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OUR COMPANY

BUSINESS REVIEW

30

YEARS OF CONSTANT GROWTH IN REVENUE
AND PROFIT AT OPERATING COMPANY LEVEL.

CORPORATE GOVERNANCE
AND STRUCTURE

Metrofile is the market leader in both physical and digital information and records management in africa
and is represented in the six major provinces of South africa, Mozambique, nigeria and, through the
CSX Customer Services brand, has contracts in numerous other african countries. the Metrofile records
Management division operates from 44 facilities, at 21 locations, covering more than 88 000 square
metres of warehousing and office space. in accordance with its owner/lessee model, 59,6% of these
facilities are owned by the group. the rest of the group’s divisions lease their premises.
Services include records Storage and Management, image processing, Backup Storage and
Management, records Management Software and records Management Consultancy, Business
Continuity and it Continuity, file plan development, Confidential records destruction, paper recycling as
well the sale and maintenance of a wide range of business equipment, including scanners, library security
systems, mailing and packaging machines.

OuR VISION

this integrated report, which is targeted at Metrofile’s
shareholders, potential investors and the group’s
stakeholders, covers the activities and performance of the
group and its operating subsidiaries for the period 1 July
2012 to 30 June 2013. the report has been prepared
so as to assist the group’s stakeholders to make an
informed assessment of the group and its ability to create
and sustain value over the short, medium and long term.

to be our customers’ trusted information
and records management partner.

the directors of Metrofile acknowledge their responsibility
to ensure the integrity of the report and have collectively
assessed the content of the integrated annual report
and believe it addresses the material issues, based on
the recommendation of the audit, governance and risk
Committee and is a fair representation of the integrated
performance of the group.

OuR MISSION
to enable organisations and their people to
manage their records and information securely,
rapidly, intelligently and cost-effectively.

FINANCIAL STATEMENTS

the South african Code of Corporate practice and
Conduct as set out in the King iii report, the JSe
limited listings requirements and the provisions of the
Companies act (71 of 2008) of South africa have been
applied to the integrated report and annual financial
statements. the financial reporting contained in this
report complies with international financial reporting
Standards (“ifrS”), as applied to the annual financial
statements.

REMUNERATION

ABOuT THIS REPORT

SUSTAINABILITY

Metrofile has been listed on the JSe limited (“JSe”) since 1995 and its ordinary shares are quoted in the
“Support Services” sector of the JSe. its largest shareholder is its empowerment partner, Mineworkers
investment Company (“MiC”) which owns 34,3% of Metrofile’s equity.

OuR VAluES
Metrofile is built on four promises:
Commitment – we are dedicated to serving our customers.
integrity – we act in the best interests of our stakeholders.
reliability – we deliver on our promise.
resourceful – we find ways to work smarter.

the Board has therefore approved the 2013 integrated
annual report to the group’s stakeholders, based on
the recommendation of the audit, governance and risk
Committee.
go online at: www.metroﬁleholdings.com
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OUR SERVICES

WORKING TO INTERNATIONALLY RECOGNISED STANDARDS
AND BEST PRACTICES, METROFILE OFFERS A TRULY NATIONAL
FOOTPRINT, MODERN PURPOSE-BUILT FACILITIES AND SCALABLE
CAPACITY, CAPABLE OF DEALING WITH ALL REQUIREMENTS.
the integrated solutions offered by Metrofile cover all elements
relating to the storage and management of both active and inactive
records as well as the protection of data.

Records storage and management
Archive services
• Box storage and management
• Sensitive storage and management
Active services
• Active filing and management
MetroMedia

CSX is a specialist third-party sales and service business that has
been in existence since 1969. CSX specialises in the sale, installation
and support of business solutions in various niche markets in africa.
products sold and serviced cover a broad spectrum of business
equipment, which includes high-speed scanners, library security
systems, packaging equipment, microfilm equipment, specialised
optical mark reading equipment, certain medical equipment as well
as mailing and forms equipment. the service division provides
technical assistance of the highest quality assuring a combination of
thorough preventative maintenance plus timely and efficient remedial
maintenance. the technicians and service engineers are highly
mobile and travel throughout africa.

Image processing

digital services
• Document scanning
• Archive writing
• Digitising
Analogue services
• Microfilm
• Microfiche
• Aperture card

Backup storage and management
Vault services
• DataSure
• Containers
• Open rack
SME services
• Orange Box
Managed services
• Metrofile managed backup
• Unified email management
Hosted services
• MetroVault

Cleardata is South africa’s only nationwide provider of secure, on-site
document destruction solutions for the corporate environment. Clients
are provided with secure consoles around their offices, the contents of
which are then emptied and shredded on the clients’ premises using
custom-built shredding vehicles. Metrofile’s equity stake in Cleardata
was increased from 55% to 70% in april 2012.

Records management software

established in 2007 and in response to customer demand, the
academy was set up as an enterprise development initiative with
the former head of the limpopo department of Health and Social
development’s records management service.

Enterprise Software
• MetroFiler suite
• dataSTOR
• legalSTOR
SME software
• Metrofile personal
• Archive

Records management consultancy
Consultancy services
• Records classification
• Records retention
• Records management policy
Training services
• Software
• Implementation of records
management policy
Software integration
• ERMS to BP integration
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an environmentally-conscious paper collection and destruction
service, which ensures that paper is gathered and sorted into different
grades in order to promote recycling of paper for use in large paper
mills. these mills in turn manufacture recycled paper products.
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the academy assists customers with the development of strategy,
file plans, policies and procedures, training in basic and advanced
records management, training in the management of personnel,
financial and patient records as well as information security. the
Metrofile training academy is the only company accredited by Seta
i.r.o. archive and records Management.

in March 2012 the global Continuity business was acquired by
the group. the business provides innovative Business Continuity
Management (“BCM”) and information technology Service Continuity
(“itSC”) solutions and is a logical extension to the Metrofile records
Management data protection services.

OUR MARKET

BUSINESS REVIEW

OVER 8 000

CUSTOMERS ACROSS ALL INDUSTRIES, FROM CORPORATE TO
SOLE PROPRIETORS. LEGISLATIVE CHANGES, INCLUSIVE OF
THE COMPANIES ACT SUPPORT OUR BUSINESS MODEL AND
CREATE OPPORTUNITIES.

CORPORATE GOVERNANCE
AND STRUCTURE

Metrofile is focused on cementing its role as the only information
and records management partner, thereby playing a crucial role in
our clients’ risk mitigation. this takes Metrofile’s offering far beyond
the simple supply of document management services which was
traditionally the industry’s focus. Metrofile’s offerings deliver efficiency
and cost savings for clients and also mitigate risks associated with the
retention, confidentiality and destruction of business records whether
in their physical or digital form.

the market place in which we operate has shown resilience during the
economic downturn, fuelled in the main by an escalation in corporate
governance requirements and a growing awareness of the need for
more effective risk management.

compliance and risk
mitigation seriously should
be operating according
to best practice and
Metroﬁle is able to assist in
all aspects of records and
information management.

FINANCIAL STATEMENTS

advancements in, and greater access to, information technology
has led to an increase in the risks that need to be managed due to
mounting demands from increasingly technically savvy users and
consumers looking for instant access to records. these demands
have led to a growing number of businesses and organisations
reviewing the manner in which they make information available
and how they manage their records.

Businesses that take

REMUNERATION

Contributing to the stability of the market is the increasing reliance of
businesses, organisations and consumers on information technology
that has become more and more accessible. Contrary to predictions
that this would lead to a paperless society, volumes of physical
records have continued to grow albeit not at the rate currently
experienced in the production of electronic information.

SUSTAINABILITY

With the introduction of new legislation, such as the Companies
act, the Consumer protection act and the anticipated protection
of personal information act, along with the increased focus on
governance and compliance, the requirement to properly manage
records and data in both active and archive state is imperative.

these trends are likely to contribute to further growth of the
information and records management sector. However, the extent
of the opportunity has yet to be quantified given the lack of quality
research data. furthermore, current economic conditions are likely
to limit investment in new technology and increase outsourcing of
information and records management operations.

i

for more information
go online at: www.metroﬁleholdings.com
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OPERATIONAL OVERVIEW

METROFIlE RECORdS
MANAGEMENT
Business positioning

the undisputed market leader in the supply
of on-site and off-site information and
records management services, working to
internationally recognised standards and
using tried and tested methods.

Services
•
•
•
•
•

Record Storage and Management
Image Processing
Backup Storage and Management
Records Management Software
Records Management Consultancy

Operational footprint
•
•
•
•
•
•
•
•
•
•
•

Helping companies and organisations to
develop effective information and records
management strategies.

Services
• file plans
• training on records management
• policies and procedures

Operational footprint
• Johannesburg (servicing countrywide)

CSX CuSTOMER SERVICES
Business positioning
Sales and Services centre that provides
exceptional service and high-quality
products with its complete range of imaging,
bulk mail handling, packaging and security
equipment.

Services
• Equipment supply and maintenance
scanners, optical mark readers,
3M products, bulk and desk-top mailing
systems

Operational footprint
•
•
•
•
•
•

Johannesburg
Pretoria
Bloemfontein
Cape Town
Port Elizabeth
East London
Durban
Empangeni
Nelspruit
Mozambique
Nigeria

REVENUE

80%
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METROFIlE TRAINING
ACAdEMy
Business positioning
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Johannesburg
Bloemfontein
Cape Town
Port Elizabeth
Durban
Across Africa

REVENUE

11%

BUSINESS REVIEW

Services
• Paper collection
• Paper recycling

Operational footprint

The only national operator providing on-site
confidential record destruction

Provides effective business continuity and
disaster recovery solutions that assist in
protecting critical company information
against unforeseen business or IT
disruptions, which ensures that businesses
are quickly able to recover from business
disruptions and survive unforeseen
disasters.

Services
• Confidential record destruction
• Bulk shredding

Operational footprint
• Nationwide

(SA) with offices in:
Cape Town
Johannesburg
Durban

Services
•
•
•
•

Professional services
Continuity and recovery services
Technical services
Data continuity and protection

REMUNERATION

• J ohannesburg (servicing Johannesburg,
Pretoria and surrounding areas)
• Port Elizabeth

Global Continuity SA
Business positioning

SUSTAINABILITY

Specialises in the efficient collection, sorting
and the selling of high-grade paper waste
to the manufacturers of recycled paper and
other products.

Cleardata
Business positioning

CORPORATE GOVERNANCE
AND STRUCTURE

RAINBOW PAPER
MANAGEMENT
Business positioning

Operational footprint
• Johannesburg

FINANCIAL STATEMENTS

REVENUE

9%
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ANALYSIS OF SHAREHOLDING

the following analysis of shareholders was extracted from the shareholders registers as at June 2013 and June 2012:

Portfolio size
1 – 10 000
10 001 – 50 000
50 001 – 100 000
100 001 – 250 000
250 001 and over
distribution shareholders
directors and officers of the Company
Strategic investors
endowment funds
Medical aid schemes
Mutual and hedge funds
retirement funds
insurance companies
institutions, companies, trusts and other
individuals

Public/non-public shareholders
non-public shareholders:
directors and officers of the Company
Management of the Company
Mineworkers investment Company (pty) ltd
public shareholders

Number of
shareholders

2013
%

Number of
shares

2 391
460
82
92
107

76,3
14,7
2,6
3,0
3,4

3 132

%

%

number of
shares

%

5 048 100
11 253 855
6 062 078
14 942 131
382 946 459

1,2
2,7
1,4
3,6
91,1

2 218
422
84
88
112

75,9
14,4
2,9
3,0
3,8

4 445 475
10 556 532
6 370 064
14 141 557
380 656 459

1,1
2,5
1,5
3,4
91,5

100,0

420 252 623

100,0

2 924

100,0

416 170 087

100,0

3
1
8
2
51
31
13
399
2 624

0,1
0,1
0,3
0,1
1,6
1,0
0,4
12,7
83,8

36 771 496
144 303 051
10 992
79 994
79 772 524
38 433 098
9 181 145
65 359 704
46 340 619

8,8
34,3
0,0
0,0
18,9
9,2
2,2
15,6
11,0

3
1
3
2
59
41
4
410
2 401

0,1
0,0
0,1
0,1
2,0
1,4
0,1
14,1
82,1

37 539 319
144 303 051
3 019
89 994
82 816 613
17 389 974
13 882 246
73 934 521
46 211 350

9,0
34,7
0,0
0,0
19,9
4,2
3,3
17,8
11,1

3 132

100,0

420 252 623

100,0

2 924

100,0

416 170 087

100,0

3
5
1
3 123

0,1
0,2
0,0
99,7

36 771 496
1 343 841
144 303 051
237 834 235

8,8
0,3
34,3
56,6

3
5
1
2 915

0,1
0,2
0,0
99,7

37 539 319
1 759 351
144 303 051
232 568 366

9,0
0,4
34,7
55,9

3 132

100,0

420 252 623

100,0

2 924

100,0

416 170 087

100,0

144 303 051
38 594 074
28 682 666
27 571 496

34,3
9,2
6,8
6,6

144 303 051
44 497 742
28 335 288
27 571 496

34,7
10,7
6,8
6,6

Beneficial shareholders holding 5% or
more as extracted from the shareholders’
register as at 30 June
Mineworkers investment Company (pty) ltd
CoroCapital
prudential
Sabvest investments (pty) ltd

NON-FINANCIAl HIGHlIGHTS
• More than 8 000 tons of paper recycled per annum.
• Over 120 million images scanned with 58 million lines of data captured.
• Black empowerment partner, MIC, supports over 1 500 000 people.
• More than 88 000 square metres of warehousing.
• Over 1 million document retrievals by clients per annum.
• More than 100 million images, amounting to 7,2 terabytes of data, hosted for clients
and accessible via the internet.
• Over 16 million ﬁles managed in active environments.
• Proprietary software, which can be adapted to clients’ requirements.
• More than 500 000 scheduled deliveries and collections of back-up tapes and drives.
• Over 8 000 clients utilising our variety of services.
• Mobile shredding vehicles can shred over 2 tons of paper per hour.
• The Group employs over 1 237 people at more than 30 facilities nationwide.
6
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2012

number of
shareholders

SHARE PRICE AND VOLUMES TRADED

2011

2010

2009

2008

Market prices (cents per share)
Closing (30 June)
High
low

475
485
300

350
360
184

205
225
138

145
160
88

90
99
68

94
186
80

Closing price/earnings ratio

20,1

16,1

11,3

11,1

8,4

6,2

420 253
418 977

416 170
411 731

408 085
408 085

408 085
403 868

393 997
393 997

393 997
393 997

65 109

36 087

34 761

42 950

95 875

103 329

15,5

8,7

8,5

10,5

24,3

26,2

252 043

94 095

61 977

56 279

79 575

130 119

number of shares in issue
– at year-end (000)
– weighted average (000)
Volume of shares traded (000)*
Volume of shares traded to number in issue at
year-end (%)**
Value of shares traded (R’000)*

CORPORATE GOVERNANCE
AND STRUCTURE

2012

BUSINESS REVIEW

2013

SUSTAINABILITY

FIVE-YEAR SHARE PERFORMANCE COMPARISON (%)
500
450
400
350
300
250
200

REMUNERATION

150
100
50
0
2008/06/30
Metrofile

2009/06/30
All share

2010/06/30

2011/06/30

2012/06/30

2013/06/30

Support Services Index
FINANCIAL STATEMENTS

SHAREHOLDERS’ DIARY
announcement of results
publication of annual report
last day to lodge the form of proxy for the annual general meeting

tuesday, 3 September 2013
thursday, 31 october 2013
Wednesday, 27 november 2013

annual general meeting

friday, 29 november 2013

results of the general meeting published on SenS

Monday, 2 december 2013

interim results announcement
financial year-end

March 2014
30 June 2014

Metroﬁle integrated annual report 2013
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CHAIRMAN’S STATEMENT

Metrofile will continue to expand its services in the information
management sector through both innovation and acquisition; whilst a
continued focus on cross-selling the group’s diverse range of services
to both new and existing customers remains a key part of the group’s
strategy. With the Metrofile records Management division now being
established in Mozambique and nigeria, the expansion into other
african countries is being explored taking account, amongst other
factors, potential target countries’ business and political environment,
market attractiveness and overall risks.
the planned CapeX investment in the 2014 financial year was
to reduce; however, an opportunity has arisen to purchase two
strategically important buildings which the Metrofile records
Management division already occupies; this will result in spending
r40,0 million with external rentals reducing accordingly. the
acquisition of the two buildings will increase the owned premises
percentage to 68.2%.

Christopher Seabrooke Chairman

this integrated report covers the operations and activities of the
Metrofile group. the report has been prepared in line with the
recommendations of the King iii Code and its format and content
are based on the discussion paper issued in January 2011 by the
integrated reporting Committee of South africa. the integrated report,
and the annual financial Statements, comply with the requirements
of the Companies act, 71 of 2008 of South africa. Metrofile Holdings
limited is listed on the Johannesburg Stock exchange (“JSe”) and
accordingly, the integrated report, and the documents included with
it in this annual report, comply with the JSe listings requirements.
the JSe listings requirements stipulate that issuers must comply
with certain specific requirements concerning corporate governance
and issuers do not have the option of explaining any non-compliance.
these provisions, which require mandatory compliance, are included
in the integrated report. in addition, the JSe requires that issuers
maintain a register of all 75 principles of the King iii Code disclosing
how each principle has been applied or explaining why or to what
extent they were not applied. Metrofile Holdings limited has published
this register on its website as required by the JSe. the integrated
report is presented on behalf of the Board by the Ceo and Cfo.

STRATEGy ANd PERFORMANCE
Metrofile’s financial performance in the 2013 financial year once again
reflected the soundness of its strategies, the stability of its business
model and the benefits of its market-dominant position in South africa.
diluted earnings per share (“epS”) and headline earnings per
share (“HepS”) increased by 17,2% and 16,9% respectively to
25,5 cents and 25,2 cents (2012: 21,7 cents and 21,5 cents) whilst
the total dividend per share increased by 46,7% to 11,0 cents
(2012: 7,5 cents).

8
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Metrofile has defined strategy of owning 70% of the properties, from
which the Metrofile records Management division operates, in order
to optimise operational efficiency. the group also has, as a guideline,
a targeted debt level of 1,5 times eBitda and dividend cover of
2,25 times.
While share prices will obviously vary with market conditions over a
period, the average growth in share price should reflect the growth
in earnings and market sentiment. over the past five financial years
Metrofile’s share price has grown from 94 cents to 475 cents at an
annual growth rate of 38,3%.

GOVERNANCE ANd dIRECTORATE
the Board of Metrofile comprises two executive directors and six
non-executive directors of whom four are independent and four are
black females. With this sound and representative Board in place,
governance in the group is executed well.
the nomination and remuneration Committee functioned as a
combined committee until 28 february 2013 after which it was split
into two separate committees; the membership of which complies with
paragraph 3.84 of the JSe listings requirements.
nigel Matthews was appointed as the lead independent director on
1 July 2012 and Sindi Zilwa joined the Board and was appointed to
the audit, governance and risk Committee in october 2012.
i am pleased to report that the Board and all of its committees
functioned well during the year. the non-executive directors have
an appropriate mix of business, financial, governance and human
capital skills.
the Board regards its key functions as:
• Keepers of strategy;
• Monitors of risk;
• Custodians of management excellence; and
• Overseers of the performance of the Company.

OuTlOOK

SHAREHOldERS

the number of Metrofile shares which traded in the past 12 months
was 65,1 million which was a significant increase over the prior
year; this equated to 15,5% of the issued share capital. institutional
shareholding remains strong which is a credit to the Company and
its management.

APPRECIATION
i record my personal appreciation to my colleagues on the Board,
to our executive team and to our Ceo and Cfo in particular for
their unfailing support and also to the group’s professional advisors
and bankers for their support of, and services to, the group.

CORPORATE GOVERNANCE
AND STRUCTURE

i am pleased to welcome all new shareholders who have invested
in the group during the year. the group now has 3 132 registered
shareholders including 2 624 individuals. the group has no
controlling shareholder but its shareholder of reference and BBBee
partner is Mineworkers investment Company (“MiC”) which owns
34,3% of the shares in the Company.

Metrofile remains well positioned to expand its services geographically
and through additional offerings which will see a continuation of
its growth in revenue, eBitda, earnings and dividends in the
year ahead.

BUSINESS REVIEW

i refer stakeholders to the detailed Corporate governance review
contained in the integrated report.

Christopher Seabrooke

SUSTAINABILITY

FINANCIAL HIGHLIGHTS
REVENuE

13,7%

to R590,2 million

EBITdA

REMUNERATION

10,0%
to R187,5 million

NET FINANCE COSTS

21,0%
to R16,6 million

PBT

FINANCIAL STATEMENTS

13,0%
to R143,2 million

PAT

19,0%
to R108,1 million

EPS and HEPS

17,0%
to 25,5 cents per share

Full year dPS

47,0%
to 11,0 cents per share

CASH GENERATEd FROM OPERATIONS

22,0%

to R189,6 million

Metroﬁle integrated annual report 2013
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SIX-YEAR REVIEW

2013

2012

2011

2010

2009

2008

INCOME STATEMENT
revenue

590 163

523 731

460 552

409 563

371 097

329 935

operating income
net finance cost

159 768
(16 566)

147 901
(21 026)

127 124
(23 642)

111 642
(34 953)

105 976
(46 636)

95 539
(22 638)

income before taxation and capital items
taxation

143 202
(35 135)

126 875
(35 729)

103 482
(29 541)

76 689
(23 433)

59 340
(17 189)

72 901
(15 956)

income after taxation
non-controlling interests

108 067
1 314

91 146
(1 675)

73 941
(67)

53 256
(311)

42 151
(23)

56 945
–

attributable income before exceptional items
exceptional items net of non-controlling interests

106 753
–

89 471
–

73 874
–

52 945
–

42 128
–

56 945
–

Attributable income

106 753

89 471

73 874

52 945

42 128

59 313

BAlANCE SHEET
Assets
property, plant and equipment
intangibles
deferred taxation asset
financial assets
Current assets excluding cash
Cash resources

377 856
171 666
1 018
–
118 812
25 898

335 699
171 666
1 379
–
103 121
45 966

313 094
169 943
2 535
–
83 124
37 710

286 466
169 943
3 595
–
72 672
13 791

249 868
160 499
186
–
75 117
15 463

205 559
160 499
111
11 621
63 718
28 817

Total assets

695 250

657 831

606 406

546 467

501 133

470 325

ordinary shareholders’ interest
non-controlling interests
deferred taxation liability
non-interest-bearing liabilities
Short-term
long-term
Short-term

457 364
3 648
12 515

382 803
2 451
11 706

308 800
1 643
9 420

240 929
1 330
6 692

171 746
25
7 215

129 396
–
10 306

80 842
104 812
36 069

62 229
168 485
30 157

62 133
198 734
25 676

50 466
221 784
22 266

63 444
226 070
32 633

43 951
257 342
29 330

Total equity and liabilities

695 250

657 831

606 406

546 467

501 133

470 214

ordinary shares in issue (thousands)
Weighted average ordinary shares in issue (thousands)
Headline earnings/(loss) per ordinary share (cents)
dividends per share

420 253
418 978
25,5
11,0

416 170
411 731
21,7
7,5

408 085
408 085
18,1
4,5

408 085
403 868
13,1
–

393 997
393 997
10,7
–

393 997
393 997
14,4
–

2013

2012

2011

2010

2009

2008

0,5
1,2
1,2
9,6
2,3
30,8
29,9
28,4
23,3

0,7
1,6
1,4
7,0
2,9
51,9
27,6
26,8
23,4

1,0
1,4
1,2
5,4
4,0
72,7
24,6
25,0
23,9

1,2
1,2
1,0
3,2
–
101,3
19,7
24,1
22,0

1,9
0,9
0,8
2,2
–
150,6
18,5
26,6
24,5

2,6
1,4
1,3
4,2
–
221,5
31,2
24,7
50,3

27,1
24,4

28,2
23,4

27,6
22,1

27,3
21,3

28,6
21,8

29,0
20,9

1 237

1 285

1 223

1 179

1 030

963

FINANCIAL RATIOS
liability
Current
Quick
interest cover (times)
dividend cover (times)
debt : equity ratio (%)
return on property, plant and equipment (%)
return on capital employed (%)
return on equity (%)
Profitability
operating income to revenue (%)
operating income to average assets employed (%)
number of employees
10
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RATIO dEFINITIONS
liabilities to ordinary shareholders’ interest
Current assets to current liabilities
Current assets (excluding inventories) to current liabilities
operating income to net finance costs
Headline earnings per share to dividend per share for the year
debt (excluding bank and cash) to ordinary shareholders’ interest
attributable income to property, plant and equipment
operating income to ordinary shareholders’ interest and interest-bearing liabilities
attributable income to ordinary shareholders’ interest
average total assets at the beginning and end of the financial year
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NET DEBT: EBITDA (times)
2,5

10

REMUNERATION

HEADLINE EARNINGS PER SHARE (cents)
25

0

CORPORATE GOVERNANCE
AND STRUCTURE

REVENUE (R’m)
600

BUSINESS REVIEW

liability
Current
Quick liabilities
interest cover
dividend cover
debt : equity ratio
return on property, plant and equipment
return on capital employed
return on equity
average assets employed
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CHIEF EXECUTIVE OFFICER’S REPORT

STRATEGy

the necessity for businesses to not only archive but manage all types
of records, whether they be in physical or digital format, positions the
group well to assist companies with their record keeping requirements
thereby mitigating risk to the organisation. Metrofile’s expansion into
africa will be driven by the demand of existing customers that have a
need for similar services to those received in South africa. Metrofile
is currently renting existing warehouse space in both Mozambique
and nigeria, and this is in line with the company’s strategy to not own
property outside of South africa.
the introduction of a plethora of business related legislation over the
past couple of years has emphasised the importance of proper record
keeping and information destruction practices.
Corporate South africa needs to ensure that it is fully compliant with
regulations in terms of the Companies act and the Consumer protection
act (Cpa) in order to avoid a loss of productivity, reputational damage,
legislative ramifications and ultimately financial losses.
in addition, following the recent approval of the protection of personal
information Bill (popi) by government, businesses that fail to
implement effective information destruction practices could also find
themselves in breach of the law.

Graham Wackrill Chief Executive Ofﬁcer

Metrofile is pleased to present its 2013 integrated report to its stakeholders.
Metrofile Holdings limited (“Metrofile” or “the Company”) is a South
african company, which owns several subsidiary companies with
various divisions. the Company and its subsidiaries together constitute
the Metrofile group (“the group”). this integrated report covers the
operations and activities of the Metrofile group.
the group’s annual financial statements for the year ended
30 June 2013 are prepared in accordance with the recognition and
measurement principles of international financial reporting, the
aC500 standards issued by the accounting practices Board or its
successor, the listings requirements of the JSe limited and the
Companies act of South africa.
the Board of directors acknowledges its responsibility to ensure
the integrity of the integrated report. in the opinion of the Board, the
integrated report addresses all material issues of which it is aware
and presents fairly the integrated performance of the organisation and
its impact on stakeholders. the Board has authorised the integrated
report to be presented as part of the 2013 annual report when it is
dispatched to shareholders and posted on the Company’s website.

