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Commentary on the results
Profile

Metrofile is the dominant service provider in both physical and digital information and records management in Africa. The Group is represented in the six major provinces of South Africa,
Botswana, Mozambique, Nigeria, Zambia, the United Arab Emirates, Qatar, Oman and, through subsidiary CSX Customer Services, undertakes contracts in various other African countries.
The Metrofile Records Management division operates from 44 facilities, at 21 locations, covering more than 87 136 square metres of warehousing and office space. In accordance with its
owner/lessee model, 68% of these facilities are owned by the Group. The rest of the Group’s divisions lease their premises. In order to optimise operational efficiency, Metrofile has a longterm target of owning approximately 70% of the properties from which the Metrofile Records Management division operates.
Services include physical and digital 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 as the sale and maintenance of a wide range of
business equipment, including scanners, library security systems, mailing and packaging machines.
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. Metrofile is a black-owned company with
black ownership amounting to 53,36% whilst its largest shareholder is its empowerment partner, Mineworkers Investment Company (“MIC”) which owns 34,41% of Metrofile’s equity.

Strategy

Metrofile will continue to expand its services in the information management sector, through both innovation and acquisition. The 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 international 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.
The Group’s expansion strategy continues to take cognisance of potential target countries’ business and political environment, governance, market attractiveness, language, infrastructure,
logistics, education and labour force, potential client industries and overall risk.

Financial review

IFRS required that 36 months’ business interruption insurance proceeds relating to a fire at a facility in 2013 be recognised in full in the 2014 financial year. Normalised results are
accordingly presented again, recognising this receipt over 36 months in order to present more representative results for each affected reporting period.
Normalised revenue increased by 10,5% to R796,5 million, whilst normalised EBITDA increased by 6,9% to R253,0 million.
Normalised headline earnings increased by 4,5% to R143,9 million.
Normalised basic earnings per share (“EPS”) increased by 5,0% to 33,9 cents and normalised headline earnings per share (“HEPS”) increased by 4,6% to 33,8 cents. It should be noted
that during the period the Group incurred non-recurring costs of R8,7 million after tax equal to 2 cents per share arising from Head Office restructuring and one-off CEO transition costs.
Cash generated from operations before net working capital changes increased by 3,0% whilst the cash generated from operations decreased by 27,9%.
Capital investments of R73,6 million were effected mainly for expansion and included the development of new facilities in Mbombela and Cape Town, and the purchase of racking,
equipment and mobile shredding units of R44,6 million required for growth.
The Group’s total interest bearing debt amounted to R172,5 million at the year end, which equates to a Debt: Normalised EBITDA ratio of 0,68 times.

Dividend policy

The Board has targeted maintaining debt levels at least at 1,5 times EBITDA. However, continued strong cash generation has resulted in leverage remaining below this level. The Board
has accordingly resolved to reduce dividend cover from a target of 1,5 times to a target range of 1,25 to 1,5 times with effect from the 2016 financial year. In addition, until the minimum
debt levels are achieved, the Board has further resolved to pay dividends with cover below the target range. The dividend for 2016 has accordingly been increased by 42,9% to 30 cents per
share representing cover of 1,1 times.

Acquisitions

In line with its bolt-on geographical acquisition strategy, the Group acquired interests in the following subsidiaries during the period:
• 100% shareholding in Document Bank Botswana (Pty) Ltd (Botswana) – effective 1 January 2016;
• 49% shareholding in Al Bidda Metrofile LLC (Qatar) – effective 1 January 2016;
• 40% shareholding in Lexie Legal Services (Pty) Ltd (South Africa) – effective 1 January 2016; and
• 51% shareholding in E-File Teejan LLC via E-File Masters LLC (Oman) – effective 1 February 2016.
Where applicable, goodwill has been recognised on the acquisitions as the Group’s cash-generating units are expected to benefit from the synergies of the combinations.
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Basis of preparation and accounting policies

The directors take full responsibility for the preparation of these Preliminary Audited Group Results. The Group results have been prepared, under the supervision of Mr MC McGowan,
CA(SA). The summarised financial information has been prepared in accordance with the framework concepts and measurement and recognition requirements of International Financial
Reporting Standards (IFRS), the SAICA Financial Reporting Guidelines as issued by the Accounting Practices Committee and Financial Reporting Pronouncements as issued by the
Financial Reporting Standards Council, the information as required by IAS 34: Interim Financial Reporting and the requirements of the Companies Act of South Africa. The report has been
prepared using accounting policies that comply with IFRS which are consistent with those applied in the financial statements for the year ended 30 June 2015.
Certain accounting pronouncements became effective during the current financial year; however, these do not have an impact on either transactions or disclosures.

Audit opinion

The independent auditors, Deloitte & Touche, have issued their unmodified audit opinion, on the consolidated financial statements for 30 June 2016 year-end, in accordance with
International Standards on Auditing. These financial statements have been derived from the consolidated financial statements and are consistent in all material respects, with the
consolidated financial statements. A copy of the audit report on the summarised financial statements, the audited financial statements and the audit report are available for inspection at the
Company’s registered office. The auditor’s report does not necessarily report on the information contained in this announcement. Shareholders are therefore advised that in order to obtain
a full understanding of the nature of the auditor’s engagement, they should obtain a full copy of the auditor’s report, together with the accompanying consolidated financial information from
the issuer’s registered office. Any reference to future financial performance included in this announcement, has not been reviewed or reported on by the Company’s auditors.

Related parties

In terms of a consulting agreement, and as approved at the Annual General Meeting, the MIC fees of R1,44 million (2015: R1,35 million) were paid during the period under review.

Directorate and corporate governance

The Board currently comprises of two executive and six non-executive directors, of whom four are independent directors. Mr IN Matthews remains the lead independent director. As advised
previously, Mr P Serima took over as CEO from Mr G Wackrill who retired on 31 March 2016. Mr Wackrill remains on the Board as a non-executive director.

