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CORPORATE GOVERNANCE REPORT

COMMITMENT AND APPROACH TO CORPORATE 
GOVERNANCE

The Board endorses and accepts full responsibility for the 

application of corporate governance principles. In discharging 

this responsibility, the Board ensures that effective corporate 

governance is practiced consistently throughout the Group by 

complying with the requirements of King III, the JSE Listings 

Requirements, the Companies Act and GRI Index in both letter 

and spirit.

The Audit and Risk Committee, the Remuneration and 

Nomination Committee as well as the Social and Ethics 

Committee fulfil key roles in ensuring good corporate 

governance is practiced throughout the Group.

Integrated reporting

Mpact has adopted integrated reporting in line with the 

recommendations of King III and guidance provided within the 

Framework for Integrated Reporting and the Integrated Report, 

a discussion paper published by the Integrated Reporting 

Committee of South Africa, the report of the International 

Integrated Reporting Committee and the JSE Listings 

Requirements’ Guidelines on Good Corporate Governance, 

Section 8.63(a)(i)(ii). In the sustainable development reporting 

and in determining the material issues, the Group has adopted 

the GRI’s G3 guidelines. A GRI content index is provided on 

pages 77 to 79 of the Integrated Report.

King III, Companies Act and JSE Listings Requirements

The Group continues to measure the effects of King III, the 

Companies Act and the JSE Listings Requirements on its 

governance structures and processes.

The Group has implemented a process to address the non-

compliance issues identified during the compilation of the 2011 

Integrated Report and has progressed well in addressing most 

of the non-compliance issues identified.

During the year under review, a self-assessment was 

undertaken by the Board to determine non-compliance in terms 

of King III guidelines on corporate governance. The Group has 

supplied an explanation and indicated the extent of the Group’s 

non-compliance as well as compliance with the 75 principles of 

King III which is set out in the various sections.

The benefits of the newly established IT Steering Committee 

were noted. Review and approval of various Group policies, 

procedures and work plans resulted in better integrated and 

refined internal processes of its operations.

Snapshot of King III application

The dashboard below has been compiled as a snapshot of 

the Group’s application of the King III Code of Governance 

Principles. The dashboard is meant to reflect the Group’s 

governance implementation and compliance status. 

The remainder of the report provides more detail regarding 

the Group’s application of good governance principles in 

accordance with the JSE Listings Requirements.

GOVERNANCE AND SUSTAINABILITY REVIEW

AAA 100%

SUMMARY REPORT (CURRENT REVIEW)

Registration number: 2004/025229/06
Run Time: 4/3/2013 10:22

 AAA – Highest application
 AA – High application
 BB – Noteable application
 B – Moderate application
 C – Application to be improved
 L – Low applicartion

OVERALL SCORE COMPLETENESS METER

APPLICATION METER WEIGHTING GRAPHIC
STATUS CATEGORY SCORE

Board composition AAA
Remuneration AAA
Governance office bearers AAA
Board role and duties AAA
Accountability AAA
Performance assessment AAA
Board committees AAA
Group Boards AAA

Board composition

Remuneration

Governance office bearers

Board role and duties

Accountability

Board committees

Performance assessment

Group Boards

Applied Explained and  compensated for Not applied

Source: Governance Assessment Instrument (GAI) – Institute of Directors
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ETHICAL LEADERSHIP AND CORPORATE 
CITIZENSHIP 

Application

Ethical leadership: Stakeholders

Mpact’s approach to corporate governance strives to 

include all stakeholders, is based on good communication 

and is integrated into every aspect of the business. Mpact is 

committed to communicating its strategy and activities to the 

Group’s shareholders and its stakeholders through a planned 

investor relations programme. Through a comprehensive 

stakeholder identification process undertaken by management 

and guided by the Group’s external auditor, Deloitte & Touche, 

Mpact’s primary stakeholders have been identified. The details 

are set out in the Stakeholder Engagement section on pages 7 

to 9 of the Integrated Report.

Code of Ethics

A Code of Ethics is in place which sets out the Group’s standards 

of integrity and ethics in dealings with suppliers, customers, 

business partners, stakeholders, Government and society at 

large. Every employee is expected to subscribe to the Code, 

which requires all to act with honesty and integrity in all 

dealings with stakeholders.

