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NEW FRONTIER PROPERTIES LTD 
(Incorporated in the Republic of Mauritius) 

(Registration number 123368C1/GBL) 
Having its registered address at 

B45 Twenty-Foot Road, 3rd Floor, La Croisette, Grand Baie, Mauritius 
SEM share code: NFP.N0000 

JSE share code: NFP  
ISIN: MU0453N00004 

(“New Frontier” or “the Company” or “the Fund”) 

 

 

NOTICE TO SHAREHOLDERS - AMENDMENTS TO ASSET MANAGEMENT AGREEMENT 

 

 
1. Introduction 

 
1.1. Shareholders are referred to the Company announcement of 8 April 2015 setting out the terms of 

the Asset Management Agreement between the Company and Waypoint New Frontier Limited 
(“Manager”), dated on or about 7 April 2015 (“Agreement”). A copy of the Agreement has been 
made available on the Company’s website (www.newfrontierprop.com).  

 
1.2. The Company wishes to inform its shareholders that the Board has proposed to make certain 

amendments to the Agreement, in terms of Clause 29.2 of the Agreement, as set out in paragraph 
3 below. The Board is of the view that, in light of the evolution of the Company’s business strategy 
as referred to in the Company’s results announcement of 13 April 2017, it would be to the 
commercial advantage of the Company and its shareholders if the Manager were to be further 
incentivised to acquire assets in line with the Company’s investment strategy.  

 
1.3. The purpose of notice is to provide New Frontier shareholders with  information relating to the 

proposed amendments to the Agreement as set out in this notice and action required by 
shareholders to approve the special resolution required to implement the proposed changes.  
 

1.4. If you are in any doubt as to the action you should take, please consult your broker, CSDP, banker, 
legal advisor, accountant or other professional advisor immediately. 

 
2. Definitions 

 
2.1. In this document, the following definitions apply throughout unless otherwise stated: 

 
“Applicable Percentage” 

 
(a) if and for so long as the Enterprise Value (as at the end of 

the applicable month) is less than GBP 250m, 0.3% (zero 
point three percent); 

(b) if and for so long as the Enterprise Value (as at the end of 
the applicable month) equals or exceeds GBP 250m but is 
less than GBP 350m, 0.4% (zero point four percent); 

(c) if and for so long as the Enterprise Value (as at the end of 

the applicable month) equals or exceeds GBP 350m, 0.5% 

(zero point five percent); 

or such other percentage as may from time to time be agreed in 
writing; 
 

“Asset Management Fee” 
 

the monthly fee payable by the Company to the Manager as set 
out in clause 3.1 of the Agreement; 
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“Available Funds” 
 

the available cash held by the Company from time to time, as 
evidenced by its most recent management accounts; 
 

“Borrowings” 
 

means the aggregate of the borrowings (debt) which relate to 
the Portfolio, as confirmed by the relevany lender/s; 
 

“Enterprise Value” 
 

at any time, an amount equal to the Market Capitalisation plus 
the Borrowings; 
 

“Market Capitalisation” the market capitalisation of the Company at the close of 
business on any given trading day on the JSE, calculated by 
multiplying the total number of Shares in issue (excluding any 
issued shares held in treasury) by the volume weighted average 
traded price of a Share on the JSE for the 30 trading day period 
ended on such a date; 
 

“Recurring Profits Basis” 
 

a portion of the Company’s level of earnings which is determined 
by the Board to be sustainable in the future with a high degree 
of certainty based on current reporting practices by the Board; 
 

“Reduced Fee Period” 
 

the period beginning on 1 September 2016 and ending on the 
earlier of: 
 

(i) 1 September 2018; and 
 

(ii) the date on which the Company is earning an 
annual minimum of GBP0.076 per share on a 
Recurring Profits Basis (such amount to be 
adjusted to take into account any consolidation or 
sub-division of the Company’s shares on any 
restructuring of the Company), as agreed between 
the Company and the Manager; 

 
“Termination Amount” 

 
an amount paid by the Company to the Manager by way of 
compensation in the event of a termination of the Agreement by 
the Company in terms of clause 18.2 of the Agreement, as 
calculated in accordance with clause 18.4.3 of the Agreement. 

