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OUR BUSINESS MODEL AND STRATEGY

FERROCHROME
The aim of our business model and strategy is to ensure our ferrochrome interests are 
profitable and sustainable and that they add value to all our shareholders. We achieve  
this by:
•  extracting chrome ore from the Venture’s mines and beneficiating it in its smelters  

in a safe and cost-efficient manner
•  investing in projects that include the Bokamoso and Tswelopele pelletising and sintering 

plants and the Lion ferrochrome plant Phases I and II that improve the energy and cost 
efficiency of its ferrochrome operations

•  employing the Venture’s proprietary Premus technology to ensure it is the  
lowest-cost producer of ferrochrome in South Africa and, despite rising energy  
costs in South Africa, remains in the lowest quartile of the global ferrochrome production 
cost curve 

•  using the flexibility provided by the Venture’s variety of technologies to meet changing 
operating circumstances and customer requirements

• focusing on reducing costs at the operations and head office
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COMMENTARY

Basis of preparation
On 3 March 2015, the board of directors (the Board) of Merafe 
Resources Limited (the Company) approved the audited consolidated 
annual financial statements of the Merafe Group (Group) and the 
Company for the year ended 31 December 2014.

These summarised consolidated financial statements have 
been prepared in accordance with the framework concepts, the 
measurement and recognition requirements of International Financial 
Reporting Standards (IFRS), the requirements of the Companies 
Act 71 of 2008, as amended, the SAICA Financial Reporting Guides 
as issued by the Accounting Practices Committee, the Financial 
Pronouncements as issued by Financial Reporting Standards Council 
and the presentation and disclosure requirements of IAS 34 Interim 
Financial Reporting.

The Board takes full responsibility for the preparation of the summary 
consolidated financial statements and the financial information has 
been correctly extracted from the underlying audited consolidated 
annual financial statements.

The accounting policies applied in the preparation of the audited 
consolidated annual financial statements from which the summarised 
consolidated financial statements were derived are in terms of IFRS 
and are consistent with those accounting policies applied in the 
preparation of the previous audited consolidated annual financial 
statements.

New standards and amendments to published 
standards 
In 2014 the Group did not early adopt any new, revised or amended 
accounting standards or interpretations. The accounting standards, 
amendments to issued accounting standards and interpretations 
which are relevant to the Group but not yet effective at 31 December 
2014 are being evaluated for the impact on the Group.

Review of results 
The Group annual financial statements from which the summarised 
consolidated financial statements were derived have been audited 
by the Group’s auditors, KPMG Inc. Their unqualified audit report is 
available for inspection at the Company’s registered address. 

Merafe’s revenue and operating income is primarily generated from 
the Glencore-Merafe Chrome Venture (the Venture) which is one of 
the market leaders in ferrochrome production, with a total installed 
capacity of 2.3m tonnes of ferrochrome per annum. Merafe shares 
in 20.5% of the earnings before interest, taxation, depreciation and 
amortisation (EBITDA) from the Venture.

Merafe’s share of revenue from the Venture increased by 3% from 
the prior year primarily as a result of the 13% weaker Rand/Dollar 
exchange rate. Merafe’s share of ferrochrome sales volumes for 2014 
of 316kt (2013: 314kt) was marginally higher than the prior year. The 
average European benchmark ferrochrome price increased from 
116.1USc/lb in 2013 to 118.5USc/lb in 2014. Chrome ore revenue as a 
percentage of total revenue decreased from 14% in 2013 to 9% in 2014 
primarily as a result of the reduced availability of UG2 arising from the 
platinum industry strike as well as the ramp-up of Project Lion II.

Merafe’s share of EBITDA from the Venture for the 2014 year 
was R650.9m (2013: R587.1m) which was 11% higher than the 
comparative year. The EBITDA for 2014 includes a foreign exchange 
loss of R1.3m (2013: R21.3m) which reduced from the comparative 
year primarily as a result of the loss on the Venture’s foreign exchange 
contract hedge that was included in the first half of 2013.

The EBITDA includes Merafe’s attributable share of standing 
charges of R115.2m (2013: R63.9m) which increased from the prior 
year primarily as a result of the strikes in the platinum industry and 
the Venture’s western mines as well as due to the rebuild of the 
furnaces at the Lydenburg plant. After accounting for corporate 
costs of R50.4m (2013: R19.7m) and a share-based payment 
expense of R11.2m (2013: R6.2m), Merafe’s EBITDA was R589.3m 
(2013: R561.2m).

Corporate costs increased year-on-year primarily as a result of 
R12.7m of restructuring costs incurred in 2014 and a write-back 
of a R22.0m provision for VAT that was included in the prior year. 
The share-based payment expense increased from the prior year 
mainly as a result of an additional expense of R4.5m arising from 
retrenchments at the Merafe head-office.

Profit and total comprehensive income for the year was R214.1m 
(2013: R210.6m) after taking into account depreciation of R237.3m 
(2013: R179.0m), an impairment loss of nil (2013: R74.0m), net 
financing costs, post capitalisation of R51.3m (2013: R20.9m), current 
tax expense of R40.0m (2013: R18.7m), deferred tax expense of 
R47.6m (2013: R59.7m) and a R1.0m (2013: R1.7m) write-back arising 
from prior year’s overprovision of current tax. 

Depreciation increased year-on-year primarily as a result of the 
additional depreciation on Project Lion II as well as the accelerated 
depreciation arising from the scrapping of certain assets. 

Net financing costs increased from the prior year as a result 
of increased interest rates, increased borrowings, reduction of 
borrowing costs capitalised as a result of the completion of Project 
Lion II and an additional amount of R8.6m (2013: R3.6m) relating 
to the unwinding of the discount on the rehabilitation provision. 
The unwinding of the discount on the rehabilitation provision was 
disclosed in the current year in finance costs and the comparative 
year was reclassified.

The cash tax rate increased from the prior year as a result of the full 
utilisation of capital expenditure in two of the three income tax ring-
fences. The balance of unredeemed capital expenditure is estimated 
to be R488.8m at 31 December 2014 (2013: R552.9m). 

Property, plant and equipment increased from the prior year as 
a result of capital expenditure of which R247.3m was sustaining 
and R195.9m was expansionary primarily spent on Project Lion II. 
Sustaining capital expenditure increased as a result of the premature 
failure of furnaces at the Lydenburg smelter. Borrowing costs of 
R9.0m (2013: R23.3m) were capitalised in 2014 and included in 
expansionary capital expenditure.

Merafe closed the year with a net overdraft balance of R162.5m 
at 31 December 2014. Cash in Merafe’s books was R14.6m and 
Merafe’s share of the overdraft balance in the Venture was R177.1m. 
At 31 December 2014, Merafe had total debt owing to Absa Capital 
of R616.9m and R173.0m unutilised Absa debt facilities. 

Inventories increased from the prior year mainly as a result of the 
increase in finished goods and raw materials on hand, as well as 
higher production costs. Merafe’s portion of ferrochrome stock as at 
31 December 2014 was 115.8kt which is equivalent to approximately 
fourteen weeks of sales.

The interim dividend that was paid in 2014 amounted to R27.9m 
and a final dividend of R20.0m was declared by the board on 
2 March 2015.

Change in strategic focus and changes to Directorate
As per SENS announcement dated 12 August 2014, the Board 
resolved that in the short-to medium term, the focus of the Company 
should be on reducing debt and paying dividends. Diversification 
will therefore not be a key focus during this time. As a result of this, 
agreement was reached with Ditabe Chocho and Bruce McBride 
that they will leave the Company’s employ. Ditabe Chocho left the 
Company on 31 December 2014 and Bruce McBride will leave the 
Company in March 2015. Kajal Bissessor succeeded Ditabe Chocho 
as executive Financial Director on 1 January 2015. The Company 
Secretary, Ami Mahendranath left the Company on 30 September 
2014 and the Company’s secretarial functions were outsourced to 
Corporate Statutory Services effective 1 October 2014. The number 
of non-executive directors has also been reduced to seven post year 
end. Steve Phiri and Meryl Mamathuba, non-executive directors of 
the Board, resigned effective 2 March 2015.

We were saddened by the loss of Mfanyana Salanje, a non-executive 
director of the Board, who passed away on 11 June 2014.

Brian Harvey CA (SA) was appointed as a non-executive director 
of the Board, effective 2 March 2015. He is currently Financial 
Director at Royal Bafokeng Holdings and has extensive experience in 
various roles, including being Financial Director of Lake International 
Technologies (Division of AECI) and Senior Operations Finance 
Manager for Atlatsa Resources and Anglo American.

We take the opportunity to thank all the departing directors for their 
contribution to Merafe over the years. We welcome Brian Harvey and 
Kajal Bissessor to the Board and look forward to their contributions.

Events after the reporting period
A new debt facility with Absa and Standard Bank was concluded in 
the post balance sheet period which replaced the previous R800m 
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facility with Absa Bank. The new debt comprises a R500m term loan 
and R300m revolving credit facility. The term loan is an amortising 
facility with repayment in equal semi-annual instalments over five 
years. The revolving credit facility has an availability period of 
approximately three years, and will be used to fund general corporate 
requirements of the group. Interest will be payable at a blended 
interest rate of JIBAR plus 2.93%.

