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Shareholders’ Analysis

ADMINISTRATION .

Through analysis of the STRATE registered holdings and Combined Share Register, and pursuant to the provisions of section 56 of the

Companies Act, the following shareholder statistics have been prepared as at 31 December 2014:

Number of % of total
Shareholder spread shareholders shareholders Shares held % held
1 -1 000 shares 3212 62.99% 818 656 0.50%
1001 - 10 000 shares 1313 25.75% 4059 373 2.47%
10 001 — 100 000 shares 358 7.02% 11 694 076 7.13%
100 001 — 1 000 000 shares 183 3.59% 54 032 964 32.93%
1 000 001 shares and over 33 0.65% 93 495 728 56.97%
Total 5099 100.00% 164100 797 100.00%

Number of % of total
Distribution of shareholders shareholders shareholders Shares held % held
Retirement benefit funds 158 3.10% 46 468 954 28.31%
Collective investment schemes 135 2.65% 42 615 028 25.97%
Custodians 119 2.33% 39 633 189 24.15%
Hedge funds 41 0.80% 11776 157 7.18%
Retail shareholders 3675 72.07% 5872 766 3.58%
Assurance and insurance companies 35 0.70% 5714 429 3.48%
Stockbrokers and nominees 23 0.45% 3231987 1.97%
Trusts 566 11.10% 2 619 288 1.60%
Private companies 168 3.29% 1739174 1.06%
Share schemes 1 0.02% 920 180 0.56%
Close corporations 55 1.08% 870 152 0.53%
Organs of state and public entities 2 0.04% 827 918 0.50%
Foundations and charitable funds 45 0.88% 731 931 0.45%
Medical aid funds 8 0.16% 537 350 0.33%
Investment partnerships 34 0.67% 372 665 0.23%
Public companies 16 0.31% 136 336 0.08%
Scrip lending 5 0.10% 25818 0.02%
Unclaimed scrip 13 0.25% 7475 0.00%
Total 5099 100.00% 164 100 797 100.00%

Number of % of total
Shareholder type shareholders shareholders Shares held % held
Non-public shareholders 10 0.20% 27 387 287 16.68%
Government Employees Pension Fund 5 0.10% 25918 003 15.79%
Share schemes 1 0.02% 920 180 0.56%
Directors and associates of the company 4 0.08% 549 104 0.33%
Public shareholders 5089 99.80% 287 946 794 83.32%
Total 5099 100.00% 164100 797 100.00%
Investment manager shareholdings (>5%) Total shareholding % held
Public Investment Corporation 19 708 792 12.01%
Visio Capital Management 18 698 708 11.39%
Prudential Portfolio Management 18 647 833 11.36%
Allan Gray 11 354 218 6.92%
Mazi Capital 8914 444 5.43%
Total 77 323 995 47.11%
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Shareholder's Analysis (continued)

Beneficial shareholdings (>5%) Total shareholding % held
Government Employees Pension Fund 25918 003 15.79%
Total 25918 003 15.79%
Beneficial holding by region Total shareholding % held
South Africa 119610 305 78.70%
United States 23145787 10.56%
United Kingdom 14 786 635 6.29%
Namibia 3960 108 1.15%
Belgium 754 701 1.00%
Luxembourg 450 429 0.60%
Balance (other countries not listed above) 1392 832 1.70%
Total 164 100 797 100.00%
Total number of shareholders 5099

Total number of shares in issue 164 100 797

Shareholders’ Diary
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Financial year-end
Annual General Meeting

Reports

¢ Interim results for the six months to 30 June 2014

* Audited results for the year ended 31 December 2014

* Integrated Report posting date
Dividends

* Interim dividend

* Final dividend

Details of final dividend declared:

¢ Last day to trade to receive a dividend
¢ Shares commence trading ex-dividend
* Record date

° Payment date

31 December

4 June 2015

Published 14 August 2014
Published 4 March 2015
31 March 2015

26 cents

66 cents

Friday, 10 April 2015
Monday, 13 April 2015
Friday, 17 April 2015
Monday, 20 April 2015

Share certificates may not be dematerialised or rematerialised between Monday,
13 April 2015 and Friday, 17 April 2015, both days inclusive.
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Notice of Annual General Meeting

Mpact Limited

(Incorporated in the Republic of South Africa)
Registration number 2004/025229/06

Share code: MPT ISIN: ZAEOO0156501
(“Mpact” or “the company” or “the Group”)

NOTICE IS HEREBY GIVEN to the shareholders of Mpact as at
Friday, 20 March 2015, being the record date to receive notice
of the Annual General Meeting in terms of section 59(1)(a) of the
Companies Act 71 of 2008, as amended (the “Companies Act”),
that the Annual General Meeting of the company, in respect of
the year ended 31 December 2014, will be held at The Venue,
17 The High Street, Melrose Arch, Johannesburg, on Thursday,
4 June 2015 at 13:00.