 
2.2. Notwithstanding the above, except where it expressly states otherwise, each term used in this 

notice and the attached letter of variation which is defined in the Agreement has the same meaning 
as in the Agreement. 

 
3. Proposed amendments to the Agreement 
 

3.1. Further to the above, it is proposed that the Agreement be amended as follows, in respect of the 
Reduced Fee Period only: 

 

Clause Current provision Proposed amendment 

13.1 “The Fund shall pay the Manager a 
monthly fee equal equal to the Applicable 
Percentage of the Enterprise Value”  

The fee payable to the Manager under 
clause 13.1 of the Agreement will be 
reduced by 50%.  
 
To the extent that the Manager has already 
received fees in respect of the Reduced 
Fee Period as at the date of the 
amendment, an adjustment is needed to 
ensure that the Manager receives the 
correct fee as adjusted hereunder, such 
adjustment and balancing payment will be 
made promptly within one month of the 
Fund’s financial year end. 
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13.2.1 “The Fund shall pay the Manager a fee in 
an amount equal to 1% of the gross value 
of any assets acquired by the Fund and 
forming part of the Portfolio, provided that 
no such fees shall be payable once the 
Enterprise Value exceeds GBP 750m.” 
 

“The Fund shall pay the Manager a fee in 
an amount equal to 2% of the gross value 
of any assets acquired by the Fund and 
forming part of the Portfolio, provided that 
no such fees shall be payable once the 
Enterprise Value exceeds GBP 750m.” 

 

13.1 and 
13.2.1 

 Promptly following the Reduced Fee 
Period, the Manager will calculate the 
amounts it has received in respect of the 
Reduced Fee Period as (a) reduced fee 
under clause 13.1 of the Agreement and 
(b) additional payments made to the 
Manager under clause 13.2.1 of the 
Agreement and whether the amounts 
received in respect of the Reduced Fee 
Period exceed or fall short of the amounts 
which would have been received under 
clause 13.1 of the Agreement but for the 
50% reduction referred to above.  Within 
10 business days of performing such 
calculation, a balancing payment will be 
made as follows: 

i. If the amounts received exceed the 
amounts which would have been 
received, an amount equal to the 
excess will be paid by the Manager to 
the Fund. 

 
ii. If the amounts received fall short of 

the amounts which would have been 
received, an amount equal to the 
shortfall will be paid by the Fund to 
the Manager by way of an additional 
property search fee. 

18.4.3 “The Termination Amount shall be 
determined in accordance with the 
following formula – 

A = 6 x B 
in which formula: 
A = the Termination Amount 
B = an amount equal to 12 times the Asset 
Management Fee that was payable in 
respect of the month preceding that during 
which the notice of termination was given.” 
 

The reduction to the Asset Management 
Fee in respect of the Reduced Fee Period 
under clause 13.1 of the Agreement will be 
disregarded for the purposes of calculating 
any Termination Amount under clause 
18.4. of the Agreement.   
 

 
3.2. Further to the above, it is noted that it is the intention of the parties, in relation to the Asset 

Management Fee, that the Applicable Percentage is an annual (and not monthly) percentage and 
that, accordingly, for so long as it has applied or applies in accordance with the terms of the 
amendment, clause 13.1.1 of the Agreement is amended as follows: 

 

Clause Current provision Proposed amendment 

13.1.1 “The Fund shall pay the Manager a 
monthly fee equal to the Applicable 
Percentage of the Enterprise Value.” 

“The Fund shall pay the Manager a 
monthly fee equal to one-twelfth of the 
Applicable Percentage of the Enterprise 
Value (“Asset Management Fee”).” 
 

 
3.3. Enclosed in an annexure hereto is a letter of variation detailing the proposed amendments to the  

Agreement. 
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4. Special Resolution 

 
4.1. In order to amend the terms of the Agreement, the Company requires Shareholder approval in 

terms of 13.40 of the JSE Listing Requirements. It is proposed that the Special Resolution is 
passed in writing in terms of Section 117 of the Companies Act, 2001 of Mauritius and Clause 
11.1.3 of the Company’s Constitution.  

 
4.2. We therefore enclose as an annexure hereto a Shareholders’ Special Resolution, together with 

the proposed amendments to the Agreement. 
 
4.3. Kindly note that the Resolution, once passed, will take effect from 10 July 2017 and an 

announcement will be made to accordingly. 
 