Review of operations and projects
Merafe’s attributable ferrochrome production from the Venture for the 
2014 year was 5% higher than the prior year, with production levels 
averaging 84% of operating capacity. Higher ferrochrome production 
was due to the start-up of Project Lion II which was partially offset by 
additional maintenance on other furnaces operated by the Venture. 

Cash production cost increases per tonne of ferrochrome of 9% 
in 2014 were well managed considering a number of cost drivers 
that included the start-up costs of Project Lion II, the impact of the 
exchange rate on imported coke and the use of chrome ore at export 
market prices to supplement own ore production. This was during 
the period when limited UG2 ore was available as a result of the 
industrial action at the platinum mines. 

Wage negotiations at all Venture operations were settled without 
industrial action, with the exception of the western mines where 
workers embarked on a strike over a period of 47 days. These 
disputes were ultimately resolved and workers have since returned 
to work.

The country’s electricity supply continued to be constrained in 
2014, reaching crisis point in the latter half of the year with the 
implementation of load shedding and curtailment. The impact of the 
constrained electricity supply on our production volumes in 2014 
was minimal as a result of our participation in Eskom’s Demand 
Response Programme and rescheduling of maintenance. Electricity 
prices are expected to increase by 13% with effect from 1 April 
2015, contributing to the increase in the Venture’s production costs. 
In addition, the Minister of Finance announced an increase in the 
electricity levy of 2 cents taking it to 5.5 cents per kWh.

The ramp-up of Project Lion II is on track and is expected to reach full 
capacity by mid-2015. After settlement of all outstanding contractor 
time extension claims, the expenditure on the project is forecast 
to be 7% over the budget originally approved in 2011, a significant 
achievement by the Project team.

Safety 
Sadly, in addition to the fatality reported on in our interim results, 
Maseke Lawrance Mamogale was fatally injured in an accident at 
Helena Mine on 23 December 2014. Our condolences go out to his 
family, colleagues and friends.

The Venture’s total recordable injury frequency rate (TRIFR) 
unfortunately increased from 3.84 in 2013 to 4.63 in 2014. Safety 
remains a key focus area and the Venture continues to make every 
effort to ensure the highest standards of safety are in place at all its 
operations.

Mineral reserves, mineral resources and mining rights
During 2014, there were no material changes to the mineral reserves, 
mineral resources and mining rights of the Venture. 

Market review 
Global stainless steel production in 2014 totalled 41.6m tonnes*, a 
7% increase when compared to the all-time record of 38.7m tonnes* 
in 2013. Chinese production increased by 12%* year-on-year, while 
higher production levels were also achieved in India and the USA. 

Global ferrochrome demand continued to rise, reaching 11.3m 
tonnes* for the year, up from the 10.2m tonnes* in 2013. Chinese 
ferrochrome consumption increased by 11%* year-on-year. Global 
ferrochrome production increased by 9%* to 11.3m tonnes*, from 
2013. The majority of this increase came from China and South 
Africa, which expanded output by 10%* and 13%* respectively. It is 
estimated that China accounted for 52%* and 36%* of the world’s 
stainless steel and ferrochrome production, respectively.

The European ferrochrome benchmark price was settled 6% lower at 
108USc/lb for the first quarter of 2015, after averaging 118.5USc/lb 
for the full year 2014, the first quarter 2015 representing the lowest 
settlement in five years. Despite the European benchmark price 
decrease, Chinese mills recently raised ferrochrome prices after 

cutting them monthly for almost a year, resulting in a narrowing 
of the regional price gap as European consumers seek parity 
with cheaper Chinese prices.

US ferrochrome imports were significantly up year-on-year. The 
rise in imports was largely due to a pick-up in real demand with the 
automotive sector particularly robust, and healthy demand also seen 
from the energy, aerospace and special alloy sectors. The restocking 
of raw materials post 2013 year-end balanced the cyclical slowdown 
seen in later months as producers and suppliers sought to reduce 
inventory. 

Chinese chrome ore imports were 9.4m tonnes* for the 2014 year, 
22%* lower compared to the previous corresponding period, as 
a result of reduced consumption and destocking on the back of 
the negative domestic ferrochrome outlook. We anticipate some 
restocking to occur during the first half of 2015. 

Chinese chrome ore imports from South Africa were 5.7m tonnes* for 
the 2014 year, 15%* lower compared to the previous corresponding 
period. Increased South African ferrochrome production, in addition 
to the five-month long platinum strike during the first half of 2014, 
resulted in reduction in South African chrome ore exports in 2014. 

Outlook
Global stainless steel production is expected to grow in excess of 
5%* in 2015 and 2016. The demand for ferrochrome is expected 
to increase by 8%* and 5%* in 2015 and 2016 respectively. With 
the Venture’s position as the lowest cost producer in South Africa, 
we remain in a healthy position to withstand difficult global market 
conditions. Our suite of energy efficient technology, further enhanced 
by the recent addition of Lion II, allows us to capitalise on projected 
growth in demand for ferrochrome. We remain excited about our 
future in this industry.

With our renewed strategic focus, we remain committed to paying 
dividends.

* Source: Heinz Pariser/February 2015

Declaration of ordinary dividend for the year ended 
31 December 2014
The Board declared a final dividend of R20m on 2 March 2015. 
Notice is hereby given that a gross final ordinary dividend in the 
amount of 0.8 cent per ordinary share has been declared by the 
Board, payable to holders of ordinary shares. The dividend will be 
paid out of distributable reserves.

The ordinary dividend will be subject to a local dividend tax rate of 
15%. There are no STC credits available to be utilised for the ordinary 
dividend. The net ordinary dividend to those sharehoders who are 
not exempt from paying dividend tax is therefore 0.68 cent per 
ordinary share. The number of ordinary shares in issue at the date 
of the declaration was 2 505 353 877. Merafe Resources Limited’s 
income tax reference number is 9550 008 602.

The important dates pertaining to the dividend are as follows:

2015

Declaration date:  Monday, 2 March 
Last day for ordinary shares respectively 
to trade cum ordinary dividend: Friday, 20 March
Ordinary shares commence trading 
ex-ordinary dividend: Monday, 23 March
Record date: Friday, 27 March
Payment date: Monday, 30 March

Share certificates may not be dematerialised/rematerialised between 
Monday, 23 March 2015 and Friday 27 March 2015, both days 
inclusive. Where applicable, in terms of instructions received by the 
company from certificated shareholders, the payment of the dividend 
will be made electronically to shareholders’ bank accounts on 
payment date. In the absence of specific mandates, cheques will be 
posted to shareholders. Shareholders who have dematerialised their 
shares will have their accounts with their CSDP or broker credited on 
Monday, 30 March 2015.

Chris Molefe Zanele Matlala
Non-executive Chairman Chief Executive Officer

Sandton
3 March 2015

COMMENTARY (CONTINUED)
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Summarised consolidated statement of comprehensive income
for the year ended 31 December 

31 December 2014
Audited

R’000

31 December 2013
Audited 

R’000

Revenue 3 609 066 3 496 983

EBITDA 589 265 561 271
Depreciation and impairment (237 335) (252 990)
Net financing costsa (51 295) (20 902)

Profit before taxation 300 635 287 379
Taxation (86 538) (76 763)

Current tax (39 984) (18 688)
Deferred tax (47 597) (59 740)
Prior years over-provision 1 043 1 665

Profit and total comprehensive income for the year 214 097 210 616

Basic earnings per share (cents) 8.6 8.4
Diluted earnings per share (cents) 8.5 8.4
Headline earnings per share (cents)# 8.4 10.8
Diluted headline earnings per share (cents)# 8.3 10.8
Ordinary shares in issue 2 505 353 877 2 494 171 394
Weighted average number of shares for the year 2 496 949 439 2 493 679 476
Diluted weighted average number of shares for the year 2 515 772 683 2 504 389 482

# Headline earnings reconciliation
209 553 269 430

Profit and total comprehensive income for the year 214 097 210 616
Impairments* –  58 842
Profit on sale of asset** (4 544) (28)

* Net of taxation of NIL (2013: R15m)
** Net of taxation of R1.8m (2013: R11k)
a Includes R8.5 million (2013: R3.6 million) unwinding of the discount on the rehabilitation provision. The 2013 numbers were reclassified

Summarised consolidated statement of financial position
as at 31 December 

31 December 2014
Audited

R’000

31 December 2013
Audited

R’000

ASSETS
Property, plant and equipment 3 239 162 3 099 988
Deferred tax assetsb 13 518 12 972

Total non-current assets 3 252 680 3 112 960

Inventories 1 435 799 1 132 986
Current tax assets 15 485 7 440
Trade and other receivables 652 642 677 649
Cash and cash equivalents 44 541 85 547

Total current assets 2 148 467 1 903 622

Total assets 5 401 147 5 016 582

EQUITY
Share capital 25 053 24 942
Share premium 1 269 578 1 262 899
Equity-settled share-based payment reserve 24 651 39 011
Retained earnings 1 804 220 1 598 985

Total equity attributable to equity holders 3 123 502 2 925 837

LIABILITIES
Loans and borrowings 549 909 576 311
Provision for close down and restoration costs 129 029 111 456
Deferred tax liabilities 687 215 639 071