ELECTRONIC PARTICIPATION

Shareholders or their proxies may participate in the meeting by
way of a teleconference call and, if they wish to do so:

must contact the Company Secretary by email at the email
address: NSepuru@mpact.co.za, by no later than 13:00 on
Friday, 29 May 2015 in order to obtain a pin number and dial-in
details for that conference call;

will be required to provide reasonably satisfactory identification,
which will include a valid identity document, driver’s licence or
passport;

will be billed separately by their own telephone service providers
for their telephone call to participate in the meeting; and

shareholders participating by teleconference are required to
submit their Form of Proxy, enclosed with this Notice of Annual
General Meeting.

This Notice of Annual General Meeting includes the attached Form
of Proxy.

RECORD DATE

The record date for the purpose of determining which shareholders
of the company are entitled to receive the Notice of the Annual
General Meeting was Friday, 20 March 2015.

The record date for the purpose of determining which shareholders
of the company are entitled to participate in and vote at the Annual
General Meeting is Friday, 29 May 2015, in accordance with
section 62(3)(a), read with section 59(1)(b), of the Companies Act.

Accordingly, the last day to trade for shareholders to be entitled to
attend, speak and vote at the Annual General Meeting is Friday,
22 May 2015.

ATTENDANCE AND VOTING

If you are a registered shareholder (i.e. a shareholder who has
not dematerialised his shares or has dematerialised his shares
with ‘own name’ registration) as at the record date to attend,
speak and vote at the Annual General Meeting of the company
(i.e. Friday, 29 May 2015), you may attend the meeting in person.
Alternatively, you may appoint a proxy (who need not be a
shareholder of the company) to represent you at the meeting.
Any appointment of a proxy may be effected by using the attached
Form of Proxy and, in order for the proxy to be effective and
valid, must be completed and delivered in accordance with the
instructions contained in the attached Form of Proxy.

If you are a beneficial shareholder and not a registered
shareholder (i.e. a shareholder who has dematerialised his shares
without ‘own name’ registration) as at the record date to attend,
speak and vote at the Annual General Meeting of the company (i.e.
Friday, 29 May 2015):

and wish to attend the meeting, you must obtain the necessary
letter of representation to represent the registered holder in
respect of your shares from your CSDP or broker;

and do not wish to attend the meeting but would like your

vote to be recorded at the Annual General Meeting, you

should contact the registered holder in respect of your shares
through your CSDP or broker and furnish them with your voting
instructions; and

you must not complete the attached Form of Proxy.

All attendees and participants at the Annual General
Meeting will be required to provide identification
reasonably satisfactory to the Chairman of the Annual
General Meeting, which shall include a valid identity
document, driver’s license or passport, in accordance with
section 63(1) of the Companies Act.

Shares held by a share trust or other share incentive scheme
of the company will not have their votes taken into account at
the Annual General Meeting for the purposes of the resolutions
proposed in terms of the JSE Listings Requirements.

All voting at the Annual General Meeting will be conducted on
a poll.

PURPOSE OF THE MEETING

The purpose of this meeting is to:

present the Directors’ Report and the Audited Financial
Statements of the Group for the year ended 31 December 2014;

elect the directors of the company and the members of the
Audit and Risk Committee of the company;

appoint the auditors of the company;

present the Audit and Risk Committee Report;
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Notice of Annual General Meeting (continued)

present the Social and Ethics Committee Report;
consider any matters raised by shareholders;

consider and if deemed fit, to pass, with or without modification,
the ordinary and special resolutions set out below in the manner
required by the Companies Act, the JSE Listings Requirements

and the memorandum of incorporation of the company ("MOI");

and

deal with such other business as may lawfully be dealt with at
the Annual General Meeting, which Annual General Meeting is
to be participated in and voted at by shareholders registered

as such on Friday, 29 May 2015, being the record date to
participate in and vote at the Annual General Meeting in terms of
section 62(3) (a) read with section 59(1) (b) of the

Companies Act.