BuSINESS REVIEW
Overview

Metrofile is the undisputed market leader in information and records
management providing end-to-end outsourced, in-sourced and comanaged solutions. the Company has continued to leverage off its
significant products and services and is able to adapt to customers’
needs due to the fact that we utilise proprietary systems which are
developed internally. the group has a significant annuity revenue
base and is non-cyclical in nature which has resulted in 30 years of
year-on-year growth at the operational level. the intellectual property,
drive and passion embedded in our management teams across the
group have delivered results despite the challenges experienced over
the past 12 months. the Metrofile records Management division,
which contributes 80,7% of the group’s revenue, is ideally positioned
for continued growth due to the increased focus by businesses on
corporate governance, legal compliance and risk mitigation relating to
good record-keeping.
12
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SuBSEQuENT EVENT

Stakeholders were advised via SenS on 14 october that a fire
occurred at one of the Metrofile records Management KwaZulu-natal
facilities on friday evening, 11 october 2013. the fire was contained
by the following day and fortunately no one was injured.
the company successfully activated its business continuity and
disaster recovery plans and by Monday, 14 october 2013, all operating
systems and data had been moved to an alternate site and were up
and running. the offices, imaging bureau, management of backup
tapes and hard drives were not impacted although some delays in
delivery were experienced due to limited access to the site.
all clients were notified of the incident and listings of their archive boxes
impacted were being distributed at the time of drafting this report.
the company is working with relevant authorities and has commenced
a full investigation to determine the cause of the incident.
the company is insured for occurrences of this nature and is in the
process of preparing the claim.
We would like to extend our thanks to our regional management
team and staff, the fire and emergency Services of the ethekwini
Municipality, as well as the local community and business owners for
their assistance and support.

dIVIdENdS

the improvement in the group’s financial structure and cash flows
have enabled the Board to improve the dividend cover, for the full
year, from 4,15 times to 2,32 times over a two-year period, whilst
simultaneously reducing net debt.
a final gross cash dividend of 6,5 cents per share in respect of the year
ended 30 June 2013 was declared payable to the holders of ordinary
shares recorded in the books of the Company on friday, 4 october
2013, this was in addition to the interim dividend of 4,5 cents per share.
Withholding tax on dividends was deducted for all shareholders who
are not exempt in terms of the legislation and paid to SarS.

INVESTMENT CASE

investing in Metrofile means investing in a trusted brand with an
annuity based, non-cyclical business, which generates good cash
flow and without fail we have grown even through the tough times
experienced, due to legacy inherited debt and the economic challenges
of the last five years.

CHIEF FINANCIAL OFFICER’S REPORT

BUSINESS REVIEW

revenue increased by 12,7% to r590 million, eBitda by 9,6% to
r187 million and eBit by 8,0% to r160 million. Cash generation and
working capital management remained positive as cash generated
from operations increased by 22,3% when compared to the prior year.
Both accounts receivable and payable were higher due the year end
falling on a Sunday whilst inventory was reduced by r5 million.

Metrofile’s growth in revenue remains strong despite the challenging
year which some of the business units experienced; this reflects both
the robustness of the business and the realisation of the strategies
relating to the change in approach to solution selling and the
acquisitions done in the preceding years.

the strategic and operational risks are closely monitored and issues
relating to fluctuating foreign exchange rates and interest rates have,
as a consequence, a minimal impact on the group’s overall results.
foreign exchange fluctuations mainly impact the CSX Customer
Services business due to the import origin of some of the equipment
sold. We do however take forward cover on all non-stock purchases at
the time of the customer placing the order. the foreign exchange risk
therefore mostly impacts the potential sale due to an increased selling
price. the interest rate swaps shield the group from interest rate
fluctuations, however, in the current economic environment the risk for
the uncovered portion of the debt is minimal.

FINANCIAL STATEMENTS

the statement of comprehensive income reflects the fair valuing of
the interest rate swaps and the movement on translation of the foreign
subsidiary in Mozambique. the interest rate swaps comply with hedge
accounting requirements and therefore don’t impact the income
statement when fair valuing the remaining portions. one of the swaps
will no longer comply in the year ahead due to an amendment to the
loan terms of the Bullet loan but the impact on the income statement
will be immaterial.

net finance costs reduced by 21,2% in line with the continued
reduction in the group’s debt level. net debt: equity reduced to 25,1%
(June 2012: 40,0%). the effective tax rate of 24,5% is lower than
the statutory rate due to the deductibility with respect to learnership
allowances and the share scheme; the effective rate is expected to
be lower than the statutory rate for at least the next two years due
to these two items.

REMUNERATION

the conversion of revenue through to eBitda and eBit declined for
2013 due to underperforming business units and capacity building at
both a group and operational level long term, we expect the margin
to be maintained due to operational efficiencies and the leveraging
of volume.

the group continues to monitor and optimise its balance of owned
and leased premises to ensure the continued availability of space to
meet expansionary demand relative to the cost of unutilised facilities.
the planned investment in CapeX for 2013, of r71,0 million,
was mainly for expansion and includes two new buildings totalling
r28,3 million and racking of r25,5 million required for growth. owned
premises comprised 88 000 square metres of warehouse and office
at year-end.

SUSTAINABILITY

Richard Buttle Chief Financial Ofﬁcer

CORPORATE GOVERNANCE
AND STRUCTURE

the primary segment, Metrofile records Management had a strong
year with double digit growth across all indicators. the CSX Customer
Services business unit had a stronger second half but still fell short of
targets, the business model remains sound and prospects for the year
ahead are good given the economic environment. rainbow paper
Management has grown volumes for five years but the pulp paper
price has negatively impacted both revenue and profits. Having come
out of business rescue and due to a tough economic climate global
Continuity has made losses for its first full financial year; the business
has been restructured and is expected to become profitable in the
2014 financial year. Cleardata has grown well to become the market
leader in confidential records destruction.

operating lease commitments amount to r66,6 million for the next
five years; this amount will reduce once two third party premises are
purchased towards the end of 2013 calendar year.
Metrofile accounts for its property portfolio on a cost basis, the total
of which as at June 2013 amounted to r207,5 million. the properties
were valued in June 2013 resulting in an open market value of
r335,8 million and a replacement value of r440,3 million.
the statement of changes in equity reflects the shares issued to
management in terms of the share schemes and the dividends paid
during the financial year.

Metroﬁle integrated annual report 2013
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BOARD OF DIRECTORS’ PROFILES
Christopher Stefan Seabrooke (60)

BCom, Bacc, MBa, fCMa
independent non-executive chairman
Member of the audit, governance and risk committee
Chairman of the nomination committee
Member of the remuneration committee
ten years’ service (appointed 28 January 2003)
Chris has been a director of over 20 stock exchange listed companies over the years. He is
currently Ceo of Sabvest limited, chairman of transaction Capital limited, deputy chairman
of Massmart Holdings limited and a director of Brait Se, Chrometco limited, datatec limited
and net1 uepS technologies inc. He is a former chairman of the South african State
theatre and was also deputy chairman of the inaugural national arts Council of South africa.
He is a member of the institute of directors.
Mr Carl Coutts-trotter (38) BBusSc (actuarial Science), SaSSa, fZa (uK) was approved by
the Board in april 2011 as an alternate director. He is executive deputy chairman of Sa Bias
industries (pty) ltd, a director of Sabvest limited and on the
boards of a number of unlisted companies in rSa and abroad.

Mary Sina Bomela (40)

Ca(Sa), MBa
non-executive director and deputy chairperson
Member of the nomination committee
Chairperson of the remuneration committee
Chairperson of the social, ethics and transformation committee
three year’s service (appointed 8 September 2010)
Mary is the Ceo of the Mineworkers investment Company (pty) ltd (“MiC”) and previously
held the position of chief financial officer at Makhubu logistics and executive of corporate
services at the South african institute of Chartered accountants.

Graham dunbar Wackrill (59)

BCompt
Chief executive officer
Member of the social, ethics and transformation committee
nine years’ service (appointed 29 January 2004)
graham is a pioneer of the industry in South africa with more than 30 years’ experience
in providing information and records management services. a founding member of South
africa’s first records storage company, graham has played a key role in the industry’s
development and in Metrofile’s rise to its position as the market leader. He has furthermore
been instrumental in consolidating the group and in building its capacity and capability.
graham, who is a director of all Metrofile group companies, continues to spearhead the
Company’s development and its expansion into africa.
He is a member of the institute of directors.

Richard Matthew Buttle (41)

Ca(Sa)
Chief financial officer
Member of the social, ethics and transformation committee
Seven years’ service (appointed 4 december 2006)
richard joined the Metrofile group in 1996 following the completion of his articles and a oneyear stint performing a forensic audit for a major South african concern. a key member of the
management team, richard has held several financial management and director roles within
the group and has played an active role in its development, financial restructuring, capacity
building, acquisitions, risk as well as corporate marketing and communications.
He is a member of the institute of directors.

14
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Phumzile langeni (39)

BUSINESS REVIEW

BCom
independent non-executive director
Member of the audit, governance and risk Committee
Member of the Social, ethics and transformation Committee
one year’s service (appointed 30 March 2012)
phumzile is the executive Chairperson of afropulse group (pty) ltd, an investor relations and
corporate advisory house, non-executive chairperson of JSe-listed astrapak limited, a nonexecutive director of imperial Holdings limited and Massmart Holdings limited, a member of
the port regulator and a non-executive director of a number of unlisted companies.

CORPORATE GOVERNANCE
AND STRUCTURE

Cynthia Nomsa Pongweni (neé Mapaure) (36)
BCompt Hons, Ca(Sa), Ca (Zimbabwe)
non-executive director
four years’ service (appointed 27 february 2009)

SUSTAINABILITY

Cynthia is a chartered accountant by profession having served articles with deloitte & touche
(Zimbabwe). in 2000, Cynthia transferred to deloitte & touche South africa where she was
appointed as an audit manager and finally an audit partner in 2007. She subsequently left the
profession to take up her current role with the Mineworkers investment Company MiC where
she is executive director responsible for finance and strategy. in addition to Metrofile, Cynthia
serves on the boards of a number of the MiC group’s strategic investments.

Ian Nigel Matthews (68)

REMUNERATION

Ma (oxon), MBa (uCt)
lead independent non-executive director
Chairman of the audit, governance and risk Committee
Member of the nomination Committee
Member of the remuneration Committee
Member of the Social, ethics and transformation Committee
Seven years’ service (appointed 1 June 2006)
nigel is a skilled campaigner with a long career in owning and managing service-related
businesses.

FINANCIAL STATEMENTS

His career started in the hotel and tourism industry where he worked his way up to the post
of managing director of Holiday inns limited and executive director of rennies. nigel left
Holiday inn to start his own business, the Sentry group limited, which he later sold to an
international group (2001). He is currently a non-executive director of City lodge Holdings
limited, Sun international limited and indian ocean real estate Company limited.

Sindiswa Victoria Zilwa (46)

BCompt Hons, Cta, Ca(Sa)
advanced diploma in financial planning (uofS)
advanced taxation Certificate (uniSa) advanced diploma in Banking (rau)
independent non-executive director
Member of the audit, governance and risk Committee
one year’s service (appointed 16 october 2012)
Sindi started practising in 1993 and she is the chief executive officer of nkonki inc, a
registered firm of auditors and consultants. She is a non-executive director of Woolworths
limited, discovery limited, aspen pharmacare Holdings limited, rebosis property fund
and air traffic navigation Services SoC limited (“atnS”). She chairs the discovery, aspen
and rebosis limited’s Social and ethics Committees and also chairs the rebosis audit
and risk Committee. She is a member of the audit and risk Committees of Woolworths,
aspen and discovery, a member of the discovery actuarial Committee and a member of the
remuneration Committee of rebosis property fund.
Her past directorships include the transkei national Building Society, the South african Mint,
the SarB, Cell Captive insurance Company, WipHold, telkom, primedia, Strate limited,
institute of directors, ethos private equity and she is the past chairperson of the Board of
airports Company limited.
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Metrofile Holdings Limited and
its subsidiaries confirm their
commitment to the principles
of openness, integrity and
accountability as advocated by
the King III Code and remain
committed to complying with all
legislation, regulations and best
practices relevant to the business.
Throughout the year ended
30 June 2013 and up to the date
of approval of this integrated
report and annual financial
statements, the principles
articulated in the JSE Listings
Requirements and King III Code
have been applied, with few
exceptions, and a register of
all 75 principles of the King III
Code has been published on
the Company’s website.
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Combined assurance
provided by:
Management
Internal audit
External audit
Other independent 	
providers

BUSINESS REVIEW

•
•
•
•

Social, Ethics and
Transformation Committee

CORPORATE GOVERNANCE
AND STRUCTURE

CSX Customer Services
SUSTAINABILITY

Global Continuity

BOARD OF DIRECTORS

To fulfil their responsibilities, Board members have full and
unrestricted access to relevant information and the services
and advice of the company secretary. Directors may also obtain
independent professional advice at the expense of the Company.

The role of all directors is to bring independent judgment and
experience to Board deliberations and decisions. Mr Christopher
Seabrooke continues his role as chairman of the Board and
Mr Graham Wackrill is the chief executive officer. The separation of
these two roles ensures a balance of authority and precludes any
one director from exercising unfettered powers of decision-making.
Brief biographical details of each Board member are reported on
pages 14 and 15.
Notwithstanding Mr Seabrooke’s tenure of ten years on the board
and his family’s indirect economic interest of 2,2% in Metrofile
(see page 14), the other Board members have unanimously

The Board meets at least four times a year and is responsible for
Group strategy, policy and performance as well as the management,
control, compliance and ethical behaviour of the group of companies
under its direction. The executive directors, being involved with
the day-to-day business activities of the Group, are responsible
for ensuring that decisions, strategies and views of the Board are
implemented. During the year, the Board received presentations from
management on the strategic plans and budgetary matters as well as
any other items requiring in-depth coverage in terms of the Group’s
authority framework.

FINANCIAL STATEMENTS

The Board of Metrofile is responsible for directing the Group towards
achieving its vision and mission. The Board is ultimately accountable
for the development and execution of the Group’s strategy, operating
performance and financial results, practised within the Group’s
formal governance authorities. The Board is responsible for its own
composition, the appointment of the chairman and chief executive
officer and the constitution and composition of its committees.

determined that Mr Seabrooke continues to exercise strong
independent judgment and leadership in his capacity as chairman of
the Group.
REMUNERATION

The Board, which is chaired by an independent non-executive
director, comprises four independent non-executive directors,
two non-executive directors and two executive directors. All director
appointments are formal and transparent.

The Board works to a formal agenda that covers strategy, structure,
information technology, operating performance, growth initiatives
and other key activities of the Group. To do so effectively, formal
documents and minutes of all Board committees are included in the
Board papers.
The Nomination Committee facilitates a comprehensive annual
formal performance evaluation of the chief executive officer (“CEO”),
comprising a self-evaluation and an evaluation by every non-executive
director via a questionnaire that allows for detailed responses and
comments. The chairman provides summary and feedback of these
exercises to the CEO, and he is encouraged to probe and debate
any aspect of the evaluation with the full Board. All Board members
complete an evaluation of the effectiveness of the chairman via
questionnaire, the results of which are sent directly to the company
secretary for assessment and collation. All Board members complete
Metrofile Integrated Annual Report 2013
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a detailed self-assessment each year probing the composition, duties,
responsibilities, process and effectiveness of the Board.

the Board is satisfied that it has complied with its legal and regulatory
responsibilities throughout the period under review.

all Board committee members complete a detailed self-assessment
probing the composition, duties, responsibilities, process and
effectiveness of their committees; this self assessment includes
comments from permanent invitees as well as the external auditors.

AudIT, GOVERNANCE ANd RISK COMMITTEE

in terms of the Company’s Memorandum of incorporation, all directors
retire by rotation every three years. in the event that no directors are
due for rotation, the two with the longest period since reappointment
automatically retire. retiring directors are proposed for re-election by
shareholders.
Shareholders must also ratify the initial appointment of each director
at the first annual general meeting (“agM”) of shareholders following
that director’s appointment. there were no new appointments after the
2012 agM, where phumzile langeni and Sindi Zilwa’s appointments
were ratified by the shareholders. at the 2013 agM nigel Matthews,
Cynthia pongweni and graham Wackrill will retire by rotation and,
being eligible, will offer themselves for re-election. on behalf of the
Board, the company secretary confirms that on the basis of the
annual evaluation of the chairman, the performance and commitment
of Mr Seabrooke throughout his period of office have been highly
satisfactory. on behalf of the Board, the chairman confirms that on the
basis of the annual evaluation of the Board and of the performance of
individual directors, the performance and commitment of all directors
up for re-election throughout their periods of office, have been
highly satisfactory.

the group’s audit, governance and risk Committee comprises three
non-executive directors, all of whom are independent and one of
whom chairs the committee. these meetings are also attended by
representatives of MiC, the executive directors, the external auditors
and the internal auditors. the mandated functions of the audit,
governance and risk committee are to:
• ensure and report on the integrity, reliability and accuracy of the
group’s accounting and financial reporting systems;
• promote the overall effectiveness of corporate governance in the
group;
• review the findings and reports of the external auditors;
• consider and recommend the annual and interim financial
statements for approval by the Board;
• consider that the going concern assertion remains appropriate;
• consider the risks in the Group’s business environment;
• consider the independence and recommend the re-appointment of
the external auditors; and
• ensure that it has oversight of the integrated report and the
factors, risks and sustainability matters that may impact the
integrity thereof.

directors’ attendance at Board meetings during the 2013
financial year
directors
CS Seabrooke* #
MS Bomela+
gd Wackrill (Ceo)
rM Buttle (Cfo)
p langeni
Cn pongweni
in Matthews
SV Zilwa

date
appointed

Meeting
attendance

28/01/03
08/09/10
29/01/04
04/12/06
30/03/12
27/02/09
01/06/06
16/10/12

4/4
4/4
4/4
4/4
3/4
3/4
4/4
3/3

* Chairman
+ Deputy Chairperson
#
Carl Coutts-Trotter was appointed as alternate director to
Mr Christopher Seabrooke on 13 April 2011.

the Board has established four committees to assist it with its duties
namely the nomination Committee, the remuneration Committee,
the audit, governance and risk Committee and the Social, ethics
and transformation Committee. the nomination and remuneration
Committee was split into two separate committees in March 2013 as
required by King iii and the listing requirements of the JSe limited.
the charters for each of these committees are available on
the group’s website (www.metrofileholdings.com) or from the
company secretary.
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the Committee reviews the scope, independence and objectivity of
the external auditors and agrees on appropriate fees. the nature
and extent of non-audit services provided by the external auditors
is reviewed annually to ensure that fees for such services do not
become significant enough to call into question their independence
of Metrofile.
the Committee has adopted a guideline that fees paid to the group
auditors for non-audit services should not exceed the level of audit
fees charged to the group. if it appears that this guideline will be
breached consistently, non-audit services will be outsourced to

Attendance at Audit, Governance and Risk Committee meetings

The Audit, Governance and Risk Committee is responsible for
selecting the external auditor and recommending its appointment to
the shareholders. The committee monitors the external auditor as
described in more detail later in this report.

IN Matthews*
P Langeni
CS Seabrooke
SV Zilwa

During the financial year, Deloitte & Touche were the external auditors
for all Group companies. During the current and previous financial
years, Deloitte & Touche provided certain non-audit services, including
tax reviews and advice, as well as reviews of information technology
systems and applications.

* Chairman

The external auditors have unrestricted access to the Audit,
Governance and Risk Committee and present formal reports
at the committee meetings.

The Nomination and Remuneration Committee consisted of three
non-executive directors, one of whom chairs the committee.

The Committee reviews its performance annually by means of
questionnaires completed by individual committee members and
attendees, which are then discussed at Board and committee
meetings. These appraisals enable the Committee to evaluate its
effectiveness objectively and to conclude that it is operating effectively
under the terms of reference set down in its charter.
The Audit, Governance and Risk Committee meets at least three
times a year. In November 2012 a Risk specific meeting was
introduced which has resulted in four meetings taking place during
the 2013 financial year.

4/4
3/4
4/4
3/3

NOMINATION AND REMUNERATION COMMITTEES
The Nomination and Remuneration Committee functioned as a
combined committee until 28 February 2013 after which it was split
into two separate committees.

The Committee was responsible for the recruitment and nomination
of new non-executive directors and advise on their remuneration and
ensure that succession plans are in place for the CEO, CFO, the
executive directors and divisional heads of the Group’s business units.
Since 1 March 2013 this role falls within the ambit of the
Nomination Committee. The Nomination Committee consists of
three non-executive directors, one of whom chairs the committee.
The Committee meets at least twice a year.
The Committee was also responsible for formulating a remuneration
strategy for senior executives in the Group, inclusive of the determining
of any grants to executive directors and other senior employees made
pursuant to the Company’s share schemes, and satisfy itself as to the
accuracy of recorded performance measures that govern the vesting
of incentives. This includes determining incentive pay structures
for directors and senior executives in both the short- and long-term
and aligning these levels with competitive practice locally and
internationally as well as the Company’s strategic objectives.
The committee oversaw the setting and administering of remuneration
at all levels in the Company, regularly review incentive schemes
to ensure continued contribution to shareholder value and that
these are administered in terms of the rules. It must also oversee
the preparation of, and recommend to the Board, the remuneration
report to be included in the integrated report and ensure that the
remuneration policy is put to a nonbinding advisory vote at the general
meeting of shareholders once every year. Since 1 March 2013 this
role falls within the ambit of the Remuneration Committee. The
Remuneration Committee consists of three non-executive directors,
one of whom chairs the Committee.

FINANCIAL STATEMENTS

The Committee identifies and monitors, at least annually, key
performance indicators and key risks including operational, physical,
human resources, technology, continuity, credit, market and
compliance risks.

01/06/06
30/03/12
01/03/13
16/10/12

REMUNERATION

The Committee assists the Board in reviewing the risk management
process and significant risks facing the Group. The Committee
sets the Group’s risk strategy in liaison with the executive directors
and senior management, making use of generally recognised risk
management and internal control models and frameworks in order to
maintain a sound system of risk management and internal control as
described later in this report.

Meeting
attendance

SUSTAINABILITY

As required by the JSE Listings Requirements, the Audit, Governance
and Risk Committee annually considers and satisfies itself of the
appropriateness of the expertise and experience of the CFO. His
biographical details can be found on page 14. Furthermore, the
committee considers annually the appropriateness of the expertise
and adequacy of resources of the Group’s finance function and
the experience of senior management responsible for the finance
function. For the year under review, the Committee has satisfied itself
on this point.

Date
appointed

CORPORATE GOVERNANCE
AND STRUCTURE

The Audit, Governance and Risk Committee reviews the operation of
the Group’s internal audit function and annually reviews the internal
audit charter and recommends it to the Board.

Directors

BUSINESS REVIEW

third-party auditors. The Audit, Governance and Risk Committee
recommends the appointment of the external auditors for Board
and shareholder approval.

Metrofile aims to have a remuneration policy that enables it to recruit,
retain and motivate executive talent in its primary business units and
in its head office.
The Committee employs the services of specialist consultants in
the field of executive remuneration to assist it when necessary.
The consultants who have been retained in this role to date are
PricewaterhouseCoopers.
Metrofile Integrated Annual Report 2013
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the Committee meets at least three times a year.
Attendance of Nomination and Remuneration Committee
meetings
date
Meeting
directors
appointed
attendance
CS Seabrooke (Chairman)
MS Bomela
in Matthews

07/10/05
30/03/12
01/06/06

2/2
2/2
2/2

* Chairman

CS Seabrooke (Chairman)
MS Bomela
in Matthews

date
appointed

Meeting
attendance

07/10/05
30/03/12
01/06/06

1/1
1/1
1/1

Attendance of Remuneration Committee meetings
directors
MS Bomela (Chairperson)
CS Seabrooke
in Matthews

date
appointed

Meeting
attendance

30/03/12
07/10/05
01/06/06

1/1
1/1
1/1

the Ceo and the Cfo may be invited to attend meetings of the
nomination and remuneration Committees but neither may take part
in any discussions regarding their own remuneration.

SOCIAl, ETHICS ANd TRANSFORMATION
COMMITTEE
the Board noted the requirements for the establishment of a Social
and ethics Committee under the new Companies act and formed
the Social, ethics and transformation Committee in november 2011.
the Committee replaced the previous transformation Committee
and meets at least twice a year.
the aim of this Committee is to advise the Board in regard to effective
transformation, responsible corporate citizenship and the ethical
relationship between the Company, its subsidiaries/divisions and
society. the Committee manages its legal and moral obligations
for its economic, social and natural environment, including the
objectives and standards of the Company’s conduct and activities.
the Committee has put into place a programme of action to ensure
positive measures are taken at redressing the discrimination
and disadvantage that has denied persons and/or groups equality of
opportunity.
the functions of the Committee are to monitor the Company’s
activities, specifically with regard to matters relating to human rights,
equality, corruption, health, public safety, consumer and labour
relations as well as empowerment.
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directors
MS Bomela*
rM Buttle
p langeni
in Matthews
gd Wackrill

date
appointed

Meeting
attendance

28/11/11
28/11/11
28/11/11
28/11/11
28/11/11

2/2
2/2
2/2
2/2
2/2

* Chairperson

Attendance of Nomination Committee meetings
directors

Attendance at Social, Ethics and Transformation Committee
meetings

the group has a code of ethics and the leadership team continually
enforces a culture of integrity and conducts itself accordingly. the
Ceo and Cfo lead by example in terms of commitment, hard work,
honesty and integrity. the Company subscribes to a whistle-blowers
hotline, which was established in order to create a channel for
anonymous tip-offs relating to any matter of concern impacting the
Company or stakeholders.

COMPANy SECRETARy
the Board has outsourced the function to an independent individual in
order to meet the requirements of the Companies act and the JSe.
the duties of the company secretary include:
• providing counsel and guidance to the Board on their individual
and collective powers and duties as required from time to time;
• Considering the regulatory universe prepared by internal audit and
providing the Board with updates and proposed changes to laws
and regulations affecting the group;
• reporting to the Board on any non-compliance with the Moi or
Companies act;
• Maintaining proper minutes of shareholder, director and
Committee meetings;
• Certifying in the annual financial statements that the company has
filed the required notices and returns timeously in accordance with
the Companies act;
• ensuring that the company’s annual financial statements are
properly distributed;
• Carrying out the other functions required of a company secretary
by the Companies act;
the Board has considered and satisfied itself of the competence,
qualifications and experience of the company secretary. She has over
ten years’ experience in the role and the Board is satisfied that she
has carried out each of her duties as set out above.
the Board confirms that she has maintained an arm’s length
relationship with the Board as she is not a director of the company
and she performs no other functions on behalf of the company or
the Board.