Dividends

As explained under Dividend Policy, the Board has agreed a dividend for the full year of 30 cents per share.
Notice is hereby given that a final gross cash dividend of 19,0 cents per share in respect of the year ended 30 June 2016 has been declared payable to the holders of ordinary shares
recorded in the books of the Company on Friday, 7 October 2016. The last day to trade cum-dividend will therefore be Tuesday, 4 October 2016 and Metrofile shares will trade ex-dividend
from Wednesday, 5 October 2016. Payment of the dividend will be made on Monday, 10 October 2016. Share certificates may not be dematerialised or rematerialised between Wednesday,
5 October 2016 and Friday, 7 October 2016, 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 16,15 cents per share. The Company’s issued share capital remains unchanged at 425 084 010 shares. The Company’s tax number
is 9375066710.

Commitments

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. Operating lease commitments amount to R104,3 million for the next five years. Capital investment plans for the forthcoming financial year amount to R130,0 million.

Events after the reporting date

There have been no material events after the reporting date.

Outlook

Metrofile anticipates continued growth in the challenging economic and business environments, both locally and on the African continent. The Group will continue to seek growth
opportunities across all business units, both locally and internationally, in cradle to grave document management solutions. At this stage, Metrofile expects to resume its historic earnings
growth profile in the forthcoming financial year.
This statement has not been reviewed or audited by Metrofile’s auditors.

Christopher Seabrooke		
Non-executive Chairman

Pfungwa Serima
Chief Executive Officer

29 August 2016
Senderwood
Gauteng
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Independent auditors report
Opinion

The summarised consolidated financial statements of Metrofile Holdings Limited, which comprise the summarised consolidated statement of financial position
as at 30 June 2016, the summarised consolidated income statement and statements of comprehensive income, changes in equity and cash flows for the year
ended, and related notes, are derived from the audited consolidated financial statements of Metrofile Holdings Limited for the year ended 30 June 2016.
In our opinion, the accompanying summarised consolidated financial statements are consistent, in all material respects, with the audited consolidated
financial statements of Metrofile Holdings Limited, in accordance with the requirements of the JSE Limited Listings Requirements for preliminary reports, set
out in the Basis of preparation and accounting policies note to the summarised consolidated financial statements, and the requirements of the Companies Act
of South Africa as applicable to summary financial statements.

Summarised consolidated financial statements

The summarised consolidated financial statements do not contain all the disclosures required by the International Financial Reporting Standards and the
requirements of the Companies Act of South Africa as applicable to annual financial statements. Reading the summarised consolidated financial statements
and the auditor’s report thereon, therefore, is not a substitute for reading the audited consolidated financial statements of Metrofile Holdings Limited and the
auditor’s report thereon

The audited consolidated financial statements and our report thereon

We expressed an unmodified audit opinion on the audited consolidated financial statements in our report dated 29 August 2016. That report also includes the
communication of other key audit matters as reported in the auditor’s report of the audited financial statements.

Directors’ responsibility for the summarised consolidated financial statements

The directors are responsible for the preparation of the summarised consolidated financial statements in accordance with the requirements of the JSE Limited
Listings Requirements for preliminary reports, set out in the Basis of preparation and accounting policies note to the summarised consolidated financial
statements, and the requirements of the Companies Act of South Africa as applicable to summary financial statements, and for such internal control as the
directors determine is necessary to enable the preparation of the summarised consolidated financial statements that are free from material misstatement,
whether due to fraud or error.
The Listings Requirements require preliminary reports to be prepared in accordance with the framework concepts and the measurement and recognition
requirements of International Financial Reporting Standards (IFRS), the SAICA Financial Reporting Guides as issued by the Accounting Practices Committee
and Financial Pronouncements as issued by the Financial Reporting Standards Council, and to also, as a minimum, contain the information required by
IAS 34 Interim Financial Reporting.

Auditors responsibility

Our responsibility is to express an opinion on whether the summarised consolidated financial statements are consistent, in all material respects, with the
consolidated audited financial statements based on our procedures, which were conducted in accordance with International Standard on Auditing (ISA) 810
(Revised) Engagements to Report on Summary Financial Statements

Deloitte & Touche
Registered Auditors
Per: PJ Smith
Partner
29 August 2016
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Summarised consolidated income statement
Audited
12 months
ended
30 June
2016

Audited
12 months
ended
30 June
2015

Normalised
Unaudited
12 months
ended
30 June
2016

Normalised
Unaudited
12 months
ended
30 June
2015

Revenue

777 577

701 898

796 497

720 873

Earnings before interest, taxation, depreciation and amortisation (EBITDA)
Depreciation

235 024
(35 737)

218 426
(31 636)

253 045
(36 362)

236 603
(32 320)

Operating profit before finance costs
Net finance costs

199 287
(14 687)

186 790
(13 084)

216 683
(12 805)

204 283
(12 402)

Finance income
Finance costs

4 646
(19 333)

7 492
(20 576)

4 646
(17 451)

7 492
(19 894)

Profit before taxation
Taxation

184 600
(48 949)

173 706
(46 244)

203 878
(54 347)

191 881
(51 333)

Profit for the year

135 651

127 462

149 531

140 548

Attributable to:
Owners of the parent
Non-controlling interests

130 129
5 522

124 620
2 842

144 009
5 522

137 706
2 842

Profit for the year

135 651

127 462

149 531

140 548

(thousands)
(thousands)

425 084
425 944

427 084
425 831

425 084
425 944

427 084
425 831

Basic earnings per ordinary share
Basic earnings per ordinary share

(cents)

30,6

29,3

33,9

32,3

Diluted earnings per ordinary share
Diluted earnings per ordinary share 

(cents)

30,6

29,2

33,9

32,3

Headline earnings per ordinary share
Headline earnings per ordinary share 

(cents)

