issue of compulsorily convertible securities, aggregated with the securities of that class into which 
they are compulsorily convertible. The number of securities of a class which may be issued shall be based 
on the number of securities of that class in issue at the date of such application less any securities of the 
class issued during the current financial year, provided that any securities of that class to be issued pursuant 
to a rights issue (announced and irrevocable and underwritten) or acquisition (concluded up to the date of 
application) may be included as though they were securities in issue at the date of application;

•	 in	determining	the	price	at	which	an	issue	of	shares	will	be	made	in	terms	of	this	authority	the	maximum	
discount permitted will be 10% of the weighted average traded price of such shares, as determined over the 
30 trading days prior to the date that the price of the issue is agreed between the issuer and the party 
subscribing for the securities. The JSe will be consulted for a ruling if the company’s securities have not 
traded in such 30 trading day period;

•	 any	such	issue	will	only	be	securities	of	a	class	already	in	issue.

 At least 75% of the shareholders present in person or by proxy and entitled to vote at the annual general meeting 
must cast their vote in favour of this resolution.

 Additional information
 For listed entities wishing to issue shares for cash, it is necessary for the board not only to obtain the prior authority 

of the shareholders as may be required in terms of their articles of association contemplated in ordinary resolution 
number 15 above but it is also necessary to obtain the prior authority of shareholders in accordance with the JSE 
Listings Requirements. The reason for this ordinary resolution number 16 is accordingly to obtain a general authority 
from shareholders to issue shares for cash in compliance with the JSE Listings Requirements.

17. Ordinary resolution number 17

 To authorise any director of the company or the company secretary to sign all documentation and do all such 
things as may be necessary for or incidental to the implementation of ordinary resolutions numbers 1 to 16 and 
special resolutions numbers 1 to 4 which are passed by the shareholders.
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18. Special resolution number 1

 Resolved that the following remuneration of directors of the company for their services as directors of the 
company for the period from 1 July 2012 to 30 June 2013 be and is hereby approved, in terms of the provisions 
of section 66(9) of the Companies Act, No 71 of 2008 (“the Companies Act”): 

Non-executive directors’ fees
Present

rand
Proposed

rand

Chairman of the board (no attendance fees for meetings unless agreed 
to by the human resources committee and then paid at the rate  
payable to non-executive directors) 727 902 771 600
Non-executive director annual retainer 176 878 187 500
Non-executive director attendance fee per board meeting 16 021 17 000
Chairpersons of the risk and audit committees (per committee) 32 0431 25 5002

Chairperson of the human resources, investment and social, ethics and 
sustainability committees receives the following fee per meeting 16 021 17 000
Non-executive director members of human resources, audit, risk, 
investment and social, ethics and sustainability committees receive the 
following fee per meeting 16 0213 17 0004

1 Combined fee for chairing risk and assurance committee
2 Separate fee for chairing risk committee and audit committee
3 Combined fee for attending risk and assurance committee
4 Separate fee for attending risk committee and audit committee
•	 Executive	directors	do	not	receive	any	board	fees.	
•	 The	directors	will	continue	to	receive	the	board	fees	approved	at	the	previous	annual	general	meeting	until	30	June	2012.

 Reason and effect
 The reason for and effect of special resolution number 1 is to approve the remuneration of the directors of the 

company for their services as directors for the period from 1 July 2012 to 30 June 2013.

19. Special resolution number 2

 Resolved that in terms of the articles of association of the company, the shareholders hereby authorise the 
directors of the company, by way of a renewable general authority, in accordance with the JSe limited (“the JSe”) 
listings Requirements (“the JSe listings Requirements”), whether by way of a single transaction or a series of 
transactions to approve:

a) the purchase of any of its shares by the company or any subsidiary of the company; and

b) the purchase by and/or transfer to the company of any of its shares purchased by any of its subsidiaries 
pursuant to (a) above, upon such terms and conditions and in such amounts as the directors of the company 
or its subsidiaries may from time to time decide, but subject to the provisions of the Companies Act and the 
JSe listings Requirements, provided that:

– the authority shall only be valid up to and including the date of the company’s next annual general 
meeting, on condition that it does not extend beyond 15 months from the date of this resolution;

– ordinary shares to be purchased pursuant to (a) above may only be purchased through the order book of 
the JSe trading system and done without any prior understanding or arrangement between the company 
and/or the relevant subsidiary and the counterparty;

– the general authority to purchase shares in the company pursuant to (a) above be limited in any one 
financial year to a maximum of 20% of the company’s issued share capital of that class at the time the 
authority is granted;

– purchases pursuant to (a) above must not be made at a price more than 10% above the weighted average 
of the market value of the shares for the 5 trading days immediately preceding the date of the 
repurchases;

– at any point in time, the company may only appoint one agent to effect any repurchase on the company’s 
behalf or on behalf of any of its subsidiaries;

– prior to the repurchase, the board of the company has resolved (i) to authorise a purchase of shares in 
the company, (ii) that the company satisfies the solvency and liquidity test as contemplated in the 
Companies Act, and (iii) that, since the solvency and liquidity test was applied, no material change has 
occurred in the financial position of the company and its subsidiaries (“the group”);
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– subject to the exceptions contained in the JSe listings Requirements, the company or its subsidiaries 
may not repurchase shares during a prohibited period (as defined in the JSe listings Requirements) 
unless a repurchase programme is in place where the dates and quantities of shares to be traded during 
the relevant period are fixed and where full details of the programme have been disclosed in an 
announcement on SeNS prior to the commencement of the prohibited period;

– an announcement complying with paragraph 11.27 of the JSe listings Requirements be published by 
the company (i) when the company and/or its subsidiaries have cumulatively repurchased 3% of the 
number of ordinary shares in issue as at the time the general authority was given and (ii) thereafter, for 
each 3% in aggregate of the initial number of ordinary shares in issue as at the time the general authority 
was given, acquired by the company and/or its subsidiaries.

 Reason and effect
 The reason for and effect of special resolution number 2, is to grant a general authority to enable the company, 

or any subsidiary of the company, to acquire shares which have been issued by the company including the 
subsequent purchase and transfer to the company of any shares so acquired by its subsidiaries.

 Statement of intent
 The board shall authorise and implement a purchase of the company’s shares only if prevailing circumstances 

(including the tax dispensation and market conditions) warrant same, and should the board, having considered 
all reasonably foreseeable financial circumstances of the company at that time, reasonably conclude that the 
following requirements have been and will be met:

– immediately following such purchase, the consolidated assets of the company and the group, fairly  
valued in accordance with international Financial Reporting Standards and in accordance with the 
accounting policies used in the company and the group annual financial statements for the year ending  
31 december 2011, will be in excess of the consolidated liabilities of the company and the group;

– the company and the group will be able to pay their debts as they become due in the ordinary course of 
business for a period of 12 months after the date on which the board considers that the purchase will satisfy 
the immediately preceding requirement and this requirement;

– the issued share capital and reserves of the company and the group will be adequate for the purposes of the 
business of the company and the group for a period of 12 months after the date of the notice of the annual 
general meeting of the company; and

– the company and the group will have adequate working capital for ordinary business purposes for a period 
of 12 months after the date of the notice of the annual general meeting of the company.

  Disclosures in terms of paragraph 11.26(b) of the JSE Listings Requirements
 The following disclosures are required in terms of paragraph 11.26(b) of the JSe listings Requirements, and is 

provided for purposes of special resolution number 2:

– the company’s directors and management– Annexures 2 and 3
– major shareholders – Annexure 4
– directors’ interests in securities – Annexure 9
– share capital of the company – Annexure 10 and
– material litigation – below

 Litigation statement
 in terms of section 11.26 of the JSe listings Requirements, the directors, whose names appear in Annexure 2 of 

this document, are not aware of any legal or arbitration proceedings that are pending or threatened, that may 
have or have had in the recent past, being at least the previous 12 months, a material effect on the group’s 
financial position.

 Directors’ responsibility statement
 The directors, whose names appear in Annexure 2 of this document, collectively and individually accept full 

responsibility for the accuracy of the information pertaining to special resolution number 2, and certify that:

– to the best of their knowledge and belief there are no other facts, the omission of which would make any 
statement false or misleading;

– they have made all reasonable enquiries in this regard; and

– the above special resolution number 2 contains all information required.
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 Material changes
 Other than the facts and developments reported on in the integrated report, there have been no material 

changes in the affairs or financial position of the company and its subsidiaries since the date of signature of the 
audit report and approval thereof by the board of directors.

 The directors have no specific intention, at present, for the company to repurchase any of its shares but consider 
that such a general authority should be put in place should an opportunity present itself to do so during the year 
which is in the best interests of the company and its shareholders.

20. Special resolution number 3

 Resolved that the board of directors be and is hereby authorised in terms of the provisions of section 45(3)(a)(ii) 
of the Companies Act as a general approval, to authorise the company to provide any direct or indirect  
financial assistance (“financial assistance” will herein have the meaning attributed to it in section 45(1) of the 
Companies Act) that the board of directors may deem fit to any related or inter-related company or corporation 
of the company (“related” and “inter-related” will herein have the meaning attributed to it in section 2 of the 
Companies Act), on the terms and conditions and for amounts that the board of directors may determine.

 The main purpose for this authority is to grant the board of directors the authority to authorise the company  
to provide inter-group loans and other financial assistance for purposes of funding the activities of the group. 
The board undertakes that –

– it will not adopt a resolution to authorise such financial assistance, unless the board is satisfied that –

o immediately after providing the financial assistance, the company would satisfy the solvency and 
liquidity test as contemplated in the Companies Act; and

o the terms under which the financial assistance is proposed to be given are fair and reasonable to the 
company; and

– written notice of any such resolution by the board shall be given to all shareholders of the company and any 
trade union representing its employees –

o within 10 business days after the board adopted the resolution, if the total value of the financial 
assistance contemplated in that resolution, together with any previous such resolution during the 
financial year, exceeds 0.1% of the company’s net worth at the time of the resolution; or

o within 30 business days after the end of the financial year, in any other case.