The Board, subsidiary directors and prescribed officers 

are required to disclose their personal financial interests 

and interests in contracts in terms of Section 75(4) of the 

Companies Act. The Group ensures that directors and 

prescribed officers are free of any conflicts between the 

obligations they have to the company and their private 

interests. Directors are required to disclose any potential 

conflict at regular meetings and as and when necessary to 

the Company Secretary.

Fraud and illegal acts

The Group takes a zero tolerance approach to fraudulent 

behaviour and illegal acts. A whistle-blowing facility is in place 

and incidents are reported to and monitored by the Audit 

and Risk Committee.

Ethical leadership: Environment

The Board is aware that it should provide effective leadership 

based on an ethical foundation that does not compromise the 

natural environment. Mpact takes into consideration the impact 

the Group has on the environment, its involvement in the 

communities in which it operates and in which its employees 

live. The Group has put controls in place to mitigate the impact 

of its operations on the environment.

Legal compliance

The Board does not deem it necessary to appoint a Chief 

Compliance Officer. The Company Secretary, together with 

the Internal Audit function, the Legal Advisor and the risk 

management function, assist the Board in ensuring that 

there is an appropriate process in place with respect to legal 

compliance. Compliance with laws and regulations is reported 

to the Audit and Risk Committee.

BOARD OF DIRECTORS

Application

Role and function

The Board is a unitary body that is effective in leading and 

controlling the Group. The Board comprises seven directors. 

There are two executive directors, the CEO and CFO. The 

remaining five directors, two of whom are women, as well 

as the Board Chairman, are all independent non-executive 

directors, whose independence has been assessed in line with 

the recommended King III guidelines.

Board practices

The Board is ultimately responsible for the Group’s business, 

approval of the strategy and key policies and is the focal point 

and custodian of corporate governance at Mpact. The Board 

is also responsible for approving the Group’s financial objectives 

and targets.

The roles of the Chairman and CEO are separate. The Board 

is led by the Chairman, who is elected by the Board 

CORPORATE GOVERNANCE REPORT (continued)
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annually, while operational management of the Group is the 

responsibility of the CEO. No business of the Group is managed 

by a third party.

The Board recognises the necessity for directors to occasionally 

seek independent professional advice at the Group’s expense 

and there is an agreed procedure for this.

A minimum of four Board meetings are scheduled per financial 

year. Additional Board meetings may be convened when 

necessary. Well-structured agendas and comprehensive papers 

are circulated to Board members on a timely basis, ensuring 

that they are well informed and that debate and decisions are 

constructive and sound.

The Board charter is in line with King III and the Companies Act. 

The purpose of this charter is to set out the mission, duties and 

responsibilities of the Board, as well as the requirements for its 

composition and meeting procedures. A summary of the duties 

of the Board as outlined in the Board charter are:

  Provides leadership based on an ethical foundation 

and ensures that the Group’s ethics are effectively 

managed.

  Appreciates that strategy, risk, performance and 

sustainability are inseparable.

  Acts as the focal point for, and custodian,  

of corporate governance.

  Has a responsibility to all stakeholders, which include 

present and potential beneficiaries of the Group’s products 

and services, clients and employees, to achieve continuing 

prosperity for the Group.

  Reviews and approves financial objectives, plans and 

actions, including cost allocations and expenditures.

  Ensures that the Group is a responsible citizen by having 

regard not only to the financial aspects of the business, 

but also the impact that the business operations may have 

socially and environmentally.

  Ensures that the Group complies with applicable laws and 

considers adherence to non-binding rules and standards.

Appointments to the Board

The Remuneration and Nomination Committee recommends 

appropriate candidates to the Board; they in turn are approved 

by the shareholders.

Non-executive directors bring an independent view to the 

Board’s decision-making. As a group, they enjoy significant 

influence at meetings of the Board, ensuring an appropriate 

balance of power. This also ensures that no one director has 

unfettered decision-making powers. Generally, directors have 

been and will be nominated based on their calibre, knowledge, 

experience and the impact they are expected to have, as 

well as the time and attention they can devote to their roles. 