30,5

29,3

33,8

32,3

Dividend per ordinary share
Interim dividend per ordinary share – paid
Final dividend per ordinary share – proposed/paid 

(cents)
(cents)

11,0
19,0

9,0
12,0

11,0
19,0

9,0
12,0

R’000

Further information
Number of ordinary shares in issue 
Weighted average number of ordinary shares in issue 
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Summarised consolidated
statement of comprehensive income
Audited
12 months
ended
30 June
2016

Audited
12 months
ended
30 June
2015

Normalised
Unaudited
12 months
ended
30 June
2016

Normalised
Unaudited
12 months
ended
30 June
2015

Profit for the year
Other comprehensive income for the year net of tax*

135 651
656

127 462
(773)

149 531
656

140 548
(773)

Hedge accounting for fair value on interest rate swaps
Currency movement on translation of foreign subsidiary

–
656

133
(906)

–
656

133
(906)

Total comprehensive income for the year

136 307

126 689

150 187

139 775

Attributable to:
Owners of the parent
Non-controlling interests

130 551
5 756

123 812
2 877

144 431
5 756

136 898
2 877

R’000

* All items will subsequently be reclassified to profit and loss.
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Summarised consolidated segmental information
Revenue

EBITDA

Audited
12 months
ended
30 June
2016

Audited
12 months
ended
30 June
2015

Audited
12 months
ended
30 June
2016

Audited
12 months
ended
30 June
2015

Records Management
Property Companies (Occupied by the Records Management businesses)
CSX Customer Services
Other
Intergroup

612 318
59 901
95 997
79 904
(70 543)

545 217
53 366
95 975
70 992
( 63 652)

159 346
59 901
(1 060)
16 837
–

145 224
53 366
6 512
13 324
–

Total

777 577

701 898

235 024

218 426

R’000

Operating profit

Tangible assets

Audited
12 months
ended
30 June
2016

Audited
12 months
ended
30 June
2015

Audited
12 months
ended
30 June
2016

Audited
12 months
ended
30 June
2015

Records Management
Property Companies (Occupied by the Records Management businesses)
CSX Customer Services
Other

131 438
59 901
(1 647)
9 595

121 423
53 366
5 788
6 213

339 755
294 785
23 590
67 088

405 372
259 106
22 346
56 555

Total

199 287

186 790

725 218

743 379

R’000

“Records Management”	represents the global document storage and management and scanning business units which are managed and operated geographically.
“Other” includes Metrofile Holdings, Cleardata, Global Continuity, Lexie Legal Services and Rainbow Paper Management.
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Summarised consolidated
statement of changes in equity
Share
capital

Share
premium

Balance at 30 June 2014 (audited)
Shares issued in terms of share schemes
IFRS 2 Equity reserve relating to share schemes
Share scheme settlement
Minority contribution on acquisition of subsidiary
Dividends declared
Total comprehensive income
for the year ended 30 June 2015

2 601
24

570 893
18 043

Balance at 30 June 2015 (audited)

2 625

R’000
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Other
reserves

(21 889)

10 189

(12 474)

4 211
(5 593)

561 794
18 067
4 211
(18 067)

Noncontrolling
interest
6 028

3 982
(72 297)

588 936

(72 297)
123 812

2 877

126 689

17 960

7 999

617 520

12 887

630 407

4 440
(1 494)

(9 577)
4 440
(1 494)
(1 700)

579 359

567 822
18 067
4 211
(18 067)
3 982
(72 297)

(808)

(98 042)

2 625

Total

124 620

(9 577)

Purchase of treasury shares
IFRS 2 Equity reserve relating to share schemes
Share scheme settlement
Minority contribution on acquisition of subsidiary
Dividends declared
Total comprehensive income
for the year ended 30 June 2016
Balance at 30 June 2016 (audited)

Accumulated
profits/
(losses)

Total equity
before
noncontrolling
interest

(98 042)

(9 577)
4 440
(1 494)
(1 700)
(98 042)

130 129

422

130 551

5 756

136 307

50 047

11 367

643 398

16 943

660 341
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Summarised consolidated
statement of financial position
Audited
as at
30 June
2016

Audited
as at
30 June
2015

722 858

660 262

292 835
204 317
218 573
1 868
449
559
4 257

258 349
202 051
194 615
–
–
1 574
3 673

Current assets

227 506

281 405

Inventories
Trade receivables
Other receivables
Bank balances

19 443
136 293
46 053
25 717

14 549
121 245
25 094
120 517

Total assets

950 364

941 667

EQUITY AND LIABILITIES
Equity and reserves

660 341

630 407

Equity attributable to owners of the parent
Non-controlling interests

643 398
16 943

617 520
12 887

Non-current liabilities

144 942

175 160

123 297
21 645

156 125
19 035

145 081

136 100

69 658
13 427
345
2 678
9 768
49 205

71 305
12 331
49
2 436
2 616
47 363

950 364

941 667

151,4

144,6

R’000

Notes

ASSETS
Non-current assets
Property
Plant and equipment
Goodwill
Intangible assets
Investment in associate
Long-term receivable
Deferred tax assets

Interest-bearing liabilities
Deferred taxation liability

1

2

3

Current liabilities
Trade and other payables
Deferred revenue
Bank overdraft
Provisions
Taxation
Interest-bearing liabilities
Total equity and liabilities
Net asset value per ordinary share (cents)

3

Notes:
1.	The majority of the Group’s properties have been pledged as security against certain loans to the Group.
2.	Other receivables includes a prepayment on land acquired for which transfer had not been registered at 30 June 2016.
3.	Long-term interest-bearing liabilities represent the Metrofile (Pty) Ltd amortising and revolving facilities. Short-term interest-bearing liabilities include the portions of the Metrofile (Pty) Ltd
amortising loan facility and Group Company loan agreements payable within one year. The Metrofile (Pty) Ltd borrowings are JIBAR linked, whilst the other borrowings are prime linked.
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Summarised consolidated
statement of cash flows
Audited
12 months
ended
30 June
2016