 Reason and effect
 The reason for and effect of special resolution number 3 is to grant the directors of the company the general 

authority to provide direct or indirect financial assistance to any company or corporation forming part of its 
group of companies, including in the form of loans or the guaranteeing of their debts. This authority will be in 
place for a period of two years from the date of adoption of this special resolution number 3. 

21. Special resolution number 4

 Resolved that, in terms of section 16(1)(c)(ii) of the Companies Act, and item 4(2) of Schedule 5 to the Companies 
Act, the existing memorandum and articles of association of the company be and are hereby amended and 
substituted in their entirety by the new memorandum of incorporation signed by the chairperson of the annual 
general meeting on the first page thereof for identification purposes, with effect from the date of filing of the 
required notice of amendment with the Companies and intellectual Property Commission.

 Reason and effect
 Special resolution number 4 is proposed in order to adopt a new memorandum of incorporation in substitution 

for the existing memorandum and articles of association of the company which contain provisions which are in 
conflict with the provisions of the Companies Act, but which conflicting provisions generally override the 
provisions of the Companies Act, which became effective on 1 May 2011, for a period of two years after  
the effective date of the Companies Act, in order to bring the company’s constitutional documents in harmony 
with the provisions of the Companies Act. in terms of item 4(2) of Schedule 5 to the Companies Act, a company 
that existed prior to the effective date of the Companies Act may at any time within two years immediately 
following the effective date file, without charge, an amendment to its memorandum and articles of association 
to bring it in harmony with the Companies Act.
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 A summary of the new memorandum of incorporation is available in Annexure 11. Copies of the new 
memorandum of incorporation will be available for inspection by any person who has a beneficial interest in any 
securities of the company at the registered office of the company at Santam Head Office, 1 Sportica Crescent, 
Tyger Valley, Beliville, Cape Town, and at the offices of investec Bank limited, 100 Grayston drive, Sandown, 
Sandton, during normal office hours from the date of issue of this notice of annual general meeting up to and 
including the date of the annual general meeting or any adjourned meeting.

APPROVALS REQUIRED FOR RESOLUTIONS
Ordinary resolution numbers 1 to 15 and 17 require the approval by more than 50% of the voting rights exercised on the 
resolution. Ordinary resolution number 16 and special resolution numbers 1 to 4 require the approval by at least 75% of 
the voting rights exercised on the resolutions.

equity securities held by a share trust or scheme will not have their votes taken into account for the purposes of 
resolutions passed in terms of the JSe listings Requirements.

RECORD DATES
The record date in terms of section 59 of the Companies Act for shareholders to be recorded on the securities register 
of the company in order to receive notice of the annual general meeting is 16 March 2012.

The record date in terms of section 59 of the Companies Act for purposes of determining which shareholders are 
entitled to attend, participate in and vote at the annual general meeting is 25 May 2012, and the last day to trade in the 
company’s shares in order to be recorded on the securities register of the company in order to be able to attend, 
participate and vote at the annual general meeting is 18 May 2012.

ATTENDANCE AND VOTING BY SHAREHOLDERS OR PROXIES
Shareholders who have not dematerialised their shares or who have dematerialised their shares with “own name” 
registration are entitled to attend and vote at the annual general meeting and are entitled to appoint a proxy or proxies 
(for which purpose a form of proxy is attached hereto) to attend, speak and vote in their stead. The person so appointed 
as proxy need not be a shareholder of the company. Proxy forms must be lodged with the transfer secretaries of the 
company, Computershare limited, PO Box 61051, Marshalltown, 2107, or the registered office of the company, Santam 
Head Office, 1 Sportica Crescent, Tyger Valley, Bellville, addressed to the group secretary, to be received by them not 
later than 09:30 on Monday, 28 May 2012.

Proxy forms must only be completed by shareholders who have not dematerialised their shares or who have 
dematerialised their shares with “own name” registration.

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 shall have one vote in respect of each share held by such shareholder. 

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 –

– to furnish them with their voting instructions; or
– in the event that they wish to attend the meeting, to obtain the necessary authority to do so.

PROOF OF IDENTIFICATION REQUIRED
in terms of the Companies Act, any shareholder or proxy who intends to attend or participate at the annual general 
meeting must be able to present reasonably satisfactory identification at the meeting for such shareholder or proxy to 
attend and participate at the annual general meeting. A green bar-coded identification document issued by the South 
African department of Home Affairs, a valid driver’s licence or passport will be accepted at the annual general meeting 
as sufficient identification.

On behalf of the board

M Allie
Company secretary

28 February 2012
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annexure 1

audited abridged financial statements

FINANCIAL REVIEw
The Santam group achieved excellent underwriting results in 2011, while also achieving double-digit growth in gross 
written premiums of 12%. Underwriting results were almost on par with the outstanding results achieved in 2010. 
However, compared to 2010, investment results were negatively impacted by the low fair value movements on listed 
equities. This resulted in headline earnings decreasing by 11%. The solvency margin increased to 48% (2010: 45%).  
A solid 25% return on average shareholders’ funds was achieved.

The 2011 net underwriting result of R1 131 million was 1% less than the excellent result achieved in 2010, with an 
overall net underwriting margin of 7.7% compared to 8.5% in 2010. Margins in most of the significant business classes 
were satisfactory, with the motor book performing exceptionally well. The underwriting profit realised by the crop 
business was favourable compared to the loss-making position of 2010. The property book performed well due to a 
limited impact from large industrial and fire-related claims on our net underwriting account. improved management 
practices in the portfolio administration business continued delivering good underwriting results. 

Underwriting profits of the liability class was on lower levels in 2011 than the exceptional levels achieved in 2010 due 
to a few large claim estimate increases during the year. The alternative risk transfer class suffered a loss due to a 
large single loss on medical cover business that was subsequently cancelled. in general, lower average claims cost and 
our continuous focus on risk management improved the quality and diversity of the risk pool, impacting underwriting 
margins positively. 

The fundamentals of the insurance industry saw some improvement in 2011. This, together with a concerted effort to 
drive profitable growth and the successful implementation of strategic growth initiatives such as the diversification 
of distribution channels and continued improvements to support existing channels, resulted in the achievement of 
excellent growth of 12% in gross written premium, 10% excluding cell business. Positive growth was achieved across 
all significant insurance classes. 

The net acquisition cost ratio of 28.1% increased from 27.4% in 2010. The increase can be ascribed to the increase 
in spend on strategic initiatives, including the ongoing investment in MiWay and re-engineering activities. The aim is 
to manage the acquisition cost ratio down to 26% in the medium to long term but taking cognisance of our business 
composition and structural changes in the industry.

investment returns on insurance funds of R388 million decreased from the R395 million earned in 2010, mainly due to 
lower interest rates. 

The combined effect of insurance activities resulted in a net insurance income of R1 519 million or a 10.4% margin, 
compared to R1 542 million and a margin of 11.4% in 2010. 

Performance of the investment portfolio was under pressure due to the volatility of the equity markets resulting in 
significantly lower income from fair value movements in 2011 compared to 2010. dividend income was 27% higher than 
for 2010, while interest income was negatively affected by reduced interest rates. Reported investment results benefited 
from the fence structures which generated a credit of R80 million for the year. These structures were unwound during 
July and August at no cost to the company. Santam’s investment portfolio performance compared favourably to the 
benchmarks set in the investment mandates.

The weakening of the rand during 2011 had a positive impact of R90 million on the valuations of the foreign currency 
assets held by our local operations. Net earnings from associated companies of R85 million increased from R69 million 
in 2010. This was as a direct result of improved earnings of key associates Credit Guarantee insurance Corporation of 
Africa ltd and NiCO Holdings ltd in Malawi.

At 31 december 2011, the group’s international solvency ratio of 48% was higher than the long-term target range of 
between 35% and 45%. Santam’s capital management philosophy is to maximise the return on shareholders’ capital 
within an appropriate risk framework. Given our strong solvency margin and the stabilisation of the investment markets, 
the board decided to declare a special dividend of 850 cents per share. This will be the fifth special dividend paid by 
Santam since 2004 and will bring the total special dividend per share declared over this period to R52.00.
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On 1 March 2011, Santam acquired 55% of the voting equity in Mirabilis engineering Underwriting Managers (Pty) ltd 
(Mirabilis) by merging its construction and engineering business into Mirabilis. The new merged entity is the leading 
engineering underwriting manager in the South African market. Following the increase in shareholding in MiWay Group 
Holdings (Pty) ltd from 31.25% to 100% in 2010, the deferred purchase consideration on this transaction was settled 
in cash during 2011. 

The board would like to extend its gratitude to Santam’s management, employees, intermediaries and other business 
partners for their efforts and contributions during the past year.

PROSPECTS
it is expected that the South African economy will grow by somewhat less than the forecasted 3% worldwide growth 
in gross domestic product in 2012. Headline inflation is expected to average around 6% for 2012 which could lead to 
improved average premium levels. However, competition in the market will continue putting pressure on premium 
rates and prevent across-the-board premium increases. Santam is positioned to manage increases selectively 
through our market and risk segmentation approach. 

The weakening of the rand during the course of 2011 is expected to put some upward pressure on claims cost, 
most notably on the cost of motor vehicle repairs due to the increased cost of imported vehicle parts. However, we 
are optimistic that our continued efforts to reduce claims cost would offset some of the impact of the upwards cost 
pressure. it is expected though that the underwriting margin in 2012 may be lower than the levels achieved in 2011.