INTERNAl FINANCIAl CONTROl
the Board is responsible for the group’s system of internal control,
which is designed to safeguard assets, prevent and detect error and
fraud and ensure the accuracy and completeness of accounting
records and the reliability of financial statements.

RISK MANAGEMENT
The Board of Directors has committed to a process of risk
management that is aligned with generally accepted good practice
as well as the principles of the King Code of Governance Principles
and the King Report on Governance 2009 (King III) as issued by The
Institute of Directors in Southern Africa. It is expected that all divisions,
functions and departments within Metrofile, as well as contracting
parties, whether directly or indirectly controlled by Metrofile will be
subject to Metrofile Risk Management Policy and Framework.

CORPORATE GOVERNANCE
AND STRUCTURE

While we recognise that systems of internal control can provide
only reasonable and not absolute assurance, none of the reviews
conducted indicated that the system of internal control was neither
appropriate nor functioning unsatisfactorily. Based on the information
and explanations given by management and both the internal and
external auditors, the directors believe financial records may be relied
on for preparing the annual financial statements and maintaining
accountability for assets and liabilities.

Representations are made by management at a divisional level
and management assurance forms part of the Group’s combined
assurance plan as disclosed on page 24.

BUSINESS REVIEW

The internal audit function, which is outsourced to KPMG, has been
in place since 2007, further enhancing the Group’s commitment to
ensuring adequate internal financial controls are in place at all times.
The internal audit function has gained momentum and is covering a
broader range of audit assignments than in previous years. There is
also a clear plan which has been designed to cover all major areas of
risk over the three-year period; this plan has been presented to and
approved by the Audit, Governance and Risk Committee.

SUSTAINABILITY

Risk is defined as an event that may impact on the entity’s ability
to achieve its objectives. Enterprise risk management is a process
to effectively and proactively identify, assess, quantify and mitigate
such events, providing the entity with reasonable assurance that its
objectives will be met. The realisation of Metrofile’s business strategy
depends on its management being able to take calculated risks in
a way that does not jeopardise the direct interests of stakeholders.
Sound management of risk will enable the company to anticipate and
respond to changes in the entity’s business environment, as well as
take informed decisions under conditions of uncertainty.
Metrofile is further committed to establish appropriate mechanisms to
serve as early warning for emerging or unpredictable risks. Equally,

REMUNERATION

compliance with relevant legislation will be ensured and will fulfil the
expectations of employees, communities, the shareholders and other
stakeholders in terms of due care and corporate governance.
An enterprise-wide approach to risk management has been adopted
by Metrofile, which means that every identified material risk will be
included in a structured and systematic process of risk management.
These will be managed within a unitary framework that is aligned to
the entity’s corporate governance responsibilities.

FINANCIAL STATEMENTS

Risk management is a process which runs throughout the
organisation. The responsibility and accountability for implementation
of risk management rests with management and staff. The Board
of Directors retains accountability and responsibility for the overall
process of risk management.
Metrofile recognises that risk in business is a complex and diverse
concept and that there are many parts of the organisation at work
to manage risk exposures. It is the intention that these parts will
work together in a consistent and integrated manner with the overall
objective of reducing risk as is appropriate. Risk management is not
there to impede the management of business but to assist with the
achievement of organisational objectives. Commitment to Metrofile’s
philosophy of risk management will ensure a safer, healthier work
environment for employees and the preservation of assets and
earnings for the benefit of the shareholders.
Every employee has a part to play in this important endeavour.
Metrofile further commits to transparent reporting to all its
stakeholders. Metrofile is committed to govern its activities in
Metrofile Integrated Annual Report 2013

21

CORPORATE GOVERNANCE
AND STRUCTURE (CONTINUED)

a manner that commensurate with the overarching corporate
governance principles of fairness, accountability, responsibility
and transparency.
a comprehensive risk register is in place and constantly managed
by the appropriate executive management members. there is no
separate risk committee, however, the audit, governance and risk
Committee takes responsibility for matters relating to risk and the
mitigation thereof. the Committee has “risk” as a standard agenda
item for all meetings and has also introduced an additional meeting
which is focused on risk.
the risk management process involves the identification of the
key risks facing the business and the implementation of controls
to mitigate the risks where possible; this process and the reporting
channels have been further enhanced during the 2013 financial year.
the Board obtains assurance that the controls over the identified risks
are operating effectively by means of external and internal assurance
providers including the external auditors, internal auditors and other
professional advisers as well as from management itself. during
the 2011 financial year, the Board implemented a formal combined
assurance framework in order to co-ordinate and monitor the provision
of assurance. (More detail is covered on page 24 under Combined
assurance.)
the Board sets the level of risk tolerance and limits of risk appetite for
Metrofile as part of its strategic direction setting of the group. in evaluating
the risk of acquiring new businesses and entering new geographies as
well as directing the development of existing businesses, the Board takes
a prudent approach to risk informed by many years of experience in the
group’s main business streams. the Board also draws on the experience
of its non-executive directors in other fields of business in setting the
group’s approach to risk in a wider context.

plans. in addition, a technology report is presented annually to the
audit, governance and risk Committee as well as to the Board,
identifying key elements within the current structures, areas of
concern and initiatives being investigated.
the top five inherent risks, in no particular order, are noted below:

Applicable business strategy and business
sustainability
the group’s combined and individual business unit strategies
need to be sound and tested. there are numerous challenges
and opportunities which arise out of the group’s existing offerings
and changes in the environment we deal in. By engaging with our
customers as to their requirements and adapting our solutions to
meet their needs, we ensure that we are well positioned to evolve our
strategy and ensure business sustainability. the group keeps abreast
of legal and regulatory changes, which impact our environment and
the strategic vision for the Company is constantly reviewed and
actions taken to ensure that it is applicable to current and future
market needs and trends.

Systems continuity
the group is critically dependent on its it infrastructure and systems.
unexpected failures to the it systems and infrastructure could cause
severe interruptions to the business and result in lost productivity and
poor service delivery to clients. numerous controls are in place to
mitigate this risk and ensure business continuity.

Fire damage
the group faces permanent loss of business revenue and potential
damage to the corporate image if a fire was to occur and destroy a
warehouse. the Board and management have various processes,
personnel, policies and equipment in place in order to mitigate the risk

the Board is responsible for the total process of risk management
and has established an ongoing process for identifying, evaluating
and managing the significant risks faced by the group. the Board and
the audit, governance and risk Committee monitor risk management
activities as a standard item on their agendas and actively participate
in discussions around risk topics raised.
Strategic risks are continually reviewed and ranked by inherent risk
based on the evaluation of the probabilities and severity for each risk.
the mitigation of each risk is assessed based on controls put in place
and the resultant residual risk is also calculated.
the different business operations within the group all have
operational risk registers, which are monitored on a daily basis
utilising risk management software. operational risks, along with
health and safety requirements, have been identified and within each
division risk owners have been assigned and daily, weekly, monthly or
annual tasks have been specified along with the responsible person.
risk management has become a part of daily business life for all
management and supervisors within the group.
risks associated with information technology are specifically identified
and the group has robust business continuity and disaster recovery
22
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of fire. these include preventative measures with respect to lighting,
shutting down facilities as well as the installation of both fire detection
and fire suppression systems of various forms. fire-fighting teams
have been appointed and receive regular training specific to our
environment.

Crime effects on business
With the inherent risk of crime in South africa a nationalised view
and control of crime issues and security requirements need to be
mitigated failing which the company may face severe operational

Effective national marketing, sales and service

Other risks include:
• Insurable risk
• Cross border expansion
• Operational effectiveness
• Legal and regulatory compliance
• Global economy and industry trends
• Foreign exchange risk
• Competitor awareness and actions

INFORMATION TECHNOLOGY

Regulatory compliance has been assessed and is managed by senior
management on an informal basis. During 2013, with the assistance
of KPMG, an understanding of Metrofile’s business was gained
during a walkthrough of the organisation. A database summary of
approximately 1 000 national Acts was reviewed and any perceived
relevant Acts were extracted for further analysis and discussion
with senior management. Acts contained on the database that were
not considered for prioritisation (ie. excluded from the prioritisation
process) were also presented for confirmation of non-applicability.
A workshop was facilitated on the applicability of the above extracted
Acts which were then rated as ‘high’, ‘medium’ or ‘low’ applicability.
During the workshop information was provided on the potential
consequences of non-compliance to any Act and the nature of the
Acts. Thereafter, the applicable Acts were prioritised by considering
potential consequences of non-compliance to each Act ie. Applicability
x Potential Consequences (Impact of non-compliance) = Prioritised

All share dealings by a director or prescribed officer must be
authorised by either the chairman or CEO. Any dealings by the CEO
are authorised by the chairman and dealings by the chairman are
authorised by the CEO. A formal share dealing guideline has been
adopted by the Board. Restrictions are imposed upon directors
and senior management in the trading of Metrofile shares and
upon all employees regarding the exercising of Metrofile sharebased incentives during certain “closed periods”. In light of the JSE
Listings Requirements, the insider trading laws and good corporate
governance, the Metrofile nomination and Remuneration Committee
has advised that employees are not permitted to exercise their share
options during closed periods or when in possession of unpublished
price-sensitive or inside information relating to Metrofile. The closed
periods begin the day after each reporting date (these reporting
dates being 31 December and 30 June) and end on release of Group
results. A closed period also applies whenever Metrofile issues a
cautionary announcement until it is withdrawn.

STAKEHOLDER COMMUNICATION AND INVESTOR
RELATIONS
Metrofile has identified its stakeholders and has several channels for
engagement and communication. The Group is currently expanding
its engagement with customers and suppliers with regards to issues
of mutual importance inclusive of sustainability and transformation.

FINANCIAL STATEMENTS

REGULATORY COMPLIANCE

SHARE DEALINGS

REMUNERATION

Part of the risk management process includes identifying technology
related risks and mitigating them as best possible. Systems
continuity is of critical importance to the operations of the Group
and as such it appears in the top five risks for the Group. The use
of technology and the evolution thereof within the business in order
to streamline processes, save power and maximise efficiency is a
case of continuous improvement. Technology changes also create
opportunities for the Group to offer additional services to our clients.
The group utilises DELL hardware with full support and appropriate
maintenance agreements, which further support the business
continuity effort. Microsoft is the Groups’ choice with regards to
core software and all proprietary software is developed on the SQL
platform. As a Group our information technology adoption is good
and we are quick to implement the latest version released.

The Group has established management reporting disciplines, which
include the preparation of annual budgets by operating entities.
Monthly results and the financial status of operating entities are
reported against approved budgets. Financial forecasting, inclusive of
revenue, profit, interest, capital expenditure, cash flows and dividends,
are reviewed regularly while working capital, borrowing facilities and
bank covenant compliance are monitored on an ongoing basis. All
financial reporting by the Group, including external financial reporting
and internal management reporting, is generated from the same
financial systems, which are subject to the internal controls and risk
management procedures described above.

SUSTAINABILITY

Richard Buttle, the CFO, assumes the role of chief risk officer.

MANAGEMENT REPORTING

CORPORATE GOVERNANCE
AND STRUCTURE

A centralised and clear management strategy and process is
embedded with respect to marketing, sales and service of the
business in order to maintain and grow market share of our various
offerings. This approach helps to combat both existing and new
competitors and technologies.

High Risk Acts. Results of the applicability and prioritisation process
of the Acts were then compiled and a compliance roadmap created.

BUSINESS REVIEW

disruption, financial losses, reputational damage and or injury to staff.
Preventative measures include site access and security policies,
24 hour physical monitoring, alarm monitoring and armed response,
perimeter electric fences and active monitoring of company vehicles.

The following stakeholder groups have been identified:
• Analysts
• Board of Directors
• Clients
• Communities in which the Group operates
• Employees
• Executive management
• Financiers
• Government
• Investors
• Media
• Regulators
• Senior and junior management
• Shareholders
• Unions
Metrofile Integrated Annual Report 2013
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employees are engaged with “Metrofile employee representative
committees” as well as the “employment equity committees” and
through divisional and departmental management structures.
the group strives to provide generous and frequent disclosure to all
stakeholders. Metrofile reports formally to shareholders twice a year
(in february and august) when half-year and full-year results, together
with an executive review, are announced and issued to shareholders
and the media. presentations are done annually to analysts and
shareholders after the release of the full-year results. during the
year, apart from closed periods, the Ceo and Cfo meet regularly,
but never alone, with institutional shareholders and are available for
meetings with analysts and any existing or prospective shareholder.
all formal announcements, financial and services information are also
available on the group’s websites.
Shareholders and their appointed representatives are encouraged
to attend Metrofile’s agM to vote on the resolutions placed before
the meeting and to conduct relevant discussions with the group’s
directors. as noted above, the chairmen of the audit, governance
and risk Committee, nomination Committee and remuneration
Committee attend the agM and are available to answer questions
on the activities of the committees.

BuSINESS CONduCT
the group’s business philosophy requires that directors and
employees conduct themselves with honesty and integrity in all
business practices to achieve the highest standard of ethical
behaviour.

COMBINEd ASSuRANCE PlAN
a Combined assurance plan aims to optimise the assurance coverage
obtained from management, internal assurance providers and external
assurance providers on the risk areas affecting the company. the
Board has chosen to initially target a negative combined assurance
outcome i.e. that nothing has come to the attention of the Board
or committees indicating that there is not appropriate assurance.
Collectively the activities of these assurance providers are referred
to as the combined assurance model. as part of the combined
assurance model, as recommended by the King iii Code, an internal
financial control review was performed in June 2011 and all processes
were found to be functioning at an acceptable level; this review will be
performed every three years.
the objectives of the combined assurance framework are to:
• identify and specify all the sources of assurance over
Metrofile’s risks.
• provide the Board of directors, audit, governance and risk
Committee and management with information and comfort on the
completion and efficiency of the assurance being obtained from all
the assurance parties.
• demonstrate good governance through the linking of risk
management with assurance. this will also assist the Board of
directors in forming its opinion on the effectiveness of the risk
management system.
• provide a basis for identifying any areas where additional assurance
may be required.
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• allow for the elimination of duplicated and/or excessive assurance
where this is not considered cost-efficient.
the combined assurance framework is designed to highlight
Metrofile’s top 20 key exposures, the assurance provided by
management, internal audit (within a three-year cycle), external audit
and other external parties. in order for the Board and sub-committees
to be apprised of the risk management efforts undertaken to mitigate
risks to an acceptable level.
the risk register updated by management in March 2013 formed
the basis for determining the combined assurance framework for
Metrofile. the framework was developed through:
• analysis of the top 20 key exposures facing Metrofile.
• a workshop with management, risk and control owners and
assurance providers to determine the existing controls, reporting
forums and the assurance provided for each of the identified risks.
the assurance provided was further categorised into three lines of
“defence”:
– first line: management provides assurance on more informal
bases (eg policies and procedures, verbal attestation, etc).
– Second line: management provides assurance on more formal
bases (eg head office provides assurance over functions
performed at a decentralised level).
– third line: external assurance providers (eg internal audit,
external audit and others).
• identifying areas where internal audit could provide assurance
(within in a three year cycle).
the combined assurance framework was prepared in order to achieve
the objectives above and to ensure that Metrofile obtains a high level
of assurance coverage over its key risks. Within Metrofile, there are
a number of assurance providers that either directly or indirectly
provide the Board and management with certain assurances over
the effectiveness of those controls that mitigate the risks as identified
during the risk assessment process described under risk management
earlier in this report. the primary assurance provider is Metrofile
management, supported by independent parties as well as the internal
audit function (operational risks).
Based on the information obtained and subject to the effective
provision of assurance by all the parties, it can be seen that Metrofile
has a comprehensive and robust assurance framework
in place.

INTERNAl AudIT FuNCTION
the objective of an internal audit is to assist the Board, through the
audit, governance and risk Committee, to effectively discharge its
responsibilities. an internal audit is a key assurance provider and
provides the Board with a report of its activities which, along with
other sources of assurance, is used by the Board in making its report
on its assessment of the Company’s system of internal controls and
risk management.

BUSINESS REVIEW

Metrofile has outsourced the internal audit function of the Group to
KPMG. The purpose of the internal audit is to have an independent
appraisal function which examines and evaluates the activities and the
appropriateness of the systems of internal control, risk management
and governance processes. The internal audit operates within defined
terms of reference as set out in its charter and authority granted
to it by the Audit, Governance and Risk Committee and the Board
and reports to the Audit, Governance and Risk Committee. Audit
plans are presented in advance to the Audit, Governance and Risk
Committee and are based on an assessment of risk areas involving
an independent review of the Group’s own risk assessments.
The KPMG audit team reports to the CFO on day-to-day matters.

CORPORATE GOVERNANCE
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The Audit, Governance and Risk Committee is satisfied that the
internal audit has met its responsibilities for the year with respect to its
terms of reference.

EXTERNAL AUDIT

SUSTAINABILITY

The Audit, Governance and Risk Committee is responsible for
recommending the external auditor for appointment by shareholders
and for ensuring that the external auditor is appropriately independent.
Shareholders ratified the appointment of Deloitte & Touche as external
auditors to the Group at the previous annual general meeting and
their reappointment will be sought at the annual general meeting on
29 November 2013.

REMUNERATION

The external auditor carries out an annual audit of all the Group’s
subsidiaries in accordance with international auditing standards and
reports in detail on the results of the audit to the Audit, Governance
and Risk Committee. The external auditor is thus the main external
assurance provider for the Board in relation to the Group’s financial
results for each financial year.

FINANCIAL STATEMENTS

The Audit, Governance and Risk Committee regularly reviews the
external auditor’s independence and maintains control over the
non-audit services provided by the external auditors. Pre-approved
permissible non-audit services performed by the external auditors
include taxation and due diligence services. The external auditors are
prohibited from providing non-audit services including valuation and
accounting work where their independence might be compromised
by later auditing their own work. Other non-audit services provided
by the external auditors are required to be specifically approved by
the chairman of the committee or by the full committee if the fees are
likely to be in excess of R250 000 in aggregate.
The external auditor has the policy of rotating the lead audit partner
every five years, since the transition rules effective date of the new
Companies Act.
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SUSTAINABILITY

The Board acknowledges its
responsibility to consider the
impact of the Group’s operations,
and decisions made, on the
environment and the communities
in which it operates. The Group
is committed to the principles
of sustainability in achieving
Metrofile’s strategy to deliver
long-term, sustainable returns
to shareholders. Sustainability
encompasses social and
environmental responsibility as
well as corporate governance
and ethics and the principles of
sustainability are fundamental
to the way in which Metrofile
interacts with all its stakeholders.

furthermore, Metrofile will actively encourage customers, suppliers
and partners to adopt similar practices and to use its know-how,
technology and resources to:
• encourage customers to adopt environmentally friendly practices;
• develop and offer products and services that reduce paper
wastage;
• offer paper recycling services; and
• assist charitable institutions in building capacity to support their
communities.

CARING FOR OuR COMMuNITIES
Metrofile’s sustainability initiatives are covered under three main
headings, namely “economic”, “Social” and “environmental”.

ECONOMIC
the Company strives to continuously improve its quality of services
to clients with a desire to partner rather than merely be a source
of supply. over the years, Metrofile has engaged more with clients
through our management, account executives, records management
consultants and customer services consultants so as to deliver quality
services through understanding the client’s needs and striving for
improved efficiencies and responsiveness. innovation and crossselling of the group’s offerings is an ongoing process, which the
Company strives to do so as to maximise benefits for all stakeholders,
thus delivering growth to the shareholders, better value to clients,
career advancement opportunities for employees and sound
partnerships for suppliers.

POlICy STATEMENT
the Metrofile group is fully committed to the principles of sustainable
enterprise development and corporate social responsibility. there
is specific focus on the implementation of sustainable business
practices, minimising our impact on the environment and developing
our local communities.
Metrofile’s sustainability policy, which is overseen by the Board
and implemented by the management team, encompasses a broad
range of principles that includes the need to encourage suppliers
and customers to adopt the same standards in the operation of their
businesses. the policy is as follows:
Metrofile, its subsidiaries and staff are directed and encouraged at all
times to:
• pursue ethical business practices;
• operate within the bounds of the law;
• Comply with international best practice;
• Conduct its business in an environmentally sensitive manner;
• re-use or recycle waste generated on all our sites;
• play an active role in the development, health and well-being of our
staff; and
• use our resources to develop our communities.
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the security of client information is of utmost importance to the group
and as such the expansion of the businesses continually takes this
into account. Metrofile is a key part of the client’s governance and
risk mitigation process when it comes to records and information
management. the Metrofile environment is governed through
numerous access and user controls inclusive of authorised users as
predefined by clients so as to maximise the safeguarding of clients’
information. this is further enhanced through barcoding of records
so as to assist in the track and trace thereof and reduce information
disclosure through user authority levels.

The Group has adequate access to funding and comfortably complies
with the banking covenants linked to its loan agreements. The debt
within the Group is mostly inherited and the business operations have
continued to deliver year-on-year growth for 30 years.

The Company has several different BBBEE scorecards for the
different entities within the Group with the main businesses of
Metrofile Records Management, CSX Customer Services and
Rainbow Paper Management forming part of Metrofile (Pty) Ltd. Both
Metrofile Holdings Limited and Metrofile (Pty) Ltd currently have Level
3 scorecards and are also defined as value adding contributors, which
allow customers to claim 137,5% of spend for procurement purposes.

SOCIAL
Overview
Metrofile, being a provider of services and solutions, regards people
as central to the success of the organisation and the delivery of our
promises to our clients. More specifically, the standard of service that
we provide to customers is reliant on the commitment, quality and
capability of our team members, as is the overall effectiveness and

The Group is an equal opportunity employer and its training and
development initiatives are structured so as to realise employees’ full
potential and advance their careers, preferably within the organisation.
All business units have committed to a transformation process
designed to minimise barriers to employment equity and this is tied
into a portion of the short-term incentive portion of remuneration for
the executive directors and senior management.
The Company is verified against the generic BEE scorecard and the
business focuses on seven pillars which take into account all aspects
of employment equity and transformation. Over the last few years a
job grading system has been introduced and although some of our
employees’ progression does not reflect in the employment equity
statistics the improvement and consistent advancing of identified
talented employees reflects within the band and can be seen when
specific job functions are reviewed.
The Group is committed to a working environment that is free from
any discrimination and seeks to develop skills and talent inherent in
its workforce.

FINANCIAL STATEMENTS

The Mineworkers Investment Company increased its ownership
percentage during the year at 34,3% and its directors are members
of our Board, Nominations Committee, Remuneration Committee and
Social, Ethics and Transformation Committee. The Group remains
committed to procuring services and supplies from BEE-compliant
businesses and are targeting improvement of spend with black-owned
and black woman-owned businesses.

Metrofile recognises the importance of the abilities and contributions
made by employees in the development and achievements of its
businesses and achieving their goals. The Group’s employees are
seen as important stakeholders in the business and their training
and development is an important aspect of the Group’s sustainability.

REMUNERATION

Metrofile is committed to a process of transformation that will, with
the support of, the Mineworkers Investment Company, result in
greater opportunities for all staff members and at all levels. The
Group is committed to the seven pillars of BEE and is working hard at
identifying and growing the skills of our people to achieve their goals
and further their careers. This philosophy will, over time, improve
our employment equity ratios and the representation by PDIs at
management and supervisory levels within the organisation.

Employment equity

SUSTAINABILITY

The Group is continuously developing new offerings which it intends
to take to market; these are not commented about in this report due to
the risk of negating the competitive advantage they create.

of team members is of utmost importance to us and attention is
therefore given to the constant enhancement of the support we
provide to staff in their growth and development. The Group is
pleased to note that although we continually strive for efficiency
and cost reduction we have still managed to grow our permanent
staff complement from 960 in 2008 to 1 237 in 2013 despite the
general depressed economic climate.

CORPORATE GOVERNANCE
AND STRUCTURE

The Group maintains its position as the market leader in records
management and its services cover the information lifecycle with the
key areas being as follows:
• Define records structures, retention periods and train all employees;
• Manage all active records, inclusive of authorised access;
• Protect all data;
• Archive records in a structured manner so as to enable easy, timely
retrieval; and
• Destroy records confidentially at the end of the retention period.

efficiency of the organisation. As such, the welfare and development
BUSINESS REVIEW

The Group continually reviews the regulatory environment for threats
and opportunities to both its own business operations as well as the
offerings it takes to market.

Succession planning
Succession planning is required to be structured within the Group
and driven by The Board, the Nomination Committee and through
management. Both long-term and emergency succession plans are
in place.

Health and safety
A formal health and safety policy is in place and the areas covered
under this section are entrenched within the risk management process
as the Group wishes to mitigate its risk of injury to all employees
as much as is feasible. During the past financial year Metrofile has
recorded 15 injuries on duty (“IOD”) which, although minimal, is an
increase of three from the previous year. Unfortunately for the first
time a fatality was experienced; the incident took place when an
employee forced open a hoist, which had jammed, and stepped inside
despite it being against standard operating procedure resulting in
a fall and his death. The company mourns the loss of a young life
and has put further measures in place to prevent any such incident
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being possible in the future. the group continues to aim for zero
severe incidents.

•

Employee wellness
Metrofile’s employee health awareness programme takes employees’
knowledge of their health beyond only HIV/Aids. The programme
ensures assessment for many conditions, which are often not tested
for due to cost or reliance on the public health system. Metrofile is
pleased that the programme has been appreciated by employees
and has made a difference in many lives in that it has identified staff’s
risk with respect to potentially fatal conditions in addition to HIV/Aids.
on-site counselling sessions help to further educate staff on any
conditions they may have thereby giving them the power to act.
all Metrofile facilities continue to be visited, on a regular basis, by
a registered nurse who provides staff with basic health checks and
advice, guidance and counselling. the service, which is also available
to family members, is available both on-site and telephonically
during and after office hours and includes guidance on how to work
or live with family members, friends and colleagues who have been
diagnosed as HIV-positive. Assistance is also provided to staff with
treatment and in obtaining the required medication. the statistics have
improved since the inception of this programme in 2006 and there is
an improvement in the rate at which our employees infected with HIV
are on the employee support programme which includes assistance
with anti-retroviral medication.

Training and development
our talent management programme and training initiatives
are gathering momentum into its second year. We have been
overwhelmed by the dedication of our staff in relation to the courses
they are participating in. attendance is high and commitment to
submitting assignments and contributing during work group sessions
has been exceptional to say the least.
the group’s training facilities and induction programmes have been
improved and training for the period under review also continued to
focus on adult basic skills and computer literacy courses.
the following key programmes were also continued with:
• Learnership Programmes, these have been expanded and
covered general education and training Certificates in:
– Business practice (nQf level 1);
– Business administration (nQf level 3); and
– general Management (nQf level 4).
• These are generally 12-month programmes and during the current
financial year 46 out of 48 participants completed the courses,
whilst 92 new participants have commenced the courses.
• Adult Basic Education Training (“ABET”) at various levels for both
literacy and numeracy are run on a continual basis.
• Supervisory Training: this programme was run for supervisors
currently employed so as to identify potential candidates for
growth into the next level of management. Selected individuals
are fast-tracked by participating in a one-year programme, the
completion of which will give them a management qualification at
an nQf 4 level.