Audited
12 months
ended
30 June
2015

Cash generated from operations before net working capital changes
(Increase)/decrease in net working capital

229 066
(41 208)

222 315
38 211

Increase in normal net working capital
Decrease in net normal working capital due to insurance claim

(41 208)
–

(25 823)
64 034

Cash generated from operations
Net finance costs paid
Dividends paid
Normal taxation paid

187 858
(14 687)
(97 835)
(39 724)

260 526
(13 084)
(72 297)
(58 568)

35 612

116 577

(21 786)
(44 578)
–
(7 192)
1 506
(1 967)
(449)
(25 256)

(6 354)
(35 536)
(17 322)
(7 952)
1 684
–
–
(28 575)

(30 986)
–

(35 253)
97 919

(95 096)
120 468

85 188
35 280

Cash and cash equivalents at the end of the year

25 372

120 468

Represented by:
Bank balances
Bank overdrafts

25 717
(345)

120 517
(49)

R’000

Net cash inflow from operating activities
Net cash outflow from investing activities
Investment in property: expansion
Investment in plant and equipment: expansion
Investment in property: replacement
Investment in plant and equipment: replacement
Proceeds on disposal of property, plant and equipment
Additions to Intangible assets
Investment in associate company
Acquisition of subsidiary
Net cash outflow from financing activities
Loans repaid
Loans drawn down
Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents at the beginning of the year

Reconciliation of headline earnings
Audited
12 months
ended
30 June
2016

Audited
12 months
ended
30 June
2015

Normalised
Unaudited
12 months
ended
30 June
2016

Normalised
Unaudited
12 months
ended
30 June
2015

Profit attributable to owners of the parent
Profit on disposal of plant and equipment
Tax effect of above items

130 129
(294)
179

124 620
(231)
205

144 009
(294)
179

137 706
(231)
205

Headline earnings

130 014

124 594

143 894

137 680

30,6

29,3

33,8

32,3

R’000

Headline earning per ordinary share 
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Notice of annual general meeting
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 (“AGM”) of shareholders of Metrofile will be held at Summer Place, 69 Melville Road,
Hyde Park, 2196, Gauteng at 10:00 on Wednesday, 14 December 2016 or any other adjourned or postponed time determined in accordance with the
provisions of Sections 64(4) or 64(11)(a)(i) of the Companies Act. The purpose of the AGM is for the following business to be transacted and for the ordinary
and special resolutions set out below to be proposed.

Audited financial statements

To present the audited Group financial statements for the year ended 30 June 2016. The Directors’ Report and Audit, Governance and Risk Committee
Report are contained in the Integrated Annual Report.

Ordinary and special resolutions

To consider and, if deemed fit, to pass with or without modification, the following ordinary and special resolutions:

1.

RE-ELECTION OF DIRECTOR
Ordinary resolution number 1

	“Resolved that CN Pongweni, who retires by rotation 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.”
	On behalf of the Board of Directors of the Company (“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 Mrs Pongweni throughout her period of office was highly satisfactory.
	In order for this ordinary resolution to be adopted, it must be supported by more than 50% of the votes cast by shareholders present or represented by
proxy at this meeting.

2.

RE-ELECTION OF DIRECTOR
Ordinary resolution number 2

	“Resolved that CS Seabrooke, who retires by rotation 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.”
	The Board 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 Seabrooke throughout his period of office was highly satisfactory.
	In order for this ordinary resolution to be adopted, it must be supported by more than 50% of the votes cast by shareholders present or represented by
proxy at this meeting.

3.

RE-ELECTION OF DIRECTOR
Ordinary resolution number 3

	“Resolved that GD Wackrill, who retires by rotation 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.”
	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 ordinary resolution to be adopted, it must be supported by more than 50% of the votes cast by shareholders present or represented by
proxy at this meeting.

4.

APPOINTMENT OF DIRECTOR
Ordinary resolution number 4

	“Resolved that the appointment of PG Serima as a director of the Company be and is hereby authorised and confirmed.”
	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 Serima was highly satisfactory.
	In order for this ordinary resolution to be adopted, it must be supported by more than 50% of the votes cast by shareholders present or represented by
proxy at this meeting.

5.

RE-APPOINTMENT OF INDEPENDENT EXTERNAL AUDITORS
Ordinary resolution number 5

	“Resolved that the re-appointment of Deloitte as independent auditors of the Company be approved and that PJ Smit be appointed as the designated
auditor to hold office for the ensuing year.”
	In order for this ordinary resolution to be adopted, it must be supported by more than 50% of the votes cast by shareholders present or represented by
proxy at this meeting.
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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 2017 annual general meeting by
separate election to the committee of the following independent non-executive directors, subject to the re-election of Mr Seabrooke as a director in terms
of ordinary resolution number 2:
IN Matthews (Chairman)
P Langeni
CS Seabrooke
SV Zilwa
	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 ordinary resolution to be adopted, it must be supported by more than 50% of the votes cast by shareholders present or represented by
proxy at this meeting.

7.

NON-BINDING ENDORSEMENT OF REMUNERATION POLICY
Ordinary resolution number 7

	“Resolved that the Remuneration Policy of the Company for 2017 (excluding the remuneration of the non-executive directors and the members of Board
Committees for their services as directors and members of such committees respectively) be and is hereby endorsed by way of a non-binding advisory
vote as required by King III.”
	In order for this ordinary resolution to be adopted, it must be supported by more than 50% of the votes cast by shareholders present or represented by
proxy at this meeting.

8.

APPROVAL OF NON-EXECUTIVE DIRECTORS’ FEES
Special resolution number 1

	“Resolved that the Board and Board Committee fees for non-executive directors for the financial year ending 30 June 2017, 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, 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 2016 until the Company’s
2017 Annual General Meeting.