Nominal interest rates are expected to remain on current levels during 2012 if the rand remains around its current 
level. Therefore, interest received is not expected to be higher in 2012 implying a flat return on insurance funds for 
2012 compared to 2011. Uncertainty remains in the investment markets due to the impact of the instability in europe. 
On the back of the assumption that the european economy will not deteriorate significantly but rather faces a very 
slow, long-term recovery, it is expected that investment markets should be more stable in 2012 compared to 2011. 

EVENTS AFTER THE REPORTING PERIOD
The Minister of Finance in his budget speech of 22 February 2012 announced that the Capital Gains Tax (CGT) inclusion 
rate for companies will be increased from 50% to 66.6% (effective CGT rate from 14% to 18.6%). The change in the 
CGT rate will apply in respect of capital gains during years of assessment commencing on or after 1 March 2012.  
The increase will have an impact on the taxation of Santam’s gains and losses on financial assets, effectively increasing 
the tax rate.

DECLARATION OF DIVIDEND (NUMBER 116)
Notice is hereby given that the board has declared a final dividend of 355 cents per share (2010: 325 cents) and 
a special dividend of 850 cents per share (2010: 500 cents). Shareholders are advised that the last day to trade 
“cum dividend” will be Thursday, 15 March 2012. The shares will trade “ex dividend” from the commencement of 
business on Friday, 16 March 2012. The record date will be Friday, 23 March 2012, and the payment date will be 
Monday, 26  March 2012. Certificated shareholders may not dematerialise or rematerialise their shares between 
16 March 2012 and 23 March 2012, both dates inclusive.

PREPARATION AND PRESENTATION OF THE FINANCIAL STATEMENTS
The preparation of the audited financial statements was supervised by the financial director of Santam ltd,  
MJ Reyneke. The full annual financial results are published on the Santam website, www.santam.co.za or can be 
requested from the company secretary.

AUDITORS’ REPORT
The company’s external auditors, PricewaterhouseCoopers inc., have audited the abridged financial report. A copy of 
their unqualified opinion is available on request at the company’s registered office.

On behalf of the board

VP Khanyile IM Kirk
Chairman Chief Executive Officer

28 February 2012
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consolidated statement of financial position

 Notes 

Audited 
At 

31 Dec 2011
R million

 Audited 
At 

31 dec 2010
R million

ASSETS
Non-current assets

Property and equipment 80 88 
intangible assets 994 988 
deferred income tax 207 251 
investments in associates 274 211 
Financial assets – at fair value through income

equity securities 6 3 856 3 832 
debt securities 6 6 160 4 246 
derivatives 6 1 – 

Financial assets – at amortised cost
Cell owners’ interest 40 12 

Reinsurance assets 7 244 315 

Current assets
Financial assets – at fair value through income

Short-term money market instruments 6 1 775 3 685 
Reinsurance assets 7 1 256 952 
deferred acquisition costs 332 251 
loans and receivables including insurance receivables 6 1 836 1 735 
income tax assets 36 26 
Cash and cash equivalents 1 598 1 143 

Total assets 18 689 17 735 

EQUITY
Capital and reserves attributable to the company’s equity holders

Share capital 107 107 
Treasury shares (635) (651)
Other reserves 1 492 1 265 
distributable reserves 5 072 4 405 

6 036 5 126 
Non-controlling interest 105 93 
Total equity 6 141 5 219 

LIABILITIES
Non-current liabilities

deferred income tax 115 269 
Financial liabilities – at fair value through income

debt securities 6 964 925 
derivatives 6 – 1 

Financial liabilities – at amortised cost
Cell owners’ interest 643 589 

insurance liabilities 7 1 404 1 323 
Provisions for other liabilities and charges 1 3 

Current liabilities
Financial liabilities – at fair value through income

debt securities 6 24 24 
investment contracts 6 104 495 
derivatives 6 – 74 

Financial liabilities – at amortised cost
Collateral guarantee contracts 114 108 

insurance liabilities 7 7 071 6 440 
deferred reinsurance acquisition revenue 102 40 
Provisions for other liabilities and charges 105 33 
Trade and other payables 1 828 1 890 
Current income tax liabilities 73 302 

Total liabilities 12 548 12 516 

Total shareholders’ equity and liabilities 18 689 17 735 
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consolidated statement of compreHensive income

 Notes 

Audited
Year ended

31 Dec 2011
R million

Audited
Year ended

 31 dec 2010
R million

Change
 %

Gross written premium 17 707 15 855 12%
less: Reinsurance premium 3 033 2 336 
Net premium 14 674 13 519 9%
Change in unearned premium

Gross amount 241 (65)
Reinsurers’ share (219) 34 

Net insurance premium revenue 14 652 13 550 8%

investment income 8 676 633 7%
income from reinsurance contracts ceded 321 236 
Net gains on financial assets and liabilities at fair value  

through income 8 189 537 
Gain on remeasuring existing interest in associates on 

acquisition – 215 
excess of interest in the net fair value of acquiree’s identifiable 

assets, liabilities and contingent liabilities over cost – 6 
Net income 15 838 15 177 4%

insurance claims and loss adjustment expenses 10 788 9 531 
insurance claims and loss adjustment expenses recovered  

from reinsurers (1 384) (848)
Net insurance benefits and claims 9 404 8 683 8%

expenses for the acquisition of insurance contracts 2 324 2 311 
expenses for marketing and administration 2 114 1 648 
expenses for asset management services rendered 28 29 
Amortisation of intangible assets 68 27 
impairment of investment in subsidiaries – – 
Expenses 13 938 12 698 10%

Results of operating activities 1 900 2 479 (23%)
Finance costs (94) (120)
Share of profit of associates 85 63
impairment charge on net investment in associate – 6 
Profit before tax 1 891 2 428 (22%)
income tax expense 9 (486) (639)
Profit for the year 1 405 1 789 (21%)

Other comprehensive income  
Currency translation differences 108 (72)
Total comprehensive income for the year 1 513 1 717 

Profit attributable to:
– equity holders of the company 1 376 1 762 
– non-controlling interest 29 27 

1 405 1 789 
Total comprehensive income attributable to:
– equity holders of the company 1 484 1 690 
– non-controlling interest 29 27 

1 513 1 717 

Earnings attributable to equity shareholders
Earnings per share (cents) 12

Basic earnings per share 1 216 1 560 (22%)
diluted earnings per share 1 202 1 532 (22%)

weighted average number of shares – millions 113.15 112.96 
weighted average number of ordinary shares for diluted 

earnings per share – millions 114.47 114.99 
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consolidated statement of cHanges in equity

Attributable to equity holders of the company

 Non-
controlling

 interest  Total 

 Share
 capital 

R million

 Treasury
 shares 

R million

 Other
 reserves 
R million

 distribut-
able

 reserves 
R million R million R million

Balance as at 1 January 2010 107 (660) 1 268 3 813 144 4 672 
Profit for the year – – – 1 762 27 1 789 
Other comprehensive income:

Currency translation differences – – (72) – – (72)
Total comprehensive income for the year  

ended 31 December 2010 – – (72) 1 762 27 1 717 
Purchase of treasury shares – (34) – – – (34)
Sale of treasury shares – 43 – – – 43 
loss on sale of treasury shares – – – (34) – (34)
Transfer to reserves – – 69 (69) – – 
Share-based payments – – – 58 – 58 
dividends paid – – – (1 113) – (1 113)
excess paid on acquisition of non-controlling 

interest – – – (12) – (12)
interest acquired from non-controlling interest – – – – (78) (78)
Balance as at 31 December 2010 107 (651) 1 265 4 405 93 5 219 
Profit for the year – – – 1 376 29 1 405 
Other comprehensive income:

Currency translation differences – – 108 – – 108 
Total comprehensive income for the year  

ended 31 December 2011 – – 108 1 376 29 1 513 
Purchase of treasury shares – (37) – – – (37)
Sale of treasury shares – 53 – – – 53 
loss on sale of treasury shares – – – (68) – (68)
Transfer to reserves – – 119 (119) – – 
Share-based payments – – – 63 – 63 
Transfer to share-based payment liability – – – (30) – (30)
dividends paid – – – (593) (25) (618)
Net excess received on acquisition of  

non-controlling interest – – – 38 – 38
interest acquired from non-controlling interest – – – – 8 8 
Balance as at 31 December 2011 107 (635) 1 492 5 072 105 6 141 
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CoNsoliDateD statemeNt of CasH floWs

 Notes 

Audited
Year ended 

31 Dec 2011
R million

Audited
Year ended

 31 dec 2010
R million

Cash generated from operations 2 522 2 115 
interest paid (119) (95)
income tax paid (813) (755)
Net cash from operating activities 1 590 1 265 

Cash flows from investing activities
Cash generated/(utilised) in investment activities 201 (270)
Acquisition of subsidiary 10 (343) (357)
Cash acquired through acquisition of subsidiary 10 3 262 
Purchases of equipment (39) (26)
Purchases of software (28) (1)
Proceeds from sale of equipment 1 – 
Acquisition of associated companies – (17)
Net cash from investing activities (205) (409)

Cash flows from financing activities
Purchase of treasury shares (37) (34)
Proceeds on sale of treasury shares 4 11 
(decrease)/increase in investment contract liabilities (413) 129 
dividends paid to company’s shareholders (593) (1 113)
dividends paid to minorities (25) –
increase in cell owners’ interest 26 42
Purchase of subsidiary from non-controlling interest 11 – (90)
Net cash used in financing activities (1 038) (1 055)

Net increase/(decrease) in cash and cash equivalents 347 (199)
Cash and cash equivalents at beginning of period 1 143 1 379 
exchange gains/(losses) on cash and cash equivalents 108 (37)
Cash and cash equivalents at end of year 1 598 1 143 
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notes to tHe financial information

1. Basis of presentation
  This abridged consolidated financial information for the year ended 31 december 2011 has been prepared in 

accordance with iAS 34 – Interim Financial Reporting and in compliance with the listings Requirements of the 
JSe limited. The abridged consolidated financial information does not include all of the information required by 
iFRS for full annual financial statements and should be read in conjunction with the annual financial statements 
for the year ended 31 december 2011, which have been prepared in accordance with iFRSs.