28

Metroﬁle integrated annual report 2013

•

•

•

Management development: certain general management and
operational courses have been identified in order to grow the skills
of general managers through to junior managers, some of these
courses are currently running, whilst some have been completed
with the results being of a generally high standard.
Sales training: all general managers, sales managers, account
executives, records management consultants and customer
service consultants are embarking on detailed sales training
courses so as to enhance their skills and ensure that we engage
appropriately with our customers in order to maximise our delivery
to customers, evolve them into partner relationships and grow the
business and returns for shareholders.
Interns and unemployed learnerships: over the past year, at any
one time, the Company has had in excess of 25 interns
and/or unemployed learners obtaining workplace experience.
Many of the participants have subsequently been placed on
contract for specific projects. this initiative assists both the
communities we operate in and improves our pool of possible
individuals for recruitment purposes.
Metrofile has started a programme to employ disabled learners;
to begin with four disabled learners have been enrolled on the
Business practice nQf1 learnership programme. the learners
have either a hearing or intellectual disability.

the learnership and intern programmes covered gauteng and the
eastern Cape.
during the financial year ended 30 June 2013, the group’s training
spend, as recognised for Bee Scorecard purposes, was in excess of
r6,5 million.

Our communities
Support is provided to charities within the communities from which
we draw staff and in which we do business. these organisations are
provided with free services or assistance with building their capacity
or overcoming major obstacles. Collections are also undertaken on
behalf of charities who require transport to collect donated goods
received from other corporate donors.
the follow areas were focused on during the year:
• Assisting hospitals, community support centres other nonprofit organisations in establishing or improving their records
management processes.
• The donation of Metrofile’s proprietary records management
software, the continuation of free services and assistance in
sorting and indexing existing filing.
• Free records management and system training.
• From a funding perspective we focus on sustainable initiatives
of an educational nature with the following being our three main
initiatives for 2013:
– SoWle Centre; continuing from 2012 Metrofile has, in
2013, added another three children with special educational
needs to our initiative aimed at providing quality education
in the long term for people with down Syndrome and special
needs. partnering with SoWle Centre, Metrofile now has
four children, ranging in age from six to nine years of age,

when not required.
•	Lights are switched off when offices and meeting rooms are not in
use and low-energy bulbs are being implemented where possible.
•	The Group has monitored ways in improving the efficiency of the
use of its fleet of vehicles and has managed to reduce the number
of vehicles utilised. We also have a maintenance and replacement
policy which ensures that both economically and environmentally,
vehicles are replaced timeously.
•	Recycling is an inherent part of the Metrofile records
management, Rainbow Paper Management and Cleardata

CORPORATE GOVERNANCE
AND STRUCTURE

business units and the Group recycles hundreds of tonnes of
paper on a monthly basis.
The Cleardata business unit is currently carbon-neutral and over the
coming year, the Group will look into establishing what its carbon
footprint is as a whole, how to further reduce our carbon dioxide
emissions and whether a target of being carbon-neutral for the Group
is attainable.

SUSTAINABILITY
REMUNERATION

treatment of terminal AIDS sufferers and their families as well
as practical skills enabling them to cope with the effects of the
disease, involving the family in the care of patients so they
may live as comfortably as possible.
–	The Department of Sport, Arts, Culture and Recreation
selected the Makholokoeng community in the Free State
Province to benefit from the generous donation of a modular
library to the value of R600 000 from Metrofile. Research
indicated the need for an affordable library solution that could
be easily produced, delivered and maintained which catered
specifically to rural communities across the country. The
modular library solves all these challenges. This initiative
supports the Group’s strategy to focus on education.

•	The temperatures of geysers are managed and are switched off
BUSINESS REVIEW

in this programme who are benefitting from the specialised
environment and attention they receive at the Centre.
–	St Peter’s Preparatory School; the two students who joined
the Metrofile Bursary programme at St Peter’s are doing
very well academically and socially in their new environment.
Senior executives met with the two girls and their guardians/
parents and started a process of encouragement and
acknowledgement, following up with a reward of a computer
each for their achievements and performance in the first
half of the academic year. Metrofile will continue partnering
with St Peters Preparatory to the completion of the two girls’
schooling to Grade 7. Further education opportunities for the
two girls will be explored on an ongoing basis.
–	Edenvale Care Centre; a Hospice and home to many sufferers
of HIV/Aids. Metrofile has partnered with ECC for several
years now and provides much needed financial assistance
monthly. ECC provides a caring environment for the physical

FINANCIAL STATEMENTS

These initiatives support the Group’s desire to focus on children’s
education. In the period ahead the Group is looking to enhance its
contribution to education in whatever way possible. The Group is
cognisant of the challenges facing communities and is conscious that
all initiatives need to be sustainable and add value rather than simply
being a form of donation.

ENVIRONMENTAL
The Company is extremely aware of the need to establish more
efficient ways of conducting business from both process and resource
utilisation perspectives.
The business units have been structured over the years to use less
resources whilst delivering exceptional service and minimising impact
on employee working environments.
The following are areas of key focus within the Group:
•	Minimum power is used within warehouses so as to reduce cost
and also the risk of fire. This is done by utilising natural light as
much as possible through the use of translucent sheeting during
construction.
•	In conjunction with natural light, employees working within
warehouses utilise headlamps so as to ensure that their safety is
optimised at all times whilst reducing the requirement and risk of
powered lighting.
Metrofile Integrated Annual Report 2013
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REMUNERATION POLICY

REMuNERATION POlICy

BASIC PACKAGE

the nomination and remuneration Committee seeks to ensure
that executive directors and senior managers are rewarded for their
contribution to the group’s operating and financial performance at
levels which take into account country benchmarks. there are no
direct industry comparisons to be made but comparisons are also
made with other service businesses. in order to promote a common
interest with shareholders, performance-linked variable pay and
share-based incentives are considered to be important elements of
executive incentive policy.

the basic annual total cost package of the executive directors and
senior management is subject to an annual review by the nomination
and remuneration Committee and is set with reference to individual
performance and external market data relating to comparable local
service businesses. for this benchmarking process, the committee
has determined to set a basic annual cost package for executive
directors at the median of comparator groups because, in its view,
this is essential to attract and retain the calibre of management
necessary. included in the basic annual total package are compulsory
contributions to the Company’s retirement schemes and voluntary
participation in the Company’s medical schemes. in addition to the
basic annual total cost package, allowances are paid with respect
to cell phones and fuel for the purpose of business travel whilst no
Company cars exist.

the nomination and remuneration Committee ensures that the
remuneration of executives and staff is competitive.

the objective of the remuneration policy is that the executive directors
and senior management should receive remuneration which is
appropriate to their scale of responsibility and performance and which
will attract, motivate and retain individuals of the necessary calibre.
the remuneration policy distinguishes between three main classes of
remuneration:
• Basic annual total cost package.
• Short-term incentives (annual performance bonuses).
• Long-term incentives (share-linked remuneration plans).
the remuneration of executives, directors and prescribed officers
is set out in note 5 to the annual financial statements attached. it
should, however, be noted that the salaries of the three highest-paid
employees, as recommended by the King iii Code, and the names
of the prescribed officers have not been disclosed due to the risk
associated with such disclosure.
this remuneration policy will be put before shareholders for an
advisory vote at the agM.

REMuNERATION SuMMARy

Metrofile’s policy is to pay cost to company packages at the median
for comparable positions.
executive directors and senior management’s remuneration consists
of three components designed to balance short-term and long-term
objectives and align to shareholders’ interests.
a high-performance environment supported by the group
remuneration a basic annual total cost package is paid as well as
performance-related variable pay, which are linked to short-term and
long-term performance requirements. the main objective of the basic
annual total cost package is to provide individuals with a fixed income
to represent the job they do. the performance-related remuneration
is designed to encourage and reward superior performance and to
align the interests of the executive directors and senior executives
as closely as possible with the interests of the shareholders. longterm incentives are inherently retentive but there are no schemes
specifically in place for the sole purpose of the retention of key
employees. in addition to these main ingredients, the executive
directors and senior executives also receive retirement and other
benefits as outlined below.
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SHORT-TERM INCENTIVES
annual performance bonuses are paid based on the achievement
of short-term performance targets set out for each individual.
the bonuses are directly linked to the performance achieved
during a financial year and are determined by the nomination and
remuneration Committee and include measures of corporate or
divisional financial performance and individual objectives which are
aligned to the business strategy.
the elements making up the performance targets include financial
elements and vary depending on the individual’s business division,
job role and function and are payable on outperforming budgeted
targets. Qualitative elements are included; in addition to financial
outperformance these elements are at least partially dependent on
the financial targets being met. the main elements of the annual
performance bonus are the following:
• Revenue targets.
• Gross margin targets.
• EBIT targets.
• Accounts receivable management.
• Transformation targets being achieved.
• Other strategic targets as set out on an individual basis.
each individual is allocated a base incentive, which becomes payable
on a sliding scale once financial budgets have been achieved. this
base incentive increases, based on a predefined formula and is
limited to two times the defined base incentive.
at the end of each financial year, the achievement of the corporate
financial targets are measured utilising the audited results and the
achievement of qualitative targets are assessed by the nomination
and remuneration Committee. the bonuses payable to the executive
directors in respect of the year ended 30 June 2013 are disclosed
later in this report.
for the financial year ended 30 June 2013, the on-target bonus level
was set at 75% of the basic annual total cost package for the chief
executive officer and to 60% of the basic annual total cost package for
the chief financial officer. the bonuses are capped at 100% of basic

Annual performance bonuses are paid in cash, less appropriate
income tax, after the release of the Group’s audited results and are
subject to a portion being used by individuals to purchase shares
in the Company in accordance with the Metrofile Holdings Limited
Deferred Bonus Plan which is referred to below under “Long-term
incentives”.

The Company operates the following equity settled share based
incentive schemes for executive directors and senior management:
• Share appreciation rights scheme; and
• Deferred bonus plan.
Both schemes were voted for by shareholders at a general meeting
on 9 October 2008 with the first issue to participants taking place
directly thereafter.

DEFERRED BONUS PLAN (“DBP”)
Eligible employees are permitted to use a portion of the after-tax
component of their annual bonus to acquire shares (“pledged
shares”). A matching award will be made to the participant after a
three-year pledge period on the condition that the participant remains
in the employ of the company and retains the pledged shares over the
period. In this context, a matching award means a conditional right to
receive shares at nil cost to the employee at the end of the three-year
pledge period subject to the employment condition being satisfied.
The number of shares which can be acquired under the matching
award is equal to the number of pledged shares i.e. a 1:1 match.
Currently the employees eligible for the DBP are the executive
directors and the purchase of the pledged shares is limited to 50% of
after-tax value of the short-term incentives.

FINANCIAL STATEMENTS

The 2011 changes included:
• In line with King III Code, the abolition of any retesting of the
performance condition four and five years after grant, if the
condition is not met on first testing three years after grant.
• The performance condition (“hurdle”) was changed from a basis of
earnings before interest and taxation (“EBIT”) basis to one linked to
headline earnings per shares (“HEPS”).
• The required hurdle rate was increased from Consumer Price Index
(“CPI”) Inflation +2% compound over three years to CPI inflation +
3% compound for the same period.
• The vesting was changed from 100% at the end of the three year
period to a third at the end of year three, a third at the end of year
four and a third at the end of year five.
• The exercise date was amended from anytime after vesting to a
single date set by The Board at least 30 days in advance of the
exercise date; the reason for this amendment is due to the lack of
liquidity with regard to the trading of the shares and possible price
fluctuations.
• Furthermore, due to possible price fluctuations the exercise price
was changed from a spot price to a 30-day volume weighted
average price.

For the 2010 SARs awards the EBIT growth performance condition
was met in September 2013 and accordingly the SARs awards
vested. After vesting, the SARs become exercisable. Upon exercise
by a participant, the Company will settle the value of the difference
between the exercise price and the grant price by delivering shares.
SARs not exercised within the period specified in the letter of grant,
will lapse.

REMUNERATION

The 2009 changes included:
• Specifying scheme limits in terms of a fixed number of shares.
• Removing Board/Nomination and Remuneration Committee
discretion in certain areas such as the treatment of leavers.

Vesting of the SARs is subject to performance conditions. The
duration and specific nature of the performance conditions and
performance period are stated in the letter of grant. The condition that
had been imposed for grants of SARs prior to 2012 was that EBIT
must increase by 2% per annum above CPI inflation over a threeyear performance period. Retesting of the performance conditions
is permitted on the first and second anniversary of the end of the
performance period i.e. years four and five). If the condition is not
satisfied after the end of the performance period or after retesting,
the SARs will lapse. This means that vesting is either 100% if the
condition is met or nothing at all if it is not met after retesting.

SUSTAINABILITY

The scheme rules were amended at the annual general meeting
on 30 November 2009 and again on 28 November 2011 in order
to ensure compliance with the changes to Schedule 14 of the
JSE Listings Requirements. The 2009 amendments are relevant to all
grants in existence and all future grants whilst the 2011 amendments
are only relevant to grants issued after the date of approval.

Eligible employees may receive annual grants of Share Appreciation
Rights (“SARs”), which are rights to receive shares equal to the value
of the difference between the exercise price and the grant price.
Eligible employees are executive directors and managers employed
within the Group. The number of SARs granted is proportional to the
base salary of the recipient. The face value of an SAR is taken to be
the 30-day volume weighted Metrofile Holdings Limited share price on
the grant date and recipients are granted SARs with a face value in
the range of 50% to 100% of their basic annual total cost package.

CORPORATE GOVERNANCE
AND STRUCTURE

LONG-TERM INCENTIVES

SHARE APPRECIATION RIGHTS SCHEME
BUSINESS REVIEW

annual total cost package for both the chief executive officer and the
chief financial officer.

The participant remains the full owner of the pledged shares for the
duration of the pledge period and will enjoy all shareholder rights in
respect of the pledged shares. Pledged shares can be withdrawn from
the pledge at any stage, but the matching award is forfeited in this
case. The shares subject to the matching award are only acquired by
the eligible employee at the end of the pledge period and he has no
shareholder rights in respect of those shares before then.
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pledged shares have been acquired under the terms of the dBp by
eligible employees as follows:
in october 2008: 264 176 (two participants) – these were released
and matched in october 2011
in September 2009: 312 546 (two participants) – these were released
and matched in october 2012
in September 2010: 182 519 (two participants) – these were released
and matched in october 2013
in September 2011: 288 220 (three participants)
in September 2012: 287 553 (three participants)

lIMITS APPlICABlE TO THE SAR SCHEME
ANd dBP

the aggregate number of shares which may be issued under the Sar
Scheme and the dBp will be limited to 19 699 830 (5% of Metrofile’s
ordinary shares in issue at 9 october 2008).

REMuNERATION POlICy

the maximum number of new shares, which can be issued to any
single participant under the Sar Scheme and the dBp is 9 849 915
(2,5% of Metrofile’s ordinary shares in issue at 9 october 2008).
the face value of the grants made to an employee in any financial
year under the Sar Scheme should not exceed 100% of his/her base
salary at the date of the offer.

dIRECTORS’ SERVICE CONTRACTS
in order to properly reflect their spread of responsibilities, executive
directors have employment contracts as follows: graham Wackrill
(Ceo) and richard Buttle (Cfo) both have contracts with Metrofile
(proprietary) limited.

all the non-executive directors have letters of appointment with
Metrofile Holdings limited. Both non-executive directors and directors
retire in accordance with the Memorandum of incorporation of the
Company, which is at least every three years. retiring directors may
offer themselves for re-election.

dIRECTORS’ EMOluMENTS

the table of the remuneration, including bonuses, for individual
directors and prescribed officers who held office during the financial
years ended 30 June 2013 and 30 June 2012 are reflected on
page 55. the remuneration Committee has approved the executive
directors’ emoluments.
King iii Code recommends that the remuneration paid to the three
most highly paid employees (other than the executive directors) of the
group be disclosed in the integrated report but the Board has decided
not to apply this recommendation because it is not in the interests of
the Company to do so as there would potentially be a negative impact
competitively.
the Board however, hereby discloses the total salaries of the three
employees concerned. in the 2013 financial year the top three
executives combined salaries (comprising total cost packages
excluding incentives and share scheme benefits) were r4,0 million
(2012: r3,7 million).

dIRECTORS’ SHARE INTEREST

the directors who held office at 30 June 2013 and 30 June 2012 are
reflected as part of the report of directors on page 39.

the employment contracts of both executive directors are terminable
at six months’ notice by either party.

details of the grants, issued to date, under the Metrofile Holdings limited Sars Scheme are as follows:
Metrofile Holdings limited Share Appreciation Rights scheme
Grant date
number of Sars granted
number of Sars exercised
number of Sars lapsed
number of Sars remaining in issue at
date of this report
number of eligible employees to whom Sars
were issued
number of employees who have exercised
Sars
number of lapsed holdings of Sars
number of employees remaining entitled to
Sars at date of this report
grant price (rand)
life
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6 September 12 September
2013
2012
3 009 235
3 714 085
–
–

9 September
2011
6 487 796
–

7 September
2010
4 080 852
3 922 079

4 September
2009
5 510 734
5 108 984

10 October
2008
7 377 604
6 780 305

-

125 955

385 633

158 773

401 750

597 299

3 009 235

3 588 130

6 102 163

–

–

–

15

15

15

12

13

15

–
–

–
1

–
1

11
1

12
1

13
2

15

14

14

–

–

–

r5,00

r3,58

r1,96

r1,42

r1,03

r0,89

5 years

5 years

7 years

exercised

exercised

exercised

Directors holding office at 30 June 2013 held the following share appreciation rights under the rules of the SAR scheme:

10 October 2008
4 September 2009
7 September 2010
9 September 2011
12 September 2012

89 cents
103 cents
142 cents
196 cents
358 cents

835 690
931 471
736 228
1 224 490
–

–
–
–
–
731 649

835 690
931 471
–
–
–

–
–
736 228
1 224 490
731 649

3 727 879

731 649

1 767 161

2 692 367

576 703
562 450
485 724
816 327
–

–
–
–
–
487 766

576 703
562 450
–
–
–

–
–
485 724
816 327
487 766

Sub-total

2 441 204

487 766

1 139 153

1 789 817

Total

6 169 083

1 219 415

2 906 314

4 482 184

Sub-total
Richard Buttle

10 October 2008
4 September 2009
7 September 2010
9 September 2011
12 September 2012

89 cents
103 cents
142 cents
196 cents
358 cents

Exercised
during the year

SARs held
at year-end

CORPORATE GOVERNANCE
AND STRUCTURE

Grant price

Graham Wackrill

Granted
during
the year

BUSINESS REVIEW

Grant date

SARs held
at beginning
of year

SUSTAINABILITY

Directors holding office at 30 June 2013 held the following Metrofile shares acquired and pledged under the terms of the DBP.
Pledged shares
Date of
held at
Purchased
Pledged shares
purchase of
beginning
during
Matched
held at
pledged shares
Share price
of year
the year
during the year
year-end
120 000
203 674
–
–
–

–
–
113 735
121 000
140 000

558 409

140 000

323 674

374 735

144 156
109 872
68 784
102 220
–

–
–
–
–
97 553

144 156
109 872
–
–
–

–
–
68 784
102 220
97 553

Sub-total

425 032

97 553

254 028

268 557

Total

983 441

237 553

577 702

643 292

85 cents
117 cents
161 cents
217 cents
385 cents

Sub-total
Richard Buttle

October 2008
September 2009
September 2010
September 2011
September 2012

84 cents
109 cents
153 cents
214 cents
375 cents

The pledged shares shown above are included in the directors’ share
interests.

NON-EXECUTIVE DIRECTORS’ REMUNERATION
Non-executive directors receive annual fees for their roles as directors
and as Board committee members. The Board does not regard
separate attendance fees as appropriate or necessary unless the time
allocation to meetings expected of directors is materially more than
normal in a particular year.
The committee did not consider it necessary to split directors’ fees
into a base fee and attendance fee components, as recommended

FINANCIAL STATEMENTS

–
–
–
–
140 000

October 2008
September 2009
September 2010
September 2011
September 2012

REMUNERATION

120 000
203 674
113 735
121 000
–

Graham Wackrill

by the King III Code, because of the satisfactory attendance record of
directors at Board meetings and time spent outside these on request
from the company secretary.
Non-executive directors are reimbursed for travel costs necessary
for attending Board meetings and do not receive any employment
benefits.
The terms and conditions of the appointment of non-executive
directors are available on request from the company secretary. Nonexecutive directors are not eligible to participate in the annual bonus
plan or any of the long-term incentive plans.
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Approved non-executive directors fees
Chairman
deputy chairperson
lead independent director
non-executive directors
Chairman of audit, governance and risk Committee
Chairman of nomination and remuneration Committee
Social, ethics and transformation member
Committee members
Mineworkers Investment Company *

30 June
2014
R

30 June
2013
R

632 000
*
348 000
241 000
275 000
178 000
58 000
92 000
1 266 000

590 000
*
325 000
225 000
257 000
166 000
54 000
86 000
1 200 000

* For the services of the Deputy Chairperson and one other director on the board and as committee members and in their capacities as such outside of Board and
committee forums

the proposed fees for 2015 along with amendments for 2014, with respect to the splitting of the nomination and remuneration Committee into
two separate committees, will be tabled at the annual general meeting for shareholder approval; there were no other proposed amendments.
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independent auditor’s report

TO THE SHAREHOLDERS OF METROFILE HOLDINGS LIMITED

We have audited the consolidated and separate financial statements of Metrofile Holdings Limited, which comprise the statements of financial position as at 30 June 2013,
and the income statements, the statements of comprehensive income, the statements of changes in equity and the statements of cash flows for the year then ended, and
the notes, comprising a summary of significant accounting policies and other explanatory information.

Directors’ responsibility for the financial statements

The company’s directors are responsible for the preparation and fair presentation of these consolidated and separate financial statements in accordance with International
Financial Reporting Standards and the requirements of the Companies Act of South Africa, and for such internal control as the directors determine is necessary to enable
the preparation of consolidated and separate financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit in accordance with International Standards on
Auditing. Those standards require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The procedures selected depend on
the auditor’s judgment, including the assessment of the risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the consolidated and separate financial statements present fairly, in all material respects, the consolidated and separate financial position of Metrofile
Holdings Limited as at 30 June 2013, its consolidated and separate financial performance and its consolidated and separate cash flows for the year then ended in
accordance with International Financial Reporting Standards and the requirements of the Companies Act of South Africa.

Other reports required by the Companies Act

As part of our audit of the financial statements for the year ended 30 June 2013, we have read the Directors’ Report, the Audit Committee’s Report and the Company
Secretary’s Certificate for the purpose of identifying whether there are material inconsistencies between these reports and the audited consolidated and separate financial
statements.
These reports are the responsibility of the respective preparers. Based on reading these reports we have not identified material inconsistencies between these reports and
the audited financial statements. However, we have not audited these reports and accordingly do not express an opinion on these reports.

Deloitte & Touche
Registered Auditor
Per: BGC Fannin
Partner
3 September 2013
National Executive: LL Bam Chief Executive AE Swiegers Chief Operating Officer GM Pinnock Audit
DL Kennedy Risk Advisory NB Kader Tax TP Pillay Consulting K Black Clients & Industries
JK Mazzocco Talent & Transformation CR Beukman Finance M Jordan Strategy S Gwala Special Projects
TJ Brown Chairman of the Board MJ Comber Deputy Chairman of the Board
A full list of partners and directors is available on request
B-BBEE rating: Level 2 contributor in terms of the Chartered Accountancy Profession Sector Code
Member of Deloitte Touche Tohmatsu Limited
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audit, governance and risk
committee report
for the year ended 30 June 2013

The Audit, Governance and Risk Committee (the “committee”) comprised the following independent non-executive directors during the year and to the date of this report:
Nigel Matthews – Chairman
Christopher Seabrooke
Phumzile Langeni
Sindi Zilwa
The committee reports that it has adopted appropriate formal terms of reference as its Charter, and has regulated its affairs in compliance with this Charter, and has
discharged all of the responsibilities set out therein.
The committee considered the matters set out in section 94(7) of the Companies Act 71 of 2008 and is satisfied with the independence and objectivity of Deloitte & Touche
as external auditors and Mr Bruce Fannin as the designated auditor. The Audit, Governance and Risk Committee further approved the fees to be paid to Deloitte & Touche
and its terms of engagement and pre-approved any proposed contract with Deloitte & Touche for the provision of non-audit services to the Company.
As required by the JSE Listings Requirement 3.84(h), the Audit, Governance and Risk Committee has satisfied itself that the chief financial officer has the appropriate
expertise and experience.
The committee is satisfied that there was no material breakdown in the internal accounting controls during the financial year. This is based on the information and
explanations given by management and the outsourced internal audit function as explained more fully in the risk management section of the integrated report.
The committee has evaluated the financial statements of Metrofile Holdings Limited and the Group for the year ended 30 June 2013 and, based on the information
provided to the committee, considers that the Group complies, in all material aspects, with the requirements of the Companies Act 71 of 2008 and with International
Financial Reporting Standards (“IFRS”).

IN Matthews
Audit, Governance and Risk Committee
Chairman
3 September 2013
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social, ethics and transformation
committee report

The Social, Ethics and Transformation Committee (the “committee”) comprised the following members during the year and to the date of this report:
• Mary Bomela – Chairperson
• Richard Buttle
• Phumzile Langeni
• Nigel Matthews
• Graham Wackrill
The committee reports that it has adopted appropriate formal terms of reference as its Charter, and has regulated its affairs in compliance with this Charter, and has
discharged all of the responsibilities set out therein.
The committee was established in November 2011 to assist the Board in ensuring that the Metrofile Group is and remains a good and responsible corporate citizen, and to
perform the statutory functions required of a Social and Ethics Committee in terms of the Companies Act, 71 of 2008, as amended (“the Companies Act”).
The functions of the Committee are to monitor the Company’s activities, specifically with regard to matters relating to human rights, equality, corruption, health, public
safety, consumer and labour relations as well as empowerment. In addition, it will assess, measure and review the Company’s performance, standing and goals in
respect of:
• its commitment to transformation, social and economic development, including but not limited to the use of the 10 principles set out in the United Nations Global
Compact Principles, as a guideline;
• the Broad-Based Black Economic Empowerment Act (including compliance with the Department of Trade and Industry’s codes of good practice), as well as the
Employment Equity Act, Skills Development Act and the Preferential Procurement Framework Act (No 5 of 2000);
• good corporate citizenship, including the Company’s:
• promotion of equality, prevention of unfair discrimination, and reduction of corruption;
• c ontribution to development of the communities in which its activities are predominantly conducted or within which its products or services are predominantly
marketed; and
• record of sponsorship, donations and charitable giving;
• zero tolerance of fraud or activities related to fraud;
• the environment, occupational health and public safety, as well as the impact of the Company’s activities and of its products and services;
• black economic empowerment such as equity ownership, preferential procurement, enterprise development, community development; and
• labour and employment, including:
• the company’s standing in terms of the International Labour Organisation Protocol on decent work and working conditions;
• human resources development and employment equity;
• skills development and the company’s employment relationships, and its contribution toward the educational development of its employees.
The committee approved a revised Socio-Economic Development policy which defines Metrofile’s focus on skills development and education of individuals. The policy
supports our fundamental belief that education is the key to transforming the lives of individuals and enabling them to contribute to the society.
The committee reports that it has discharged its duties as set out in its Charter in accordance with the Companies Act throughout the year ended 30 June 2013 and up to
the date of this report.