Total non-current liabilities 1 366 153 1 326 838

Loans and borrowings 80 778 19 471
Trade and other payablesc 615 773 648 143
Provision for closure and restoration costs 7 932 –
Bank overdraft 207 009 96 293

Total current liabilities 911 492 763 907

Total liabilities 2 277 645 2 090 745

Total equity and liabilities 5 401 147 5 016 582

b Disclosed in the prior year in deferred tax liabilities. The 2013 numbers were reclassified.
c Includes R189m (2013: R194m) short-term stock warehousing facility

SUMMARISED CONSOLIDATED STATEMENTS
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Statement of changes in equity
for the year ended 31 December

31 December 2014
Audited

R’000

31 December 2013
Audited

R’000

Issued share capital – ordinary shares 25 053 24 942

Balance at beginning of year 24 942 24 932
Share options exercised 111 10

Share premium – ordinary shares 1 269 578 1 262 899

Balance at beginning of year 1 262 899 1 262 481
Share premium arising from share options exercised 6 679 418

Equity-settled share-based payment reserve 24 651 39 011

Balance at beginning of year 39 011 33 847
Shares vested during the year (6 471) –
Transfer to retained earnings (19 090) –
Share-based payment 11 201 5 164

Retained earnings 1 804 220 1 598 985

Balance at beginning of year 1 598 985 1 388 369
Profit and total comprehensive income for the year 214 097 210 616
Dividend paid (27 952) –
Transfer from share based payment reserve 19 090 –

Total equity at end of year 3 123 502 2 925 837

Summarised consolidated statement of cash flow
for the year ended 31 December 

31 December 2014
Audited

R’000

31 December 2013
Audited

R’000

Profit before taxation 300 635 287 379
Interest paid  52 372  19 942 
Interest received (1 077) (2 661)
Depreciation and impairment 237 335 252 990
Adjusted for non-cash items 4 890 6 124
Adjusted for working capital changes (198 237) (61 699)

Cash flows from operations 395 918 502 075
Interest paid (43 915) (19 942)
Interest received 1 047 2 512
Tax (paid) refunded (46 985) 1 961

Cash flows from operating activities 306 065 486 606
Cash flows from investing activities (437 001) (605 178)

Proceeds on disposal of property, plant and equipment 6 311 113
Acquisition of property, plant and equipment – sustaining (247 359) (208 147)
Acquisition of property, plant and equipment – expansionary (195 953) (397 144)

Cash flows from financing activities 7 272 70 568

Share grants vested (6 471) (999)
Proceeds from issue of shares 6 790 428
Dividend paid (27 952) –
Loans raised during the year 34 905 71 139

Net decrease in cash and cash equivalents (123 664) (48 004)
Cash and cash equivalents at the beginning of the year (10 746) 82 643
Effect of exchange rate fluctuations on cash held (28 058) (45 385)

Cash and cash equivalents at the end of the year (162 468) (10 746)

SUMMARISED CONSOLIDATED STATEMENTS (CONTINUED)

The Merafe integrated annual report 2014 is available on our website (www.meraferesources.co.za) and a printed copy is available on 
request from the Company Secretary.
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Merafe Resources Limited
(Incorporated in the Republic of South Africa) (Registration number 1987/003452/06)
ISIN: ZAE000060000
Share code: MRF
(hereinafter referred to as Merafe Resources or the Company)

Notice is hereby given in terms of section 62(1) of the Companies Act, 71 of 2008 (the Companies Act) that the 28th (twenty-eighth) Annual General 
Meeting of shareholders of the Company will be held at the offices of the Company sponsor, Merrill Lynch South Africa, 138 West Street, Sandton, 2196 
at 11:00 on Friday 8 May 2015 (Notice), for the purpose of transacting the business as outlined in this Notice, and to consider and, if deemed fit, to pass, 
with or without modification, the ordinary and special resolutions outlined below. 

Important dates
Record date to receive the Notice:  Friday, 20 March 2015
Last date to trade to be eligible to vote:  Wednesday, 22 April 2015
Record date to be eligible to vote:  Thursday, 30 April 2015
Last date for lodging forms of proxy (by 11:00):  Wednesday, 6 May 2015

Accordingly, the date on which a person must be registered as a shareholder in the register of the Company for purposes of being entitled to attend and 
vote at the meeting is Thursday, 30 April 2015.

Interpretation and definitions
For the avoidance of doubt and to the extent that the terms have not been defined in the integrated annual report for the year ended 31 December 2014 
(integrated annual report), reference in this Notice to the following words and expressions:
• ‘Group’ means the Company and all its subsidiaries at the date of this Notice
• ‘Listings Requirements’ means the Listings Requirements of the JSE Limited
• ‘King III’ means the King Report III on Corporate Governance for South Africa
• ‘MOI’ means Memorandum of Incorporation of the Company

Any words and expressions defined in the Companies Act or the Listings Requirements, as the case may be, which are not defined in this Notice, shall 
bear the same meanings in this Notice as those ascribed to them in the Companies Act or the Listings Requirements, as the case may be.

Section A: Ordinary resolutions
For ordinary resolutions 1 to 6 (inclusive) to be duly adopted, the support of more than 50% (fifty percent) of the voting rights exercised on each ordinary 
resolution by shareholders present or represented by proxy at the Annual General Meeting and entitled to exercise voting rights on the relevant resolution, 
must be exercised in favour of such resolution.

1.  Ordinary Resolution Number 1: Adoption of annual financial statements
  “Resolved that the Group audited annual financial statements, including the reports of the directors, the auditor and the Audit and Risk Committee, for 

the financial period ended 31 December 2014, be and are hereby considered and accepted.”

  The summarised form of the financial statements is included with this Notice. A copy of the complete annual financial statements of the Company for 
the financial year ended 31 December 2014 can be obtained from www.meraferesources.co.za or on request during normal business hours at the 
Company’s registered address, 68 Wierda Road East, Wierda Valley, Sandton, 2196, Tel: +27 11 783 4780/+27 83 784 6686.

  Notes to Ordinary Resolution Number 1
 •  In terms of the provisions of section 30(3)(d) of the Companies Act, a Company’s annual financial statements must be presented to its shareholders 

at the first shareholders’ meeting after the statements have been approved by the Board of Directors of the Company.

2.  Ordinary Resolution Number 2: Re-appointment of retiring directors
  “Resolved that, by separate ordinary resolutions numbered 2.1 to 2.2 (inclusive), the following directors, who, in terms of the Company’s MOI, retire by 

rotation at this Annual General Meeting, and, being eligible, stand and offer themselves for re-election, be and are hereby re-elected:
 2.1 Mr Chris Molefe
 2.2 Mr Zacharias van der Walt” 

  Notes to Ordinary Resolution Number 2
 •  Resolutions numbered 2.1 to 2.2 (inclusive) above are proposed by separate vote and the re-appointments which they represent constitute 

separate and divisible ordinary resolutions and will be considered to have received the support of the Nomination Committee
 •  The reason for resolutions numbered 2.1 to 2.2 (inclusive) is that in terms of the provisions of the Company’s MOI, one-third of the directors, or if 

their number is not a multiple of three, then the number nearest to, but not less than one-third, are required to retire at each Annual General Meeting 
and, being eligible, may offer themselves for re-election

 •  The Board has evaluated the performance and contribution of each director standing for re-election and has recommended the re-election of each of the 
directors

 •  Abridged curricula vitae of each of the directors of the Company standing for re-election are set out in Appendix 1 of this Notice.

3.  Ordinary Resolution Number 3: Confirmation of appointment of director
 “Resolved that the appointment by the Board of Directors of Ms Kajal Bissessor as a director of the Company with effect from 1 January 2015 be and 

is hereby confirmed in accordance with the Company’s MOI in order to become permanent.”

  Notes to Ordinary Resolution Number 3
  The reason for this resolution is that in terms of the Company’s MOI, shareholders are required to confirm an appointment made by the Board of 

Directors in order for that appointment to become permanent.

 An abridged curriculum vitae of this director is set out in Appendix 1 of this Notice.

4.  Ordinary Resolution Number 4: Confirmation of appointment of director
 “Resolved that the appointment by the Board of Directors of Mr Brian Harvey as a director of the Company with effect from 2 March 2015 be and is 

hereby confirmed in accordance with the Company’s MOI in order to become permanent.”

  Notes to Ordinary Resolution Number 4

  The reason for this resolution is that in terms of the Company’s MOI, shareholders are required to confirm an appointment made by the Board of 
Directors in order for that appointment to become permanent.

 An abridged curricula vitae of this director is set out in Appendix 1 of this Notice.

NOTICE OF THE ANNUAL GENERAL MEETING

5



5.  Ordinary Resolution Number 5: Appointment of members to the Audit and Risk Committee for the forthcoming 
financial year

  “Resolved that the following members, by separate ordinary resolutions numbered 5.1 to 5.3 (inclusive), being eligible and offering themselves for re-
election, be and are hereby appointed as members of the Audit and Risk Committee for the financial year ending 31 December 2015:

 5.1 Ms Belese Majova 
 5.2  Ms Karabo Nondumo
 5.3  Mr Zacharias van der Walt*”
 * Subject to his re-election as a director pursuant to Ordinary Resolution Number 2.