2. Accounting policies
 The accounting policies applied are consistent with those of the previous financial year.

3. Estimates
  The preparation of financial statements requires management to make judgements, estimates and assumptions 

that affect the application of accounting policies and the reported amounts of assets and liabilities, income and 
expenses. Actual results may differ from these estimates.

  in preparing these abridged consolidated financial statements, the significant judgements made by management 
in applying the group’s accounting policies and the key sources of estimation uncertainty were the same as those 
that applied to the consolidated financial statements for the year ended 31 december 2011.

4. Risk management
  The group’s activities expose it to a variety of financial risks: market risk (including price risk, interest rate risk, 

foreign currency risk and derivatives risk), credit risk and liquidity risk. insurance activities expose the group to 
insurance risk (including pricing risk, reserving risk, accumulation risk and reinsurance risk). The group is also 
exposed to operational risk and legal risk.

  The capital risk management philosophy is to maximise the return on shareholders’ capital within an appropriate 
risk framework.

  The abridged consolidated financial statements do not include all risk management information and disclosure 
required in the annual financial statements and should be read in conjunction with the group’s annual financial 
statements as at 31 december 2011.

  There have been no changes in the risk management policies since the previous year-end.

  during 2011 there were no significant changes in the business circumstances that affect the fair value of the 
group’s financial assets and liabilities. There were no reclassifications of financial assets and liabilities in 2011.

5. Segment information
  The group’s internal reporting is reviewed in order to assess performance and allocate resources. The operating 

segments identified are representative of the internal structure of the group.

  Two core activities of the group, i.e. insurance activities and investment activities, are reviewed on a monthly basis. 
insurance activities are all insurance underwriting activities undertaken by the group and comprise commercial 
insurance, personal insurance and alternative risks. insurance activities are also further analysed by insurance 
class. investment activities are all investment-related activities undertaken by the group.

  The performance of insurance activities is considered based on gross written premium as a measure of growth 
as well as underwriting result and net insurance result as a measure of profitability.

  investment activities are measured based on net investment income and income from associated companies.
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5.1 For the year ended 31 December 2011

Business activity

Insurance 
activities
R million

Investment 
activities
R million

Total 
R million

Revenue 17 707 468 18 175 
Gross written premium 17 707 17 707 
Net written premium 14 674 14 674 
Net earned premium 14 652 14 652 
Claims incurred 9 404 9 404 
Net commission 2 003 2 003 
Management expenses 2 103 11 2 114 
Underwriting result 1 142 (11) 1 131 
investment return on insurance funds 388 388 
Net insurance result 1 530 (11) 1 519 
investment income net of management fee* 

and finance costs 355 355 
income from associates net of impairment 85 85 
Amortisation of intangible assets (68) – (68)
Income before taxation 1 462 429 1 891 

Total assets 8 398 10 291 18 689 
Total liabilities 11 560 988 12 548 

* Interest income of R48 million and finance cost of R94 million are included.

Insurance class

Gross written
 premium
R million

Underwriting
 result

R million

Total 
assets

R million

Total 
liabilities
R million

Accident and health 286 45 31 137 
Alternative risk 1 924 (5) 354 1 941 
Crop 575 12 234 386 
engineering 736 120 167 382 
Guarantee 17 9 6 20 
liability 1 157 142 341 1 950 
Miscellaneous 16 1 1 13 
Motor 7 621 471 48 1 608 
Property 4 981 256 612 1 930 
Transportation 394 91 39 212 
Unallocated – (11) 16 855 3 969 
Total 17 707 1 131 18 689 12 548 

Comprising:
Commercial insurance 8 844 940 1 425 5 403 
Personal insurance 6 939 207 55 1 236 
Alternative risk 1 924 (5) 354 1 941 
Unallocated – (11) 16 855 3 969 

Total 17 707 1 131 18 689 12 548 



19

5.2 For the year ended 31 December 2010

Business activity

Insurance
 activities
R million

Investment
 activities
R million

Total 
R million

Revenue 15 855 937 16 792 
Gross written premium 15 855 15 855 
Net written premium 13 519 13 519 
Net earned premium 13 550 13 550 
Claims incurred 8 683 8 683 
Net commission 2 075 2 075 
Management expenses 1 631 15 1 646 
Underwriting result 1 161 (15) 1 146 
investment return on insurance funds 396 396 
Net insurance result 1 557 (15) 1 542 
investment income net of management fee* 

and finance costs 840 840 
income from associates net of impairment 69 69 
Amortisation of intangible assets (23) – (23)
Income before taxation 1 534 894 2 428 

Total assets 9 446 8 289 17 735 
Total liabilities 11 492 1 024 12 516 

* Interest income of R139 million and finance cost of R120 million are included.

Insurance class

Gross written
 premium
R million

Underwriting
 result

R million

Total 
assets

R million

Total 
liabilities
R million

Accident and health 264 7 14 131 
Alternative risk 1 751 13 266 1 769 
Crop 429 (85) 204 379 
engineering 595 156 95 256 
Guarantee 21 6 6 29 
liability 1 103 315 422 1 900 
Miscellaneous 22 6 1 12 
Motor 6 684 371 2 1 538 
Property 4 615 269 498 1 608 
Transportation 371 103 53 225 
Unallocated – (15) 16 174 4 669 
Total 15 855 1 146 17 735 12 516 

Comprising:
Commercial insurance 8 054 886 1 158 4 817 
Personal insurance 6 050 262 137 1 261 
Alternative risk 1 751 13 266 1 769 
Unallocated – (15) 16 174 4 669 

Total 15 855 1 146 17 735 12 516 
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 Audited 
At 

31 Dec 2011 
 R million 

 Audited 
At 

31 dec 2010 
 R million 

6. Financial assets and liabilities at fair value through income
The group’s financial assets are summarised below by  
measurement category.

Financial assets at fair value through income 11 792 11 688 
loans and receivables 1 836 1 735 
Total financial assets 13 628 13 423 

Financial assets and liabilities at fair value through income – Fair value estimation
The table below analyses financial instruments, carried at fair value through income, by valuation method. The 
different levels have been defined as follows:
– Level 1: Quoted prices (unadjusted) in active markets for identical assets or liabilities
– Level 2:  inputs other than quoted prices included within level 1 that are observable for the asset or liability, 

either directly (that is, prices) or indirectly (that is, derived from prices)
– Level 3: inputs for the asset or liability that are not based on observable data (that is, unobservable inputs)

Financial assets at fair value through income
2011 Level 1 Level 2 Level 3 Total

R million R million R million R million
equity securities

Quoted
listed 3 360 – – 3 360
Unitised funds – 80 – 80
irredeemable preference shares 2 – – 2

Unquoted – – 414 414
Total equity securities 3 362 80 414 3 856
debt securities

Quoted
Government and public bonds 1 575 182 – 1 757
Unitised funds – 392 – 392
Money market instruments > 1 year – 1 371 – 1 371

Unquoted
Government and public bonds – 167 – 167
Money market instruments > 1 year – 2 197 – 2 197
Redeemable preference shares – – 276 276

Total debt securities 1 575 4 309 276 6 160
derivatives

interest rate swaps – – 1 1
Total derivatives – – 1 1
Short-term money market instruments – 1 775 – 1 775

4 937 6 164 691 11 792
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2010 Level 1 Level 2 Level 3 Total
R million R million R million R million

equity securities
Quoted

listed 3 460 – – 3 460
Unitised funds – 36 – 36
irredeemable preference shares 2 – – 2

Unquoted – – 334 334
Total equity securities 3 462 36 334 3 832
debt securities

Quoted
Government and public bonds 1 816 – – 1 816
Unitised funds – 398 – 398
Money market instruments > 1 year – 1 174 – 1 174

Unquoted
Government and public bonds – 195 – 195
Money market instruments > 1 year – 354 – 354
Redeemable preference shares – – 309 309

Total debt securities 1 816 2 122 309 4 246
Short-term money market instruments – 3 685 – 3 685

5 278 5 843 643 11 764

Financial liabilities at fair value through income
2011 Level 1 Level 2 Level 3 Total

R million R million R million R million
Debt securities 988 – – 988
Investment contracts – 104 – 104

988 104 – 1 092

2010 Level 1 Level 2 Level 3 Total
R million R million R million R million

Debt securities 949 – – 949
Investment contracts – 495 – 495
derivatives

interest rate swaps – – 1 1
Fence – – 74 74

Total derivatives – – 75 75
949 495 75 1 519

during 2007 the company issued unsecured subordinated callable notes to the value of R1 billion in two tranches. 
The fixed effective rate for the R600 million issue was 8.6% and 9.6% for the second tranche of R400 million, 
representing the R203 companion bond plus an appropriate credit spread at the time of the issues. The fixed coupon 
rate, based on the nominal value of the issues, amounts to 8.25% and for both tranches the optional redemption 
date is 15 September 2017. Between the optional redemption date and final maturity date of 15 September 2022, 
a variable interest rate (JiBAR-based) plus additional margin will apply.