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

Year ending
2017
R

Year ending
2018
R

762 000
*
420 000
300 000
332 000
156 000
*
156 000
120 000
61 000
61 000
72 000
1 529 260

810 000
450 000
330 000
350 000
170 000
170 000
130 000
65 000
65 000
75 000
#

* 	For the services of the Deputy Chairman 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 2018 will be the 2017 fee increased by year-on-year Consumer Price Index as at 30 June 2017.

Reason for special resolution number 1
The Companies Act requires shareholder approval of directors’ fees in advance by way of special resolution.
	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
special 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, 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
authority being valid until the date of the next annual general meeting of the Company, provided it does not extend beyond 15 months from the date of
this meeting (whichever period is shorter) 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 2016.
	In order for this ordinary resolution to be adopted, it must be supported by more than 50% of the votes cast by shareholders present or represented by
proxy at this meeting.

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 Listings Requirements
of the JSE Limited (“JSE”), the directors are authorised to allot and issue 21 354 200 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 meeting (whichever period is shorter);
	a paid press announcement giving details, including an explanation (with supporting information, if any) of the intended use of the funds, 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 at least 75% majority of the votes cast by shareholders present or represented by proxy at
the meeting must be cast in favour of this ordinary 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” (as such term is defined in the Companies Act) by the Company, subject to the provisions of
Section 45 of the Companies Act, to any company or corporation which is related or inter-related to the Company (as such terms are 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 number 2
	In terms of Section 45 of the Companies Act, the Board may authorise the Company to provide any financial assistance to related or interrelated
companies, being Group companies, including subsidiary companies of the Company, subject to certain requirements set out in Section 45 of the
Companies Act, including, inter alia, 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 of the Company.
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, at least 75% of the votes cast by shareholders present or represented by proxy at the meeting must be cast in favour of
this special resolution for it to be adopted.
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12. GENERAL AUTHORITY TO REPURCHASE SHARES
Special resolution number 3

	“Resolved that the Board 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 Board may
from time to time determine, but subject to the provisions of 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 has been submitted to the JSE in writing prior to the commencement of the prohibited period.
The issuer must instruct an independent third party, which makes its investment decisions in relation to the issuer’s securities independently of,
and uninfluenced by, the issuer, prior to the commencement of the prohibited period to execute the repurchase program submitted to the JSE;
	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 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 at least 75% majority of the votes cast by shareholders present or represented by proxy at
the meeting must be cast in favour of this special 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 annual report, in which this Notice of Meeting is included, at the places indicated:
Major shareholders (refer to page 116 of this report).
Share capital of the Company (refer to page 102 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.
Reason and effect
	The reason and effect of special resolution number 3 is to authorise the Company and/or its subsidiary companies by way 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 Board 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.
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13. APPROVAL OF THE METROFILE HOLDINGS LIMITED CONDITIONAL SHARE PLAN (CSP)
Ordinary resolution number 10
“Resolved that:

	the Metrofile Holdings Limited Conditional Share Plan (CSP), substantially in the form as set out in the rules of the CSP, be and is hereby approved
as contemplated in Schedule 14 to the JSE Listings Requirements; and
	that the directors of the Company be and are hereby authorised to take all such steps as may be necessary for the establishment and implementation
of the CSP, including the allotment and issue of ordinary shares in the capital of the Company on the terms and conditions set out in the CSP,
to participants of the CSP.”
	The Remuneration Committee, in consultation with management and external professionals has considered best market practice and the potential cost
implications of the proposed CSP. Accordingly, the Remuneration Committee has proposed, and the Board has approved, the CSP in accordance with
Annexure 1 for implementation by the Board subject to shareholder approval as required in terms of the JSE Listings Requirements.
Reason for ordinary resolution number 10
	The new CSP is aligned with global best practice as well as with several recently adopted plans for JSE-listed companies. The CSP will incentivise,
motivate and retain executives, senior management and key employees through the award of Performance Shares and Retention Shares in terms of
the CSP.
	The rules of the CSP are available for inspection by shareholders during normal working hours from 22 November 2016 at the Company’s registered
office.
	In terms of the JSE Listings Requirements, a 75% majority of the votes cast by shareholders present or represented by proxy at the meeting must be
cast in favour of this ordinary resolution for it to be adopted.

14. AUTHORITY TO SIGN ALL DOCUMENTS REQUIRED
Ordinary resolution number 11

	“Resolved that, subject to the passing of ordinary resolutions 1 to 10 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 10 and special resolutions 1 to 3 passed at the meeting.”
	In order for this ordinary resolution to be adopted, it must be supported by more than 50% of the votes cast by shareholders present or represented by
proxy at this meeting.

15. THE SOCIAL, ETHICS AND TRANSFORMATION COMMITTEE REPORT

Please refer to page 82 of the Integrated Annual Report for the Social, Ethics and Transformation Committee report.

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

	The JSE Listings Requirements require the following disclosure, some of which are elsewhere in the Integrated Annual Report of which this notice forms
part as set out below:
Major shareholders of the company – page 116
Share capital of the company – page 102

Directors’ responsibility statement

The directors, whose names are given on page 60 of the Integrated Annual Report, collectively and individually accept full responsibility for the accuracy of
the information pertaining to this resolution and certify that to the best of their knowledge and belief there are no facts that have been omitted which would
make any statement false or misleading, and that all reasonable enquiries to ascertain such facts have been made and that this resolution contains all
information required by law and the JSE Listings Requirements.