In order for the special resolutions to be adopted, the support of
at least 75% (seventy-five percent) of the total number of votes,
which the shareholders present or represented by proxy at this
meeting are entitled to cast, is required.

AUDITED FINANCIAL STATEMENTS

The Audited Financial Statements (as approved by the Board of
the company), including the Directors’ Report, the Audit and Risk
Committee Report and the Independent Auditor’s Report for the
year ended 31 December 2014, are published on the company’s
website: www.mpact.co.za. A summary of the financial statements
is set out at pages 71 to 89 of the Integrated Report of which this
notice forms part.

ORDINARY RESOLUTION NUMBER 1:
ACCEPTANCE OF THE AUDITED FINANCIAL
STATEMENTS

“RESOLVED THAT the Audited Financial Statements for

the company (and its subsidiaries) for the year ended

31 December 2014, including the Directors’ Report and the
Independent Auditor’s Report therein, be and are hereby received
and accepted.”

Percentage of voting rights required to pass this resolution:
50% plus one vote.

ORDINARY RESOLUTION NUMBER 2:
RE-ELECTION OF DIRECTOR - AJ PHILLIPS

“RESOLVED THAT AJ Phillips, who retires by rotation in
accordance with the MOI of the company, and being eligible, offers
himself for re-election, be and is hereby re-elected as a director of
the company.”

(A brief curriculum vitae in respect of AJ Phillips is set out on
page 21 of the Integrated Report of which this notice forms part.)

Percentage of voting rights required to pass this resolution: 50%
plus one vote.

INTEGRATED REPORT

ORDINARY RESOLUTION NUMBER 3:
RE-ELECTION OF DIRECTOR - NP DONGWANA

“RESOLVED THAT NP Dongwana, who retires by rotation in
accordance with the MOI of the company, and being eligible, offers
herself for re-election, be and is hereby re-elected as a director of
the company.”

(A brief curriculum vitae in respect of NP Dongwana is set out on
page 21 of the Integrated Report of which this notice forms part.)

Percentage of voting rights required to pass this resolution: 50%
plus one vote.

The Remuneration and Nomination Committees have reviewed the
composition of the Board and has recommended the re-election
of the directors listed in ordinary resolutions numbers 2 and 3. It

is the view of the directors that the re-election of the candidates
referred to above would enable the company to:

responsibly maintain a mixture of business skills and experience
relevant to the company and balance the requirements of
transformation, continuity and succession planning; and

comply with corporate governance requirements in respect of
matters such as the balance of executive, non-executive and
independent directors on the Board.

ORDINARY RESOLUTION NUMBER 4:
APPOINTMENT OF AUDITORS

“RESOLVED THAT Deloitte & Touche be and are hereby re-
appointed as the independent auditors of the Group and, that
Mark Holme is hereby appointed as the individual registered
auditor who will undertake the audit of the Group for the ensuing
year, and that the Board be and is hereby authorised to fix the
terms of engagement and remuneration of the independent
auditors.”

Percentage of voting rights required to pass this resolution: 50%
plus one vote.

ORDINARY RESOLUTION NUMBER 5: ELECTION
OF TDA ROSS AS A MEMBER OF THE AUDIT
AND RISK COMMITTEE

“RESOLVED THAT TDA Ross, who fulfils the requirements of
section 94(4) of the Companies Act, be and is hereby elected as a
member of the Audit and Risk Committee of the company, to hold
office until the conclusion of the Annual General Meeting of the
company to be held in 2016.

(A brief curriculum vitae for TDA Ross is set out on page 21 of the
Integrated Report of which this notice forms part.)”

Percentage of voting rights required to pass this resolution: 50%
plus one vote.



ORDINARY RESOLUTION NUMBER 6: ELECTION
OF NP DONGWANA AS A MEMBER OF THE
AUDIT AND RISK COMMITTEE

“RESOLVED THAT NP Dongwana, who fulfils the requirements of
section 94(4) of the Companies Act, be and is hereby elected as
a member of the Audit and Risk Committee of the company, to
hold office until the conclusion of the Annual General Meeting of
the company to be held in 2016, subject to her re-election as a
director pursuant to ordinary resolution number 3.