Per conditions set by the Regulator, Santam is required to maintain liquid assets equal to the value of the callable 
notes until maturity. The callable notes are therefore measured at fair value to minimise undue volatility in net profit.
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 Audited 
At 

31 Dec 2011 
 R million 

 Audited 
At 

31 dec 2010 
 R million 

7. Insurance liabilities and reinsurance assets
Gross
long-term insurance contracts
– claims incurred but not reported 9 9 
Short-term insurance contracts
– claims reported and loss adjustment expenses 4 191 3 777 
– claims incurred but not reported 1 246 1 189 
– unearned premiums 3 029 2 788 
Total insurance liabilities – gross 8 475 7 763 

Recoverable from reinsurers
long-term insurance contracts
– claims incurred but not reported 1 1 
Short-term insurance contracts
– claims reported and loss adjustment expenses 920 880 
– claims incurred but not reported 150 146 
– unearned premiums 429 240 
Total reinsurers’ share of insurance liabilities 1 500 1 267 

Net
long-term insurance contracts
– claims incurred but not reported 8 8 
Short-term insurance contracts
– claims reported and loss adjustment expenses 3 271 2 897 
– claims incurred but not reported 1 096 1 043 
– unearned premiums 2 600 2 548 
Total insurance liabilities – net 6 975 6 496 

8. Investment income and net gains/(losses) on financial assets  
and liabilities at fair value through income
dividend income 150 118 
interest income 436 535 
Foreign exchange differences 90 (20)
Net realised gains on financial assets 140 49 
Net fair value gains on financial assets designated as at  

fair value through income 21 517 
Net fair value gains on financial assets held for trading 9 47 
Net fair value gains on derivatives 80 42 
Net fair value gains on financial liabilities designated as at  

fair value through income (61) (118)
Net fair value losses on debt securities (39) (85)
Net fair value losses on investment contracts (22) (33)

865 1 170 
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 Audited 
At 

31 Dec 2011 
 R million 

 Audited 
At 

31 dec 2010 
 R million 

9. Tax
South African normal taxation

Current year 567 580 
Charge for the year 531 472 
STC 36 108 

Prior year (4) (11)
Foreign taxation 34 32 
income taxation for the year 597 601 
deferred taxation (111) 38 

Current year (111) 39 
STC – (1)

486 639 

Reconciliation of taxation rate (%)
Normal South African taxation rate 28.0 28.0
Adjust for
– exempt income (2.2) (1.4)
– investment results (1.9) (4.9)
– STC 1.9 4.4
– Other (0.1) 0.2
Net reduction (2.3) (1.7)
Effective rate (%) 25.7 26.3

10. Business combinations
2011
Acquisition/Increase in shareholding
a) Miway Group Holdings (Pty) Ltd

during the year the deferred purchase consideration for MiWay Group Holdings (Pty) ltd was settled in cash. 
A profit of R4 million was recognised in the statement of comprehensive income.

b) Mirabilis Engineering Underwriting Managers (Pty) Ltd
On 1 March 2011, the Santam Group acquired 55% of the voting equity interest in Mirabilis engineering 
Underwriting Managers (Pty) ltd by merging its construction and engineering business into Mirabilis. The new 
merged entity will be the leading engineering underwriting manager in the South African market.



24

a) Miway 
Group 

Holdings Ltd

b) Mirabilis 
Engineering 

Underwriting 
Managers 

(Pty) Ltd Total 

Details of the assets and liabilities acquired  
at fair value are as follows:
deferred taxation – (5) (5)
intangible assets – 18 18 
investments – 5 5 
loans and receivables – 1 1 
Cash and cash equivalents – 3 3 
Trade and other payables – (4) (4)
Net asset value acquired – 18 18 
Goodwill – 28 28 
excess of acquirer’s interest in the net fair value of the 

acquirer’s identifiable assets, liabilities and contingent 
liabilities over cost – (38) (38)

less: investment in associated share previously acquired – (8) (8)
deferred purchase consideration paid 343 – 343 
Purchase consideration paid 343 – 343 

2010
 Net asset 

value acquired  Goodwill

 Purchase
 consideration 

paid

a) Emerald Risk Transfer (Pty) Ltd
On 1 January 2010, Swanvest 120 (Pty) ltd acquired 100% 
of the voting equity interest in emerald Risk Transfer (Pty) 
ltd to obtain specialist underwriting skills in the corporate 
property environment.

100 – 94

b) Indwe Broker Holdings (Pty) Ltd
effective 1 September 2010, the Santam Group increased 
its shareholding in indwe Broker Holdings (Pty) ltd from 
37.8% to 100% by exercising its right to purchase shares 
on offer from other shareholders. The company is being 
independently managed as an intermediary.

97 356 263

c) Miway Group Holdings Ltd
On 31 december 2010, Swanvest 120 (Pty) ltd increased 
its shareholding in MiWay Group Holdings ltd from 31.25% 
to 100%. it is strategically important that Santam makes 
proper inroads into the emerging short-term insurance 
market to retain its leadership position in the industry. 
MiWay will continue to be managed independently, servicing 
the direct segment of the market. 

119 319 – 

316 675 357 
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 Audited 
At 

 31 Dec 2011 
 R million 

 Audited 
At 

31 dec 2010
R million

11. Transactions with non-controlling parties
a) Mirabilis Engineering Underwriting Managers (Pty) Ltd

On 1 March 2011, Santam ltd sold the non-controlling interest of 45% 
in its construction and engineering business by merging it into Mirabilis 
engineering Underwriting Managers (Pty) ltd.

Non-controlling interest acquired  –  78 
Net excess (received)/paid on sale/acquisition of non-controlling interest  (38)  12 
Settled through acquisition of Mirabilis engineering Underwriting 

Managers (Pty) ltd  38 –
Purchase consideration paid –  90 

Comparative information relates to the acquisition of the non-controlling interest in Centriq Holdings (Pty) ltd on  
1 January 2010.
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 Audited 
Year ended

 31 Dec 2011 

 Audited 
 Year ended

31 dec 2010

12. Earnings per share
Basic earnings per share
Profit attributable to the company’s equity holders (R million) 1 376 1 762 
Weighted average number of ordinary shares in issue (million) 113.15 112.96 
earnings per share (cents) 1 216 1 560 

Diluted earnings per share
Profit attributable to the company’s equity holders (R million) 1 376 1 762 
Weighted average number of ordinary shares in issue (million) 113.15 112.96 

Adjusted for share options 1.32 2.03 
Weighted average number of ordinary shares for diluted earnings  

per share (million) 114.47 114.99 

diluted basic earnings per share (cents) 1 202 1 532 

Headline earnings per share
Profit attributable to the company’s equity holders (R million) 1 376 1 762 
Adjusted for:

impairment of goodwill – 10 
Reversal of impairment charge on net investment in associates – (6)
Profit on sale of subsidiaries and associates – (215)
excess of acquirer’s interest in the net fair value of the acquiree’s  

identifiable assets, liabilities and contingent liabilities over cost – (6)
Tax charge – –

Headline earnings (R million) 1 376 1 545 

Weighted average number of ordinary shares in issue (million) 113.15 112.96 
Headline earnings per share (cents) 1 216 1 367 

Diluted headline earnings per share
Headline earnings (R million) 1 376 1 545 
Weighted average number of ordinary shares for diluted earnings 

per share (million) 114.47 114.99 
diluted headline earnings per share (cents) 1 202 1 343 

13. Dividends per share
Ordinary dividend per share (cents) 555 510 
Special dividend per share (cents) 850 500 
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annexure 2

board of directors

VP KHANYILE (61) 

Chairman 

BComm (Hons) in Accounting and Finance (Birmingham), Fellowship in development Finance (Princeton), Honorary 
doctorate (Walter Sisulu University)

Appointed as a director on April 2010 and as independent non-executive chairman on 2 June 2010.

director and executive chairman of Thebe investment Corporation (Pty) ltd and its associated companies, director of 
Shell South Africa Marketing, Altech Netstar Group and lead independent director of Jd Group and the independent 
chairman of Simmer & Jack Mines ltd.

B CAMPBELL (61) 

director, BA, MBl, ACii & FCii (UK)

Appointed 4 October 2010

Previous managing director of Mutual & Federal insurance Holdings ltd, and previous group CeO of Alexander Forbes. 
Other current board commitments include Hilton College and Bellavista School. 

MD DUNN (67)

director, FCA, CA(SA) 

Appointed 16 April 2010

director of Munich Reinsurance Company of Africa ltd and the Vumelana Advisory Fund NPC.

MP FANDESO (53) 

director, BSc (Hons), MBA 

Appointed on 10 October 2011

director of SA Breweries ltd. 

BTPKM GAMEDZE (53) 

director, BA (Hons), MSc, FASSA, FiA

Appointed 16 October 2006

director of Credit Guarantee insurance Company (Pty) ltd, Sanlam emerging Markets ltd, Sanlam investment 
Management ltd. President elect of the Actuarial Society of South Africa (“ASSA”) and founding president of the 
Association of the South African Black Actuarial Professionals (ASABA).

DCM GIHwALA (58) 

BProc, Hdip Tax Prac 

Appointed 28 May 2008 and resigned on 1 September 2011

IM KIRK (53) 

Chief executive Officer, FCA (ireland), CA(SA), Hdip BdP (Wits)

Appointed 14 June 2007

Chairman of Stalker Hutchison Admiral (Pty) ltd and director of Centriq group of companies, MiWay Group Holdings 
(Pty) ltd, MiWay insurance ltd, emerald Risk Transfer (Pty) ltd, SAiA, infinit Group Risk Solutions (Pty) ltd, Nova Risk 
Partners ltd and Beaux lane (SA) Properties (Pty) ltd.