MS Bomela
Social, Ethics and Transformation Committee
Chairperson
3 September 2013
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statement of responsibility
by the board of directors

The Board of Directors of Metrofile Holdings Limited presents its report on the activities of the Company and the Group.
The directors accept responsibility for the integrity, objectivity and reliability of the annual financial statements of Metrofile Holdings Limited and its subsidiaries. The
directors support the principle of transparent reporting and delegated the responsibility for the preparation and presentation of the annual financial statements to
management. The comments on the internal financial controls on page 20 are also relevant.
The financial statements have been audited by the independent accounting firm Deloitte & Touche, which was given unrestricted access to all financial records and
related data, including minutes of all shareholders’ meetings, Board of Directors’ meetings and meetings of sub-committees of the Board. The directors believe that all
representations made to the independent auditors during their audit are valid and appropriate. The audit report is presented on page 35.
These annual financial statements have been prepared on a going-concern basis, which presumes that assets will be realised and liabilities settled in the normal course
of business. No adjustments have been processed to the classification or valuation of assets or liabilities, which may be necessary if the Group or any Company within the
Group is not able to continue as a going concern.
The Board believes that all companies within the Group are going concerns for the following reasons:
• The Company’s cash requirements for normal operational expenditure are satisfactorily covered by the Company’s current and projected cash flows;
• All payments to SARS and trade creditors are up to date;
• Balance sheet assets have been carefully tested for impairment and none is overvalued;
• Key executive management is in place; and
• The Company is trading in line with budget.
The directors are satisfied that the financial statements fairly present the financial position and results of operations and cash flows of the Group and the Company for
the year ended 30 June 2013 in accordance with the appropriate accounting policies based on International Financial Reporting Standards and in the manner required
by the Companies Act of South Africa.
The annual financial statements which appear on pages 43 to 68 were approved by the Board on 3 September 2013 and are signed on their behalf by:

Graham Wackrill
Chief Executive Officer
Johannesburg
3 September 2013
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Richard Buttle
Chief Financial Officer

report of the directors

TO THE MEMBERS OF METROFILE HOLDINGS LIMITED

Your directors submit their report together with the audited annual financial statements of Metrofile Holdings Limited (the Company) and its subsidiaries (the Group) for the
year ended 30 June 2013.

NATURE OF BUSINESS

Metrofile Holdings Limited holds a 100% investment Metrofile (Pty) Ltd, Metrofile Management Services (Pty) Ltd, Infovault (Pty) Ltd, Global Continuity SA (Pty) Ltd and
a 70% investment in Cleardata (Pty) Ltd. The Group is a specialist in Records Storage and Management, Image Processing, Backup Storage and Management, Records
Management Software and Records Management Consultancy, Business Continuity and IT Continuity, File plan development, Confidential Records Destruction, Paper
Recycling as well the sale and maintenance of a wide range of business equipment, including scanners, library security systems, mailing and packaging machines.
The major business, being Metrofile (Pty) Ltd, focuses on all aspects of enterprise records and information management including paper, analogue and electronic content,
including:
• Records storage and management – archival, storage, retrieval and destruction of records;
• Image processing – conversion of paper and analogue records to digital formats;
• Backup management – rotation management and storage of backup media;
• Information solutions – professional consultancy and records management software;
• Paper management – waste paper collection and recycling;
• Document handling equipment – sale and maintenance.
Infovault (Pty) Ltd offers Records Management Services, Global Continuity SA (Pty) Ltd focuses on Business Continuity and IT Continuity and Cleardata (Pty) Ltd is a
specialist confidential records destruction service provider.

DIRECTORS AND COMPANY SECRETARY

The names of the directors at the date of this report are set out on pages 14 and 15. The Company Secretary is Paige Atkins.
All directors who retired in terms of the Company’s Memorandum of Incorporation were re-appointed for a further term of office as approved at the annual general meeting
held on 26 November 2012.
The structure of the Board and sub-committees remains unchanged with the exception of the splitting of the Nomination and Remuneration committees into two separate
committees; the membership remains the same and Mr Christopher Seabrooke chairs the Nomination Committee whilst Mrs Mary Bomela chairs the Remuneration
Committee. The Board membership remains unchanged since November 2012 when Mrs Sindi Zilwa replaced Mrs Ndumi Medupe.
The Board comprises two executive and six non-executive directors, of whom four are independent directors. Mr Nigel Matthews remains the lead independent director.
At 30 June 2013, interests of the directors in the shares of the Company were as follows:
Directors
Mary Sina Bomela†
Richard Matthew Buttle
Phumzile Langeni
Cynthia Nomsa Pongweni†
Ian Nigel Matthews
Christopher Stefan Seabrooke*
Graham Dunbar Wackrill
Sindiswa Victoria Zilwa

Beneficial
Direct

Indirect

Non-beneficial
Direct
Indirect

3 000 000

27 571 496
6 200 000

Total shares
%
0,00
0,71
0,00
0,00
0,00
6,56
1,48
0,00
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report of the directors (continued)

At 30 June 2012, interests of the directors and Company secretary in the shares of the Company were as follows:
Directors and officers
Mary Sina Bomela
Richard Matthew Buttle
Phumzile Langeni
Cynthia Nomsa Pongweni†
Ian Nigel Matthews
Ndumi Medupe
Christopher Stefan Seabrooke*
Graham Dunbar Wackrill

Beneficial
Direct

Indirect

Non-beneficial
Direct
Indirect

Total shares
%

3 104 950

27 571 496
6 862 871

0,00
0,75
0,00
0,00
0,00
0,00
6,63
1,65

* The Seabrooke Family Trust has an economic interest of 32,6% in this shareholding through Sabvest Limited ie an effective economic interest of 2,2%.
†
 Mrs Bomela and Mrs Pongweni are CEO and CFO of MIC respectively, which owns 144 303 051 shares being an economic interest of 34,3%. They have no economic interest in MIC personally but are MIC’s
representatives on Metrofile’s board.

There have been no material changes to the shareholding of the directors between the financial year-end and the date of this report.

DIRECTORS’ INTERESTS IN TRANSACTIONS

None of the directors, except where indicated in note 20 to the annual financial statements, has any interest in any transactions that were entered into by the Group during
the current or prior financial year, or during an earlier financial year, which remain in any respect outstanding.

FINANCIAL RESULTS

The income statements and other statements of comprehensive income set out on page 43 reflect the results of the operations of the Company and of the Group for the
year ended 30 June 2013.

STATEMENTS OF FINANCIAL POSITION

To present a statement of financial position that fairly reflects the financial position, asset values have been tested for impairment and no impairment is required.
Investments and loans are recorded at fair market or realisable values. Working capital has been assessed to ensure a fair carrying value for inventory and the
recoverability of accounts receivable. The Group’s properties have been recorded at their carrying value, and have been tested for impairment.

LEASE COMMITMENTS

Operating lease commitments amount to R67 million for the next five years (2012: R55 million). Capital expansions for the 2014 financial year amount to R42 million
excluding any building development.

SIGNIFICANT CONTRACTS

Save for those agreements that have been disclosed to shareholders in terms of the Listings Requirements of the JSE Limited, the Group has not entered into any material
contracts, other than in the ordinary course of business, during the two years prior to the date of this report.

LITIGATION

The Group is not involved in any legal or arbitration proceedings, nor are the directors aware of any such proceedings which may be pending or threatened, which may
have, or which have had, in the 12-month period preceding the date of issue of this annual report, a material effect on the Group’s financial position.

DIVIDENDS

Notice is hereby given that a final gross cash dividend of 7,5 cents per share in respect of the year ended 30 June 2013 has been declared payable to the holders of
ordinary shares recorded in the books of the company on Friday, 4 October 2013. The last day to trade cum-dividend will therefore be Friday, 27 September 2013 and
Metrofile shares will trade ex-dividend from Monday, 30 September 2013. Payment of the dividend will be made on Monday, 7 October 2013. Share certificates may not be
dematerialised or rematerialised between Monday, 30 September 2013 and Friday, 4 October 2013, both days inclusive. Withholding tax on dividends will be deducted for
all shareholders who are not exempt in terms of the legislation at a rate of 15% which will result in a final net cash dividend of 5,525 cents per share. No credits in terms of
Secondary Taxation on Companies (STC) were available for utilisation. The company’s issued share capital remains unchanged since between the year end and the date
of the dividend declaration. The company’s tax number is 9375066710.
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SUBSIDIARIES

Details of the Company’s material operating subsidiaries at 30 June 2013 are set out on page 68.

ASSOCIATED COMPANIES

The Company held no investment in associates at 30 June 2013.

SHARE CAPITAL

The authorised ordinary share capital of the Company remained unchanged at 500 million ordinary shares of 0.6146 cents each during the year.
The following ordinary shares were in issue at the end of the year under review:
2013

2012

Opening balance
Issued in terms of vendor placements for acquisitions
Issued in terms of SAR scheme and DBP

416 170 087
–
4 082 536

408 085 246
4 002 013
4 082 828

Closing balance

420 252 623

416 170 087

Further details of share capital can be found in note 11 to the annual financial statements.

SPECIAL RESOLUTIONS

Special resolutions approving the non-executive directors’ remuneration, authority to provide financial assistance to any Group Company and a general authority to
repurchase shares were registered in the year under review. The new Memorandum of Incorporation was approved by shareholders at a general meeting on 24 July 2013
and was subsequently registered.

REVIEW OF OPERATIONS

Revenue increased by 12,7% to R590 million, EBITDA by 9,6% to R187 million and EBIT by 8,0% to R160 million. The primary segment, Metrofile Records Management
had a strong year with double digit growth across all indicators. The CSX Customer Services business unit had a stronger second half but still fell short of targets, the
business model remains sound and prospects for the year ahead are good given the economic environment. Rainbow Paper Management has grown volumes for five
years but the pulp paper price has negatively impacted both revenue and profits. Having come out of business rescue and due to a tough economic climate Global
Continuity has made losses for its first full financial year; the business has been restructured and is expected to become profitable in the 2014 financial year. Cleardata has
grown well to become the market leader in confidential records destruction.
Cash generation and working capital management remained positive as cash generated from operations increased by 22,3% when compared to the prior year. Both
accounts receivable and payable were higher due the year end falling on a Sunday whilst inventory was reduced by R5 million. Net finance costs reduced by 21,2% in line
with the continued reduction in the Group’s debt level. Net debt: equity reduced to 25,1% (June 2012: 40,0%).
Diluted earnings per share (“EPS”) and headline earnings per share (“HEPS”) increased by 17,2% and 17,5% respectively to 25,5 cents and 25,2 cents (2012: 21,7 cents
and 21,5 cents) whilst the total dividend per share increased by 46,7% to 11,0 cents (2012: 7,5 cents).
As planned the increase in CAPEX of R71 million was mainly for expansion and includes two new buildings totalling R28 million and racking of R26 million required for
growth. The building CAPEX was accelerated due to the favourable interest rates, steel prices and the group’s increased borrowing capacity. The planned investment
in the 2014 financial year was to reduce. However an opportunity has arisen to purchase two strategically important buildings which the Metrofile Records Management
division already occupies; this will result in spending R40,0 million with external rentals reducing accordingly. The acquisition of the two buildings will increase the owned
premises percentage to 68,2%.
Metrofile accounts for its property portfolio on a cost basis, the total of which as at June 2013 amounted to R 208 million. The properties were valued in June 2013 resulting
in an open market value of R336 million and a replacement value of R440 million.
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report of the directors (continued)

GOING CONCERN

The directors are of the opinion that the business will be a going concern in the year ahead. In reaching this opinion, the directors considered the following factors:
• The Group’s cash requirements for debt servicing and capital repayments are satisfactorily covered by the Group’s current and projected cash flows.
• Well-controlled working capital.
• Approved short- and long-term financing, with sufficient additional short-term working capital borrowing capacity if required.
• Balance sheet assets have been carefully tested for impairment and none is overvalued.
• Budgets to June 2014 reflect a continuation of these positive trading.
• Key executive management is in place.

EVENTS AFTER THE REPORTING DATE

With the exception of the items recorded under Note 23 of the Annual Financials Statements no events material to the understanding of the annual financial
statements have occurred in the period between the year-end date and the date of the report.

AUDIT, GOVERNANCE AND RISK COMMITTEE

The Audit, Governance and Risk Committee has reviewed the scope as well as the independence and objectivity of the external auditors. The committee has satisfied
itself that the external auditor is independent as defined by the Companies Act and the committee has approved the audit fees for the year. The Audit, Governance and
Risk Committee has nominated Deloitte & Touche as external auditor for the 2014 financial year, and Bruce Fannin as the designated partner, for approval at the annual
general meeting. Refer to the section on corporate governance on page 18 and 19 for further details on the composition, role, purpose and principal functions of the Audit,
Governance and Risk Committee.

certification
by company secretary

I certify that to the best of my knowledge and belief, in accordance with section 268G(d) of the Companies Act, 1973, as amended, that the Company, Metrofile Holdings
Limited, has, during the period 1 July 2012 to 30 June 2013, lodged with the Companies and Intellectual Property Commission all such returns as are required by a public
Company in terms of the act and that all such returns are true, correct and up to date.

P Atkins
Company Secretary
Johannesburg
3 September 2013
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income statement
for the year ended 30 June 2013

Group
2013
R’000

2012
R’000

Revenue
Direct costs

590 163
(265 736)

523 731
(231 191)

Gross profit
Other income

324 427
2 105

292 540
2 276

Gross profit before indirect expenditure
Indirect (expenditure)/income

326 532
(139 040)

294 816
(123 731)

Operating profit before depreciation and net finance costs
Depreciation

187 492
(27 724)

Notes

Company
2013
R’000

2012
R’000

21 284

16 145

171 085
(23 184)

21 284

16 145

159 768
3 541
(20 107)

147 901
2 301
(23 327)

21 284

16 145

(17 481)
(2 626)

(20 388)
(2 939)

143 202
(35 135)

126 875
(35 729)

21 284

15 310
(2 261)

Profit for the year

108 067

91 146

21 184

13 049

Attributable to:
Owners of the parent
Non-controlling interests

106 753
1 314

89 471
1 675

21 184

13 049

108 067

91 146

21 284

13 049

25,5
25,2

21,7
21,5

Operating profit before net finance costs
Finance income
Finance costs

2

Interest paid
Interest paid relating to financial instruments
Profit before taxation
Taxation

Profit attributable to owners of the parent
Basic earnings per share (cents)
Fully diluted earnings per share (cents)

3

4
4

(835)
(835)

statement of comprehensive income
for the year ended 30 June 2013

Group

Profit for the year
Other comprehensive income for the year net of tax
Hedge accounting for fair value on interest rate swaps
Currency movement on translation of foreign subsidiary
Total comprehensive income for the year
Attributable to:
Owners of the parent
Non-controlling interests

Company

2013
R’000

2012
R’000

2013
R’000

2012
R’000

108 067
1 334

91 146
(621)

21 284

13 049

1 573
(239)

(751)
130

109 401

90 525

21 284

13 049

108 204
1 197

88 786
1 739

21 284

13 049
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Statement of financial position
for the year ended 30 June 2013

Group
Notes

2013
R’000

2012
R’000

377 856

335 699

171 666
1 018

171 666
1 379

550 540

Company
2013
R’000

2012
R’000

ASSETS

Non-current assets
Property, plant and equipment
Investment in unlisted subsidiaries
Goodwill
Deferred taxation assets

Current assets
Inventories
Trade receivables
Other receivables
Taxation
Bank balances
Amounts owing by subsidiaries – non-interest-bearing

6
7
8
3

9
10
10

361 653

361 653

508 744

361 653

361 653

10 219
99 768
8 514
311
25 898

15 556
79 526
6 515
1 524
45 966

95

120

487
4 900

74
4 900

144 710

149 087

5 482

5 094

695 250

657 831

367 135

366 747

558 468
(106 991)
5 887

542 424
(162 443)
2 822

860 313
(726 314)

844 269
(709 959)

457 364
3 648

382 803
2 451

133 999

134 310

461 012

385 254

133 999

134 310

104 812
12 515

168 485
11 706

117 327

180 191

61 956
1 989
10 601
5 720
576
36 069

48 562
1 939
11 686
–
42
30 157

1 185

486

231 951

231 951

25

Total assets

EQUITY AND LIABILITIES

Equity
Ordinary share capital and share premium
Accumulated losses
Other reserves

11
12

Equity attributable to owners of the parent
Non-controlling interests

Non-current liabilities
Interest-bearing liabilities
Deferred taxation liabilities

Current liabilities
Trade and other payables
Provisions
Deferred revenue
Taxation
Bank overdraft
Interest-bearing liabilities
Amounts owing to subsidiaries – non-interest-bearing

Total equity and liabilities
Net asset per ordinary share (cents)
Tangible net asset per ordinary share (cents)
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13,1
3

14
21

13,2
25

116 911

92 386

233 136

232 437

695 250

657 831

367 135

366 747

108,8
68,0

92,6
50,7

statement of changes in equity
for the year ended 30 June 2013

Share
capital
R’000

Share
premium
R’000

Accumulated
losses
R’000

Other
reserves
R’000

Balance at 30 June 2011
Shares issued in terms of vendor placements for acquisitions
Shares issued in terms of share schemes
Increase in shareholding in Cleardata to 70%
IFRS 2 Equity Reserve Relating to Share Schemes
Share scheme settlement
Dividends declared and paid
Total comprehensive income for the year ended 30 June 2012

2 508
25
25

518 817
11 275
9 774

(215 144)

2 619

Balance at 30 June 2012

2 558

539 866

25

16 019

GROUP

Shares issued in terms of share schemes
IFRS 2 Equity Reserve Relating to Share Schemes
Share scheme settlement
Dividends declared and paid
Total comprehensive income for the year ended 30 June 2013

(162 443)

(13 662)
(37 639)
106 753
2 583

555 885

(106 991)

Balance at 30 June 2011
Shares issued in terms of vendor placements for acquisitions
Shares issued in terms of share schemes
Dividends declared and paid
Total comprehensive income for the year ended 30 June 2012

2 508
25
25

820 662
11 275
9 774

(700 400)

Balance at 30 June 2012

2 558

841 711

25

16 019

Balance at 30 June 2013

COMPANY

Shares issued in terms of vendor placements for acquisitions
Dividends declared and paid
Total comprehensive income for the year ended 30 June 2013
Balance at 30 June 2013

2 583

857 730

Noncontrolling
interests
R’000

(685)

1 739

310 443
11 300
9 799
(7 500)
3 094
(9 799)
(22 608)
90 525

2 822

382 803

2 451

385 254

1451

16 044
3 996
(16 044)
(37 639)
108 204

1 197

16 044
3 996
(16 044)
(37 639)
109 401

5 887

457 364

3 648

461 012

3 094
(2 206)

3 996
(2 382)

(22 608)
13 049

122 770
11 300
9 799
(22 608)
13 049

(709 959)

134 310

(37 639)
21 284

16 044
(37 639)
21 284

(726 314)

133 999

1 643

Total
equity
R’000

308 800
11 300
9 799
(6 569)
3 094
(9 799)
(22 608)
88 786

(6 569)
(7 593)
(22 608)
89 471

Attributable
to owners
of the
parent
R’000

(931)
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statement of cash flows
for the year ended 30 June 2013

Group
Notes
Cash flows from operating activities
Cash receipts from customers
Cash paid to suppliers
Cash generated by (utilised in) operations
Net finance costs

22,2

Interest paid
Interest received
Dividends paid
Taxation paid

22,3

Net cash inflow/(outflow) from operating costs
Cash flows from investing activities
Investment in property, plant and equipment: expansion
Investment in property, plant and equipment: replacement
Proceeds from sale of property, plant and equipment
Increase in shareholding of subsidiary and acquisition of business
Loan advanced to subsidiary in acquiring business
Net cash (outflow)/inflow from investing activities
Cash flows from financing activities
Repayment of long-term liabilities
Proceeds from new financing facilities
Issue of shares in terms of vendor placements
Decrease in loan to Group Company

46

Company

2013
R’000

2012
R’000

2013
R’000

2012
R’000

569 578
(380 319)

510 142
(358 104)

(1 090)

(8 024)

189 259
(16 566)

152 038
(21 026)

(1 090)

(8 024)

(20 107)
3 541

(23 327)
2 301

(36 999)
(27 259)

(22 633)
(31 198)

(36 999)

(22 633)
(2 261)

108 435

77 181

(38 089)

(32 918)

(62 392)
(8 624)
849

(35 201)
(8 517)
944
(11 300)

22,4
(70 167)

(54 074)

(92 870)
34 000

(26 064)

7 500
3 800
11 300

11 300
38 502

21 557

Net cash (outflow)/inflow from financing activities

(58 870)

(14 764)

38 502

21 557

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at the beginning of the year

(20 602)
45 924

8 343
37 581

413
74

(61)
135

Cash and cash equivalents at the end of the year

25 322

45 924

487

74

Represented by:
Bank balances
Bank overdraft

25 898
(576)

45 966
(42)

487

74
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notes to the annual financial
statements
for the year ended 30 June 2013

1.

SIGNIFICANT ACCOUNTING POLICIES

	The financial statements have been prepared in accordance with International Financial Reporting Standards. During the current financial year, the following
applicable Standards and Interpretations issued, amended or revised became effective and were adopted in the current financial year:
• IFRS 7 (revised) – Financial Instruments: Disclosures
• IAS 36 (revised) – Impairment of Assets
	These new, revised or amended Standards and Interpretations did not have a major effect on the financial statements other than enhanced disclosure. The
adoption of IFRS 8 – Operating Segments results in additional disclosure as per note 24.
	At the date of authorisation of these financial statements, there are Standards and Interpretations in issue but not yet effective. These include the following
Standards and Interpretations that are applicable to the business of the Group and may have an impact on future financial statements:
Amended Standards
• IFRS 10 – Consolidated Financial Statements
• IFRS 12 – Disclosures of Interests in Other Entities
• IFRS 13 – Fair Value Measurement
• IAS16 (amended) – Property, Plant and Equipment
• IFRS 9 (amended) – Financial Instruments
• IAS 1 (amended) – Presentation of Financial Statements
• IAS 19 (amended) – Employee Benefits
• IAS 27 (amended) – Consolidated and Separate Financial Statements
• IAS 34 (amended) – Interim Financial Reporting
• IAS 32 (amended) – Financial Instruments: Presentation
• IAS 36 (amended) – Impairment of Assets
• IAS 39 (amended) – Financial Instruments: Recognition and Measurement
• IFRIC 14 – IAS 19 – The Limit on a Defined Benefit Asset, Minimum Funding Requirements and their Interaction
	The directors are in the process of assessing the impact of the above changes on the entity. Management believes that none of these new or revised Standards
and Interpretations will have a significant effect other than enhanced disclosure.
	The financial statements have been prepared on the historical cost basis, except for the revaluation of financial instruments. The principal accounting policies
adopted are set out below:

1.1

Basis of consolidation

		The consolidated financial statements incorporate the financial statements of the Company and entities controlled by the Company (its subsidiaries).
Control is achieved where the Company has the power to govern the financial and operating policies of an entity so as to obtain benefits from its activities.
The results of subsidiaries acquired or disposed of during the year are included in the consolidated income statement from the effective date of acquisition
or up to the effective date of disposal, as appropriate. All intra-group transactions, balances, income and expenses are eliminated on consolidation. Noncontrolling interest in the net assets of consolidated subsidiaries are identified separately from the Group’s equity herein. Non-controlling interest consist
of the amount of those interests at the date of the original business combination and the non-controlling interest share of changes in equity since the date
of the combination. Losses applicable to the minority in excess of the minority’s interest in the subsidiary’s equity are allocated against the interests of the
Group except to the extent that the minority has a binding obligation and is able to make an additional investment to cover the losses.
		Joint ventures are those entities over which the Group exercises joint control in terms of a contractual agreement. Joint ventures are proportionally
consolidated, whereby the Group’s share of the joint venture’s assets, liabilities, results and cash flows are combined with similar items, on a line-by-line
basis, in the Group’s financial statements. The results of jointly controlled entities are proportionately consolidated from the effective date of acquisition up
to and including the date of disposal.

1.2

Goodwill

		Goodwill arising on the acquisition of a subsidiary or a jointly controlled entity represents the excess of the cost of acquisition over the Group’s interest
in the net fair value of the identifiable assets, liabilities and contingent liabilities of the subsidiary or jointly controlled entity recognised at the date of
acquisition. Goodwill is initially recognised as an asset at cost and is subsequently measured at cost less any accumulated impairment losses. For the
purpose of impairment testing, goodwill is allocated to each of the Group’s cash-generating units expected to benefit from the synergies of the combination.
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1.

SIGNIFICANT ACCOUNTING POLICIES continued
1.2 Goodwill continued

		Cash-generating units to which goodwill has been allocated are tested for impairment annually, or more frequently when there is an indication that the unit
may be impaired. If the recoverable amount of the cash-generating unit is less than the carrying amount of the unit, the impairment loss is allocated first to
reduce the carrying amount of any goodwill allocated to the unit and then to the other assets of the unit pro rata on the basis of the carrying amount of each
asset in the unit. An impairment loss recognised for goodwill is not reversed in a subsequent period. On disposal of a subsidiary or a jointly controlled entity,
the attributable amount of goodwill is included in calculating the profit or loss on disposal.

1.3

Revenue recognition

		Revenue is measured at the fair value of the consideration received or receivable and represents amounts receivable for goods and services provided in
the normal course of business, net of discounts and sales related taxes. Sales of goods are recognised when goods are delivered and title has passed.
Services are recognised when rendered.
		Interest income is accrued on the time basis, by reference to the principal outstanding and at the effective interest rate applicable, which is the rate that
exactly discounts estimated future cash receipts through the expected life of the financial asset to that asset’s net carrying amount.
		

1.4

Dividend income from investments is recognised when the shareholders’ rights to receive payment have been established.