5. Action to be taken 
 
5.1. Shareholders recorded on the mauritius share register1 

 
5.1.1. Dematerialised shareholders  

 
5.1.1.1. Dematerialised shareholders are required to: 

 
5.1.1.1.1. complete the enclosed Special Resolution in accordance with the instructions 

contained therein and lodge with the company secretary, Osiris Corporate 
Solutions (Mauritius) Ltd, via email to kevin@ocs.world, on or before 7 July 
2017. Special Resolutions received after this date and time will not be accepted; 
or 

5.1.1.1.2. notify their stockbroker of their vote in the manner and the time stipulated in the 
agreement governing the relationship between such shareholders and their 
stockbroker. 

 
5.2. Shareholders recorded on the South African share register 

 
5.2.1. 1. Certificated shareholders  

 
Certificated shareholders must complete the enclosed Special Resolution in accordance 
with the instructions contained therein and lodge with the company secretary, Osiris 
Corporate Solutions (Mauritius) Ltd, via email to kevin@ocs.world, on or before 7 July 
2017. Special Resolutons received after this date and time will not be accepted 

 
5.2.2. 2. Dematerialised shareholders  

Dematerialised shareholders are required to notify their duly appointed CSDP, broker or 
custodian if they wish to receive the new New Frontier shares pursuant to the scrip dividend 
in the manner and the time stipulated in the agreement governing the relationship between 
such shareholders and their CSDP, broker or custodian, failing which they will receive the 
cash dividend.  

New Frontier has a dual primary listing on the Stock Exchange of Mauritius Ltd and the Alternative 
Exchange of the JSE. 
 
By Order of the Board 
 
 
 
 
Osiris Corporate Solutions (Mauritius) Ltd 
Company Secretary  
27 June 2017 

                                                           
1 New Frontier does not have any certificated shareholder on the Mauritian register and does not anticipate having any dematerialised 

shareholders on the Mauritian register. 

mailto:kevin@ocs.world
mailto:kevin@ocs.world
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NEW FRONTIER PROPERTIES LTD 
(Incorporated in the Republic of Mauritius)  
(Registration number 123368C1/GBL) 
Having its registered address at 
B45 Twenty-Foot Road, 3rd Floor, La Croisette, Grand 
Baie, Mauritius 
SEM share code: NFP.N0000 
JSE share code: NFP  
ISIN: MU0453N00004 
(“New Frontier” or “the Company”) 

 

 
SPECIAL RESOLUTION OF THE SHAREHOLDERS MADE IN ACCORDANCE WITH SECTION 117 

OF THE COMPANIES ACT, 2001 OF MAURITIUS 
 

 

We, the undersigned, being the shareholders of the Company, hereby approve the resolutions set down 

below without the holding of a special meeting of shareholders, such resolution to have the same force and 

effect as if it had been approved at a duly called and held special meeting of the shareholders of the 

Company. 

WHEREAS IT IS PROPOSED: 

 
1. To amend the Asset Management Agreement between the Company and Waypoint New Frontier Ltd in 

terms of Clause 29.2 of the Agreement, in a form which is attached to these resolutions as Annexure A, 

with effect from 1 September 2016. 

NOW, we, the undersigned, being shareholders of the Company for the time being HEREBY RESOLVE, 
WITH EFFECT FROM 10 JULY 2017, AS FOLLOWS by way of special resolution: 

 
1. THAT the variation of the Asset Management Agreement be adopted by the Company in the form 

attached and forming part of these resolutions as Annexure A, with effect from 1 September 2016; 
 

2. THAT any executive director and/or the Company Secretary of the Company be authorised to do the 
necessary to give effect to these resolutions, including to execute and date the letter of variation to 
the Asset Management Agreement, attached as Annexure A, as of the date of these resolutions; and 

 
3. THAT any executive director and/or the Company Secretary of the Company be authorized to do any 

necessary filings to give effect to these resolutions.  
 

These resolutions may be executed in counterparts, all of which taken together shall constitute one and the 

same instrument. 