JG LE ROUX (66) 

director, BSc (Agric) 

Appointed 23 May 2000 and resigned on 10 June 2011

NM MAGAU (59) 

director, ded 

Appointed on 28 May 2002 and resigned on 7 November 2011 
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MLD MAROLE (49) 

director, BComm, dip Tertiary education, MBA 

Appointed 13 december 2011

director of Richards Bay Titanium (Pty) ltd, Tisand (Pty) ltd, Richards Bay Mining (Pty) ltd, Richards Bay Mining 
Holdings (Pty) ltd, MTN Group, Govhani Resources (Pty) ltd, JP Morgan Chase Bank, development Bank of Southern 
Africa. Appointed as commissioner of the presidential review committee from May 2010 to March 2012.

JP MÖLLER (52) 

director, CA(SA) 

Appointed 16 October 2006

executive director of Sanlam ltd and Sanlam life insurance ltd. director of Sanlam emerging Markets ltd, Sanlam 
Capital Markets ltd, Sanlam investment Holdings (Pty) ltd, Sanlam UK ltd, MiWay Group Holdings (Pty) ltd, Genbel 
Securities ltd and Ubuntu-Botho investment Holdings (Pty) ltd.

YG MUTHIEN (55) 

director, dPhil (Oxford), MA (NWU), BA (Hons) UWC 

Appointed 25 November 2009

executive director Sanlam ltd and Sanlam life insurance ltd. Trustee of Sasol inzalo Foundation. 

P DE V RADEMEYER (64) 

director, CA(SA) 

Appointed 20 February 2001 and resigned on 30 June 2011

Y RAMIAH (44) 

executive director, BA llB, MBA, Hdip Tax (Admitted Attorney) 

Appointed to the board on 13 december 2011

director of Grindrod SA (Pty) ltd and Adopt a School Foundation.

MJ REYNEKE (54) 

executive director, BComm (Hons), CA(SA)

Appointed 26 August 2003

director of Centriq group of companies, Censeo (Pty) ltd, Credit Guarantee insurance Corporation of Africa ltd, emerald 
Risk Transfer (Pty) ltd, indwe Broker Holdings ltd, MiWay Group of companies, Santam Namibia ltd, Stalker Hutchison 
& Associates (Pty) ltd, Central Plaza investments 112 (Pty) ltd, Guardian National insurance Company ltd.

GE RUDMAN (68) 

director, BSc, FASSA, FFA 

Appointed 23 January 1996 and resigned on 30 June 2011

J VAN ZYL (55) 

director, Phd, dSc (Agric) 

Appointed 1 August 2001

Chief executive officer and executive director of Sanlam ltd and Sanlam life insurance ltd. director of Sanlam 
emerging Markets ltd, Sanlam investment Holdings ltd, Sanlam UK ltd, and Sanlam Netherland Holdings BV. Chairman 
of Vumelana Advisory Fund NPC. Council member of the University of Pretoria and trustee of the Hans Merensky 
Foundation.

BP VUNDLA (63) 

director, BA (Unisa) 

Appointed 28 May 2002 and resigned on 17 January 2012
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annexure 3

executive management

IAN KIRK (53) 

Chief executive Officer

FCA (ireland), CA(SA), Hdip BdP (Wits)

Appointed 2007

Responsible for executing strategic plans and policies approved by the board of directors; provides leadership and 
direction in realising the company’s philosophy and achieving its mission, strategy, annual goals and objectives; 
and ensures the company meets or exceeds its targets, thereby growing profitability sustainably over the medium to 
long term.

EBRAHIM ASMAL (47)

executive Head of Group Sourcing

Appointed in 2009 and appointed to executive management on 1 January 2012

EDwARD GIBBENS (42) 

Broker distribution

AiiSA, BComm, MBA

Appointed 1992 (Appointed to executive management 2005)

Responsible for growing gross premium income and underwriting profit through the company’s intermediated 
distribution channels; manages the efforts of business partners and intermediary distribution employees, analyses the 
competitive environment and develops future strategies to strengthen the company’s competitive position.

JAN DE KLERK (50) 

information Management

MdP (University of Pretoria) 

Appointed 2007

Overall responsibility for information technology (iT); tactically enables the achievement of business strategy by 
leveraging information and technology; oversees the building of systems capabilities to enhance Santam’s agility and 
operational effectiveness; and ensures the efficient operation of the company’s iT infrastructure. 

QUINTEN MATTHEw (48) 

Specialist Business

FiiSA

Appointed 2003 (Appointed to executive management 2010)

Responsible for developing and expanding the underwriting manager model, niche segments, affinity markets 
and specialist insurance (including Centriq); provides strategic input to each business; promotes growth and profit 
objectives; and focuses on growing individual businesses by advancing entrepreneurship and specialist skills through 
partnerships, building on the synergies and support of Santam. 

JOHN MELVILLE (46) 

Risk Services

BBusSc (Hons), FiA, FASSA, MCR (iMd)

Appointed 2010

Responsible for the underwriting function (including strategy, pricing and sustainability); product solutions; actuarial 
services (including rating, capital modelling and solvency management); developing and implementing reinsurance 
strategy; and developing Santam Re into a growth and profit contributor for the group. Oversees the development and 
maintenance of systems and processes to support the operation of these functions.
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TEMBA MVUSI (56) 

Market development

BA, elP (Wharton School of Business), MAP (Wits), PdP (UCT)

Appointed 2008

Responsible for strategic stakeholder relations; provides strategic input into developing and growing the business in 
new markets and explores new intermediary opportunities in unserviced markets; drives group-wide transformation 
to ensure business sustainability, setting targets and ensuring the company meets its broad-based black economic 
empowerment responsibilities.

HENNIE NORTJÉ (48) 

Operations

MCompt, CA(SA)

Appointed 2008

Responsible for the management of the claims value chain, including client services, processing and procurement 
for superior delivery of client service and optimal insurance results. Further responsible for the attainment of the 
financial sector charter procurement dimensions; and ensures efficient policy administration and operation of sales 
and administration contact centres.

RENÉ OTTO (53) 

Chief executive officer of MiWay insurance ltd.

BlC llB llM

Appointed to Santam executive management on 1 January 2012

YEGS RAMIAH (44) 

People and Brand Services

BA llB, MBA, Hdip Tax (Admitted Attorney of the High Court of South Africa) 

Appointed 2009

Responsible for marketing and communications, and for human resources. Marketing and communications maintains 
a strong focus on client attraction, retention and satisfaction. Human resources incorporates employee well-being and 
development in their broadest form and stays abreast of international best practice in talent management.

MACHIEL REYNEKE (54) 

Financial Services

BComm (Hons), CA(SA)

Appointed 2002

Overall responsibility for the finance function of the company, including financial reporting, corporate finance, 
investments, tax, internal audit, enterprise risk management, group procurement and corporate legal services. Also 
represents Santam on the boards of group and associated companies.
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annexure 4

sHareHolDers’ aNalysis

Analysis of shareholders
 Number of

shareholders 
 % of total

shareholders
Number 

of shares
 % 

Interest 

1 – 100 shares 876 16.94% 64 745 0.05%
101 – 1 000 shares 2 516 48.69% 1 126 720 0.95%
1 001 – 50 000 shares 1 684 32.59% 9 570 656 8.02%
50 001 – 100 000 shares 40 0.77% 2 819 604 2.36%
100 001 – 10 000 000 shares 50 0.97% 26 793 882 22.45%
More than 10 000 000 shares 2 0.04% 78 970 810 66.17%
Total 5 168 100.00% 119 346 417 100.00%

Type of shareholder 
individuals 3 570 69.08% 4 358 655 3.65%
Companies 362 7.00% 92 884 299 77.82%
Growth funds/unit trusts 138 2.67% 8 910 091 7.47%
Nominee companies or trusts 975 18.87% 3 985 025 3.34%
Pension and retirement funds 123 2.38% 9 208 347 7.72%
Total 5 168 100.00% 119 346 417 100.00%

 Shareholders in SA
 Shareholders other 
 than in SA

 Total 
 shareholders

Shareholder spread
Nominal
number

%
Interest

 Nominal
 number 

%
Interest

 Nominal
 number 

%
Interest

Public shareholders 5 006 25.90% 145 100.00% 5 151 28.59%
directors 13 0.14% –  – 13 0.14%
Trustees of employees’ 
share scheme 1 0.00% –  – 1 0.00%
Holdings of 5% or more 3 73.96% –  – 3 71.27%

Sanlam ltd 1 58.96% –  – 1 56.82%
Central Plaza 
investments 
112 (Pty) ltd* 1 9.71% –  – 1 9.35%
Guardian National 
insurance ltd** 1 5.29% –  – 1 5.10%

Total 5 023 100.00%  145 100.00% 5 168 100.00%

The analysis includes the shares held as treasury shares. 

* BEE special-purpose company

** Owner of treasury shares
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analysis of debt security Holders

Analysis of debt security holders

Number of 
debt 

security 
holders

 % of total 
debt 

security 
holders

 Number 
of units 

 % 
Interest 

1 – 50 000 units 1 1.16% 47 700 – 
50 001 – 100 000 units 1 1.17% 85 600 0.01%
100 001 – 1 000 000 units 32 37.21% 19 047 000 1.90%
1 000 000 – 10 000 000 units 39 45.35% 175 930 000 17.59%
More than 10 000 000 units 13 15.12% 804 889 700 80.50%
Total 86 100.00% 1 000 000 000 100.00%

Type of debt security holder 
Banks 1 1.16% 10 500 000 1.05%
Brokers 2 2.33% 53 547 700 5.35%
endowment Funds 5 5.81% 15 758 600 1.58%
insurance Companies 7 8.14% 182 792 800 18.28%
investment Companies 5 5.81% 179 352 500 17.94%
Medical Aid Schemes 2 2.33% 1 150 000 0.12%
Mutual Funds 25 29.07% 93 027 400 9.30%
Nominees and Trusts 2 2.33% 1 490 000 0.15%
Pension Funds 34 39.53% 353 421 000 35.33%
Private Companies 3 3.49% 108 960 000 10.90%
Total 86 100.00%  1 000 000 000 100.00%

 Debt security holders in SA

Debt security holder spread
 Number 

of units 
 % 

Interest 

Government employees Pension Fund 214 767 500 21.48%
Old Mutual life Assurance Company (South Africa) ltd 145 051 400 14.51%
Momentum Group ltd 125 000 000 12.50%
indwa investments ltd 100 000 000 10.00%
RMB Capital Markets 53 500 000 5.35%
Other 361 681 100 36.17%
Total 1 000 000 000 100.00%
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annexure 5

curriculum vitae of directors up for re-election and appointment

MD DUNN 

director of Munich Reinsurance Company of Africa ltd and the Vumelana Advisory Fund NPC.