(A brief curriculum vitae for NP Dongwana is set out on page 21 of
the Integrated Report of which this notice forms part.)”

Percentage of voting rights required to pass this resolution: 50%
plus one vote.

ORDINARY RESOLUTION NUMBER 7: ELECTION
OF AM THOMPSON AS A MEMBER OF THE
AUDIT AND RISK COMMITTEE

“RESOLVED THAT AM Thompson, who fulfils the requirements of
section 94(4) of the Companies Act, be and is hereby elected as a
member of the Audit and Risk Committee of the company, to hold
office until the conclusion of the Annual General Meeting of the
company to be held in 2016.

(A brief curriculum vitae for AM Thompson is set out on page 21 of
the Integrated Report of which this notice forms part.)”

Percentage of voting rights required to pass this resolution: 50%
plus one vote.

ORDINARY RESOLUTION NUMBER 8:
ENDORSEMENT OF MPACT’S REMUNERATION
POLICY

"RESOLVED THAT, the company’s remuneration policy, as set out
in the Remuneration Report, be and is hereby endorsed by way of
a non-binding advisory note.”

In terms of Chapter 2 of King Ill dealing with boards and directors,
it is recommended that companies table their remuneration policy
every year to shareholders for a non-binding advisory vote at

the 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 55 to
62 of the Integrated Report of which this notice forms part.

Ordinary resolution number 8 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 will take the outcome of the vote into consideration when
considering the company’s remuneration policy.

Percentage of voting rights required to pass this resolution: 50%
plus one vote.

ADMINISTRATION

SPECIAL RESOLUTIONS

SPECIAL RESOLUTION NUMBER 1: GENERAL
AUTHORITY TO ACQUIRE/REPURCHASE
SHARES

“RESOLVED THAT the company hereby approves, as
contemplated in paragraph 5.72 of the JSE Listings Requirements,
the general authority of the company or any of its subsidiaries from
time to time, to repurchase the company’s own securities, upon
such terms and conditions and in such amounts as the directors
may from time to time decide, but subject to the company’s

MOI, the provisions of the Companies Act and the JSE Listings
Requirements (each as presently constituted and as amended
from time to time), provided that:

any repurchase of securities must 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 counter-party (reported trades are prohibited);

authorisation for the repurchase is given by the company’s MOI;

at any point in time, the company may only appoint one agent
to effect any repurchase(s) on the company’s behalf;

this general authority will be valid until the company’s next
Annual General Meeting, or 15 (fifteen) months from the date of
passing of this special resolution, whichever is earlier;

an announcement will be published as soon as the company,
or any of its subsidiaries, has acquired securities of a relevant
class constituting, on a cumulative basis, 3% of the number of
securities of that relevant class in issue prior to the acquisition
pursuant to which the aforesaid 3% threshold is reached, and for
each 3% in aggregate acquired thereafter, containing full details
of such repurchases, such announcement to be published as
soon as possible and not later than 08:30 on the business day
following the day on which the relevant threshold is reached

or exceeded, and the announcement shall comply with the
requirements of the JSE Listings Requirements in this regard;

repurchases by the company or any of its subsidiaries of its
own securities may not, in aggregate in any one financial year,
exceed 20% of the company’s issued share capital as at the
date of the passing of this resolution (although it should be
noted that the directors will limit any purchase to a maximum of
5% of the issued share capital);

the number of shares purchased and held by a subsidiary or
subsidiaries of the company shall not exceed 10% in aggregate of
the number of issued shares in the company at the relevant times;

in determining the price at which securities issued by the
company are acquired by it or any of its subsidiaries in terms

of this general authority, the maximum premium at which

such securities may be acquired will be 10% of the weighted
average of the market value at which such securities are traded
on the JSE as determined over the 5 (five) business days
immediately preceding the date of repurchase of such securities
by the company or any of its subsidiaries. The JSE should be
consulted for a ruling if such securities have not been traded
during the course of such 5 (five) business day period;
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Notice of Annual General Meeting (continued)

the company or any of its subsidiaries may not repurchase any
securities during a “prohibited period” (as such term is defined
in the JSE Listings Requirements), unless they have in place

a repurchase programme 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. The company must instruct an independent third
party, which makes its investment decisions in relation to the
company’s securities independently of, and uninfluenced by, the
issuer, prior to the commencement of the prohibited period to
execute the repurchase programme submitted to the JSE;

any such repurchase is subject to Exchange Control
Regulations and approval at that time; and

a resolution has been passed by the Board of directors
authorising the repurchase and confirming that the company
and its subsidiaries passed the solvency and liquidity test and
that from the time that the test was done there have been no
material changes to the financial position of the Group.