Material change 11.26 (b) (iii) or no material changes to report

Other than the facts and developments reported on in the Integrated Annual Report, there have been no material changes in the financial position of the
Company and its subsidiaries since the date of signature of the audit report and the date of this notice.
Additional disclosure required in terms of the Companies Act and the JSE Listings Requirements relating to special resolution numbers 2 and 3:

SOLVENCY AND LIQUIDITY STATEMENT

The Board of Directors of the Company confirms that the Company will not enter into a transaction to provide financial assistance or to repurchase shares
pursuant to special resolution numbers 2 and 3 unless:
	The Company and the Group will be able to pay their debts as they become due in the ordinary course of business for a period of 12 months after the date
of the provision of financial assistance or the repurchase of shares as the case may be.
	The assets of the Company and the Group, as fairly valued, equal to or exceed the liabilities of the Company, as fairly valued, for a period of 12 months
after the date of the provision of financial assistance or the repurchase of shares as the case may be.
	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 provision of financial assistance or the repurchase of shares as the case may be.
	The working capital available to the Company and the Group will be adequate for ordinary business purposes for a period of 12 months after the date of
the provision of financial assistance or the repurchase of shares as the case may be.
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Litigation statement

The directors, whose names are given on pages 60 and 61 of the Integrated Annual 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.

VOTING AND PROXIES AND RECORD DATES
Instructions

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 participate in and speak and vote at the annual general meeting is Friday, 2 December 2016, it being recorded that the last day to trade for
that purpose is Thursday, 24 November 2016. The record date on which shareholders must be recorded to receive the notice of annual general meeting is
Wednesday, 16 November 2016.
The quorum necessary for the commencement of a shareholders’ meeting shall be sufficient persons present at the meeting to exercise, in aggregate, at least
25% (twenty-five percent) of all the voting rights that are entitled to be exercised in respect of at least one matter to be decided at the shareholders’ meeting
but the shareholders’ meeting may not begin unless in addition at least 3 (three) persons entitled to vote are present at the meeting.
A matter to be decided at the shareholders’ meeting may not begin to be considered unless those who fulfilled the quorum requirements of clause 20.22 of
the MOI, continue to be present. If a resolution is proposed to meet the requirements of the JSE, notwithstanding that the holders of securities not listed on
the JSE shall be entitled to be counted in the quorum as a matter of law, they shall not be taken into account for the purposes of determining whether or not
the quorum requirements of the JSE have been attained. Voting shall be on a poll and not by a show of hands. On a poll every shareholder present in person
or represented by proxy shall have one vote for every ordinary share held by such shareholder.
Shareholders holding certificated Metrofile ordinary shares and shareholders who have already dematerialised their Metrofile shares and who have
elected “own-name” registration in a sub-register through a CSDP or broker (only shareholders who have dematerialised their Metrofile shares through
Computershare Investor Services Proprietary Limited can qualify as having elected “own-name” registration), who are unable to attend the annual general
meeting but wish to be represented thereat, may complete and return the attached form of proxy, in accordance with the instructions contained therein,
to the office of the transfer secretaries, Computershare Investor Services Proprietary Limited, Ground Floor, 70 Marshall Street, Johannesburg, 2001
(PO Box 61051, Marshalltown, 2107). The form of proxy must be received by the transfer secretaries by no later than 09:00 on Monday, 12 December 2016,
or if the annual general meeting is adjourned or postponed, by not later than 48 hours prior to the time of the adjourned or postponed annual general meeting.
The Chairman may in his discretion authorise acceptance of late proxies.
Shareholders who have already dematerialised their Metrofile shares through a CSDP or broker and who have not elected “own-name” registration in the
sub-register maintained by a CSDP (i.e. shareholders who have not dematerialised their shareholding through Computershare Investor Services Proprietary
Limited cannot qualify as having elected “own-name” registration), and who wish to attend the annual general meeting and wish to vote by way of proxy, may
provide their CSDP or broker with their instructions in terms of the custody agreement entered into by them and their CSDP or broker.
Each shareholder is entitled to appoint one or more proxies (who need not be a shareholder/s of Metrofile) to attend, speak and vote in place of that
shareholder at the annual general meeting.
Shares held by a share trust or scheme will not have their votes taken into account for any JSE-regulated resolutions. All meeting participants will be required
to provide reasonable identification acceptable to the Chairman of the meeting. The company will regard presentation of an original of a meeting participant’s
valid driver’s license, identity document or passport to be acceptable identification.
Shareholders or their proxies may participate in the meeting by way of telephone conference call, provided that if they wish to do so, they:
	Must contact the Company Secretary by e-mail at the address: paige@rspconsulting.co.za by no later than 09:00 on Monday, 12 December 2016, in order
to obtain a pin number and dial-in details for the conference call.
Will be required to provide reasonable acceptable identification.
Will be billed separately by their own telephone service provider for the telephone call to participate in the meeting.
By order of the Board

Paige Atkins
Company Secretary
For and on behalf of Metrofile Holdings Limited
Johannesburg
16 November 2016
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Annexure 1
SALIENT FEATURES OF CONDITIONAL SHARE PLAN FOR METROFILE HOLDINGS LIMITED
Introduction

I n line with local and global best practice, Metrofile Holdings Limited (“Metrofile” or “the Company”) intends to adopt the Metrofile Holdings Limited Conditional
Share Plan (“CSP”) to incentivise, motivate and retain the right calibre of employees. It is proposed that the new CSP will entirely replace
the current long-term incentive plans over time.
The new CSP is aligned with global best practice, as well as with several recently adopted plans for JSE-listed companies.
Executive directors, senior management and key employees will be eligible for participation in the CSP.
 he CSP provides participants with the opportunity to be awarded conditional rights over shares on an annual basis, the vesting of which is conditional
T
upon the achievement of predetermined performance conditions, linked to Company objectives and the continued employment of the participants for the
employment period.
Instruments under the CSP will allow participants to share in the success of the Company, and be placed in a similar position as shareholders.
Through the delivery of real shares under the share plans, participants will become shareholders in the Company from the date of settlement.
The salient features of the CSP are detailed below.