VP KHANYILE 

director and executive chairman of Thebe investment Corporation (Pty) ltd and its associated companies, director of 
Shell South Africa Marketing, Altech Netstar Group and lead independent director of Jd Group and the independent 
chairman of Simmer & Jack Mines ltd.

MJ REYNEKE 

director of Centriq group of companies, Censeo (Pty) ltd, Credit Guarantee insurance Corporation of Africa ltd, emerald 
Risk Transfer (Pty) ltd, indwe Broker Holdings ltd, MiWay Group of companies, Santam Namibia ltd, Stalker Hutchison 
& Associates (Pty) ltd, Central Plaza investments 112 (Pty) ltd, Guardian National insurance Company ltd.

YG MUTHIEN 

executive director Sanlam ltd and Sanlam life insurance ltd. Trustee of Sasol inzalo Foundation. 

MP FANDESO 

director of SA Breweries ltd. 

MLD MAROLE 

director of Richards Bay Titanium (Pty) ltd, Tisand (Pty) ltd, Richards Bay Mining (Pty) ltd, Richards Bay Mining 
Holdings (Pty) ltd, MTN Group, Govhani Resources (Pty) ltd, JP Morgan Chase Bank, development Bank of Southern 
Africa. Appointed as commissioner of the presidential review committee from May 2010 to March 2012.

Y RAMIAH 

director of Grindrod SA (Pty) ltd and Adopt a School Foundation.

annexure 6

directors nominated for election as members of tHe audit committee

B CAMPBELL 

Previous managing director of Mutual & Federal insurance Holdings ltd, and previous group CeO of Alexander Forbes. 
Other current board commitments include Hilton College and Bellavista School. 

MD DUNN 

director of Munich Reinsurance Company of Africa ltd and the Vumelana Advisory Fund NPC.

MP FANDESO 

director of SA Breweries ltd. 

BPTKM GAMEDZE 

director of Credit Guarantee insurance Company (Pty) ltd, Sanlam emerging Markets ltd, Sanlam investment 
Management ltd. President elect of the Actuarial Society of South Africa (“ASSA”) and founding president of the 
Association of the South African Black Actuarial Professionals (ASABA).
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annexure 7

summary of remuneration policy

The board agrees that competitive, market-related remuneration for executive directors and exco members is essential 
for the development and retention of top-level talent and intellectual capital within Santam. Given the current economic 
climate, changes in the regulatory requirements and the ongoing skills shortage, it is essential that adequate measures 
be implemented to attract and retain the required skills. Over and above this, the remuneration philosophy is positioned 
to reward exceptional performance and to maintain such performance over time. 

Santam’s reward philosophy and strategy supports the business strategy by implementing processes that align 
agreed strategic objectives with the behaviour required to meet and exceed these objectives. These processes include 
performance contracting, performance measurement and the linking of rewards to performance. Reward structures 
are created taking into account prevailing economic conditions, national and international governance principles and 
the management of risk in the context of both short- and long-term incentive awards. executive performance contracts 
include both short-term financial targets and long-term strategic objectives. This dual focus promotes and supports the 
group’s focus on sustainable success. 

during 2011, particular focus was given to ensuring alignment with the relevant regulatory and governance requirements 
and specifically those of King iii.

Santam has adopted a total reward strategy for its employees. This strategy offers a value proposition consisting of 
guaranteed remuneration (including a choice of flexible benefits such as retirement funds, group life cover, two medical 
aid funds etc.) and short-term and long-term incentives, learning and development opportunities, a supportive work 
environment and a range of lifestyle benefits. 

in delivering this value proposition a number of principles are applied:
− We pay for performance that is aligned to strategy: Performance is the cornerstone of our reward practices and there 

is clear differentiation between performers and non-performers. The reward consequences for individual employees 
are, as far as possible, aligned with, linked to and influenced by the interests of the shareholders, the performance 
of the company as a whole and the employee’s own contribution.

− Consistency: Our reward philosophy strives to be both consistent and transparent. Benchmarking is performed 
annually using consistent and recognised methodologies and the differential market value of various skill groups 
and roles is reflected in our pay practices. 

− Attraction and retention: We focus on competitive remuneration practices that attract and retain talent to deliver on 
our business strategy. 

− Share participation: We encourage our employees to identify with the success of Santam through share participation 
as it establishes a clear link between their own efforts and the company’s success. 

− Best practice: Reward packages and people practices are geared to reflect local and international best practice. 
− Communication: We make use of a range of channels to increase our employees’ understanding of our pay practices. 
− We afford our managers discretion: Management discretion is central to our remuneration philosophy – within the 

requirement that reward must always be based on merit. 

The company recognises the difference between entities in our group and allows the businesses’ relative autonomy in 
positioning themselves to attract, retain and reward their employees appropriately within an overarching framework. 
However, there are certain aspects of reward that are prescribed and all businesses of which Santam is the sole or part 
owner should adhere to them. For all other elements a general framework and guidelines for short-term and long-term 
incentive and retention processes are provided. General guidelines are also offered about how the businesses should 
apply discretion in their own internal remuneration allocation and distribution. 
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annexure 8

material cHange statement

The directors report that there have been no material changes in the affairs, financial or trading position of the group 
since 31 december 2011, other than those disclosed in the integrated Report that is available on the Santam website, 
www.santam.co.za or can be requested from the company secretary.

annexure 9

DireCtors’ iNterest iN sHares

DIRECTORS’ AND PRESCRIBED OFFICERS’ INTEREST IN THE SHARES OF THE COMPANY 
 Beneficial holding at 
 31 December

 2011 
R000

 2010
R000 

Executive directors and prescribed officers 
iM Kirk 63 169 61 118
Y Ramiah 100 –
MJ Reyneke 101 264 84 023
Non-executive directors 
B Campbell 100 100
Md dunn 100 100
MP Fandeso 103 –
BTPKM Gamedze 200 200
dCM Gihwala – 100
VP Khanyile 110 –
JG le Roux – 180
NM Magau – 110
Mld Marole* – –
JP Möller 108 108
YG Muthien 100 100
P de V Rademeyer – 450
Ge Rudman – 900
J van Zyl 108 108
BP Vundla 100 100

165 562 148 224

* Directors with less than 100 shares at year-end will increase their shareholding to 100 shares after the closed period. 

AUDITORS
PricewaterhouseCoopers inc. will continue in office in accordance with section 90(1) of the Companies Act, 71 of 2008, 
as amended.

SPECIAL RESOLUTIONS PASSED
The following special resolutions were passed by Santam ltd:
–  Authorise the company or any of its subsidiaries to, by way of general approval, acquire ordinary shares issued by the 

company.
– Approval of directors’ remuneration.
– General authority to provide financial assistance to related companies (or inter-related companies or corporations).
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annexure 10

sHare capital

 Group and Company  Group 
 Ordinary shares  Treasury shares

Number of
shares

Stated
capital

Number of
shares

Stated
capital

(thousands) R million (thousands) R million

SHARE CAPITAL
At 1 January 2010  119 346  107  6 493  660 
Purchase of treasury shares  288  34 
Reissue of treasury shares  (457)  (43)
At 31 December 2010  119 346  107  6 324  651 
Purchase of treasury shares  289  37 
Reissue of treasury shares  (527)  (53)
At 31 December 2011  119 346  107  6 086  635 

The total authorised number of ordinary shares is 150 million shares of no par value and 12 million non-redeemable, 
non-participating, non-cumulative no par value preference shares. All issued shares are fully paid. Subject to the 
restrictions imposed by the Companies Act, 71 of 2008, as amended, the authorised and unissued shares are under 
the control of the directors until the forthcoming annual general meeting. Until the next annual general meeting the 
directors are authorised to issue 10 million of the unissued shares for any purpose and in accordance with such rules 
and conditions as they see fit.
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annexure 11

summary of memorandum of incorporation

1 The new Companies Act, 2008 (“the Companies Act” or “the new Companies Act”) became effective on  
1 May 2011. The Companies Act differs substantially from the Companies Act, 1973 (“the 1973 Companies Act”) 
and the memorandum and articles of association of companies need to be amended to bring it into harmony  
with the new Companies Act. in future a company will only have one constitutional document, being a 
memorandum of incorporation. in terms of the transitional provisions of the new Companies Act, a company has 
until 30 April 2013 to bring its memorandum and articles of association into harmony with the new Companies 
Act. in this transitional two-year period, provisions of a company’s existing memorandum and articles of 
association that are in conflict with the provision of the new Companies Act, will, to the extent of the conflict, 
prevail, subject however to a few exceptions. A company that existed prior to the effective date of the new 
Companies Act may at any time within the two-year transitional period file, without charge, an amendment to its 
memorandum and articles of association to bring it into harmony with the new Companies Act.