Percentage of voting rights required to pass this special resolution:
75% (seventy-five percent) of the total number of votes, which the
shareholders present or represented by proxy at this meeting are
entitled to cast, is required.

REASON FOR AND EFFECT

The reason for the passing of the above special resolution is to
grant the company a general authority in terms of the Companies
Act for the acquisition by the company or any of its subsidiaries

of securities issued by the company, which authority shall be valid
until the earlier of the next Annual General Meeting, or the variation
or revocation of such general authority by special resolution by
any subsequent general meeting of the company; provided that
the general authority shall not extend beyond 15 (fifteen) months
from the date of this Annual General Meeting. The passing of this
special resolution will have the effect of authorising the company or
any of its subsidiaries to acquire securities issued by the company.

DIRECTORS’ RESPONSIBILITY STATEMENT

The directors, whose names are given on page 21 of the
Integrated Report of which this notice forms part, collectively

and individually accept full responsibility for the accuracy of the
information pertaining to the above special resolution number 1
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 the above special resolution
contains all relevant information required by the JSE Listings
Requirements.
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STATEMENT BY THE DIRECTORS

The directors of the company have no present intention of making
any repurchases but believe that the company should retain the
flexibility to take action if future repurchases were considered
desirable and in the best interests of shareholders. The directors
of the company undertake that they will not commence a general
repurchase of shares, as contemplated in Special resolution
number 1 above, unless the following can be met:

the company and its subsidiaries will be able, in the ordinary
course of business, to pay its debts 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 of the company and the Group for a period of
12 months following 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 Financial Statements which comply with the
Companies Act;

the company and its subsidiaries will have adequate capital
and reserves for ordinary business purposes for a period of
12 months following the date of the general repurchase;

the working capital of the company and its subsidiaries will be
adequate for ordinary business purposes for a period of 12
months following the date of the general repurchase;

the Board passing a resolution authorising the general
repurchase, confirming that the company and its subsidiaries
have passed the solvency and liquidity test and further
confirming that since the test was performed, there have been
no material changes to the financial position of the company
and the Group; and

in the event that the repurchase was made during a prohibited
period through a repurchase programme pursuant to paragraph
5.69(h) and/or 14.9(e) of schedule 14 of the JSE Listings
Requirements, a statement confirming that the repurchase

was put in place pursuant to a repurchase programme prior to
prohibited period in accordance with the Listings Requirements.

The directors of the company hereby state that:

(@)  the intention of the directors of the company is to utilise the
authority if, at some future date, the cash resources of the
company are in excess of its requirements. In this regard
the directors will take account of, inter alia, an appropriate
capitalisation structure for the company and the long-term
cash needs of the company and will ensure that any such
utilisation is in the interests of the shareholders; and

(b)  the method by which the company intends to repurchase its
securities and the date on which such repurchase will take
place, have not yet been determined.



ADMINISTRATION .

SPECIAL RESOLUTION NUMBER 2: APPROVAL OF NON-EXECUTIVE DIRECTORS’ FEES

“RESOLVED THAT the non-executive directors’ fees payable for the periods, set out below, be and are hereby approved:

Attendance Attendance
Base fee fee Base fee fee
1 July 2015 1 July 2015 1 July 2014 1 July 2014
to to to to
30 June 2016 30 June 2016 Full fee 30 June 2015 30 June 2015 Full fee
R R R R R R
Board
Chairman* - - 841,576 - - 786,520
Each non-executive director 128,640 102,193 230,833 120,224 95,508 215,731
Audit and Risk Committee
Chairman 204,382 191,012
Each non-executive director 102,191 95,506
Remuneration Committee
Chairman 153,888 143,821
Remuneration and Nomination
Committee
Each non-executive director 76,944 71,910
Social and Ethics Committee
Chairman 153,888 143,821
Each non-executive director 76,944 71,910

The above fees calculated up to four meetings per annum.