  Notes to Ordinary Resolution Number 5
 • Resolutions numbered 5.1 to 5.3 (inclusive) above constitute separate and divisible ordinary resolutions and will be considered by separate vote
 •  The reason for resolutions numbered 5.1 to 5.3 (inclusive) is that in terms of the provisions of section 94(2) of the Companies Act, a company shall 

at every Annual General Meeting elect an audit and risk committee comprising at least three members
 •  The Nomination Committee conducted an assessment of the performance and independence of each of the directors proposed to be members 

of the Audit and Risk Committee and the Board considered and accepted the findings of the Nomination Committee. The Board is also satisfied 
that the proposed members meet the provisions of section 94(4) of the Companies Act, that they are independent according to King III (chapter 3) 
and that they possess the required qualifications and experience as prescribed in Regulation 42 of the Companies Regulations, 2011 and therefore 
recommends their nomination

 •  Abridged curricula vitae of each of the independent non-executive directors proposed to be appointed to the Audit and Risk Committee appear in 
Appendix 1 of this Notice.

6.  Ordinary Resolution Number 6: Re-appointment of external auditors of the Company

  “Resolved that the re-appointment of KPMG Inc. as the external registered auditors of the Company, and being independent from the Company, 
be and is hereby approved and Ms Bavhana Sooku be and is hereby appointed as the designated audit partner for the financial year ending 
31 December 2015.”

  Notes to Ordinary Resolution Number 6
  •  The reason for this resolution is that section 90(1) of the Companies Act requires a company to appoint an auditor at every Annual General Meeting
 •  The duty to nominate auditors for appointment lies with the Audit and Risk Committee. The Audit and Risk Committee conducted an assessment of 

the performance and the independence of the external auditors and considered whether or not the external auditors comply with the provision of the 
Companies Act and section 22 of the Listings Requirements, and the Board considered and accepted the findings. The Board is satisfied that the 
proposed external auditors and Ms Bavhana Sooku comply with the relevant provisions of the Companies Act and the Listings Requirements

Section B: Ordinary resolution of a non-binding nature
For Ordinary Resolution Number 7 to be duly adopted, the support of more than 50% (fifty percent) of the voting rights exercised on each ordinary 
resolution by shareholders present or represented by proxy at the Annual General Meeting and entitled to exercise voting rights on the relevant resolution, 
must be exercised in favour of such resolution.

7.  Ordinary Resolution Number 7: Non-binding advisory vote on remuneration policy
  “Resolved that the remuneration policy of the Company be and is hereby endorsed by way of a non-binding advisory vote.” 

  The remuneration report of the Company is set out on pages 42 to 47 of the integrated annual report for the year ended 31 December 2014 and 
the remuneration policy can be obtained from www.meraferesources.co.za or on request during normal business hours at the Company’s registered 
address, 68 Wierda Road East, Wierda Valley, Sandton, 2196. The remuneration report is set out in Appendix 3 of this Notice.

  Notes to Ordinary Resolution Number 7:
  Chapter 2 of King III dealing with boards and directors requires companies to table their remuneration policy every year to shareholders for a non-

binding advisory vote at the Company’s Annual General Meeting. This vote enables shareholders to express their views on the remuneration policies 
adopted and on their implementation. The Company’s remuneration report is contained on pages 42 to 47 of the 2014 integrated annual report and in 
Appendix 3 of this Notice. This resolution is of an advisory nature only and failure to pass this resolution will therefore not have any legal consequences 
relating to existing arrangements. However, the Board of Directors of the Company will take the outcome of the vote into consideration when 
considering the Company’s remuneration policy.

Section C: Special resolutions
For Special Resolutions Numbers 1.1 to 1.8 and 2 to be adopted, a majority of 75% (seventy-five percent) of the voting rights exercised on each special 
resolution must be exercised in favour of such resolution by shareholders present or represented by proxy at the Annual General Meeting and entitled to 
exercise voting rights on the resolution concerned.

8.  Special Resolutions Numbers 1.1 to 1.8: Approval of non-executive directors’ fees
  ‘Resolved that the fees, which will be payable to the non-executive directors for their services to the Board and committees of the Board with effect 

from 1 January 2015 as set out below be and are hereby approved.’

Retainer fee 
per annum 

2014 
R’000

Total 
meeting fees 

per annum 
2014 

R

Total 
annual cost 

2014 
R

Proposed 
retainer fee 
per annum 

2015 
R

Proposed 
meeting fees 

per annum 
2015 

R

Proposed 
annual cost 

2015 
R

1.1 Board Chairperson 280 000 187 000 467 000 345 000 230 000 575 000
1.2 Board Member 151 000 101 000 252 000 160 000 107 000 267 000
1.3 Audit and Risk Committee Chairperson 115 000 77 000 192 000 115 000 77 000 192 000
1.4 Audit and Risk Committee Member 72 000 48 000 120 000 72 000 48 000 120 000
1.5 Remuneration and Nominations Committee Chairperson 59 000 39 000 98 000 85 000 57 000 142 000
1.6 Remuneration and Nominations Committee Member 36 000 24 000 60 000 55 000 37 000 92 000
1.7 Social, Ethics and Transformation Committee Chairperson 59 000 39 000 98 000 85 000 57 000 142 000
1.8 Social, Ethics and Transformation Committee Member 36 000 24 000 60 000 55 000 36 000 91 000

NOTICE OF THE ANNUAL GENERAL MEETING (CONTINUED)
for the year ended 31 December 2013
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 Notes to Special Resolution Numbers 1.1 to 1.8:
  The reason for and the effect of these resolutions is to approve the remuneration payable by the Company to its non-executive directors for their 

services as non-executive directors of the Company for the financial year ending 31 December 2015. In terms of the provisions of section 66(8) and 
section 66(9) of the Companies Act, remuneration may only be paid to the directors for their services as directors in accordance with the Company’s 
MOI and only by a special resolution approved by the shareholders within the previous two years.

  An explanation of the proposed fees for 2015 is set out on page 45 of the 2014 integrated annual report and in Appendix 3 of this Notice on page 12.

9.  Special Resolution Number 2: Loans or other financial assistance to related or inter-related companies
  ‘Resolved that, subject to compliance with the provisions of the Company’s MOI and the Companies Act each as presently constituted and as 

amended from time to time, the Board of Directors of the Company (the Board) be and is hereby authorised, for a period of two years from the date 
of this Annual General Meeting, on such terms and conditions that the Board may determine, to provide any direct or indirect financial assistance 
(financial assistance will herein have the meaning attributed to such terms in section 45(1) of the Companies Act) to a related or inter-related company 
or corporation (or to a member of a related or inter-related corporation) or any person related to any of them.’ 

 Notes to Special Resolution Number 2
  In terms of section 45 of the Companies Act, a company is required to obtain shareholder approval, by way of passing a special resolution for the 

provision by it of direct or indirect financial assistance to a related or inter-related company or corporation, or any person related to any such company 
or corporation.

  The Company has at all relevant times and prior to the effective date of the new Companies Act being 1 May 2011, provided financial assistance 
to its subsidiaries and related and inter-related companies. To facilitate the achievement by the Group of its strategic goals, it is necessary that this 
assistance continues. The main purpose for this authority is therefore to grant the Board of Directors the authority to authorise the Company to provide 
inter-group loans and other financial assistance for purposes of funding the activities of the Group. However, in accordance with the provisions of 
section 45 of the Companies Act, the Board undertakes that it will not adopt a resolution to authorise such financial assistance, unless the Board is 
satisfied that:

 •  immediately after providing any direct or indirect financial assistance approved in terms of this resolution, the Company would satisfy the solvency 
and liquidity test as contemplated in section 45(3)(b) of the Companies Act

 • the terms under which the financial assistance is proposed to be given are or will be fair and reasonable to the Company
 •   written notice of any such resolution by the Board of Directors of the Company shall be given to all shareholders of the Company and any trade 

union representing its employees:
  –  within 10 business days after the Board adopted the resolution, if the total value of the financial assistance contemplated in that resolution, 

together with any previous such resolution during the financial year, exceeds 0.1% of the Company’s net worth at the time of the resolution; or
  – within 30 business days after the end of the financial year, in any other case

10.  Ordinary Resolution Number 8: Authority to sign all documents required to give effect to all resolutions in this Notice
  ‘ Resolved that any one of the directors of the Company or Company Secretary be and hereby is authorised to do all such things and sign all such 

documents and procure the doing of all such things and the signature for all such documents as may be necessary or incidental to give effect to all 
ordinary and special resolutions passed at the Annual General Meeting.’

11.  General
 To transact such other business that may be transacted at an Annual General Meeting.

12.  Actions required by Merafe Resources’ shareholders
 12.1  The actions, which shareholders of the Company are required to take in order to follow their rights, to pass and adopt, with or without 

modification, the ordinary and special resolutions set out in this Notice are as set out below. If you are in any doubt as to the action you should 
take in relation to this Notice, please contact your stockbroker, Central Securities Depository Participant (CSDP), legal advisor, accountant, 
banker or other professional advisor immediately.