Leasing

		Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of ownership to the lessee. All other
leases are classified as operating leases.
		Assets held under finance leases are recognised as assets of the Group at their fair value at the inception of the lease or, if lower, at the present value of
the minimum lease payments. The corresponding liability to the lessor is included in the statement of financial position as a finance lease obligation. Lease
payments are apportioned between finance charges and a reduction of the lease obligation so as to achieve a constant rate of interest on the remaining
balance of the liability. Finance charges are charged to profit or loss, unless they are directly attributable to qualifying assets, in which case they are
capitalised in accordance with the group’s general policy on borrowing costs.
		Rentals payable under operating leases are charged to profit or loss on the straight-line basis over the term of the relevant lease. Benefits received and
receivable as an incentive to enter into an operating lease are also spread on the straight-line basis over the lease term.

1.5

Foreign currencies

		The individual financial statements of each Group entity are presented in the currency of the primary economic environment in which the entity operates
(its functional currency). For the purpose of the consolidated financial statements, the results and financial position of each entity are expressed in South
African Rand, which is the functional currency of the Company, and the presentation currency for the consolidated financial statements.
		In preparing the financial statements of the individual entities, transactions in currencies other than the entity’s functional currency (foreign currencies) are
recorded at the rates of exchange prevailing on the dates of the transactions. At each statement of financial position date, monetary items denominated
in foreign currencies are retranslated at the rates prevailing on the statement of financial position date. Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated at the rates prevailing on the date when the fair value was determined. Non-monetary items that are
measured in terms of historical cost in a foreign currency are not retranslated.
		Exchange differences arising on the settlement of monetary items, and on the retranslation of monetary items, are included in profit or loss for the
period. Exchange differences arising on the retranslation of non-monetary items carried at fair value are included in profit or loss for the period except for
differences arising on the retranslation of non-monetary items in respect of which gains and losses are recognised directly in equity. For such non-monetary
items, any exchange component of that gain or loss is also recognised directly in other comprehensive income.
		In order to hedge its exposure to certain foreign exchange risks, the Group enters into forward contracts and options. For the purpose of presenting
consolidated financial statements, the assets and liabilities of the Group’s foreign operations are expressed in South African Rand using exchange rates
prevailing on the statement of financial position date. Income and expense items are translated at the average exchange rates for the period, unless
exchange rates fluctuated significantly during that period, in which case the exchange rates at the dates of the transactions are used. Exchange differences
arising, if any, are classified as other comprehensive income and transferred to the Group’s translation reserve. Such translation differences are recognised
in profit or loss in the period in which the foreign operation is disposed of.
		Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and liabilities of the foreign operation and
translated at the closing rate.
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1.

SIGNIFICANT ACCOUNTING POLICIES continued
1.6 Borrowing costs

		Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are assets that necessarily take a substantial
period of time to get ready for their intended use or sale, are added to the cost of those assets, until such time as the assets are substantially ready for
their intended use or sale. Investment income earned on the temporary investment of specific borrowings pending their expenditure on qualifying assets
is deducted from the borrowing costs eligible for capitalisation. All other borrowing costs are recognised in profit or loss in the period in which they are
incurred.

1.7

Retirement benefit costs

		Current contributions to the defined contribution pension fund registered in terms of the Pension Fund Act, 1956 are based on current service and current
salaries as they are incurred.

1.8

		

Taxation

Income tax expense represents the sum of the tax currently payable and deferred tax.

		The tax currently payable is based on taxable profit for the year. Taxable profit differs from profit as reported in the income statement because it excludes
items of income or expense that are taxable or deductible in other years and it further excludes items that are never taxable or deductible. The Group’s
liability for current tax is calculated using tax rates that have been enacted or substantively enacted at the statement of financial position date.
		Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in the financial statements and the corresponding tax
bases used in the computation of taxable profit, and is accounted for using the statement of financial position liability method. Deferred tax liabilities are
generally recognised for all taxable temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable profits will be
available against which deductible temporary differences can be utilised. Such assets and liabilities are not recognised if the temporary difference arises
from goodwill or from the initial recognition (other than in a business combination) of other assets and liabilities in a transaction that affects neither the
taxable profit nor the accounting profit.
		Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and associates, and interests in joint
ventures, except where the Group is able to control the reversal of the temporary difference and it is probable that the temporary difference will not reverse
in the foreseeable future. The carrying amount of deferred tax assets is reviewed at each statement of financial position date and reduced to the extent that
it is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered. Deferred tax is calculated at the tax
rates that are expected to apply in the period when the liability is settled or the asset realised. Deferred tax is charged or credited to profit or loss, except
when it relates to items charged or credited directly to equity, in which case the deferred tax is also dealt with in equity.
		Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current tax liabilities and when they
relate to income taxes levied by the same taxation authority and the Group intends to settle its current tax assets and liabilities on a net basis.

1.9

Property, plant and equipment

		

Land and buildings are stated at cost, whilst other fixed assets are stated at cost, less accumulated depreciation and any accumulated impairment losses.

		

Assets held under finance leases are depreciated over their expected useful lives on the same basis as owned assets.

		Depreciation is calculated on the straight-line basis, so as to write the cost of the assets down to their residual values, at the following rates, which are
considered to approximate the estimated useful lives of the assets concerned.
		

Plant and equipment

		Leasehold improvements
		Motor vehicles
		

Furniture and fittings

6,7% – 20%
25%
16,7%
10%

		Office equipment

20%

		Computer software

50%

		Computer equipment

20%

		The gain or loss arising on the disposal or retirement of an item of property, plant and equipment is determined as the difference between the sales
proceeds and the carrying amount of the asset and is recognised in profit or loss.
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1.

SIGNIFICANT ACCOUNTING POLICIES continued
1.10 Inventories

		Inventories are stated at the lower of cost and net realisable value. Cost is calculated using the weighted average cost basis. Net realisable value
represents the estimated selling price less all estimated costs of completion and costs to be incurred in marketing, selling and distribution. Redundant and
slow-moving inventory items are identified and written down to their estimated economic or realisable value.

1.11 Financial instruments

		Financial assets and financial liabilities are recognised on the Group’s statement of financial position when the Group becomes a party to the contractual
provisions of the instrument.
		Trade receivables
		
Trade receivables are stated at their nominal value as reduced by appropriate allowances for estimated irrecoverable amounts.
		
Cash and cash equivalents
		Cash and cash equivalents comprise cash on hand and demand deposits, and other short-term, highly liquid investments that are readily convertible to a
known amount of cash and are subject to an insignificant risk of changes in value.
		
Financial liabilities and equity
		Financial liabilities and equity instruments issued by the Group are classified according to the substance of the contractual arrangements entered into and
the definitions of a financial liability and an equity instrument. An equity instrument is any contract that evidences a residual interest in the assets of the
Group after deducting all of its liabilities. The accounting policies adopted for specific financial liabilities and equity instruments are set out below.
		Bank borrowings
		Interest-bearing bank loans and overdrafts are initially measured at proceeds received, and are subsequently measured at amortised cost, using the
effective interest rate method. Any difference between the proceeds and the settlement or redemption of borrowings is recognised over the term of the
borrowings in accordance with the Group’s accounting policy for borrowing costs.
		Trade payables
		
Trade and other payables are stated at their nominal value.
		
Derivative financial instruments and hedge accounting
		The Group’s activities expose it primarily to the financial risks of changes in foreign exchange rates and interest rates. The Group uses derivative financial
instruments (primarily foreign currency forward contracts and interest rate swap agreements) to hedge its risks associated with foreign currency fluctuations
relating to certain firm commitments and forecast transactions. The significant interest rate risk arises from bank loans. The use of financial derivatives is
governed by the Group’s policies approved by the Board of Directors, which provide written principles on the use of financial derivatives consistent with the
Group’s risk management strategy.
		The Group does not use derivative financial instruments for speculative purposes. Derivative financial instruments are initially measured at fair value on the
contract date, and are remeasured to fair value at subsequent reporting dates.
		Changes in the fair value of derivative financial instruments that are designated and effective as hedges of future cash flows are recognised directly in
other comprehensive income and the ineffective portion is recognised immediately in profit or loss. The Group’s policy with regard to hedging the foreign
currency risk of a firm commitment is to designate it as a cash flow hedge. If the cash flow hedge of a firm commitment or forecast transaction results in the
recognition of an asset or a liability, then, at the time the asset or liability is recognised, the associated gains or losses on the derivative that had previously
been recognised in equity are included in the initial measurement of the asset or liability. For hedges that do not result in the recognition of an asset or a
liability, amounts deferred in equity are recognised in profit or loss in the same period in which the hedged item affects profit or loss. Changes in the fair
value of derivative financial instruments that do not qualify for hedge accounting are recognised in profit or loss as they arise.
		Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, or exercised, or no longer qualifies for hedge accounting.
At that time, for forecast transactions, any cumulative gain or loss on the hedging instrument recognised in other comprehensive income and is retained
in there until the forecast transaction occurs. If a hedged transaction is no longer expected to occur, the net cumulative gain or loss recognised in other
comprehensive income is transferred to profit or loss for the period.

1.12 Provisions

		Provisions are recognised when the Group has a present obligation as a result of a past event, and it is probable that the Group will be required to settle
that obligation. Provisions are measured at the directors’ best estimate of the expenditure required to settle the obligation at the statement of financial
position date, and are discounted to present value where the effect is material.
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1.13 Share-based payments

		The Group issues certain equity-settled and cash-settled share-based payments to certain employees. Equity-settled share-based payments are measured
at fair value (excluding the effect of non-market-based vesting conditions) at the date of grant. The fair value determined at the grant date of the equitysettled share-based payment is expensed on the straight-line basis over the vesting period, based on the Group’s estimate of the shares that will eventually
vest and adjusted for the effect of non-market-based vesting conditions. Fair value is measured using the Black-Scholes pricing model. The expected
life used in the model is adjusted, based on management’s best estimate, for the effects of non-transferability, exercise restrictions and behavioural
considerations. Cash-settled share-based payments are measured at fair value (excluding the effect of non-market-based vesting conditions) at the date of
grant and expensed on the straight-line basis over the vesting period.

1.14 Judgments made by management

		Preparing financial statements in conformity with IFRS requires estimates and assumptions that effect reported amounts and related disclosures. Actual
results could differ from these estimates. Certain accounting policies have been identified as involving particularly complex or subjective judgments or
assessments as follows:
		
Asset lives and residual value
		Property, plant and equipment is depreciated over its useful life taking into account residual values, where appropriate. The actual lives of the assets
and residual values are assessed annually and may vary depending on a number of factors. In reassessing asset lives, factors such as technological
innovation, product life cycles and maintenance programs are taken into account. Residual value assessments consider issues such as future market
conditions, the remaining life of the asset and projected disposal values.
		
Intangible assets other than goodwill
		Intangible assets other than goodwill are amortised over their useful lives. The actual lives of the intangible assets are assessed annually and may vary
depending on a number of factors. In reassessing intangible asset lives, factors such as technological innovation are taken into account.
		
		

Provision for doubtful debts
Provision for doubtful debts are based on a detailed review and reflect an appropriate allowance for estimated irrecoverable amounts.
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Group

2.

2012
R’000

2013
R’000

2012
R’000

358

388

OPERATING PROFIT BEFORE NET FINANCE COSTS

Operating profit before items and net finance costs is stated after accounting
for the following:
Auditors’ remuneration
– Current year audit fee
Directors’ emoluments paid by subsidiaries (note 5)

1 958

1 920

9 304

9 527

Executive directors
Non-executive directors

7 064
2 240

7 569
1 958

27 724
(168)
4 437
21 776
60 385
8
12 611
3 996
196 932

23 184
(24)
3 208
18 690
52 813
675
11 648
3 094
180 075

34 681
(103)

29 672
61

34 578

29 733

525
32

3 735

557

3 735

Depreciation
Profit on disposal of plant and equipment
Managerial, secretarial and technical fees
Operating lease charges
Inventory expensed
Inventory written off
Retirement benefit expenses
Share-based incentive accruals
Employment costs
Number of employees at the year-end was 1 237 (2012: 1 285).
Operating leases relating to premises rental have been smoothed over the
period of the lease. As a result the total lease smoothing creditor at the end
of the year amounts to R3 337K (2012: R2 094K).

3.

TAXATION

3.1.1 South African normal taxation
Current year
Prior year

3.1.2 Deferred taxation
Current year
Prior year

3.1.3 Secondary tax on companies
Current year

3.2

Taxation reconciliation

Profit before taxation
Taxation at statutory taxation rate of 28%
Non-deductible expenditure
Prior year taxation
Deferred tax asset not raised
Statutory taxation rate difference due to foreign subsidiary
Deductible allowances
Share scheme settlement
Secondary tax on companies
Actual taxation charged
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Company

2013
R’000
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2 261

2 261

2 261

2 261

35 135

35 729

2 261

143 202
40 097
22
(70)
683
47
(1 152)
(4 492)

126 875
35 525
235
61
1 105
(8)
(706)
(2 744)
2 261

21 284
5 960
(6 643)

15 310
4 287
(5 392)

683

1 105

35 729

0

35 135

2 261
2 261

Group

3.

2012
%

2013
%

2012
%

Statutory taxation rate
Non-deductible expenditure
Deferred tax asset not raised
Deductible allowances
Share scheme settlement
Secondary tax on companies

28,0
0,0
0,4
(0,8)
(3,1)
0,0

28,0
0,2
0,9
(0,6)
(2,1)
1,8

28,0
(31,2)
3,2

28,0
(35,2)
7,2

0,0

14,8

Effective taxation rate

24,5

28,2

(0,0)

14,8

R’000

R’000

R’000

R’000

Property, plant and equipment
Trade receivables
IFRS 2 charge relating to share schemes
IFRS rent adjustment
Prepayments
Provisions
Accrued expenses
Deferred revenue
Deferred tax in other reserves
Assessed losses

(21 438)
237
1 904
934
(420)
2 413
2 170
1 259
426
1 018

(18 069)
237
1 452
585
(624)
2 202

Total

(11 497)

(10 327)

Net deferred taxation liability
Opening balance
Income statement movement
Other

(10 327)
(557)
(613)

(6 885)
(3 735)
293

Closing balance

(11 497)

(10 327)

Deferred taxation asset
Deferred taxation liability

1 018
(12 515)

1 379
(11 706)

1 018

1 519
46 335

41 253

TAXATION continued
3.2 Taxation reconciliation

3.3

3.4

Company

2013
%

Deferred taxation

1 335
1 036
1 519

Taxation losses

Deferred tax asset raised on estimated taxation losses available for
offset against future taxable income amounts to:
Estimated capital losses:
These capital losses are unlikely to be used by normal operations and
accordingly no deferred taxation asset has been raised.
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Group

4.

2013
R’000

2012
R’000

Earnings for purposes of earnings per share
Effect of dilutive potential ordinary shares

106 753

89 471

Earnings for purposes of diluted earnings per share

106 753

89 471

Number of shares – earnings per share
Number of ordinary shares in issue (thousands)

420 253

416 170

Weighted average number of ordinary shares in issue (thousands)

418 978

411 731

Basic Earnings per share (cents)

25,5

21,7

Fully diluted earnings per share (cents)

25,2

21,5

106 753

89 471

(168)
47

(24)
7

Headline earnings for purposes of headline earnings per share
Effect of dilutive potential ordinary shares

106 632
0

89 454
0

Headline earnings for purposes of diluted headline earnings per share

106 632

89 454

Headline earnings per ordinary share (cents)

25,5

21,7

Fully diluted earnings per ordinary share (cents)

25,2

21,5

Earnings per ordinary share
Adjusted for after tax:
Profit on disposal of property, plant and equipment

25,5

21,7

0,0

0,0

Headline earnings per ordinary share

25,5

21,7

EARNINGS PER ORDINARY SHARE
4.1 Earnings – basic

4.2

Headline earnings

Basis for calculation
The calculation of headline earnings per ordinary share is based on headline earnings of R106.7 million
(2012: R89.5 million) and a weighted average number of 418,9 million (2012: 411,7 million) ordinary shares
in issue during the year.
This basis is a measure of the trading performance and excludes profits and losses of a capital nature. It is
derived, after taxation and non-controlling interests, as follows:
Headline earnings
Attributable profit
Adjusted for after tax:
Profit on disposal of property, plant and equipment
Tax effect of profit on disposal of property, plant and equipment

4.3
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Directors’
fees
R

5.

Salary
R

Bonuses
R

Provident
Fund
contribution
R

1 343 416

1 080 000

224 604

206 203

2 062 916

1 560 000

336 988

250 165

3 406 332

2 640 000

561 592

456 368

Other
benefits
R

Total
R

DIRECTORS’ AND PRESCRIBED
OFFICERS’ REMUNERATION
5.1 Directors’ remuneration
2013
MS Bomela* ▲
RM Buttle
P Langeni*
IN Matthews* $
CN Pongweni* ▲
N Medupe*
CS Seabrooke*
GD Wackrill
SV Zilwa*#

365 000
722 000
103 667
842 000
207 333
2 240 000

*

Non-executive director

$

IN Matthews was appointed as the lead independent director on 1 July 2012

#

SV Zilwa was appointed as a non-executive director on 1 November 2012

2 854 223
365 000
722 000
0
103 667
842 000
4 210 069
207 333
9 304 292

N Medupe resigned on 12 October 2012

*
▲

	An amount of R1,20 million (2012: R1,00 million) was also paid to Mineworkers Investment Company (Pty) Ltd for services, inclusive of the non-executive and committee roles performed
by MS Bomela and CN Pongweni

Directors’
fees
R
2012
MS Bomela* ▲†
RM Buttle
P Langeni* #
IN Matthews*
CN Pongweni * ▲
N Medupe*
SR Midlane* $
AP Nkuna* ▲ $
CS Seabrooke*
GD Wackrill

Salary
R

Bonuses
R

Provident
Fund
contribution
R

1 190 922

1 300 000

216 000

220 799

1 871 640

2 200 000

324 000

246 336

2 927 721
85 000
580 000
0
290 000
217 500
0
785 000
4 641 976

3 062 562

3 500 000

540 000

467 135

9 527 197

Other
benefits
R

85 000
580 000
290 000
217 500
785 000
1 957 500

*

Non-executive director

†

MS Bomela was appointed as a non-executive director on 8 September 2011

#

P Langeni was appointed as a non-executive director on 31 March 2012

$

SR Midlane and AP Nkuna resigned on 31 March 2012

Total
R

	An amount of R1,00 million (2011: R0,84 million) was also paid to Mineworkers Investment Company (Pty) Ltd for services, inclusive of the non-executive and committee roles performed
by AP Nkuna, MS Bomela and CN Mapaure

▲
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5.

2012
Prescribed officer 1
Prescribed officer 2

Pension Fund
contribution
R

Other
benefits
R

Total
R

1 320 478
680 813

558 649
50 000

220 480
123 304

208 068
184 321

2 307 675
1 038 438

2 001 291

608 649

343 784

392 389

3 346 113

1 180 561
638 912

1 000 000
231 767

216 000
112 136

241 866
168 317

2 638 427
1 151 132

1 819 473

1 231 767

328 136

410 183

3 789 558

Motor Office furniture
vehicles and equipment
R’000
R’000

Total
R’000

Land and
buildings
R’000

Plant and
machinery
R’000

Computer
equipment
owned
R’000

Computer
equipment
leased
R’000

Cost
At 1 July 2012
Additions
Disposals

185 008
32 059
(1 804)

177 971
25 329
(3 863)

30 018
5 651
(737)

80

42 541
6 892
(460)

10 612
1 088
(822)

446 230
71 019
(7 686)

At 30 June 2013

215 263

199 437

34 932

80

48 973

10 878

509 563

Accumulated depreciation
At 1 July 2012
Depreciation
Disposals

2 583
1 370
(283)

69 611
15 568
(681)

19 848
5 137
(3 862)

74

12 021
4 529
(1 153)

6 394
1 119
(569)

110 531
27 724
(6 548)

At 30 June 2013

3 670

84 498

21 123

74

15 397

6 944

131 707

Net book value
At 30 June 2013

211 593

114 939

13 809

6

33 575

3 934

377 856

Cost
At 1 July 2011
Additions
Subsidiaries acquired
Disposals

183 407
1 250
978
(627)

148 360
32 242

80

38 017
6 017

(2 631)

28 643
3 631
1 094
(3 350)

(1 493)

9 616
578
920
(502)

408 123
43 718
2 992
(8 603)

At 30 June 2012

185 008

177 971

30 018

80

42 541

10 612

446 230

Accumulated depreciation
At 1 July 2011
Depreciation
Disposals

1 942
697
(56)

58 795
13 397
(2 581)

18 825
4 349
(3 326)

74

9 485
3 753
(1 217)

5 908
988
(502)

95 029
23 184
(7 682)

At 30 June 2012

2 583

69 611

19 848

74

12 021

6 394

110 531

Net book value
At 30 June 2012

182 425

108 360

10 170

6

30 520

4 218

335 699

GROUP
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Bonuses
R

DIRECTORS’ AND PRESCRIBED
OFFICERS’ REMUNERATION continued
5.2 Prescribed officers’ remuneration
2013
Prescribed officer 1
Prescribed officer 2

6.

Salary
R

PROPERTY, PLANT
AND EQUIPMENT
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Group
2013
R’000

7.

INVESTMENT IN UNLISTED SUBSIDIARIES

Unlisted
Shares at cost ▲
▲

8.

Company
2012
R’000

2013
R’000

2012
R’000

361 653

361 653

95

120

95

120

 etrofile has ceded and pledged its interests in all its investments as security to
M
the capital providers.

GOODWILL

Net carrying value at the beginning of the year
Acquisition of business

171 666

169 943
1 723*

Net carrying value at the end of the year

171 666

171 666

Maintenance spares
Goods available for sale
Consumables

12 074
1 114
2 539

18 087
1 093
1 913

Total inventory

15 727

21 093

Less: provisions

(5 508)

(5 537)

Net inventory

10 219

15 556

101 284
8 514
(1 113)
(403)

81 001
6 515
(1 130)
(345)

108 282

86 041

Trade and other receivables are stated after the following allowances for impairment:
Provision for doubtful debts and credit notes
Opening balance
Impairment loss recognised
Impairment loss reversed

(1 475)
(227)
187

(1 413)
(207)
145

Closing balance

(1 515)

(1 475)

Ordinary shares of 0.6146 cents each
Number of shares
Authorised
Authorised ordinary shares at the end of the year

500 000

500 000

500 000

500 000

Issued
Shares issued at the end of the year

420 253

416 170

420 253

416 170

79 747

83 830

79 747

83 830

* The goodwill was raised on the acquisition of 100% of the Global continuity
business and relates to the brand, unique business strategy and methodologies.
The acquisition had no impact on the statement of Comprehensive Income.
Goodwill is tested for impairment on an annual basis. The method used for testing
impairment is an EBITDA multiple with a secondary test of market capitalisation less
the net asset value of the enterprise.

9.

10.

11.

INVENTORIES

TRADE AND OTHER RECEIVABLES

Trade receivables
Other receivables
Provision for doubtful debts
Provision for credit notes

ORDINARY SHARE CAPITAL AND SHARE PREMIUM
11.1 Share capital

Unissued shares at the end of the year
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11.

ORDINARY SHARE CAPITAL AND SHARE PREMIUM continued

11.1 Share capital continued

The authorised but unissued ordinary shares in the Company were placed under the control and authority of the directors of the Company who were
authorised the control and authority of the directors of the Company who were authorised and empowered to allot, issue and otherwise dispose of such
shares to such person or persons on such terms and conditions and at such times as the directors of the Company may from time to time and in their
discretion deem fit, subject to the provisions of the Companies Act (the Act), the MOZ of the Company and the JSE Limited (JSE) Listings Requirements,
when applicable, such authority to remain in force until the next annual general meeting. This authority was restricted to 5% of the Company’s issued
share capital.
Group
2012
R’000

2013
R’000

2012
R’000

Value of shares
Issued
Issued at the beginning of the year
Issued by way of vendor placements for acquisition of subsidiaries
Issued for settlement of share schemes

2 558

2 558

25

2 508
25
25

25

2 508
25
25

Issued at the end of the year

2 583

2 558

2 583

2 558

Balance at the beginning of the year
Raised by way of vendor placements for acquisition of subsidiaries
Raised by way of issue for share schemes

539 866

841 711

16 019

518 817
11 275
9 774

16 019

820 662
11 275
9 774

Balance at the end of the year

555 885

539 866

857 730

841 711

Total share capital and share premium

558 468

542 424

860 313

844 269

2 822
3 996
(2 382)
2 184
(239)
116
(610)

2 620
3 094
(2 206)
(1 043)
130
(65)
292

5 887

2 822

11.2 Share premium

12.

OTHER RESERVES

Balance at the beginning of the year
Share based payment reserves*
Share scheme settlement
Hedging reserve**
Foreign currency translation reserve***
Non-controlling interest
Tax effect of above

*

Company

2013
R’000

Share incentive schemes

	The share incentive schemes were approved by shareholders during the 2009 financial year, the schemes introduced were a Share Appreciation Rights (“SAR”) and a Deferred Bonus Plan
(“DBP”). The initial scheme terms vested over a three-year period, with a maximum term of seven years; the scheme terms were amended in November 2011 which included, amongst other things,
the amendment of the vesting to be split equally over a three-year period i.e. years three to five and the removal of retesting terms. The schemes have certain performance conditions attached
which need to be achieved in order for vesting to occur. The schemes are equity settled and the calculated IFRS 2 charge booked to the income statement over the vesting period of the grants;
these charges are not revalued. On 6 September 2013 the company issued 3 008 708 and 246 015 grants with regard to the SAR and DBP schemes respectively. These SAR scheme grants were
issued at a price of R5,00 (Based on the 30 days volume weighted average price) whilst the DBP were bought on the market, further details of which are disclosed under note 20. Details of the
SARs and DBPs issued to date under the schemes as well as other pertinent information has been tabulated within the Integrated report under the Remuneration policy section on page 30.

**

Hedging reserve
The hedging reserve relates to the fair value adjustment on the interest rate swaps, which has been recorded under other reserves as the requirement for hedge accounting has been met

*** Foreign currency translation reserve
The foreign currency translation reserve relates to the difference that arose in translation of Metrofile Mozambique from Metical to Rands
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2013
R’000

13.