* The Chairman’s fees is an all-inclusive fee

Percentage of voting rights required to pass this resolution: 75% (seventy-five percent) of the total number of votes, which the shareholders
present or represented by proxy at this meeting are entitled to cast, is required.

REASON FOR AND EFFECT

Special resolution number 2 is required in terms of section 66(9) of
the Companies Act to authorise the company to pay remuneration
to non-executive directors of the company in respect of their
services as directors. Executive directors are not remunerated for
their services as directors but are remunerated as employees of
the company.

Furthermore, in terms of the Companies Act and King I,
remuneration payable to non-executive directors should be
approved by shareholders in advance or within the previous
2 (two) years.

SPECIAL RESOLUTION NUMBER 3: APPROVAL
OF FINANCIAL ASSISTANCE

“RESOLVED THAT, the Board may, subject to compliance with
the requirements of the company’s MOI, the Companies Act and
the JSE Listings Requirements, each as presently constituted and
as amended from time to time, authorise the company to provide
direct or indirect financial assistance by way of loan, guarantee,
the provision of security or otherwise, to any of its present or
future subsidiaries and/or any other company or corporation

that is or becomes related or inter-related to the company or any
of its subsidiaries (and/or to any member of such subsidiary or
related or interrelated company or corporation) for any purpose
or in connection with any matter, including, but not limited to the
subscription for any option, or any securities, issued or to be
issued by the company or a related or inter-related company, or

for the purchase of any securities of the company or a related or
inter-related company.”

Percentage of voting rights required to pass this resolution: 75%
(seventy-five percent) of the total number of votes, which the
shareholders present or represented by proxy at this meeting are
entitled to cast, is required.

REASON FOR AND EFFECT

It may be necessary for the company to provide intra-group
funding in order to conduct the Group’s business or desirous

for the company to provide financial assistance to related or
inter-related companies and corporations to acquire or subscribe
for options or securities or purchase securities of the company
or another company related or inter-related to it. Under the
Companies Act, the company will, however, require the special
resolution referred to above to be adopted. In the circumstances
and in order to, inter alia, ensure that the company’s subsidiaries
and other related and inter-related companies and corporations
have access to financing and/or financial backing from the

company (as opposed to banks) for such purposes, it is necessary

to obtain the approval of shareholders, as set out in special
resolution number 3.

Sections 44 and 45 of the Companies Act provide, inter alia, that
the particular financial assistance must be provided only pursuant
to a special resolution of the shareholders, adopted within the
previous 2 (two) years, which approved such assistance either
for the specific recipient, or generally for a category of potential
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recipients, and the specific recipient falls within that category, and
the Board must be satisfied that:

immediately after providing the financial assistance, the
company would satisfy the solvency and liquidity test; and

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

Section 44 contains an exemption in respect of employee

share schemes that satisfy the requirements of section 97 of

the Companies Act. To the extent that any of the company’s
share or other employee incentive schemes do not satisfy such
requirements, financial assistance (as contemplated in section 44)
to be provided under such schemes will, inter alia, also require
approval by special resolution.

Notice to shareholders of Mpact in terms of section 45(5) of the
Companies Act of a resolution passed by the Board authorising
Mpact to provide direct or indirect financial assistance to related
and inter-related companies and corporations:

prior to the delivery of this Notice of Annual General Meeting
to the shareholders of the company, the Board adopted a
resolution (“section 45 Board Resolution”) on 3 March 2015
authorising the company to provide, at any time and from
time-to-time during the period commencing on the date on
which special resolution number 3 is adopted until the date of
the next Annual General Meeting of the company, any direct or
indirect financial assistance as contemplated in section 45 of
the Companies Act to any one or more related or inter-related
companies or corporations of the company. The financial
assistance will entail loans and any other financial assistance
to any of the company'’s present or future subsidiaries and/or
any other company or corporation that is or becomes related
or inter-related to the company or any of its subsidiaries (and/
or to any member of such subsidiary or related or inter-related
company or corporation) for any purpose or in connection with
any matter;

the section 45 Board Resolution will be effective only if and to
the extent that special resolution number 3 is adopted by the
shareholders of the company and the provision of any financial
assistance by the company, pursuant to such resolution,

will always be subject to the Board being satisfied that: (i)
immediately after providing such financial assistance, the
company will satisfy the solvency and liquidity test as referred
to in section 45(3)(b)(i) of the Companies Act; and (i) the terms
under which the financial assistance is to be given are fair and
reasonable to the company as referred to in section 45(3)(b)(ii) of
the Companies Act; and

the company hereby provides notice of the Board Resolution to
the shareholders of the company.