 12.2 Record dates
  12.2.1  The record date for shareholders to be recorded on the securities register of the Company in order to receive notice of the Annual 

General Meeting is Friday, 20 March 2015.
  12.2.2   The record date for shareholders to be recorded on the securities register of the Company in order to be able to attend, participate in 

and vote at the Annual General Meeting is Thursday, 30 April 2015 (record date).
  12.2.3   The last day to trade in the Company’s shares in order to be recorded on the securities register of the Company in order to be able to 

attend, participate in and vote at the Annual General Meeting is Wednesday, 22 April 2015.
 12.3  Voting and attendance at the Annual General Meeting
  12.3.1  If you are a shareholder at record date, you are entitled to attend and vote at the Annual General Meeting or may appoint one or 

more proxies to attend, speak and vote thereat instead. A proxy need not be a member of the Company. A form of proxy, in which 
the relevant instructions for its completion are set out, is enclosed for the use of a certified shareholder or ‘own-name’ registered 
dematerialised shareholder who wishes to be represented at the Annual General Meeting. Completion of a form of proxy will not 
preclude such shareholder from attending and voting at the Annual General Meeting (in preference of that proxy).

  12.3.2   The instrument appointing a proxy and the authority (if any) under which it is signed must reach the registered office of the transfer 
secretaries or the Company’s registered office by no later than 11:00 on Wednesday, 6 May 2015.

  12.3.3   Shareholders who have dematerialised their shares, other than those shareholders who have dematerialised their shares with ‘own-
name’ registration, who wish to attend the Annual General Meeting in person should contact their CSDP or broker, to provide them with 
the necessary Letter of Representation in terms of their custody agreement.

  12.3.4   Dematerialised shareholders, other than ‘own-name’ registered dematerialised shareholders, who are unable to attend the Annual 
General Meeting and who wish to be represented thereat, must provide their CSDP or broker with their voting instructions in terms of 
the custody agreement entered into between themselves and the CSDP or broker in the manner and time stipulated therein.

  12.3.5  In terms of Schedule 14.10 of the Listings Requirements, equity securities held by a share trust or scheme will not have their votes at 
general or Annual General Meetings taken into account for purposes of resolutions passed or to be passed in accordance with the 
Listings Requirements. Accordingly, votes cast by the Merafe Resources Limited Share Incentive Scheme (such scheme constituted by 
the document as approved by shareholders on 13 April 2010) will not have its votes taken into account for purposes of the adoption of 
such resolutions.

The Merafe integrated annual report 2014 is available on our website (www.meraferesources.co.za) and a printed copy is available on 
request from the Company Secretary.
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NOTICE OF THE ANNUAL GENERAL MEETING (CONTINUED)
for the year ended 31 December 2014

 12.4  Representation by proxy
   In compliance with the provisions of section 58(8)(b)(i) of the Companies Act, a summary of the rights of a shareholder to be represented by 

proxy is set out below:
  •  A shareholder entitled to attend and vote at the Annual General Meeting may appoint any individual (or two or more individuals) as a proxy or 

as proxies to attend, participate in and vote at the Annual General Meeting in the place of the shareholder. A proxy need not be a shareholder 
of the Company

  •  A proxy appointment must be in writing, dated and signed by the shareholder appointing a proxy, and, subject to the rights of a shareholder 
to revoke such appointment (as set out below), remains valid only until the end of the Annual General Meeting

  •  A proxy may delegate the proxy’s authority to act on behalf of a shareholder to another person, subject to any restrictions set out in the 
instrument appointing the proxy

  •  The appointment of a proxy is suspended at any time and to the extent that the shareholder who appointed such proxy chooses to act 
directly and in person in the exercise of any rights as a shareholder

  •  The appointment of a proxy is revocable by the shareholder in question cancelling it in writing, or making a later inconsistent appointment 
of a proxy, and delivering a copy of the revocation instrument to the proxy and to the Company. The revocation of a proxy appointment 
constitutes a complete and final cancellation of the proxy’s authority to act on behalf of the shareholder as of the later of (a) the date stated 
in the revocation instrument, if any; and (b) the date on which the revocation instrument is delivered to the Company as required in the first 
sentence of this paragraph

  •  If the instrument appointing the proxy or proxies has been delivered to the Company, as long as that appointment remains in effect, any 
notice that is required by the Companies Act or the Company’s existing MOI to be delivered by the Company to the shareholder, must be 
delivered by the Company to (a) the shareholder, or (b) the proxy or proxies, if the shareholder has (i) directed the Company to do so in 
writing; and (ii) paid any reasonable fee charged by the Company for doing so

  • Attention is also drawn to the ‘notes to the form of proxy’
  • The completion of a form of proxy does not preclude any shareholder attending the Annual General Meeting

Identification
In terms of section 63(1) of the Companies Act, any person attending or participating in the Annual General Meeting must present reasonably satisfactory 
identification and the person presiding at the general meeting must be reasonably satisfied that the right of any person to participate in and vote (whether 
as a shareholder or as proxy for a shareholder) has been reasonably verified. A green bar-coded identification document issued by the South African 
Department of Home Affairs, a driver’s licence or a valid passport will be accepted as a form of identification at the Annual General Meeting.

Electronic participation
Shareholders (or their proxies) may participate (but not vote) electronically in the Annual General Meeting. Shareholders (or their proxies) wishing to 
participate in the Annual General Meeting electronically should contact the Company Secretary on (+27 11 783 4780) at least 5 (five) business days prior 
to the Annual General Meeting. Access to the meeting by way of electronic participation will be at the shareholder’s expense. Only persons physically 
present at the meeting or represented by a valid proxy shall be entitled to cast a vote on any matter put to a vote of shareholders.
By order of the Board of Directors

W Somerville (On behalf of Corporate Statutory Services)
Company Secretary
3 March 2015

The Merafe integrated annual report 2014 is available on our website (www.meraferesources.co.za) and a printed copy is available on 
request from the Company Secretary.
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APPENDIX 1

Abridged curricula vitae of directors standing for re-appointment under resolution 2 and appointment under 
resolutions 3, 4 and 5

Non-executives
Chairperson
Chris Molefe (66)
(Independent)
BCom, Postgraduate Diploma in Property Development
Chris, who joined the Merafe Board in 2003, has extensive experience 
in mining and resources, merchant banking and transformation 
strategy development. He gained this experience while working for 
Mobil Oil, Union Carbide, Chase Manhattan Bank, Transnet and Royal 
Bafokeng Resources Holdings, where he held the position of Chief 
Executive Officer. He is currently Chairperson of Tjate Platinum Group 
and is also a non-executive director of Jubilee Platinum plc. Chris is a 
member of the Remuneration and Nomination Committee, the Social, 
Ethics and Transformation Committee, an invitee to the Audit and Risk 
Committee and Chairperson of the Board.

Belese Majova (40)
(Independent)
BCompt
Belese joined the Merafe Board in January 2009 as an independent 
non-executive director. She is currently Chief Executive Officer 
of Zeleb Holdings, a business consultancy specialising in chain 
management integration. Previously, she was Financial Director of City 
of Johannesburg Housing and Financial Manager and acting Chief 
Financial Officer of the South African Enterprise Development Fund 
(SAEDF). After completing her Articles she gained audit experience 
as the Internal Audit Manager for Transnet. Belese chairs the Social, 
Ethics and Transformation Committee and is a member of the Audit 
and Risk Committee.

Zed van der Walt (70)
(Independent)
PrEng, BSc Engineering (MET), MBA, DPLR
Zed was the technical director of Merafe until he retired in February 2008.  
Prior to joining Merafe, he was the CEO of CMI Limited and has 35 years’ 
operational and management experience in the ferroalloys industry.  
He possesses vast operational and management experience and 
knowledge of the ferroalloys industry. Zed is a member of the Audit 
and Risk Committee and chairs the Remuneration and Nomination 
Committee.

Karabo Nondumo (36)
(Independent)
BAcc, HDipAcc, CA(SA)
Karabo, who joined the Merafe Board as an independent non-executive 
director on 1 December 2010, is currently executive director of KM Tech, 
an integrated ICT provider to enterprises. Karabo was previously head 
of the Enterprise Business Unit at Vodacom Group Limited. Prior to this 
she gained her mining industry experience as an associate of Shanduka 
Resources and Executive Assistant to the Executive Chairperson. While 
at Shanduka she served on the boards of Dowding, Reynolds and 
Associates (DRA) and Lace Diamonds. Karabo is also a non-executive 
director of Harmony Gold Ltd. She is chairperson of the Merafe Audit and 
Risk Committee.

Brian Harvey (40)
BCom (Hons), CA(SA), Bachelor of Technology (Mech Eng), National 
Diploma (Mech Eng)
Brian was appointed to the Merafe Board on 2 March 2015. He is 
currently the Financial Director of Royal Bafokeng Holdings and has 
extensive previous experience in various roles, including being Financial 
Director of Lake International Technologies (Division of AECI) and Senior 
Operations Finance Manager for Atlatsa Resources and Anglo American.