Group

2012
R’000

2013
R’000

Company
2012
R’000

NON-CURRENT LIABILITIES

13.1 Interest-bearing liabilities
“Amortising” facility

50 504

76 379

Being a six year senior facility, accruing interest at a rate equal to a three month Johannesburg
interbank agreed rate (“JIBAR”) plus 3.00% on a nominal annual compounded quarterly
(“NACQ”) basis. Interest payable will be calculated on the basis of actual number of days
elapsed in a year of 365 days and is payable quarterly in arrears. In the event of default, the
interest rate on the facility will increase by 3%, which will remain in place until the default event
has been remedied or the facility has been cancelled and repaid. Capital and interest to be
repaid in 24 equal quarterly instalments, starting at the end of the first quarter and ending on
31 March 2016
Less: Amounts payable within one year reflected under current liabilities

76 270
(25 766)

100 048
(23 669)

“Revolving Bullet” facility*

19 250

79 277

With effect from 1 April 2013 the bullet loan was amended to a rotating facility. The tenure of the
loan remains unchanged but the rate was amended to three month JIBAR plus 2,80% from
JIBAR plus 3,60%. This facility allows temporary prepayment which can be redrawn at a later
time. Prepayments can be made at quarter ends and drawn down giving three days notice at
anytime. On 30 June 2013 R 60,0 million was paid against this facility. A commitment fee is
payable on the unutilised portion of the loan; this fee amounts to 1,00% per annum. Capital to
be repaid in one lump sum at the end of the six year loan period, on 31 March 2016
Less: Funds prepaid and available for re-advance

79 250
(60 000)

79 227

(0)

265

In terms of the loan agreement, certain additional capital repayments (“capital prepayments”)
were previously required during the period of the loans; these mandatory repayments have
since been waived by the Capital providers for the balance of the loan term.
Instalment sale agreements
Being instalment sale agreements with Nedbank Limited, the last one terminating on
31 August 2013. The agreements are financed at prime plus 1% and are secured by movable
assets of Cleardata (Pty) Ltd
Less: Amounts payable within one year reflected under current liabilities

265
(265)

1 780
(1 515)

Loan facility – Industrial Development Corporation

1 883

5 013

Being two loan facilities which accrue interest at a rate equal to prime plus 1%. Interest payable
will be calculated on the basis of actual number of days elapsed in a year of 365 days and is
payable quarterly in arrears. Capital and interest to be repaid in twenty four equal quarterly
instalments, starting at the end of the fifth quarter and ending on 30 April 2015
Less: Amounts payable within one year reflected under current liabilities

5 013
(3 130)

8 310
(3 297)

“CAPEX A” facility

6 206

8 364

Being a six year senior facility, accruing interest at a rate equal to a three month JIBAR plus
3.00% on a nominal annual compounded quarterly (“NACQ”) basis. Interest payable will be
calculated on the basis of actual number of days elapsed in a year of 365 days and is payable
quarterly in arrears. In the event of default, the interest rate on the facility will increase by
3%, which will remain in place until the default event has been remedied or the facility has been
cancelled and repaid. Capital and interest to be repaid in twenty four equal quarterly
instalments, starting at the end of the first quarter and ending on 31 December 2016
Less: Amounts payable within one year reflected under current liabilities

8 354
(2 148)

10 335
(1 971)
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2013
R’000

13.

NON-CURRENT LIABILITIES continued
13.1 Interest-bearing liabilities continued

“Capex B & C” facility
Being a six-year senior facility, accruing interest at a rate equal to a three month JIBAR plus
3.00% on a nominal annual compounded quarterly (“NACQ”) basis. Interest payable will be
calculated on the basis of actual number of days elapsed in a year of 365 days and is payable
quarterly in arrears. In the event of default, the interest rate on the facility will increase by
3%, which will remain in place until the default event has been remedied or the facility has been
cancelled and repaid. Capital and interest to be repaid in 24 equal quarterly instalments,
starting at the end of the first quarter and ending on 31 December 2018
Less: Amounts payable within one year reflected under current liabilities

Group

2012
R’000

2013
R’000

Company
2012
R’000

26 969

31 731
(4 762)

Total interest-bearing liabilities
Less: Prepaid facility fees

104 812

169 298
(813)

Total non-current liabilities

104 812

168 485

25 766
265
3 130
2 148
4 762

23 669
1 515
3297
1 971

13.2 Current liabilities

Interest-bearing liabilities
Short-term portion of long-term liabilities
– “Amortising” facility
– Instalment sale agreements
– Loan facility – Industrial Development Corporation
– “CAPEX A” facility
– “CAPEX B & C” facility
Less: Prepaid facility fees amortised over the next year
Total current liabilities
Total interest-bearing liabilities

(296)
36 069

30 157

140 881

198 642

Security for the Metrofile facilities is provided by Micawber 305 (Pty) Limited (“the Guarantor”), a special purpose vehicle created to facilitate a security
mechanism for the Capital Providers, in the form of guarantees issued to the Capital Providers (“the security”). The Guarantor holds the properties of
Metrofile Holdings and Metrofile (Pty) Ltd as security for its obligations under the guarantees provided by it to the Capital Providers. Cleardata (Pty) Ltd has
secured its borrowings recorded under note 13.1 utilising all of its underlying assets.
Metrofile (Pty) Ltd is compliant with all aspects of the Common Terms of Agreement with Standard Bank of South Africa Limited and all loan covenants.
2012
R’000

2013
R’000

Company
2012
R’000

23 415
13 595
847
4 802
3 638
3 230
6 481
1 517
3 337
23
1 070

9 090
14 494
207
4 664
3 223
3 884
5 813
3 701
2 094
690
703

12
326
847

9
270
207

61 956

48 562

1 185

486

2013
R’000

14.

60

TRADE AND OTHER PAYABLES

Trade payables
Accrued expenses
Dividends for shareholders
Net VAT Creditor
Payroll accruals
Credit balances in debtors
Leave pay accrual
Financial instruments – Fair value of interest rate swaps
Lease smoothing liability
Outstanding cheques
Sundry creditors
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Group

15.

COMMITMENTS
15.1 Authorised capital expenditure

As planned, the increase in CAPEX of R71,0 million was mainly for expansion and includes two new buildings totalling R28,3 million and racking of
R25,5 million required for growth. The building CAPEX was accelerated due to the favourable interest rates,steel prices and the group’s increased
borrowing capacity. The planned investment in the 2014 financial year was to reduce; however, an opportunity has arisen to purchase two strategically
important buildings which the Metrofile Records Management division already occupies; this will result in spending R40,0 million with external rentals
reducing accordingly. The acquisition of the two buildings will increase the owned premises percentage to 68,2%.
2013
R’000

Group

2012
R’000

2013
R’000

Company

2012
R’000

15.2 Operating leases

Future leasing charges for premises, equipment and motor vehicles
Payable within one year
Payable within two to five years

16.
17.

20 962
45 781

15 113
40 206

66 743

55 319

CONTINGENT LIABILITIES

There are no known contingent liabilities to report.

BORROWING POWERS

In terms of the memorandum of incorporation the company’s borrowing powers are unlimited.
In terms of the restructure agreement, known as the “Common Terms Agreement”, borrowing powers of the remaining group companies are limited to the “Metrofile
Working Capital Facility” available to Metrofile (Pty) Ltd. The short-term facility is limited to R10 million, being a revolving working capital facility, accruing interest at
the prime rate. The facility is renewable on an annual basis subject to the sole and absolute discretion of the lender. In the event of receipt of a written demand
from the lender, the facility is to be repaid in full within a period of 14 days.
2013
R’000

18.

Group

Company

2012
R’000

2013
R’000

99 768
5 224
25 898

79 526
4 370
45 966

95
487

120
74

130 890

129 862

582

194

Financial instruments designated at fair value through profit and loss
Total financial assets

130 890

129 862

582

194

Financial liabilities at amortised cost
Interest-bearing liabilities
Trade and other payables
Bank Overdraft

(140 881)
(39 243)
(576)

(198 621)
(24 622)
(43)

(1 185)

(486)

(180 700)

(223 286)

(1 185)

(486)

(1 517)

(3 701)

(182 217)

(226 988)

(1 185)

(486)

(51 327)

(97 126)

(603)

(292)

2012
R’000

FINANCIAL INSTRUMENTS

18.1 Carrying amounts of financial instruments
Trade receivables
Other receivables
Bank balances

Financial instruments designated at fair value through profit and loss
Financial instruments – Fair value of interest rate swaps
Total financial liabilities
Total net financial liabilities
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18.

FINANCIAL INSTRUMENTS continued
18.2 Carrying amounts and fair value amounts of financial instruments
Fair value hierarchy level

Financial assets and liabilities at fair value have been categorised in the following hierarchy structure: Level 1 – Quoted prices (unadjusted) in active
markets for identical assets and liabilities.
Level 2 – Inputs other than quoted prices included in Level 1 that are either directly or indirectly observable for the asset/liability. Level 3 – Inputs for the
asset/liability that are not based on observable market data (unobservable inputs).

Level 2

Interest rate swap amount to R1,5 million (2012: R3,7 million). At 30 June 2013 the carrying amounts of cash and cash equivalents, trade and other
receivables and trade and other payables approximate their fair values due to the short-term maturities of these assets and liabilities.
Of the financial assets and liabilities as at 30 June 2013 and 2012, the interest-bearing borrowings had their fair values determined based on published
price quotation in active market. The borrowings’ net present value (“NPV”) is calculated using the nominal annual compounding annually (“NACA”) rate.
No financial assets and liabilities had their fair value determined using valuation techniques during the year ended 30 June 2013 or 2012.
The fair value of the financial instruments at initial recognition was determined to be the transaction price. Upon initial recognition no differences existed as
a result of the fair value upon initial recognition differing to the value of the financial instrument determined using a valuation technique.

18.3 Foreign currency exposure

In the normal course of business, the Group enters into transactions denominated in a variety of foreign currencies. As a result the Group is subject to
transactions and translation exposures resulting from fluctuations in currency exchange rates. The Group uses forward exchange contracts to minimise the
foreign currency exchange exposures associated with its foreign currency transactions. Foreign exchange contracts are taken out for the majority of orders
placed overseas. It is not the Group’s policy to take speculative positions in foreign currencies. Existing forward exchange contracts cover existing and
future trade commitments as well as other liabilities.

18.3 Foreign currency exposure

As at 30 June 2013, the Group’s foreign currency exposure was as follows:
Exchange
rate used

Currency

Amount in
foreign
currency

Reported
value
2013
R’000

Reported
value
2012
R’000

Euro’000
GBP’000

–
1,2

–
15,11

–
18

119
190

US$’000
Euro’000
GBP’000

–
–
–

–
–
–

–
–
–

92
–
–

Uncovered foreign denominated liabilities included in
trade payables

There were no uncovered foreign denominated assets at
30 June 2013 (2012: nil)
Existing foreign currency forward exchange contracts
covering statement of financial position items included at
fair value in trade payables are:
Buy contracts

Total foreign purchases for the year amounted to R9,4 million (2012: R14,8 million). A 10% increase/decrease on the exchange rate would have resulted
in a R0.9 million (2012: R1,5 million) increase/decrease in purchases respectfully. All purchases are receipted into stock and booked out against sales
invoices, maintenance contracts or as direct inputs in the conversion bureaux. The impact of exchange rate fluctuations on the Company’s profits is
estimated to be limited to 8,4% of the purchases. Direct sales to customers of foreign sourced goods are adjusted daily to cater for exchange
rate fluctuations.
The following average and spot rates were used in the translation of the foreign subsidiary were 3,32 (2012: 3,42) and 3,02 (2012: 3,53) Meticals to the
Rand respectively.
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18.

FINANCIAL INSTRUMENTS continued
18.4 Interest rate risk

Financial assets and liabilities that are sensitive to interest rate risk are cash, bank overdrafts and medium and long-term liabilities. The interest rates
applicable to these financial instruments are comparable with those currently available in the market. Certain interest rate swap agreements were entered
into to eliminate interest rate fluctuations on a portion of the debt over a four year period, these were initiated in April 2010.
The interest rate risk has reduced over the years due to the reduced gearing level of the entity. The risk is mitigated by the interest rate swaps which are in
place; these swaps in essence fix the interest rate for 75% (2012: 70%) of the debt. The balance of the debt, amounts to R35,8 million (2012: R58,6 million)
would be exposed to interest rate movements. The interest rate risk was higher in the prior year due to the coverage of the swaps. The current interest rate
swaps step down in value annually and expire in March 2014 after which the debt exposed to interest rate fluctuations is expected to be a maximum of
R104,8 million; this amount can, however, be reduced by any prepayments made in terms of voluntary payments in terms of the banking agreements.
The reducing nature of the swaps is expected to maintain the coverage of the outstanding debt at an approximate level of 43%, which is in line with the
requirement of the banking agreements. With the current interest rate levels being low and increases over the foreseeable future being minimal
management are comfortable that the swap cover will reduce over a period of time and no additional swaps are required.
Details of the interest rate swap agreements that were entered into during the prior financial year are:
Initial coverage R110 million – termination date 31 March 2014 fixed at rate of 10,58% (JIBAR + 3,00%) and payable quarterly in arrears. This agreement is
linked to the R76,3 million Metrofile amortising facility, accruing interest at a rate per annum equal to three-month JIBAR plus 3,00% all-in-rate NACQ.
Initial coverage R60 million – termination date 31 March 2014 fixed at rate of 11,16% (JIBAR + 3,60%) and payable quarterly in arrears. This agreement is
linked to the R19,2 million Metrofile revolving bullet facility, accruing interest at a rate per annum equal to three-month JIBAR plus 3,60% all-in-rate NACQ.
The table below represents how the swap agreements will reduce annually:

Initial amount – April 2010
Reduced to – September 2011
Reduced to – September 2012
Reduced to – September 2013

Swap covering
Amortising loan
R’000

Swap covering
Bullet loan
R’000

110 000
90 000
70 000
40 000

60 000
50 000
35 000
20 000

An aggregate amount of R2,6 million was paid to the financial institution (2012: R2,9 million) , being the net difference between the higher swap rates
and the interest rates of the loans linked to these swap agreements. This cost was with respect to both the previous and current interest rate swaps.
The current interest rate swaps comply with the requirements for hedge accounting.
2013
R’000
Loss if interest rates increase by 50 basis points

Group

479

2012
R’000

2013
R’000

Company

2012
R’000

299

There is an equal but opposite effect if the interest rates decrease by 50 basis points. The loss above is based on the portion of the loans not covered by
interest rate swaps.

18.5 Liquidity risk

The liquidity risk is managed through capital planning in order to ensure that the Company remains compliant with the terms of the loan providers.
The Company has a strong track record of generating cash from operations and there is little to no threat of this changing in the future. The requirement
to expand in respect of facilities is the area which puts pressure on the liquidity of the Group, however, the additional facilities are required due to the
business growing.
2013
R’000
Borrowing capacity:
Amount approved
Total additional borrowings available
Financial liabilities at amortised cost
Interest-bearing liabilities
Trade and other payables
Bank overdraft

Group

2012
R’000

2013
R’000

Company

2012
R’000

150 881
140 881

208 621
198 621

10 000

10 000

(140 881)
(39 243)
(576)

(198 621)
(24 622)
(43)

(1 185)

(486)

(180 700)

(223 286)

(1 185)

(486)
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18.

FINANCIAL INSTRUMENTS continued

18.5 Liquidity risk continued

2013
R’000
Maturity profile
Interest-bearing liabilities
2013
2014
2015
2016
2017
2018
2019

Group

2013
R’000

Company

2012
R’000

30 157
32 956
33 789
98 877
2 863

36 069
27 160
57 962
7 497
6 660
5 533
140 881

Other
2012
2013

2012
R’000

198 642
24 622

39 243

486
1 185

180 124

223 264

1 185

486

18.6 Credit risk

Management has a credit risk policy in place and the exposure to credit risk is monitored on an ongoing basis. This is implemented and controlled at an
operating subsidiary level.
The Group does not have any significant credit risk exposure to any single counterparty or any group of counterparties having similar characteristics. Credit
risk evaluations are performed on all customers requiring credit. This is implemented and controlled at an operating subsidiary level.

The maximum exposure to credit risk is represented by the carrying value of each financial asset in the statement of financial position.
2013
R’000

Group

Company

2012
R’000

2013
R’000
582

194

Neither past due nor impaired
Past due but not impaired
Trade receivables
Not past due but impaired
Trade receivables
Past due and impaired
Trade receivables

107 619

102 041

21 756

26 346

403

345

1 113

1 130

Total financial assets

130 890

129 862

582

194

Neither past due nor impaired
1 – 30 days past due
30 – 60 days past due
60 – 90 days past due
90 – 180 days past due

107 619
14 676
3 149
2 665
1 266

102 041
20 059
4 010
1 043
1 234

582

194

Past due but not impaired

21 756

26 346

582

194

Not past due but impaired

403

345

1 113

1 130

130 890

129 862

582

194

Past due and impaired
Total financial assets

No collateral was held by the Group as security and other enhancement over the financial assets during the years ended 30 June 2013 or 2012.
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18.

FINANCIAL INSTRUMENTS continued
18.7 Capital risk management

The capital structure of the Company is evaluated by the Board of Directors on a regular basis. The Company manages its capital to ensure that it will be
able to continue as a going concern and continue to meet its business objectives. During the period under review the Company maintained a positive
shareholder’s equity and there were no changes in the Company’s approach to capital management during the period. The Company is not subject to
externally imposed regulatory capital requirements.

18.8 Fair values

The fair values of all financial instruments are substantially identical to the carrying amounts reflected in the statement of financial position.

19.

RETIREMENT BENEFIT PLANS

All the retirement benefit plans operated by Group Companies domiciled in the Republic of South Africa are governed by the Pension Funds Act, 1956 (Act No 24
of 1956) (“the act”).
Defined contribution plans
Of the Group’s employees, certain are members of one defined contribution retirement benefit plan administered by Sanlam Life Assurance Limited. Both the
Group and the employees are required to contribute to the retirement schemes to fund the benefits.
The only obligation of the group with respect to the retirement schemes is to make the specified contributions. The total cost charged to income of R13,3 million
(2012: R11,8 million) represents contributions paid to the scheme.

20.

RELATED PARTY TRANSACTIONS

Related parties are entities with common direct or indirect shareholders and/or directors and senior management. The Group and its subsidiaries in the ordinary
course of business, enter into various transactions with entities in which the Group has an interest. These transactions are entered into on an arm’s length basis.
Significant related party transactions are detailed below.
Inter-company trading and Group management fees
There was no inter-company revenue between Metrofile Holdings Limited and its subsidiaries during the year (2012: Nil).
Loans
Inter-company loans are repayable on demand unless subordinated. Interest is charged at market rates where applicable except for the loan between Metrofile
Holdings Limited and Infracom (Pty) Ltd and Metrofile Management Services (Pty) Limited.
Compensation of key management personnel
The following directors and officers acquired Metrofile Holdings Limited ordinary shares during the year under review.

GD Wackrill
RM Buttle

Chief executive officer
Chief financial officer

2013

2012

140 000
97 553

121 000
102 220

237 553

223 220

SAR
Number
of shares

DBP
Number
of shares

538 308
375 635

161 492
75 127

913 943

236 619

The following directors and officers received grants for the SAR and DBP schemes on 6 September 2013.

GD Wackrill
RM Buttle

Chief executive officer
Chief financial officer
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2013
R’000

21.

2012
R’000

2013
R’000

Company

2012
R’000

PROVISIONS

Included in provisions are the following:
Opening balance
Provision for bonuses

1 939

1 779

Provisions raised
Provision for bonuses

3 831

3 538

Provisions (utilised)
Provision for bonuses

(3 479)

(3 262)

Provisions (released)
Provision for bonuses

(302)

(116)

1 989

1 939

Closing balance
Provision for bonuses

22.

Group

CASH FLOW STATEMENT

22.1 Convention

The following convention applies to figures other than adjustments. Outflows of cash are represented by figures in brackets. Inflows of cash are
represented by figures without brackets.

22.2 Reconciliation of profit before taxation to cash generated by/(utilised in) operations
2013
R’000
Profit before taxation
Adjusted by:

143 202
46 056

Group

2013
R’000

126 875
42 938

21 284
(23 098)

15 310
(23 033)

(23 098)

(21 557)
(1 476)

2012
R’000

(Profit) on disposal of property, plant and equipment
Depreciation and trademark amortisation
Net finance cost
Reversal of impairment of intergroup loan
Other non-cash flow items

(168)
27 724
16 565

(24)
23 184
21 026

1 935

(1 248)

Operating cash flows before working capital changes
Changes in working capital

189 259
(4 544)

169 813
(17 775)

(1 814)
724

(7 723)
(301)

(Increase)/decrease in inventories
(Increase)/decrease in receivables
Increase/(decrease) in payables

5 337
(22 240)
12 359

(3 213)
(15 260)
698

25
699

(6)
(295)

Cash generated by/(utilised in) operations

184 715

152 038

(1 090)

(8 024)

Taxation balance at beginning of the year
Current tax expense for the year
Secondary tax on companies
Transfer to deferred tax
Taxation balance at end of the year

1 524
(34 578)
386
5 409

(515)
(29 733)
(2 261)
(213)
1 524

(2 261)

Total taxation paid

(27 259)

(31 198)

(2 261)

22.3 Taxation paid

22.4 Increase in shareholding of subsidiary and acquisition of business
Acquisition of business
Investment in subsidiaries
Loan advanced to subsidiary

3 800
7 500
11 300
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2012
R’000
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7 500
3 800
11 300

23.

EVENTS AFTER THE REPORTING DATE

Stakeholders were advised via SENS on 14 October that a fire occurred at one of the Metrofile Records Management KwaZulu-Natal facilities on Friday evening,
11 October 2013. The fire was contained by the following day and fortunately no one was injured.
The company successfully activated its business continuity and disaster recovery plans and by Monday, 14 October 2013, all operating systems and data had been
moved to an alternate site and were up and running. The offices, imaging bureau, management of backup tapes and hard drives were not impacted although some
delays in delivery were experienced due to limited access to the site.
All clients were notified of the incident and listings of their archive boxes impacted were being distributed at the time of drafting this report.
The company is working with relevant authorities and has commenced a full investigation to determine the cause of the incident.
The company is insured for occurrences of this nature and is in the process of preparing the claim.
The Group is finalising the purchase of two additional premises at an investment of R40 million. These premises are currently being occupied by the Metrofile
Records Management division and will result in a reduction of external rentals.
2013
R’000

24.

Group

2012
R’000

2013
R’000

Company

2012
R’000

SEGMENTAL REPORT

24.1 Revenue

Metrofile Records Management
CSX Customer Services
Property Companies
Other
Inter-group

476 657
71 362
–
53 081
(10 937)

416 212
72 156
–
45 627
(10 264)

Total revenue

590 163

523 731

Metrofile Records Management
CSX Customer Services
Property Companies
Other

132 540
2 426
42 865
9 661

115 568
8 420
39 145
7 952

Total EBITDA

187 492

171 085

Metrofile Records Management
CSX Customer Services
Property Companies
Other

256 900
23 215
207 771
35 697

240 228
26 887
179 442
39 608

Total tangible assets

523 583

486 165

Metrofile Records Management
CSX Customer Services
Property Companies
Other

110 682
1 793
42 865
4 428

97 059
7 870
39 145
3 827

Total operating profit

159 768

147 901

24.2 EBITDA

24.3 Tangible assets

24.4 Operating Profit

Metrofile’s activities are concentrated in the segment of Record’s Management and are carried out within the geographical region of South Africa.
“Metrofile Records Management” represents the Metrofile Record Storage, Records Management, Data Protection and Scanning business units, which are
managed and operated geographically.
“Other” includes Metrofile Holdings Limited, Africa operations, Rainbow Paper Management, Cleardata and with effect from 1 March 2012,
Global Continuity. Finance costs have not been reflected on the segmental report as R16,5 million of the total R20,1 million charge relates to
Metrofile (Pty) Ltd which encompasses the “Metrofile Records Management” and “CSX Customer Services” divisions; the balance of the finance costs
relate to Cleardata (Pty) Ltd.
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25.

SUBSIDIARIES

Percentage holding
2013
2012
%
%

Cost of investment
2013
2012
R’000
R’000

Subsidiary

Nature of business

Infracom (Pty) Ltd*†‡
Metrofile (Pty) Ltd*†
Metrofile Management Services
(Pty) Ltd*†
Infovault (Pty) Ltd
Global Continuity SA

Dormant
Records management

100
100

100
100

169 500
173 753

169 500
173 753

Management services
Records management
Business Continuity
Confidential records
destruction

100
100
100

100
100
100

–
4 000

70
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Cleardata (Pty) Ltd

(231 951)

(231 951)

–
4 000

187 714
2 575
3 800

208 787
4 600
3 800

14 400

14 400

1 100

1 100

361 653

361 653

(36 762)
(190 289)

(13 664)
(213 387)

361 653

361 653

(227 051)

(227 051)

4 900
(231 951)

4 900
(231 951)

Provision for impairment
Reflected as:
Amounts owing by subsidiaries – non-interest bearing
Amounts owing to subsidiaries – non-interest bearing

Net indebtedness
2013
2012
R’000
R’000

†
At 30 June 2013, Metrofile Holdings Limited had ceded and pledged all material amounts owing to any member of the Metrofile Group to the capital providers.
* At 30 June 2013, Metrofile Holdings Limited had ceded and pledged all its interests in the claims and shares of the subsidiaries to the capital providers.
‡
Infracom has agreed to subordinate the loan amount to the extent equal to the subordinated amount in favour of and for the benefit of the Metrofile creditors.
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notice of annual general
meeting
for the year ended 30 June 2013

METROFILE HOLDINGS LIMITED
(Incorporated in the Republic of South Africa)
Registration number 1983/012697/06
Share Code: MFL ISIN ZAE000061727
(“Metrofile” or the “Company” or the “Group”)
Notice is hereby given that the Annual General Meeting (“meeting”) of shareholders of Metrofile will be held at Summer Place, 69 Melville Road, Hyde Park, 2196, Gauteng
at 09:30 on Friday, 29 November 2013 for the purpose of considering and voting on the following resolutions with or without modification:

1.

PRESENTATION OF ANNUAL FINANCIAL STATEMENTS

Ordinary Resolution Number 1

	“RESOLVED THAT the audited annual financial statements, including the Directors’ Report, the Audit, Governance and Risk Committee Report and the Group
annual financial statements for the year ended 30 June 2013, all of which are contained in the Integrated Report of which this Notice forms part, be and are hereby
accepted.”
	In order for this resolution to be adopted, the support of a majority of votes (which, for purposes of this meeting Notice, means 50% + 1) cast by shareholders
present or represented by proxy at the meeting is required.

2.

RE-ELECTION OF DIRECTOR

Ordinary Resolution Number 2

	“RESOLVED THAT CN Pongweni, who retires in terms of the Company’s Memorandum of Incorporation (“MOI”) and who offers herself for re-election, be and is
hereby re-elected as a director of the Company.”
	Please refer to page 15 of the Integrated Report for Ms Pongweni brief curriculum vitae. On behalf of the Board, the Chairman confirms that, on the basis of the
annual evaluation of the Board and of the performance of individual directors, the performance and commitment of Ms Pongweni throughout her period of office was
highly satisfactory.
In order for this resolution to be adopted, the support of a majority of votes cast by shareholders present or represented by proxy at the meeting is required.

3.