2 The new memorandum of incorporation of Santam limited (“Santam” or “the company”) to be considered and 
if, approved, adopted at the annual general meeting of Santam to be held on 30 May 2012, is consistent with 
the provisions of the new Companies Act and is proposed to replace the existing memorandum and articles of 
association of Santam. The memorandum of incorporation also complies with the applicable provisions of the 
JSe listings Requirements and has been formally approved by the JSe. due to the fact that the company is  
a short-term insurer governed by the provisions of the Short-term insurance Act, 1998 (“the Short-term 
insurance Act”), the memorandum of incorporation also complies with the provisions of the Short-term 
insurance Act and has been formally approved by the Registrar of Short-term insurance (“the Registrar”).

3 The approach adopted in preparing the memorandum of incorporation, was to, as far as possible, retain the 
provisions of the existing articles of association of Santam that are not inconsistent with the new Companies 
Act (and to the extent that there were material deviations from this approach, details of such deviations are set 
out below). The memorandum of incorporation was prepared with a view to such document serving as a manual 
to the officers of Santam and others when dealing with the day-to-day corporate issues affecting the company, 
without the need to consult the Companies Act and Regulations to the Companies Act on each and every point.

4 The following matters contained in the proposed memorandum of incorporation should be noted in particular:

4.1 The share capital of Santam is not affected by the new memorandum of incorporation and in particular 
its shares will remain no par value shares [clause 8.1].

4.2 The power to amend the authorisation (including increasing or decreasing the number) and classification 
of shares (including determining rights, limitations, preferences and other terms), is subject to the 
approval of the shareholders by way of a special resolution [clause 8.3].

4.3 Subject to the provisions of the Companies Act and the JSe listings Requirements where a special 
resolution is required for the approval of an issue of shares, the board may issue shares at any time, 
and/or grant options to subscribe for shares but only to the extent that such issue or option has been 
approved by an ordinary resolution of shareholders, either by way of a general or specific authority. 
Such authority shall endure for the period provided in the resolution in question but may be revoked by 
ordinary resolution at any time [clauses 9.2 and 9.3].

4.4 The board may, subject to the prior written approval of the Registrar, authorise the company to issue 
secured or unsecured debt instruments [e.g. debentures], but no special privileges associated with any 
such debt instruments, such as voting rights or right to appoint directors may be granted [clause 9.4].

4.5 The company may by special resolution consolidate, subdivide, increase, convert, cancel and/or buy back 
its share capital, subject to the approval of the JSe and Registrar where applicable [clauses 10 and 40].
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4.6 The company may provide financial assistance to any person for the purpose of the subscription of 
any option, or any securities, issued or to be issued by the company, or for the purchase of any such 
securities, subject to a general or specific approval by special resolution [clause 8.6].

4.7 The quorum for a shareholders' meeting to begin or for a matter to be considered, will be at least three 
shareholders entitled to attend and vote and present at the meeting and, in addition, a shareholders' 
meeting may not begin until persons are present at the meeting to exercise, in aggregate, at least 25% of 
the voting rights, and a matter to be decided at a shareholders' meeting may not begin to be considered 
unless sufficient persons are present at the meeting to exercise, in aggregate, at least 25% of all of the 
voting rights [clauses 23.18 and 23.19]. in terms of the existing articles of association of the company 
the quorum for shareholders meetings was members holding at least 51% of the issued shares of the 
company.

4.8 Subject to the provisions of the JSe listings Requirements, if determined by the board in its discretion, 
the company may conduct a shareholders' meeting entirely by electronic communication or provide for 
participation in a meeting by electronic communication [clause 23.7].

4.9 The minimum number of directors will be six and the maximum fifteen, and the composition of the board 
will be subject to the provisions of the Short-term insurance Act [clause 25.1].

4.10 There are no general qualifications prescribed by the company for a person to serve as a director in 
addition to the requirements of the Companies Act and the Short-term insurance Act respectively 
[clause 25.7]. in terms of the existing articles of association of the company, directors and alternate 
directors were required to hold 100 qualification shares.

4.11 The appointment of directors and retirement of non-executive directors by rotation are as provided for 
in Santam’s existing articles of association [clauses 25.3].

4.12 Subject to the provisions of the JSe listings Requirements, the board may elect a chairperson of their 
meetings and determine the period for which he is to hold office [clause 33.7].

4.13 The chairperson of the board or a director authorised by the board may, at any time, call a meeting of the 
board, and must call a meeting of the board if required to do so by at least two directors [clause 33.1].

4.14 A round robin board resolution will be as valid and effectual as if it had been passed at a meeting of the 
board duly called and constituted, provided that each director who is able to receive notice, has received 
notice of the matter to be decided upon. A round robin resolution has to be signed by a majority of 
directors within twenty business days after the resolution was submitted to them [clause 33.13].

4.15 The board may determine the period of notice to be given of meetings of the board and may determine 
the means of giving such notice which may include telephone, telefax or electronic communication 
[clause 33.2].

4.16 The quorum necessary for the transaction of the business of the directors will be a majority of the then 
appointed directors [clause 33.6]. in terms of the existing articles of association of the company the 
quorum for directors meetings was also a majority of the directors but this quorum could be changed by 
the company in general meeting or by a meeting of directors at which is quorum were present.

4.17 each director has one vote on a matter before the board [clause 33.8].

4.18 A majority of the votes cast in favour of a board resolution is sufficient to approve that resolution 
[clause 33.8]. in the case of a tied vote the chairperson will have a second or casting vote [clause 33.9].
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4.19 The company may pay remuneration to the directors for their services as directors in accordance with  
a special resolution approved by the shareholders within the previous two years [clause 27]. This 
approval is not required for the salaries of executive directors.

4.20 The board must appoint a chief executive officer and an executive financial director, and may from 
time to time appoint further executive directors (provided always that the number of executive directors 
should at all times be less than one half of the number of directors in office) for such period and at 
such remuneration and generally on such terms they may think fit [clause 29.4]. The existing articles of 
association granted the board the entitlement to appoint executive directors.

4.21 Subject to any limitation placed on the company in this regard in terms of the Companies Act  
and/or the JSe listings Requirements, the company will be entitled to indemnify any director against 
any liability which such director may incur in exercising his duties, to advance expenses to a director 
in the circumstances contemplated in section 78(4) of the Companies Act, and to purchase insurance  
in this regard in accordance with section 78(7). The company is entitled to claim restitution from  
a director or of a related company for any money paid directly or indirectly by the company to or on 
behalf of that director in any manner inconsistent with section 75 [clause 39.2].

4.22 Subject to the provisions of the Companies Act and/or the JSe listings Requirements, any officer or 
servant of the company (other than a director) will be indemnified by the company against all costs, 
losses and expenses which any such officer or servant may incur or become liable to by reason of any 
contract entered into or act or deed done by him as such officer or servant or in any way in the discharge 
of his duties [clause 39.3].

4.23 The business and affairs of the company will be managed by the board, which has the authority to 
exercise all of the powers and perform any of the functions of the company, except to the extent that the 
Companies Act provides otherwise and subject further to the provisions of the Short-term insurance Act 
[clause 29.1].

4.24 Subject to the provisions of the Companies Act and the Short-term insurance Act, the board may, from 
time to time, at its discretion, raise or borrow or secure the payment of any sum or sums of money for 
the purposes of the company, provided that the total amount owing by the company in respect of moneys 
so raised, borrowed or secured shall not exceed the amount authorised by its listed holding company in 
respect of the company, if applicable [clause 29.6]. This provision is required in terms of the JSe listings 
Requirements.

4.25 The board may appoint any number of board committees and delegate to such committees any authority 
of the board in accordance with the applicable charter documents (being a document approved by the 
board relating to the powers, duties, functions and operation of any committee) [clause 30.1].

4.26 The board must appoint a company secretary [clause 35.1].

4.27 The company may make distributions from time to time, provided that it will comply with section 46 
of the Companies Act and the JSe listings Requirements (to the extent applicable) in respect of each 
distribution to be made. A dividend may be declared by the board or by the company in general meeting, 
provided that the company in general meeting will not be entitled to declare a dividend greater than that 
recommended by the board [clauses 36.1 and 36.1].

4.28 All unclaimed dividends or other distributions must be held by the company in trust until claimed, 
provided that any dividend (but not any other distribution which shall be held by the company until 
lawfully claimed) remaining unclaimed for a period of not less than three years from the date on which it 
became payable may be forfeited by resolution of the board for the benefit of the company [clause 36.5]. 
in terms of the existing articles of association of the company, unclaimed dividends may only be forfeited 
if unclaimed for a period of twelve years. 
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4.29 The company will be entitled to terminate the payment of dividends to any shareholder if the 
correspondence enclosing a dividend cheque is returned undelivered and/or such cheque remains 
uncashed and/or any payment made by electronic transfer is unsuccessful due to invalid or incorrect 
bank account details provided by the shareholder on three or more consecutive occasions. Pending 
receipt by the company of a notice of change of address and/or valid bank account details from the 
shareholder concerned, all further dividends payable to such shareholder shall be regarded as unclaimed 
dividends [clause 36.6]. This is a new provision introduced into the memorandum of incorporation with 
no equivalent in the existing articles of association.

4.30 Save for correcting errors substantiated as such from objective evidence or which are self-evident 
errors in the memorandum of incorporation, which the board is empowered to do, and subject to the 
provisions of paragraph 4.31 below, all amendments of the memorandum of incorporation should be 
effected by a special resolution of shareholders [clause 6.1].

4.31 The provisions of the memorandum of incorporation that are required in terms of the Short-term 
insurance Act may only be amended with the prior written consent of the Registrar [clause 6.2]. due 
to this restriction on the amendment of the memorandum of incorporation, the name of the company 
must be immediately followed by the expression “(RF)”, as required in terms of the provisions of  
section 11(3)(b) of the Companies Act.

4.32 in terms of the JSe listings Requirements, the company is prohibited from making rules [clause 7].
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