Purpose

The CSP will be primarily used as an incentive to participants to deliver the Group’s business strategy over the long-term.
 he CSP will incentivise, motivate and retain executives, senior management and key employees through the award of Performance Shares and Retention
T
Shares in terms of the CSP (collectively referred to as “Conditional Shares”).
Details regarding the types of instruments are set out below:
	Performance Shares: Regular, annual awards, the vesting of which is subject to the satisfaction of performance conditions and the employment
condition, in line with the Company’s business strategy;
	Retention Shares: Regular, annual awards, the vesting of which is subject to the satisfaction of the employment condition. In addition, Retention Shares
may be used for ad hoc, specific awards (to be used in very limited circumstances only on motivation to the Remuneration Committee).
 or the first annual award it is envisaged that the mix of Performance Shares and Retention Shares will be 70% Performance Shares and 30% Retention
F
Shares.
 he extent and nature performance condition(s) applicable to the Performance Shares is approved by the Remuneration Committee annually and will
T
specifically be included in the award letter to participants. The employment condition applicable to Performance Shares is the requirement for continued
employment of the participant by any employer company within the Company from award date to vesting date.

Participants

Eligible employees will include executive directors, senior management and key employees of any employer company within the Company.
The Remuneration Committee will consider:
participation on an annual basis (upon recommendation by the Chief Executive Director/s of employer companies of the Company),
market benchmarks in determining if any awards should be made as well as what the quantum thereof should be.
 articipation in the share plans is not a condition of employment, and the Remuneration Committee retains absolute discretion regarding the making of an
P
award to any employee in terms of the share plans.

Rights of participants

I n terms of the CSP, participants will not be entitled to any shareholder rights before the settlement of the shares which will take place within a reasonable
time after vesting date.

Basis of awards and award levels

In line with the requirements of King III and best practice, regular annual awards of Performance Shares will be made on a consistent basis to ensure longterm shareholder value creation.
 he number of annual Performance Shares awarded to participants will primarily be based on the participant’s annual salary, grade, performance, retention
T
and attraction considerations, as well as market benchmarks.
 he award levels will be decided by the Remuneration Committee each time that awards are made, by taking into account the particular circumstances at that
T
time e.g. Company affordability, retention considerations and Company performance. Annual allocations will be benchmarked and set to a market related level
of remuneration, whilst considering the overall affordability thereof to the Company.
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Performance conditions and vesting

I t is envisaged that the first Awards of Performance Shares will be only be made subject to the following performance condition over a performance period of
three years. The following targets and Vesting scale will be applied:
Performance condition

Threshold – 30% vesting

Target – 100% vesting

Profit before interest and tax (“PBIT”)

CPI + 2% growth per annum over the performance period

CPI + 5% growth per annum over the performance period

Linear Vesting will be applied for performance between levels.
Performance Shares will be subject to the fulfilment of both the pre-determined Performance Conditions and the Employment Condition over an employment
period of three years, for Vesting to occur.
The Remuneration Committee will set appropriate performance conditions, performance periods, employment conditions and employment periods, as relevant,
for each award, taking into account the business environment at the time of making the awards, and where considered necessary, in consultation with
shareholders. These will be agreed with the participant in terms of the award letter.

Manner of settlement

The rules of the share plans are flexible in order to allow for settlement in any of the following manners:
by way of a market purchase of shares;
use of treasury shares;
issue of shares.
The exact method of settlement will be determined by the Remuneration Committee.

Limits and adjustments

The maximum number of shares which may at any one time be allocated in terms of the share plans shall not exceed 21 354 200 shares
(“Company Limit”), which represents approximately 5% of the number of issued shares as at the date of approval of the share plans by shareholders. This is
in line with market best practice.
Shares issued by the Company or shares held in treasury which are used to settle the share plans, will be included in the Company limit. Awards made in
terms of the share plans, which do not result in the settlement of shares to a participant as a result of the forfeiture thereof, will be excluded in calculating the
Company limit. Similarly, any shares purchased in the market in settlement of the share plans will be excluded. The Remuneration Committee must, where
required, adjust the Company limit (without the prior approval of shareholders in a general meeting), to take account of a sub-division or consolidation of the
shares of the Company.
The issue of Shares as consideration for an acquisition, and the issue of Shares for cash or a vendor consideration placing will not be regarded as a
circumstance that requires any adjustment to the Company or Individual Limit. Awards in terms of the CSP which are not subsequently settled to a participant
as a result of the forfeiture thereof will revert back to the CSP, as relevant.
 he maximum number of shares which may be allocated to an individual in respect of all vested and unvested awards in terms of the share plans may not
T
exceed 4 270 840 shares (“Individual Limit”), which represents approximately 1% of the number of issued shares as at date of approval of the share plans by
shareholders. The Remuneration Committee may, where required, adjust the individual limit to take account of a capitalisation issue, a special distribution, a
rights issue or reduction in capital of the Company. Such adjustment should give a participant entitlement to the same proportion of equity capital as that to
which he was previously entitled.
 he auditors, or other independent advisor acceptable to the JSE, shall confirm to the JSE in writing that any adjustment made in terms of this paragraph
T
has been properly calculated on a reasonable and equitable basis, in accordance with the rules of the share plans and must be reported on in the Company’s
financial statements in the year during which the adjustment is made.
The issue of shares as consideration for an acquisition, and the issue of shares or a vendor consideration placing will not be regarded as a circumstance that
requires any adjustment to the Company Limit and the Individual Limit.

Consideration

The participant will give no consideration for the award or settlement of shares in terms of the CSP.
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Termination of employment
“BAD LEAVERS”

 articipants terminating employment due to resignation or dismissal on grounds of misconduct, poor performance, dishonest behaviour or fraudulent conduct
P
or on the basis of abscondment will be classified as “bad leavers” and will forfeit all unvested awards of Conditional Shares.