Executive

Kajal Bissessor (32)
Financial Director
BAcc, Postgraduate Diploma in Accounting, CA(SA)
Kajal joined Merafe as Financial Controller in March 2009 from KPMG 
where she was Audit Manager. Kajal was appointed Finance and Investor 
Relations Manager in June 2010 and was appointed Financial Director 
in January 2015. Kajal is an invitee to the Audit Committee and the 
Remuneration and Nomination Committee and in 2015 was appointed a 
member of the Social, Ethics and Transformation Committee. 

Board and committee meeting attendance 2014

Board and Board 
committees

Members/
invitees Attendance

Board and Board 
committees

Members/
invitees Attendance

Board 
meetings

Special 
meeting

Committee 
meetings

Special 
meeting

Merafe Board Chris Molefe (Chairperson)
Belese Majova 
Meryl Mamathuba 
Abiel Mngomezulu
Mpho Mosweu 
Karabo Nondumo 
Steve Phiri 
Mfanyana Salanje1 
Zed van der Walt
Zanele Matlala (CEO) 
Bruce McBride 
Ditabe Chocho
Jurg Zaayman+

4/4
4/4
3/4
3/4
2/4
4/4
1/4
–

4/4
4/4
4/4
4/4
4/4

1/1
1/1
0/1
1/1
1/1
1/1
1/1
–

1/1
1/1
1/1
0/1
–

Remuneration 
and Nominations 
Committee

Zed van der Walt
(Chairperson)
Belese Majova
Karabo Nondumo
Steve Phiri
Chris Molefe 
Zanele Matlala+

Bruce McBride+

Ditabe Chocho+

Kajal Bissessor+

4/4

4/4
3/4
3/4
4/4
4/4
–

3/4
1/1

1/1

1/1
0/1
0/1
1/1
0/1
1/1
1/1
–

Committee meetings Social, Ethics and 
Transformation 
Committee

Belese Majova 
(Chairperson)
Meryl Mamathuba 
Chris Molefe
Zanele Matlala 
Bruce McBride 
Jurg Zaayman
Ditabe Chocho+

2/2

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

Audit and Risk 
Committee

Mfanyana Salanje1

Abiel Mngomezulu 
Karabo Nondumo2 (Chairperson)
Zed van der Walt 
Zanele Matlala+ 
Ditabe Chocho+

Bruce McBride+ 
Chris Molefe+ 
Jurg Zaayman+ 
Kajal Bissessor+

Belese Majova3

–
4/4
4/4
4/4
4/4
3/4
4/4
4/4
3/4
4/4
1/1

APPENDIX 2

1 Mfanyana Salanje was hospitalised in first half of year and passed away on 11 June 2014
2 Acting Chairperson for two meetings
3 Appointed as a member effect from 7 August 2014
+ Invitee
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APPENDIX 3

Remuneration policy
Our remuneration policy, a summary of which is set out below, was 
approved by shareholders on 6 May 2014. 

Our remuneration philosophy 
Merafe’s primary remuneration intent is to employ and reward high 
calibre and high performing employees who subscribe to the values and 
culture of our Company. We recognise that our employees are integral 
to the achievement of our corporate objectives and that they should be 
remunerated accordingly for their contribution, and the value that they 
deliver. Additionally, non-executive fees should be determined in the 
context of good governance and be market-related.

Our remuneration strategy
Our remuneration strategy is designed to be aligned with our business 
strategy and its execution. As we strive to attract, retain, motivate and 
reward employees for executing our business strategy, their remuneration 
must clearly be market-related, and our Remuneration and Nomination 
Committee uses third parties for the purpose of benchmarking to the 
appropriate segment. The general principle of this strategy is to structure 
executive and employee remuneration to provide:
•  guaranteed annual salaries and benefits that are commensurate with 

the market for key talent
• annual cash incentives that reward short-term operational performance
•  long-term (share-based) incentives that promote retention and drive 

performance in alignment with shareholder goals

The Remuneration and Nomination Committee
Responsibility for the Company’s remuneration policies rests with the 
Merafe Resources Board of Directors, which has in turn appointed the 
Remuneration and Nomination Committee.

The committee comprises three members, all of whom are non-executive 
directors. The Chairperson of the committee and the majority of its 
members are independent. The committee is governed by formal terms of 
reference approved by the Board.

The primary role of the committee is to ensure that the Company’s 
directors and senior executives are paid fairly for their individual 
contributions to the Company’s performance, and that remuneration 
policies are appropriate to attract, retain and motivate quality directors 
and senior management, committed to achieving the overall goals of the 
Company.

This role essentially consists of:
•  assisting the Board in setting and monitoring remuneration policies, 

which promote the achievement of strategic business objectives and 
encourage individual performance

•  ensuring that remuneration policies are adopted and reviewed and 
aligned with the strategy of the organisation and linked to individual 
performance

•  reviewing the outcome of the implementation of the remuneration 
policy

Additionally the committee plays an active role in succession planning 
activities, notably for the Chief Executive Officer and executive 
management.

The committee is responsible for making recommendations to the 
Board on remuneration policy for the directors and, to the extent it 
deems necessary, makes external comparisons between remuneration 
packages currently available to the Company’s own executive directors 
and those available to directors of other companies of a similar size in the 
comparable industry sector.

The committee meets formally at least three times a year. The Chairperson 
of the Board and the CEO attend meetings to discuss the performance of 
other executive directors and to make proposals as necessary.

The Chairperson of the committee may meet with the CEO and the 
Company Secretary to discuss important issues and agree on the 
agenda. The CEO, other senior employees, professional advisors and 
Board members may attend the meeting by invitation only, but they may 
not vote. The Company Secretary is the secretary of the committee.

The Board performs an evaluation of the effectiveness of the committee 
on an annual basis.

Remuneration policy
The key principles of Merafe’s remuneration policy are:
•  Policy is governed by the Remuneration and Nomination Committee 

who regularly review all policies to ensure that they are relevant and 
support Company strategy

•  Guaranteed remuneration is targeted broadly at the median position of 
the relevant market data

•  All employees are members of medical and retirement funds and have 
group life and disability cover

•  Variable pay is an important component of remuneration and both 
annual and long-term performance-based schemes are in place in 
support of the Company’s business strategy

•  Incentive scheme performance measures are assessed by the 
Remuneration and Nomination Committee. These measures are 
weighted between corporate, individual, and financial and non-financial 
criteria

•  Performance measures are applicable to the time period to which the 
scheme relates

•  Annual cash incentive bonuses are based on performance for the 
financial year, while the long-term incentive scheme measures are 
based on long-term sustainability and shareholder value

•  Annual salary adjustments are governed by factors such as the 
consumer price index (CPI), retention strategies, the producer price 
index (PPI), industry performance, projected growth, contractual 
arrangements and affordability

•  Industry average increase surveys are taken into consideration in 
setting increases

•  Both short-term and long-term incentive schemes are benchmarked 
against practices at similar companies

•  The overriding principle governing payments for non-executive 
directors is that they are made in the context of good governance

Executive remuneration
Executive remuneration as set out in the Remuneration Policy is 
aligned with the Company’s strategic objectives. The Remuneration 
and Nomination Committee conducted an independent benchmark of 
executive remuneration during 2014.

Executive pay mix
Executive pay mix is defined as the balance targeted between the major 
components of executive remuneration, namely:
•  Guaranteed pay – based on total guaranteed cost to company (tctc), 

being the combination of basic salary and benefits
•  Performance variable pay, being made up of:
 –  on target reward from short-term incentives in the form of annual 

cash incentives
 –  the expected value from long-term (share-based) incentives
Note: Expected value is defined as the present value of the future reward outcome of an offer, 
given the targeted future performance of the Company and of its share price. It should not be 
confused with the term ‘fair value’ which is used when establishing the accounting cost for 
reflection in a company’s financial statements. Neither should it be confused with the term ‘face 
value’ which is used to define the current value of the underlying share at the time of an offer.

The balance between guaranteed pay (total cost to company), targeted 
annual cash incentives and the expected value from long-term (share-
based) incentives for executives is shown in the pie charts and in the 
diagram.

Remuneration report

Details of executive and management remuneration in 2014 can be found on page 13 
of this report.

Share options and share awards and/or grants offered to directors under the share 
incentive scheme are set out on pages 13 and 14 of this report.

See our online integrated report for 2014 under remuneration report for our 
remuneration policy. 
The conditions applicable to performance-orientated awards are set out on pages 
40 and 41 of our annual financial statements, which are part of our online integrated 
report for 2014. A detailed breakdown of share options and share grants can be found 
in note 8 of our annual financial statements on pages 40 and 41.
For the terms of the share incentive scheme approved on 13 April 2010, see our online 
integrated report 2014 under Remuneration report.
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Relative apportionment between the major elements of 
reward

Chief Executive Officer

Long-term incentive 
plan 32%

Total guaranteed cost 
to company 45%

Annual cash  
incentive 23%

Executive director

Long-term incentive 
plan 26%

Total guaranteed cost 
to company 53%

Annual cash  
incentive 21%

Executive and employee remuneration principles/structure

FIXED/
GUARANTEED

VARIABLE

Long-term incentives

Short-term incentives Annual cash incentives

Share-based incentives aimed at creating alignment with 
shareholder goals

Guaranteed annual package and benefits

11

Note that, through acquisitions and business combinations over time, and 
due to the impact of individual and business performance, actual pay mix 
will inevitably deviate from the targeted pay mix structure.