 

 

 

Name:  
Representing: 
Date: 
 
 

  Name: 
Representing: 
Date: 
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ANNEXURE A 

 

 

Waypoint New Frontier Limited 
c/o Waypoint Asset Management Limited 
86 Brook Street 
London 
England 
W1K 5AY 
 
10 July 2017 
 
 
Dear Sirs 
 

Amendment to an Asset Management Agreement between (1) New Frontier Properties Ltd and (2) 
Waypoint New Frontier Limited dated on or about 7 April 2015 (the Agreement) 

We refer to the Agreement. This letter constitutes a variation pursuant to clause 29.2 of the Agreement.  
Except where this letter expressly states otherwise, each term used in this letter which is defined in the 
Agreement has the same meaning as in the Agreement. 

“Available Funds” means the available cash held by the Fund from time to time, as evidenced by its 
most recent management accounts 

“Recurring Profits Basis” means a portion of the Fund’s earnings which is determined by the Board to 
be sustainable in the future with a high degree of certainty based on current reporting practices by the 
Board. 

We write to confirm our agreement to the following: 

1. Conditional on approval by shareholders of the Fund being obtained in terms of section 13.40 of 
the JSE Listing Requirements, with effect from 1 September 2016 and in respect of the Reduced 

Fee Period (as defined in paragraph 2): 

 
a. The fee payable to the Manager under clause 13.1 of the Agreement will be reduced by 

50%. To the extent that the Manager has already received fees in respect of the Reduced 
Fee Period as at the date of this letter and an adjustment is needed to ensure that the 
Manager receives the correct fee as adjusted under this paragraph, such adjustment and 
balancing payment will be made promptly  within one month of the Fund’s financial year 
end. 
 

b. In addition to any payment due under clause 13.2.1, the Fund shall pay the Manager a fee 
in an amount equal to 1% of the gross value of any assets acquired by the Fund and 
forming part of the Portfolio. 

 
c. Promptly following the Reduced Fee Period, the Manager will calculate the amounts it has 

received in respect of the Reduced Fee Period as (a) reduced fee under clause 13.1 of the 

Agreement and (b) additional payments made to the Manager under paragraph b above 

and whether the amounts received in respect of the Reduced Fee Period exceed or fall 
short of the amounts which would have been received under clause 13.1 of the Agreement 

but for the reduction referred to in paragraph a above. Within 10 business days of 

performing such calculation, a balancing payment will be made as follows: 
 

i. If the amounts received exceed the amounts which would have been received, an 
amount equal to the excess will be paid by the Manager to the Fund. 
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ii. If the amounts received fall short of the amounts which would have been received, 
an amount equal to the shortfall will be paid by the Fund to the Manager by way of 
an additional property search fee. 

 
d. The reduction to the Asset Management Fee in respect of the Reduced Fee Period under 

a above will be disregarded for the purposes of calculating any Termination Amount under 

clause 18.4. of the Agreement.   
 

2. The Reduced Fee Period referred to in paragraph 1 is the period beginning on 1 September 2016 

and ending on the earlier of: 
 

a. 1 September 2018; and 
 

b. the date on which the Fund is earning an annual minimum of GBP0.076 per share on a 
Recurring Profits Basis (such amount to be adjusted to take into account any consolidation 
or sub-division of the Fund’s shares on any restructuring of the Fund), as agreed between 
the Fund  and the Manager. 

 
3. We confirm our previous agreement that the intention of the parties in relation to the Asset 

Management Fee is that the Applicable Percentage is an annual (and not monthly) percentage and 
that, accordingly, clause 13.1.1 of the Agreement (for so long as it has applied or applies in 
accordance with the terms of this letter) is amended to read: 
 
“13.1.1 The Fund shall pay the Manager a monthly fee equal to one-twelfth of the 

Applicable Percentage of the Enterprise Value (“Asset Management Fee”). 
 

4. This letter and any dispute or claim arising out of or in connection with it or its subject matter, 
whether of a contractual or non-contractual nature, shall be governed by and construed in 
accordance with English law and shall be subject to the exclusive jurisdiction of the English courts. 

 

 

…………………………………………………  ……………………………………………… 
Duly authorised for and on behalf of                 Date 
NEW FRONTIER PROPERTIES LTD 
 
 
 
 
 
…………………………………………………  ……………………………………………… 
Duly authorised for and on behalf of                 Date 
WAYPOINT NEW FRONTIER LIMITED 
 

 

 