MPACT INTEGRATED REPORT 2014

ANY MATTERS RAISED BY SHAREHOLDERS,
WITH OR WITHOUT ADVANCE NOTICE TO THE
COMPANY

To deal at the Annual General Meeting with any matters raised by
shareholders, with or without advance notice to the company.

VOTING AND PROXIES

A shareholder of the company entitled to attend and vote at the
Annual General Meeting is entitled to appoint one or more proxies
(who need not be a shareholder of the company) to attend,

vote and speak in his/her stead. On a show of hands, every
shareholder of the company present in person or represented by
proxy shall have one vote only. On a poll, every shareholder of the
company present in person or represented by proxy shall have one
vote for every share held in the company by such shareholder.

Dematerialised shareholders who have elected own-name
registration in the sub-register through a CSDP and who are
unable to attend but wish to vote at the Annual General Meeting,
should complete and return the attached Form of Proxy and lodge
it with the transfer secretaries of the company.

Shareholders who have dematerialised their shares through a
CSDP or broker rather than through own-name registration and
who wish to attend the Annual General Meeting must instruct their
CSDP or broker to issue them with the necessary authority to
attend.

If such shareholders are unable to attend, but wish to vote at the
Annual General Meeting, they should timeously provide their CSDP
or broker with their voting instructions in terms of the custody
agreement entered into between that shareholder and his/her
CSDP or broker.

Forms of proxy may also be obtained on request from the
company’s registered office. The completed Form of Proxy must
be deposited at, posted or faxed to the transfer secretaries at the
address set out on the Form of Proxy attached hereto, and must
be received at least 48 hours prior to the meeting.

Any shareholder who completes and lodges a Form of Proxy will
nevertheless be entitled to attend and vote in person at the Annual
General Meeting should the shareholder subsequently decide to
do so.

SUMMARY OF THE RIGHTS OF A
SHAREHOLDER TO BE REPRESENTED BY
PROXY

For purposes of this summary, the term “shareholder” shall have
the meaning ascribed thereto in section 57(1) of the Companies
Act.



Shareholders’ rights regarding proxies in terms of section 58 of
the Companies Act include, inter alia, to at any time appoint any
individual, including an individual who is not a shareholder of that
company, as a proxy to participate in, and speak and vote at, a
shareholders’ meeting on behalf of the shareholder.

A proxy appointment:
must be in writing, dated and signed by the shareholder; and
remains valid for:
one year after the date on which it was signed; or

any longer or shorter period expressly set out in the
appointment, unless it is revoked in a manner contemplated
in section 58(4)(c); or expires earlier as contemplated in
section 58(8)(d) of the Companies Act.

Except to the extent that the memorandum of incorporation of the
company provides otherwise:

a shareholder of that company may appoint 2 (two) or more
persons concurrently as proxies, and may appoint more than
one proxy to exercise voting rights attached to the different
securities held by the shareholder;

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

a copy of the instrument appointing a proxy must be
delivered to the company, or to any other person on behalf
of the company, before the proxy exercises any rights of the
shareholder at a shareholders’ meeting.

Irrespective of the form of instrument used to appoint a proxy:

the appointment is suspended at any time and to the extent
that the shareholder chooses to act directly and in person in the
exercise of any rights as a shareholder;

the appointment is revocable unless the proxy appointment
expressly states otherwise; and
if the appointment is revocable, a shareholder may revoke the
proxy appointment by:
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 the date:

stated in the revocation instrument, if any; or

upon which the revocation instrument is delivered to the proxy
and the relevant company as required in section 58(4) (c) (ii) of
the Companies Act.

ADMINISTRATION .

Should the instrument appointing a proxy or proxies have been
delivered to the relevant company, as long as that appointment
remains in effect, any notice that is required by the Companies Act
or the relevant company’s MOI to be delivered by such company
to the shareholder must be delivered by such company to:

the shareholder, or

the proxy or proxies if the shareholder has in writing directed
the relevant company to do so and has paid any reasonable fee
charged by the company for doing so.