Merafe’s executive remuneration aims to align employee incentives with 
the interests of our shareholders.

Guaranteed remuneration
Merafe aims to establish and maintain an integrated pay line with pay 
levels that ensure that it is able to remain competitive, while managing 
costs. Salaries and benefits are reviewed annually and are targeted 
broadly at the median position in the relevant market. The Company 
conducts regular market pricing exercises against the top management 
reward surveys. The benchmark used is the median total guaranteed cost 
of employment for similar positions in similarly size listed companies. When 
deciding on salary reviews the Remuneration and Nomination Committee 
also takes into account business performance, salary practices prevailing 
for other employees in the Company and, when setting individual salaries, 
the individual’s performance and experience in the role.

Short-term incentives
Merafe’s annual incentives are aimed at rewarding a combination of 
both business and individual performance. Business performance (a 
weighted combination of financial performance and key strategic metrics) 
determines the size of a bonus pool for the Company and individual 
contributions to this performance (measured in terms of individual value 
driver scorecards) determine the bonus pool’s distribution to individuals.

Business performance is assessed in terms of a select scorecard 
of performance indicators, covering both financial and non-financial 
sustainability elements. Actually achieved performance against targeted 
EBITDA is given a weighting as is the achievement of additional 
ferrochrome business and/or targeted diversification (as submitted in a 
body of evidence and approved by the Remuneration and Nomination 
Committee). These metrics are assessed against a five-point scale.

The percentage split between targeted EBITDA and the achievement of 
additional ferrochrome business, targeted diversification and sustainability 
elements will be discussed and agreed by the Remuneration and 
Nomination Committee annually, but is currently set at 60%/40%.

Long-term (share-based) incentives
The intention behind the offer of long-term (share-based) incentives is 
both to reward employees, including executive directors, for long-term 
performance and shareholder alignment, and to serve as a retention 
mechanism for employees whose services are regarded by the Company 
to be crucial to its future growth and sustainability.

Share incentive schemes
On 14 December 1999, Merafe’s shareholders approved a share option 
scheme for employees (including executive directors) of the Company and 
its subsidiaries to encourage employees to identify more closely with the 
activities of the Company and to promote its continued growth by giving 
them an opportunity of acquiring shares in the Company.

All options vest one third per year on the third, fourth and fifth anniversaries 
and are settled by physical delivery of shares against receipt of payment 
of the option price. These options lapse if not exercised after 10 years by 
employees and options are forfeited when an employee resigns from the 
Group not having exercised his/her options.

On 13 April 2010, a new share incentive scheme was approved by 
shareholders providing for offers of both share options and full value 
(free) shares. The offers of full value (free) shares for directors were split 
50%/50% between performance-oriented awards being subject to 
performance vesting conditions and retention-oriented grants with no 
performance conditions other than continued employment.

All offers vest in equal tranches on the third, fourth and fifth anniversary 
and are settled by physical delivery of shares. Alternatively, the Company 
has the right to settle the value accruing to an individual via the payment of 
an equivalent value cash bonus.

The Board of Directors of the Company, on the recommendation of the 
Remuneration and Nomination Committee, made various offers of share 
options and full value (free) shares during 2010, 2011 and 2012.
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In 2012, the Remuneration and Nomination Committee made a decision 
to vary the balance between performance-oriented awards and retention-
oriented grants and to simplify the performance criteria that determine 
vesting of the performance-oriented awards. From 2013 awards are 
governed by a single performance metric that compares Merafe’s total 
shareholder return over a three-year period with that of a selection of JSE-
listed small cap mining and resources companies.

The fundamental principles governing Merafe’s revised long-term 
incentives are as follows:
•  Share options and share grants are only offered at the discretion of the 

Board
•  Full value share offers are made annually to all employees, the targeted 

reward of which is dictated by the Company’s reward strategy – pay 
mix

•  Performance-oriented share awards and retention-oriented grants are 
offered to senior managers and above, with the proportion of awards, 
in relation to grants, increasing with seniority

•  Performance-oriented award values are calculated as a percentage of 
an individual’s total cost to company guaranteed package

•  Retention-oriented grant values in any one year are, at the discretion of 
the Board, calculated either as a percentage of the current total cost 
to company guaranteed package, or as a percentage matching of the 
past year’s annual incentive payout

•  Performance oriented grants predominate over retention oriented 
grants at senior levels.

Non-executive directors’ fees
In accordance with Merafe’s policy of ensuring that non-executive 
directors’ fees are market related, the Company consults regularly with 
independent experts regarding the appropriate fee structures and levels, 
the last review having been undertaken in 2014. The 2014 benchmark 
exercise concluded that the fees of the Chairperson of the Board as 

well as certain committee positions were well below the median. The 
committee decided that subject to shareholder approval, to increase such 
fee to the median.

The fees for non-executive directors are provided in the context of good 
governance, and in line with the strategy of attracting and retaining high 
calibre individuals as custodians of the Company’s business.

Fees are primarily derived from a methodology, which takes into account 
expertise, the contribution made by the director, and attendance. 
Independent benchmark advice is sought and the present policy is that 
non-executive directors’ fees are positioned midway between the median 
and upper quartile of those fees found in listed companies of a similar 
size. The fees vary according to the different roles that non-executive 
directors undertake in the various committees.

To avoid any conflict of interest, non-executive directors do not, and 
will not, participate in any share-based incentive scheme or any other 
incentive scheme that the Company may implement.

Non-executive directors’ fees are tabled annually for approval by the 
shareholders of the Company. The non-executive directors’ fees paid 
during 2014 are set out below, as are the proposed non-executive fees 
for 2015. 

Fees are based on four meetings a year with a split of a 60% retainer 
and a 40% attendance fee. In addition, attendance fees are payable for 
special Board or committee meetings. Should the Chairpersons of the 
Board and committees be required to undertake ad hoc duties, additional 
remuneration is payable for the time spent, in accordance with Merafe’s 
remuneration policy and as determined by the Board.

An overall fee increase of 5% to the directors’ fees for non-executive 
directors is proposed, after adjustment in accordance with the benchmark 
exercise referred to in the opening paragraph.
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Approved and proposed non-executive directors’ fees
Directors’ remuneration, as presented for approval at the Annual General Meeting, is based on four meetings a year.

2014 2015

Committee Membership

Retainer 
per 

annum

R’000

Total 
meeting

 fees per
 annum

R’000

Current 
annual cost

R’000

Proposed 
retainer 

per annum

R’000

Proposed 
meeting 
fees per 
annum

R’000

Proposed 
annual cost

R’000

Board Chairperson 280 187 467 345 230 575

Member 151 101 252 160 107 267

Audit and Risk Chairperson 115 77 192 115 77 192

Member 72 48 120 72 48 120

Remuneration and Nomination Chairperson 59 39 98 85 57 142

Member 36 24 60 55 37 92

Social, Ethics and Transformation Chairperson 59 39 98 85 57 142

Member 36 24 60 55 36 91

None of the fee increases above result in proposed fees being above the median. Where there are no increases to fees from 2014 it is because the fees 
are already above the median. The restructuring of the Board to fewer non-executive directors in 2015 will result in a saving in non-executive fees for 2015.



Non-executive fees paid 

These fees are paid in accordance with the approved fees set out above. We held five Board meetings during 2014 and one strategy session. We 
also held four Audit and Risk Committee meetings, five Remuneration and Nomination Committee meetings and two Social, Ethics and Transformation 
Committee meetings in 2014.

R’000 C Molefe N Majova A Mngomezulu  K Nondumo M Salanje M Mamathuba M Mosweu Z Van der Walt Total

Board 558  301 276  301 99  275 252  302  2 364 
Audit and Risk  – 42 119  151  51  –  –  119  482 
Remuneration 
and Nomination 65 63  –  36  –  –  –  107  271 
Social, 
Ethics and 
Transformation 48 78  –  –  –  48  –  –  174 

2014  671  484  395  488  150  323  252  528  3 291

2013 611 402 335 425 382 251 235 420 3 061

Steve Phiri has elected not to receive any fees as a director since being appointed as a non-executive director

Executive directors and prescribed officers remuneration

Salary
R’000

Bonus and 
performance 

related
payments

R’000

Fringe 
benefits

R’000

Provident 
fund 

contributions
R’000

Exercise of 
share

 options and 
share grants

R’000
Severance 

pay
Leave 

pay
Total

R’000

2013

Executive directors
ZJ Matlala 3 154 3 144 265 473 218 – – 7 254
DC Chocho 2 301 1 916 283 345 – – – 4 845
B McBride 2 872 2 270 347 431 299 – – 6 219

Prescribed officers – –
K Bissessor 1 143 755 151 158 119 – – 2 326
A Mahendranath 644 325 149 89 65 – – 1 272

2014

Executive directors
ZJ Matlala 3 409 2 798 313 511 1 132 – – 8 163
DC Chocho* 2 527 1 535 374 379 3 518# 4 686 289 13 308
B McBride 2 901 1 907 457 435 2 339 – – 8 039