RE-ELECTION OF DIRECTOR

Ordinary Resolution Number 3

	“RESOLVED THAT IN Matthews who retires in terms of the Company’s MOI and who offers himself for re-election, be and is hereby re-elected as a director of
the Company.”
	Please refer to page 15 of the Integrated Report for Mr Matthews’ brief curriculum vitae. On behalf of the Board, the Chairman confirms that, on the basis of the
annual evaluation of the Board and of the performance of individual directors, the performance and commitment of Mr Matthews throughout his period of office was
highly satisfactory.
In order for this resolution to be adopted, the support of a majority of votes cast by shareholders present or represented by proxy at the meeting is required.

4.

RE-ELECTION OF DIRECTOR

Ordinary Resolution Number 4

	“RESOLVED THAT G D Wackrill who retires in terms of the MOI and who offers himself for re-election, be and is hereby re-elected as a director of the Company.”
	Please refer to page 14 of the Integrated Report for Mr Wackrill’s brief curriculum vitae. On behalf of the Board, the Chairman confirms that, on the basis of the
annual evaluation of the Board and of the performance of individual directors, the performance and commitment of Mr Wackrill throughout his period of office was
highly satisfactory.
	In order for this resolution to be adopted, the support of a majority of votes cast by shareholders present or represented by proxy at the meeting is required.

5.

RE-APPOINTMENT OF INDEPENDENT EXTERNAL AUDITORS

Ordinary Resolution Number 5

	“RESOLVED THAT the re-appointment of Deloitte & Touche as independent auditors of the Company be approved and that B Fannin be appointed as the
designated auditor to hold office for the ensuing year.”
In order for this resolution to be adopted, the support of a majority of votes cast by shareholders present or represented by proxy at the meeting is required.

Metrofile Integrated Annual Report 2013

69

notice of annual general meeting
(continued)

for the year ended 30 June 2013

6.

ELECTION OF AUDIT, GOVERNANCE AND RISK COMMITTEE MEMBERS

Ordinary Resolution Number 6

	“RESOLVED THAT the Audit, Governance and Risk Committee be elected to serve from this Annual General Meeting to the 2014 Annual General Meeting by
separate election to the Committee of the following independent non-executive directors, subject to the re-election of Mr Matthews as a director in terms of Ordinary
Resolution Number 3:
• IN Matthews (Chairman)
• P Langeni
• CS Seabrooke
• SV Zilwa”
	Please refer to pages 14 and 15 of the Integrated Report for Mr Matthews, Ms Langeni, Mr Seabrooke and Mrs Zilwa’s brief curriculum vitae. On behalf of
the Board, the Chairman confirms that each candidate for election to the Audit, Governance and Risk Committee has the relevant knowledge and experience to
discharge their role effectively and that the performance of each candidate in the service of the Audit, Governance and Risk Committee to the date of this Notice has
been highly satisfactory.
	In order for this resolution to be adopted, the support of a majority of votes cast by shareholders present or represented by proxy at the meeting is required.

7.

NON-BINDING ADVISORY VOTE ON REMUNERATION POLICY

Ordinary Resolution Number 7

	“RESOLVED THAT the Remuneration Policy of the Company for 2013 (excluding the remuneration of the non-executive directors and the members of Board
Committees for their services as directors and members of Committees) as reflected on page 30 of the Integrated Report of which this Notice forms part, be and is
hereby endorsed through a non-binding advisory vote as required by King III.”
	In order for this ordinary resolution to be adopted, the support of a majority of votes cast by shareholders present or represented by proxy at this meeting is
required.

8.

APPROVAL OF NON-EXECUTIVE DIRECTORS’ FEES

Special Resolution Number 1

	“RESOLVED THAT the Board and Committee fees for non-executive directors for the financial year ending 30 June 2015, as recommended by the Remuneration
Committee and set out in the note below, be and are hereby authorised in accordance with the provisions of the Companies Act, 71 of 2008 (“Companies Act”), and
that the Company may continue to pay directors’ fees at the annual rates specified in the note below for the period from 30 June 2014 until the Company’s 2014
Annual General Meeting. The 2014 fees have been split in terms of the requirement to separate the Nomination and Remuneration Committee into two separate
committees; the total fees remain unchanged.

Chairman of the Board of Directors
Deputy Chairperson
Lead independent director
Non-executive directors
Chairman of the Audit, Governance and Risk Committee
Chairman of the Nomination Committee
Chairperson of the Remuneration Committee
Chairperson of Social, Ethics and Transformation Committee
Audit, Governance and Risk Committee member
Nomination Committee member
Remuneration Committee member
Social, Ethics and Transformation Committee
Mineworkers Investment Company*

Year ending
2014
R

Year ending
2015
R

632 000
*
348 000
241 000
275 000
132 000
*
*
92 000
46 000
46 000
58 000
#

677 000
*
373 000
258 000
295 000
138 000
*
*
106 000
53 000
53 000
63 000
#

* For the services of the Deputy Chairperson and one other director on the Board and as Committee members and in their capacities as such outside of Board and Committee forums.
#

 The fee for 2015 will be the 2014 fee increased by year-on-year Consumer Price Index as at 30 June 2014.

Reason for Special Resolution Number 1
The Companies Act requires shareholder approval of directors’ fees prior to payment of such fees.
	In terms of the Companies Act, 75% of the votes cast by shareholders present or represented by proxy at the meeting must be cast in favour of this resolution for it
to be adopted.
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9.

GENERAL AUTHORITY FOR DIRECTORS TO ALLOT AND ISSUE AUTHORISED BUT UNISSUED ORDINARY SHARES

Ordinary Resolution Number 8

	“RESOLVED THAT, as required by and subject to the MOI and the requirements of the Companies Act and the JSE Listings Requirements, from time to time, the
directors are, as a general authority and approval, authorised, as they in their discretion deem fit, to allot and issue the unissued ordinary shares of the Company,
subject to the following:
• the authority 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
Annual General Meeting; and
• issues in terms of this authority will not, in any financial year, in aggregate, exceed 5% of the number of ordinary shares in the Company’s issued share capital as
at 30 June 2013.
	In terms of the JSE Listings Requirements, the approval of 75% majority of the votes cast by shareholders present or represented by proxy at the meeting must be
cast in favour of this resolution in order for it to be adopted.

10. GENERAL AUTHORITY TO ALLOT AND ISSUE SHARES FOR CASH
Ordinary Resolution Number 9

	“RESOLVED THAT, subject to the approval of the general authority proposed in terms of Ordinary Resolution Number 8 above and the JSE Listings Requirements,
the directors are authorised to allot and issue ordinary shares in the capital of the Company for cash, as and when suitable situations arise, on the following
conditions:
• Any such issue of shares shall be to “public shareholders” as defined in the JSE Listings Requirements and not to “related parties”;
• This authority shall only be valid until the next Annual General Meeting of the Company, provided it shall not extend beyond 15 months from the date of this
Annual General Meeting;
• A paid press announcement giving details, including the impact on net asset value and earnings per share, will be published at the time of any such allotment and
issue of shares representing, on a cumulative basis within one financial year, 5% or more of the number of shares in issue prior to any such issues;
• Issues of shares (excluding issues of shares exercised in terms of any Metrofile Group share incentive scheme) in any one financial year, shall not, in aggregate,
exceed 5% of the number of shares of the Company’s issued share capital; and
• In determining the price at which an allotment and issue of shares will be made in terms of this authority, the maximum discount permitted will be 10% of the
weighted average traded price on the JSE of the shares to be issued measured over the 30 business days prior to the date that the price of issue is determined or
agreed between the Company and the party/ies subscribing for the shares.”
	In terms of the JSE Listings Requirements, the approval of 75% majority of the votes cast by shareholders present or represented by proxy at the meeting must be
cast in favour of this resolution in order for it to be adopted.

11. AUTHORITY TO PROVIDE FINANCIAL ASSISTANCE TO ANY GROUP COMPANY
Special Resolution Number 2

	“RESOLVED THAT the provision of financial assistance by the Company be and is hereby approved, subject to the provisions of the Companies Act, to any
company or corporation which is related or inter-related to the Company (as defined in the Companies Act), on terms and conditions which the directors may
determine up to a limit of R1 billion (one billion Rand) be and is hereby approved.”
Reason for the Special Resolution
	
In terms of the Companies Act, the Board may authorise the Company to provide any financial assistance to related or inter-related companies, being Group
companies, including subsidiary companies of the Company, subject to certain requirements set out in the Companies Act, including the Company meeting
the solvency and liquidity test. This general authority would greatly assist the Company, inter alia, with making inter-company loans to subsidiaries as well as
granting letters of support and guarantees in appropriate circumstances. The existence of a general shareholder authority would avoid the need to refer each
instance to members for approval which might impede the negotiations and add time and expense. If approved, this general authority will expire at the end of
two years and shall not exceed R1 billion which would apply cumulatively over that period. It is, however, the intention to renew the authority annually at the
Annual General Meeting.
Notifications
	
Shareholders are hereby notified in terms of Section 45(5) of the Companies Act that the Board has passed the same resolution to take effect on the passing of this
Special Resolution by shareholders.
	Shareholders are also advised that the Board is satisfied that, after providing the financial assistance, the Company will satisfy the solvency and liquidity test and
that the terms under which the financial assistance is proposed to be given are fair and reasonable to the Company.
	In terms of the Companies Act, 75% of the votes cast by shareholders present or represented by proxy at the meeting must be cast in favour of this resolution for it
to be adopted.
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12. GENERAL AUTHORITY TO REPURCHASE SHARES
Special Resolution Number 3

	“RESOLVED THAT the Board of Directors of the Company be authorised, by way of a general authority given as a renewable mandate, to facilitate the acquisition
by the Company or a subsidiary of the Company of the issued ordinary shares of the Company, upon such terms and conditions and in such amounts as the
directors of the Company may from time to time determine, but subject to the MOI, the provisions of the Companies Act and the JSE Listings Requirements, when
applicable and provided that:
• A paid press release giving such details as may be required in terms of the JSE Listings Requirements be published when the Company or its subsidiaries have
cumulatively repurchased 3% of the initial number of the shares of the Company in issue as at the time the general authority was granted and for each 3% in
aggregate of the initial number of shares acquired thereafter;
• The authorisation granted above shall remain in force from the date of passing of this Special Resolution for a period of 15 months or until the next Annual
General Meeting, whichever period is shorter;
• The Company will only appoint one agent to effect any repurchase(s) on its behalf;
• The Company or its subsidiary shall not repurchase securities during a prohibited period as defined in Paragraph 3.67 of the JSE Listings Requirements unless
they have in place a repurchase program where the dates and quantities of securities to be traded during the relevant period are fixed (not subject to any
variation) and full details of the program have been disclosed in an announcement over SENS prior to the commencement of the prohibited period;
• The repurchase of securities will be effected through the order book operated by the JSE trading system and done without any prior understanding or
arrangement between the Company and the counterparty;
• The repurchase by the Company of its own securities above may not exceed 20% of the Company’s issued ordinary share capital in the aggregate in any one
financial year or, in the case of acquisition by any of the Company’s subsidiaries, 10% of such issued ordinary share capital in the aggregate if such shares are to
be held as treasury shares;
• In determining the price at which the Company’s ordinary shares are acquired by the Company in terms of this general authority, the maximum premium at
which such ordinary shares may be acquired will be 10% of the weighted average of the market price at which such ordinary shares are traded on the JSE,
as determined over the five trading days immediately preceding the date of the repurchase of such ordinary shares by the Company or a subsidiary of the
Company; and
• A resolution has been passed by the Board of Directors confirming that the Board has authorised the general repurchase, that the Company has passed the
solvency and liquidity test as required by the Companies Act and since the test was done there have been no material changes to the financial position of
the Group.”
	In terms of the JSE Listings Requirements, the approval of 75% majority of the votes cast by shareholders present or represented by proxy at the meeting must be
cast in favour of this resolution in order for it to be adopted.
Additional disclosure
	For purposes of considering Special Resolution Number 3 and in terms of the JSE Listings Requirements, the information below has been included in the Integrated
Report, in which this Notice of meeting is included, at the places indicated:
• Directors and management (refer pages 14 and 15 of this report);
• Major shareholders (refer page 6 of this report);
• Directors’ interests in securities (refer to pages 39 and 65); and
• Share capital of the Company (refer pages 57 and 58 of this report).
The directors undertake that the Company will not commence a general repurchase of shares as contemplated above unless the following can be met:
• The Company and the Group will be able to repay its debts in the ordinary course of business for a period of 12 months following the date of the general
repurchase;
• The Company and the Group’s assets will be in excess of the liabilities of the Company and the Group for a period of 12 months after the date of the general
repurchase. For this purpose, the assets and liabilities will be recognised and measured in accordance with the accounting policies used in the latest audited
consolidated annual financial statements which comply with the Companies Act;
• The share capital and reserves of the Company and the Group will be adequate for ordinary business purposes for a period of 12 months after the date of the
general repurchase;
• The working capital of the Company and the Group will be adequate for ordinary business purposes for a period of 12 months following the date of the
repurchase; and
• The Sponsor to the Company provides a letter of confirmation on the adequacy of working capital in terms of Section 2.12 of the JSE Listings Requirements prior
to any repurchases being implemented on the open market of the JSE.
Litigation statement
	The directors, whose names are given on pages 14 and 15 of the Integrated Report of which this Notice forms part, are not aware of any legal or arbitration
including 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.
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Directors’ responsibility statement
	The directors, whose names are given on pages 14 and 15 of the Integrated Report, collectively and individually accept full responsibility for the accuracy of the
information pertaining to Special Resolution Number 3 and certify that, to the best of their knowledge and belief, there are no facts that have been omitted which
would make any statement false or misleading, and that all reasonable enquiries to ascertain such facts have been made and that this Special Resolution contains
all information required by law and the JSE Listings Requirements.
Material changes
	Other than the facts and developments reported on in the Integrated Report, there have been no material changes in the affairs or financial position of the Company
and/or the Group since the date of signature of the Audit Report and the date of this Notice.
Reason and effect
	The reason and effect of Special Resolution Number 3 is to authorise the Company and/or its subsidy company by was of a general authority to acquire its own
issued shares on such terms, conditions and in such amounts as determined from time to time by the directors of the Company subject to the limitations set out
above.
Statement of Board’s intention
	The directors of the Company have no specific intention to effect the provisions of Special Resolution Number 3 but will, however, continually review the Company’s
position, having regard to prevailing circumstances and market conditions, in considering whether to effect the provisions of Special Resolution Number 3.

13. AUTHORITY TO SIGN ALL DOCUMENTS REQUIRED
Ordinary Resolution Number 10

	“RESOLVED THAT, subject to the passing of Ordinary Resolutions 1 to 9 and Special Resolutions 1 to 3, any director of the Company or the Company Secretary
shall be and is hereby authorised to sign all documents and perform all acts which may be required to give effect to such Ordinary Resolutions 1 to 9 and Special
Resolutions 1 to 3 passed at the meeting.”
In order for this resolution to be adopted, the support of a majority of votes cast by shareholders present or represented by proxy at the meeting is required.

14. THE SOCIAL, ETHICS and transformation COMMITTEE REPORT

Please refer to page 37 of the Integrated Report for the Social, Ethics and Transformation Committee report.

15. TO TRANSACT SUCH OTHER BUSINESS AS MAY BE TRANSACTED AT AN ANNUAL GENERAL MEETING

Notice of Annual General Meeting
	The record date on which shareholders must be recorded as such in the register maintained by the transfer secretaries of the Company for the purposes of being
entitled to receive notice of the Annual General Meeting is Friday, 25 October 2013.
Voting and proxies
	The record date on which shareholders must be recorded as such in the register maintained by the transfer secretaries of the Company for the purpose of being
entitled to attend and vote at the meeting is Friday, 15 November 2013. Accordingly, the last day to trade for the purposes of being entitled to attend and vote at the
meeting is Friday, 8 November 2013.
	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
meeting and are entitled to appoint a proxy or proxies to attend, speak and vote in their stead. The person so appointed need not be a shareholder of the Company.
Proxy forms must be forwarded to reach the registered office of the Company or the Company’s transfer secretaries, Computershare Investor Services Proprietary
Limited, Ground Floor, 70 Marshall Street, Johannesburg, 2001 or posted to the transfer secretaries at PO Box 61051, Marshalltown, 2107 so as to be received by
them by no later than 09h30 on Wednesday, 27 November 2013. Any forms of proxy not lodged by this time must be handed to the Chairman of the meeting.
	Proxy forms must only be completed by shareholders who have dematerialised their shares with “own-name” registration or who have not dematerialised
their shares.
	On a poll, every shareholder of the Company present in person or represented by proxy shall have one vote for every share held in the Company by such
shareholder.
	Shareholders who have dematerialised their shares, other than those shareholders who have dematerialised their shares with “own name” registration, who are
unable to attend the meeting but wish to be represented thereat, should contact their Central Securities Depository Participant (“CSDP”) or broker (as the case may
be) in the manner and time stipulated in their agreement entered into by such shareholder and the CSDP or broker (as the case may be) to furnish the CSDP or
broker (as the case may be) with their voting instructions and in the event that such shareholders wish to attend the meeting, to obtain the necessary authority to
do so. Such shareholders who wish to attend the Annual General Meeting in person must obtain the necessary letter of representation from their CSDP or broker.
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	Shares held by a Share Trust or Scheme will not have their votes at meetings taken into account for the purpose of resolutions proposed in terms of the
JSE Listings Requirements.
	Should any shareholder (or any proxy for a shareholder) wish to participate in the meeting by way of electronic participation, the shareholder should make
application in writing (including details as to how the shareholder or its representative (including its proxy) can be contacted) to so participate to the transfer
secretaries, at their address as reflected on page 73, to be received by the transfer secretaries at least five business days prior to the meeting in order for the
transfer secretaries to arrange for the shareholder (or its representative or proxy) to provide reasonably satisfactory identification to the transfer secretaries for the
purpose of Section 63(1) of the Companies Act, and for the transfer secretaries to provide the shareholder (or its representative) with details as to how to access
any electronic participation to be provided. The cost of accessing any means of electronic participation provided by the Company will be borne by the Company. It
should be noted, however, that voting will not be possible via the electronic facilities and for shareholders wishing to vote, their shares will need to be represented at
the meeting either in person, or by proxy or by letter of representation, as provided for in the Notice of meeting.
	All meeting participants will be required to provide identification reasonable satisfactory to the Chairman of the meeting. Forms of identification include valid identity
documents, driver’s licences and passports.
By Order of the Board

P Atkins
For and on behalf of Metrofile Holdings Limited
Company Secretary
Johannesburg
31 October 2013
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PROXY FORM

METROFILE HOLDINGS LIMITED
(Incorporated in the Republic of South Africa)
Registration number 1983/012697/06)
Share code: MFL – ISIN code: ZAE000010542
(“Metrofile” or the “Company”)
Please note that this proxy form is only for use by members who have not dematerialised their ordinary shares or who have dematerialised their ordinary shares and
registered them with own-name registration.
I/We
of
being a member/members of the abovementioned Company, hereby appoint:


or failing him/her,



or failing him/her,

the Chairman of the Annual General Meeting as my/our proxy to vote for me/us on my/our behalf at the Annual General Meeting of the Company to be held at 09:30 on
Friday, 29 November 2013 and at any adjournment of that meeting.
Signed at

this

day of 

2013

Signature
Please indicate with an “X” in the appropriate space on the right how you wish your votes to be cast. If you return this form duly signed, without any specific direction, the
proxy shall be entitled to vote as he/she thinks fit.
In favour of
resolution

Against
resolution

Abstain
from voting

Ordinary Resolution Number 1
Presentation of annual financial statements
Ordinary Resolution Number 2
Re-election of CN Pongweni
Ordinary Resolution Number 3
Re-election of IN Matthews
Ordinary Resolution Number 4
Re-election of GD Wackrill
Ordinary Resolution Number 5
Re-appointment of independent external auditors
Ordinary Resolution Number 6
Election of Audit, Governance and Risk Committee members
Ordinary Resolution Number 7
Non-binding advisory vote on Remuneration Policy
Special Resolution Number 1
Approval of non-executive directors’ fees
Ordinary Resolution Number 8
General authority for directors to allot and issue authorised but unissued shares
Ordinary Resolution Number 9
General authority to allot and issue shares for cash
Special Resolution Number 2
Authority to provide financial assistance to any Group company
Special Resolution Number 3
General authority to repurchase shares
Ordinary Resolution Number 10
Authority to sign all documents required
1.	A member entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more proxies to attend, speak and vote in his/her stead. A proxy need
not be a registered member of the Company.
2.	Every member present in person or by proxy and entitled to vote at the Annual General Meeting of the Company shall, on a poll, shall be entitled to that proportion
of the total votes in the Company which the aggregate amount of the nominal value of the shares held by such member bears to the aggregate amount of the nominal
value of all the shares issued by the Company.
3.	Members registered in their own name are members who elected not to participate in the Issuer-Sponsored Nominee Programme and who appointed Computershare
Limited as their Central Securities Depository Participant (“CSDP”) with the express instruction that their uncertificated shares are to be registered in the electronic
sub‑register of members in their own names.
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INSTRUCTIONS ON SIGNING AND
LODGING THE FORM OF PROXY

1.	A member may insert the name of a proxy or the names of two alternative proxies of the member’s choice in the space/s provided overleaf, with or without deleting “the
Chairman of the Annual General Meeting’’, but any such deletion must be initialled by the member. Should this space be left blank, the proxy will be exercised by the
Chairman of the Annual General Meeting. The person whose name appears first on the form of proxy and who is present at the Annual General Meeting will be entitled
to act as proxy to the exclusion of those whose names follow.
2.	A member’s voting instructions to the proxy must be indicated by the insertion of an “X”, or the number of votes exercisable by that member, in the appropriate spaces
provided overleaf. Failure to do so will be deemed to authorise the proxy to vote or to abstain from voting at the Annual General Meeting as he/she thinks fit in respect
of all the member’s exercisable votes. A member or his/her proxy is not obliged to use all the votes exercisable by him/her or by his/her proxy but the total number of
votes cast, or those in respect of which abstention is recorded, may not exceed the total number of votes exercisable by the member or by his/her proxy.
3.	To be valid, the completed forms of proxy must be lodged with the transfer secretaries of the Company, Computershare Investor Services Proprietary Limited, at
70 Marshall Street, Johannesburg, 2001, or posted to the transfer secretaries at P O Box 61051, Marshalltown, 2107, to be received by them not later than 09h30 on
Wednesday, 27 November 2013. Any forms of proxy not lodged by this time must be handed to the Chairman of the Annual General Meeting.
4.	Documentary evidence establishing the authority of a person signing this term of proxy in a representative capacity must be attached to this form of proxy unless
previously recorded by the transfer secretaries or waived by the Chairman of the Annual General Meeting.
5.	The completion and lodging of this form of proxy will not preclude the relevant member from attending the Annual General Meeting and speaking and voting in person
thereat to the exclusion of any proxy appointed in terms hereof, should such member wish to do so.
	The completion of any blank spaces overleaf need not be initialled. Any alterations or corrections to this form of proxy must be initialled by the signatory/ies.
	The Chairman of the Annual General Meeting may accept any form of proxy which is completed other than in accordance with these instructions provided that he is
satisfied as to the manner in which a member wishes to vote.
	Members who have dematerialised their shares must inform their CSDP or broker of their intention to attend the Annual General Meeting and request their CSDP or
broker to issue them with the necessary authorisation to attend or provide their CSDP or broker with their voting instructions should they not wish to attend the Annual
General Meeting in person.
	In terms of Section 58 of the Companies Act:
• a shareholder may, at any time and in accordance with the provisions of Section 58 of the Companies Act, appoint any individual (including an individual who is not a
shareholder) as a proxy to participate in, and speak and vote at, a shareholders’ meeting on behalf of such shareholder;
• a proxy may delegate his authority to act on behalf of a shareholder to another person, subject to any restriction set out in the instrument appointing such proxy;
• irrespective of the form of instrument used to appoint a proxy, the appointment of a proxy is suspended at any time and to the extent that the relevant shareholder
chooses to act directly and in person in the exercise of any of such shareholder’s rights as a shareholder;
• any appointment by a shareholder of a proxy is revocable, unless the form of instrument used to appoint such proxy states otherwise;
• if an appointment of a proxy is revocable, a shareholder may revoke the proxy appointment by:
		 (a) cancelling it in writing, or making a later inconsistent appointment of a proxy; and
		 (b) delivering a copy of the revocation instrument to the proxy and to the Company; and
• a proxy appointed by a shareholder is entitled to exercise, or abstain from exercising, any voting right of such shareholder without direction, except to the extent that
the MOI of the Company, or the instrument appointing the proxy, provides otherwise.
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directorate and administration

DIRECTORS

Christopher Stefan Seabrooke (60) •. BCom, BAcc, MBA, FCMA
Non-executive Chairman
Appointed 28 January 2003
Graham Dunbar Wackrill (59) # BCompt
Appointed 29 January 2004
Richard Matthew Buttle (41) # BCompt Hons, CA(SA)
Appointed 4 December 2006
Mary Sina Bomela (40) .# CA(SA), MBA
Appointed 8 September 2010
Phumzile Langeni (39) •.# BCom
Appointed 30 March 2012
Ian Nigel Matthews (68) •..# MA (Oxon), MBA (UCT)
Appointed 1 June 2006.
Cynthia Nomsa Pongweni (36) BCompt Hons, CA(SA), CA (Zimbabwe)
Appointed 27 February 2009
Sindiswa Victoria Zilwa (46) •. BCompt Hons, CTA, CA(SA)
Appointed 16 October 2012
• Independent
†
Audit, Governance and Risk Committee member
‡
Nomination and Remuneration Committee member
#
Social, Ethics and Transformation Committee member

SECRETARY AND REGISTERED OFFICE
Paige Atkins
41 Wordsworth Avenue
Senderwood
PO Box 40264, Cleveland, 2022
Telephone +27 11 553 0270
Facsimile +27 86 775 1096

COMPANY REGISTRATION NUMBER
1983/012697/06

Date of incorporation of Metrofile
18 November 1983

Transfer secretaries

Computershare Investor Services (Pty) Limited
Ground Floor, 70 Marshall Street, Johannesburg, 2001
PO Box 61051, Marshalltown, 2107
Telephone +27 11 370 5000
Facsimile +27 11 370 5487

Auditors

Deloitte & Touche Chartered Accountants (SA)
The Woodlands, Woodlands Drive, Woodmead, Sandton, 2146
Private Bag X6, Gallo Manor, 2052

BANKERS

The Standard Bank of South Africa Limited

MERCHANT BANK AND SPONSOR
The Standard Bank of South Africa Limited
30 Baker Street, Rosebank, 2196
PO Box 61344, Marshalltown, 2107

ATTORNEYS TO METROFILE

Webber Wentzel Bowens
10 Fricker Road, Illovo Boulevard, Johannesburg, 2196
PO Box 61771, Marshalltown, 2107

BUSINESS UNIT TELEPHONE NUMBERS
Metrofile Holdings Limited +27 11 553 0270
Metrofile (Pty) Limited +27 11 677 3000

WEBSITE

www.metrofileholdings.com
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