A proxy is entitled to exercise, or abstain from exercising, any
voting right of the relevant shareholder without direction, except to
the extent that the MOI of the relevant company or the instrument
appointing the proxy provide otherwise.

If a company issues an invitation to shareholders to appoint one or
more persons named by such company as a proxy, or supplies a
form of instrument for appointing a proxy:

such invitation must be sent to every shareholder who is entitled
to receive notice of the meeting at which the proxy is intended
to be exercised;

the invitation or form of proxy must bear a reasonably
prominent summary of the rights established by section 58

of the Companies Act, contain adequate space to enable a
shareholder to write in the name, and if so desired an alternative
name, of a proxy chosen by the shareholder and provide
adequate space for the shareholder to indicate whether the
appointed proxy is to vote in favour of or against any resolution
or resolutions to be put at the meeting, or abstain from voting;

the company must not require that the proxy appointment be
made irrevocable; and

the proxy appointment remains valid only until the end of the
relevant meeting at which it was intended to be used, unless
revoked as contemplated in section 58(5) of the Companies Act.

The practical applications of the aforementioned rights are
discussed in the notes to the Form of Proxy attached hereto.

By order of the Board

oo

Noriah Sepuru
Company Secretary

3 March 2015
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Glossary of Terms

The terms listed below have been used throughout this Integrated Report.

“Basic EPS”

“B-BBEE”

"BEE"
“CEO”
“CFO”
“Cl0”
“CIPC”

“Closing earnings
yield”

“Closing PE ratio”

“Companies Act”

“Consolidated
gearing”

“CSDP”

“CSlI”
"CSR"
“DEA”

“Dividend cover”

“DTI”

“Earnings yield”

“EBIT”
"EE"
“EPS”
“Exco”
“FMCG”
“GDP”
“GRI”
“HEPS”

“|DC”

“IFRS”

“IT?/“ICT”

“«JSE”
“King III”

Earnings for the year attributable to
equity holders of Mpact divided by the
weighted average number of ordinary
shares in issue during the year

Broad-Based Black Economic
Empowerment

Black Economic Empowerment
Chief Executive Officer

Chief Financial Officer

Chief Information Officer

Companies and Intellectual Property
Commission

HEPS as a percentage of market value
per share at 31 December

Market value per share at 31 December
divided by HEPS

Companies Act No 71 of 2008

Net debt excluding cash and cash
equivalents as a ratio to total equity

Central Securities Depositary
Participants

Corporate Social Investment
Corporate Social Responsibility
Department of Environmental Affairs

Underlying EPS divided by dividend
per share

Department of Trade and Industry

HEPS as a percentage of market value
per share

Earnings before interest and taxation
Employment Equity

Earnings per share

The Executive Committee

Fast Moving Consumer Goods
Gross Domestic Product

Global Reporting Initiative

Headline earnings divided by the
weighted average number of ordinary
shares in issue during the year

Industrial Development Corporation

International Financial Reporting
Standards

Information Technology/Information
Communication and Technology

JSE Limited

King Report on Corporate Governance
for South Africa 2009
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“KP|”

“Listings
Requirements”

“MOI”

“Mpact” or
“the Group”

“Net asset value
per share”

“Operating profit
margin”

“PDIs”
“PE”

“PET”
“QSR”
“ROCE”
“rPET”
“SADC”

“SENS”

“SRI”

“the Board”
“the company”

“the current year”

“the next year”

“the previous year”

“underlying
earnings”

“underlying EBIT”

“underlying
operating profit
margin”

Key Performance Indicators

Listings Requirements of the JSE

Memorandum of Incorporation

Mpact Limited and its subsidiaries

The net asset value of the company
divided by the number of shares in
issue, after deducting treasury shares,
at the end of the year

EBIT as a percentage of revenue

Previously Disadvantaged Individuals

Price earnings, market value per share
divided by HEPS

Polyethylene terephthalate
Quick Services Restaurant
Return on Capital Employed
Recycled PET

Southern African Development
Community

Stock Exchange News Service
Socially Responsible Investment
The Board of directors of Mpact
Mpact Limited

The financial year ended
31 December 2014

The financial year ending
31 December 2015

The financial year ended
31 December 2013

Net profit after tax and before special
items attributable to equity holders of
the company

Earnings before interest and taxes and
before special items

Operating profit including subsidiaries
and joint ventures before special items
as a percentage of revenue