Prescribed officers
K Bissessor 1 224 778 172 169 292 – – 2 635
A Mahendranath^ 526 296 121 73 1 448+ 1 269 88 3 821
* Resigned 31 December 2014
^ Resigned 30 September 2014
# Includes R990 000 retrenchment share grants

+ Includes R338 000 retrenchment share grants

Share options outstanding at 31 December 2014 in favour of directors and prescribed officers of the Company: (000s)
‘000s ZJ Matlala B McBride K Bissessor
Average exercise price (cents) 136 113 69

Exercisable on 30 June 2009 – 295 –
Exercisable on 30 June 2010 – 295 –
Exercisable on 31 December 2010 – 2 481 –
Exercisable on 1 March 2011 – 1 407 –
Exercisable on 30 June 2011 – 295 –
Exercisable on 1 March 2012 – 1 407 –
Exercisable on 1 March 2013 – 1 407 –
Exercisable on 1 April 2012 – – 1 000
Exercisable on 1 April 2013 – – 1 000
Exercisable on 1 April 2014 – – 1 000
Exercisable on 1 October 2013 885 – –
Exercisable on 1 October 2014 1 770 – –
Exercisable on 1 October 2015 1 770 – –
Exercisable on 1 October 2016 885 – –
Total 5 310 7 587 3 000
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  Share grants outstanding as at 31 December 2014 to directors and prescribed officers

‘000s ZJ Matlala B McBride K Bissessor

Vested on 29 April 2013 – – 9 175
Vesting on 29 April 2014 – – 9 175
Vesting on 29 April 2015 – – 183 500
Vested on 1 October 2013 57 137 – –
Vested on 1 October 2014 114 274 – –
Vesting 15 March 2015 – 5 350 371 –
Vesting on 1 October 2015 914 189 – –
Vesting on 29 October 2016 457 094 – –
Vested on 1 April 2014 17 456 – 4 100
Vesting on 1 April 2015 139 650 – 81 991
Vesting on 1 April 2016 139 650 – 81 991
Vesting on 4 May 2015 183 950 – 70 754
Vesting on 4 May 2016 183 950 – 70 754
Vesting on 4 May 2017 183 950 – 70 754
Vesting on 13 June 2015 1 488 583 – –
Vesting on 13 June 2016 1 488 583 – –
Vesting on 13 June 2017 1 488 583 – –
Vesting on 6 March 2016 759 575 – 166 600
Vesting on 6 March 2017 759 575 – 166 600
Vesting on 6 March 2018 759 575 – 166 600
Vesting on 1 April 2017 626 752 – 136 182
Vesting on 1 April 2018 626 752 – 136 182
Vesting on 1 April 2019 626 752 – 136 182

Total 11 016 030 5 350 371 1 490 540

Notes:
• Share options granted under the share incentive scheme approved by shareholders on 14 December 1999 are not subject to performance criteria and vest one third per year on the third, fourth and fifth 

anniversaries and are settled by physical delivery of shares against receipt of the option price 
• Share options and share grants under the Company’s share incentive scheme approved by shareholders on 13 April 2010 are subject to performance conditions
• In 2010, 2011 and 2012 the performance conditions related to market and non-market conditions, being capacity growth, assets under management, being a participant on the JSE SRI Index and 

performance against the JSE small capitalisation index and mining index (all with the weighting of 25% each)
• In 2013, the performance criteria for share grants and/or options were amended and that from 2013 share options or grants would be governed by a single performance metric that compares Merafe’s 

total shareholder return (TSR) over a three year period with that of a selection of JSE listed, small cap mining and resources companies 
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FORM OF PROXY

Merafe Resources Limited 
(Incorporated in the Republic of South Africa)  
(Registration number 1987/003452/06) ISIN: ZAE000060000 
Share code: MRF (Merafe Resources or the Company) 

Only for use by members who have not dematerialised their shares or members who have dematerialised their shares with ‘own-name’ registration. All other 
dematerialised shareholders must contact their Central Securities Depository Participant (CSDP) or broker to make the relevant arrangements concerning voting and/
or attendance at the Annual General Meeting. 

A shareholder is entitled to appoint one or more proxies (none of whom need to be shareholders of Merafe Resources) to attend, speak and vote or 
abstain from voting in the place of that shareholder at the Annual General Meeting. 

Form of proxy for the twenty eighth Annual General Meeting 
I/We (name in block letters) 

of (address)

(contact no)

(email address)

Being the holder/s of  ordinary shares in the Company hereby appoint (see note 1) 

1.  or failing him/her

2.  or failing him/her

3.  The Chairperson of the Company, or failing him, the Chairperson of the Annual General Meeting, as my/our proxy to vote on my/our behalf at the Annual General 
Meeting of the Company to be held at the offices of the Company sponsor, Merrill Lynch South Africa, 138 West Street, Sandton at 11:00 on Friday, 8 May 2015, 
or at any adjournment thereof. 

I/We desire to vote as follows (see note 2):

Number of votes
Ordinary resolutions For Against Abstain

1 Ordinary Resolution Number 1: Adoption of annual financial statements
2 Ordinary Resolution Number 2: Re-appointment of retiring directors

2.1 Mr Chris Molefe
2.2 Mr Zacharias van der Walt

3 Ordinary Resolution Number 3: Confirmation of appointment of director, Ms Kajal Bissessor
4 Ordinary Resolution Number 4: Confirmation of appointment of director, Mr Brian Harvey
5 Ordinary Resolution Number 5: Appointment of members to the Audit and Risk Committee for the 

forthcoming financial year
5.1 Ms Belese Majova
5.2 Ms Karabo Nondumo
5.3 Mr Zacharias van der Walt

6 Ordinary Resolution Number 6: Re-appointment of external auditors of the Company, KPMG Inc and to 
appoint Ms Bavhana Sooku  as the designated audit partner

7 Ordinary Resolution Number 7: Non-binding advisory vote on remuneration policy
8 Special Resolutions Numbers 1.1 to 1.8: Approval of non-executive directors’ fees for 2015

1.1 Board Chairperson
1.2 Board member 
1.3 Audit and Risk Committee Chairperson
1.4 Audit and Risk Committee Member
1.5 Remuneration and Nominations Committee Chairperson
1.6 Remuneration and Nominations Committee Member
1.7 Social, Ethics and Transformation Committee Chairperson
1.8 Social, Ethics and Transformation Committee Member

9 Special Resolution Number 2: Approval of loans or other financial assistance to related or inter-related 
companies

10 Ordinary Resolution Number 8: Authority to sign all documents required to give effect to all resolutions in 
this Notice

 

Signed at  on  2015

Signature (assisted by me – where applicable) 
Please see notes overleaf



NOTES TO FORM OF PROXY

1.  A shareholder may insert the name of a proxy or the names of two alternative proxies of the shareholder’s choice in the space(s) provided, with or 
without deleting ‘the Chairperson of the Annual General Meeting’, but any such deletion must be initialled by the shareholder. The person whose name 
stands first on the form of proxy and who is present at the Annual General Meeting of shareholders will be entitled to act as proxy to the exclusion of 
those whose names follow.

2.  A shareholder’s instructions to the proxy must be indicated by the insertion of the relevant number of votes exercisable by that shareholder in the 
appropriate box provided. Failure to comply will be deemed to authorise the proxy to vote or to abstain from voting at the Annual General Meeting of 
shareholders as he/she deems fit with respect to all the shareholder’s votes exercisable thereat. A shareholder or the proxy is not obliged to use all the 
votes exercisable by the shareholder or by his proxy, but the total of the votes cast and in respect of which abstention is recorded may not exceed the 
total of the votes exercisable by the shareholder or by the proxy.

3.  Forms of proxy must be lodged with, posted or faxed to, the transfer secretaries’ registered office: Link Market Services South Africa Proprietary 
Limited, 13th Floor, Rennie House, 19 Ameshoff Street, Braamfontein, 2001 (PO Box 4844, Johannesburg 2000) or +27 11 713 0800, or the 
Company’s registered offices: 1st Floor, Block B, Sandton Place, 68 Wierda Road East, Wierda Valley, Sandton, 2196 (PO Box 652157, Benmore, 
2010), or fax +27 11 783 4789 to be received no later than 11:00 on Wednesday, 6 May 2015.

4.  The completion and lodging of this form of proxy shall not preclude the relevant shareholder 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 shareholder wish to do so.

5.  Documentary evidence establishing the authority of a person signing this form of proxy in a representative or other legal capacity (such as power of 
attorney or other written authority) must be attached to this form of proxy unless previously recorded by Merafe Resources.

6. Any alteration or correction made to this form of proxy must be initialled by the signatory/ies. 

7.  On a show of hands, every shareholder shall have only one vote, irrespective of the number of shares he/she holds or represents, provided that a 
proxy shall, irrespective of the number of shareholders he/she represents, have only one vote. 

8.  On a poll, every shareholder present in person or represented by proxy shall have one vote for every Merafe Resources share held by such 
shareholder.

9. A resolution put to the vote shall be decided on a poll.

The Merafe integrated annual report 2014 is available on our website (www.meraferesources.co.za) and a printed copy is available on 
request from the Company Secretary.
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Auditors
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Bankers
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Attorneys
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