“GOOD LEAVERS”

 articipants terminating employment due to death, ill-health, disability, injury, retrenchment, retirement, or, with the approval of the directors, prior to the
P
normal retirement age (except to the extent that the termination constitutes “Bad leaver” termination as set out above), or the sale of a subsidiary company,
will be classified as “Good leavers” and the following treatment will apply:
	In respect of Retention Shares, the portion of the award which shall vest on termination of employment will reflect the number of complete months
served since the award date to the change of control date, over the total number of months in the employment period.
	In respect of Performance Shares, a portion of the participant’s unvested award(s) shall vest on date of termination of employment. This portion will
reflect the number of months served since the award date to the date of termination of employment over the total number of months in the employment
period, pro-rated to the extent to which the performance condition (in the case of Performance Shares) has been met. The remainder
of the award will lapse.

Change of control

In the event of a change of control of the Company occurring before the vesting date of any award, a portion of the award will vest.
	In respect of Retention Shares, the portion of the award which shall vest will reflect the number of complete months served since the award date to the
change of control date, over the total number of months in the employment period.
	In respect of Performance Shares, for the portion of the award which shall vest, the Remuneration Committee will calculate whether and the extent to
which the performance conditions have been satisfied by reference to the immediately preceding financial year and the number of complete months
served since the award date to the change of control date, over the total number of months in the employment period.
 he portion of the award which does not vest as a result of the change of control will, except on the termination of the CSP, continue to be subject to the
T
terms of the award letter, unless the Remuneration Committee determines otherwise.
 wards will not vest as a consequence of an internal reconstruction or similar event which is not a change of control as defined in the rules of the share plans.
A
In this case the Remuneration Committee shall make such adjustment to the number of awards or convert awards into awards in respect of shares in one or
more of the other companies, provided the participants are no worse off.

Variation of share capital

I n the event of a variation in share capital such as a capitalisation issue, subdivision of shares, consolidation of shares etc, participants shall continue to
participate in the share plans. The Remuneration Committee may make such adjustment to the award or take such other action to place participants in no
worse a position than they were prior to the happening of the relevant event and to provide that the fair value of the award immediately after the event is
materially the same as the fair value of the award immediately before the event.
 he issuing of shares as consideration for an acquisition, and the issuing of shares or a vendor consideration placing will not be regarded as a circumstance
T
that requires any adjustment to the awards.

Liquidation

I f the Company is placed into liquidation, other than for purposes of reorganisation, any Awards of Conditional Shares shall ipso facto lapse as from the
Liquidation Date. Therefore, any unvested Conditional Shares, will lapse.

Amendment

 he Remuneration Committee may alter or vary the rules of the share plans as it sees fit. However, in the following instances, the rules may not be amended
T
without the prior approval of the JSE and a resolution by the shareholders of 75% of the voting rights:
the category of persons who are eligible for participation in the CSP;
the number of shares which may be utilised for purposes of the CSP;
the individual limitations on benefits or maximum entitlements;
the basis upon which awards are made;
the amount payable upon the award, vesting or settlement of an award;
the voting, dividend, transfer and other rights attached to the awards, including those arising on a liquidation of the Company;
the adjustment of awards in the event of a variation of capital of the Company or a change of control of the Company; and
the procedure to be adopted in respect of the vesting of awards in the event of termination of employment.

General

The rules of the CSP are available for inspection to shareholders of the Company on 22 November 2016 at the Company’s registered office, being
41 Wordsworth Avenue, Senderwood, 2007, Gauteng.
I n terms of the JSE Listings Requirements, the passing of ordinary resolution number 10 requires the approval of a 75% majority of the voting rights exercised
on the resolution.
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Form of proxy
METROFILE HOLDINGS LIMITED
(Incorporated in the Republic of South Africa)
Registration number 1983/012697/06)
Share code: MFL ISIN: ZAE000061727
(“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 and may be used at the annual general meeting of the Company to be held at Summer Place,
69 Melville Road, Hyde Park, 2196, Gauteng at 10:00 on Wednesday, 14 December 2016 or any other adjourned or postponed time determined in
accordance with the provisions of Sections 64(4) or 64(11)(a)(i) of the Companies Act.
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 meeting as my/our proxy to vote for me/us on my/our behalf at the meeting and at any adjournment thereof.
Signed at this

day of

2016

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: Re-election of CN Pongweni
Ordinary resolution number 2: Re-election of CS Seabrooke
Ordinary resolution number 3: Re-election of GD Wackrill
Ordinary resolution number 4: Appointment of PG Serima
Ordinary resolution number 5: Re-appointment of 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 and
unissued ordinary 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 for repurchase shares
Ordinary resolution number 10: Approval of the Metrofile Holdings Limited Conditional Share Plan
Ordinary resolution number 11: Authority to sign all documents required
1.	A member entitled to attend and vote at the 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 meeting of the Company shall, on a poll, 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 Program and who appointed
Computershare Investor Services Proprietary 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.

Notes to the form of proxy
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 meeting’’, but any such deletion must be initialed by the member. Should this space be left blank, the proxy will be
exercised by the Chairman of the meeting. The person whose name appears first on the form of proxy and who is present at the meeting will be entitled
to act as proxy to the exclusion of those whose names follow.
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 meeting as he/she
thinks fit in respect of all the member’s exercisable votes.
3.	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.
4.	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 PO Box 61051, Marshalltown, 2107, to be received by them
not later than 48 hours prior to the shareholders’ meeting. Any forms of proxy not lodged by this time must be handed to the Chairman of the meeting.
5.	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 meeting.
6.	The completion and lodging of this form of proxy will not preclude the relevant member from attending the 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.
7.	The completion of any blank spaces overleaf need not be initialed. Any alterations or corrections to this form of proxy must be initialed by the signatory/ies.
8.	The Chairman of the 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.
9.	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 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:
– Cancelling it in writing, or making a later inconsistent appointment of a proxy.
– Delivering a copy of the revocation instrument to the proxy and to the Company.

•

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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