Appointment to the Board is via a formal and transparent 

process and is a matter for the Board as a whole. The 

Remuneration and Nomination Committee is responsible for 

vetting the individuals nominated for approval. New directors 

are taken through a formal induction programme and are 

provided with all the necessary background and information to 

familiarise them with issues affecting the Board.

Effective 1 June 2012, Brett Clark was appointed to the position 

of CFO following the retirement of Les Leong on 30 June 

2012. Brett was appointed as executive director with effect 

from 1 June 2012. He officially assumed the role of CFO at the 

beginning of July 2012.

Succession planning

Succession for the CEO, Chairman and senior management 

is reviewed annually by the Remuneration and Nomination 

Committee. Recommendations are made to the Board as 

required.

Rotation of directors

In terms of the MOI, one-third of the directors (other than 

the executive directors) retire by rotation and, if eligible, their 

names are submitted for re-election at the Annual General 

Meeting, accompanied by appropriate biographical details set 

out in the report to shareholders. Amongst other matters, the 

Board considers the independence and performance of each 

director due for re-election at the Annual General Meeting 

and makes an appropriate recommendation to shareholders in 

this regard.

Board and committee effectiveness evaluation

During the year, the Board conducted an evaluation of its 

effectiveness, reviewing its skills set, the effectiveness of the 

sub-committees and related corporate governance matters. 

This included one-on-one sessions involving the Board Chairman 

and each individual director to identify any areas of concern.

The Remuneration and Nomination Committee reviewed the 

efficiency of the Chairman of the Board and Chairpersons 

of the sub-committees and recommended to the Board the 

re-appointment of Tony Phillips as the Chairman of the Board 

for his leadership skills, experience and sound knowledge of 

the organisation’s strategy and governance expertise.

Strategic planning

The directors who are also members of Exco, namely Bruce 

Strong and Brett Clark, are involved in the day-to-day business 

activities of the Group. The Board defines the Group’s level 

of authority, reserving powers for the Board while delegating 

others to management.

The Exco formulates strategy, which is approved by the 

Board for implementation. The Board is responsible to the 

shareholders and other stakeholders for setting the strategic 

direction of the Group with the assistance of Exco. The Board 

meets with management at least annually to debate and 

agree on the proposed strategy and to consider long-term 

issues facing the Group as well as the environment in which 

it operates.
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Share dealings

The Group has adopted a share dealing policy requiring 

all directors, management and the Company Secretary to 

obtain prior written clearance from either the Chairman 

or the Company Secretary to deal in the company’s shares. 

The Chairman of the Board will in turn require prior written 

clearance from the Chairman of the Audit and Risk Committee. 

Closed periods (as defined in the JSE Listings Requirements) 

are observed as required. During these periods, the directors, 

management and employees are not permitted to deal 

in the company’s securities. Additional closed periods are 

enforced when the Group commences with a corporate activity 

and where a cautionary announcement (as defined in the 

JSE Listings Requirements) is published.

Company Secretary

Noriah Sepuru is the Company Secretary. The Company 

Secretary plays a vital role in the corporate governance of 

the Group. The Company Secretary is responsible to the 

Board for, inter alia, ensuring compliance with procedures 

and applicable statutes and regulations. To enable the Board 

to function effectively, all directors have full and timely 

access to information that may be relevant to the proper 

discharge of their duties. This includes information such as 

corporate announcements, investor communications and other 

developments which may affect the Group. This also includes 

access to management, where required.

CORPORATE GOVERNANCE REPORT (continued)

During the year under review, the Board conducted an 

evaluation of the Company Secretary’s effectiveness, 

qualification and experience. Noriah Sepuru has held a 

position of Company Secretary for eight years and has the 

requisite knowledge and experience to fulfil her duties and 

responsibilities. Details of her qualification are set out on 

page 12. Noriah is not a director of the company and maintains 

an arm’s length relationship with the Board as she acts 

independently from it. The appointment and removal of the 

Company Secretary is a matter for the Board as a whole.

The Company Secretary’s certification is set out on page 47 of 

the Integrated Report. 

Delegation of authority

The power and authority to lead, control, manage and 

conduct business, including the power and authority to 

delegate, is vested with the Board to ensure that Mpact 

remains a sustainable and viable business. This responsibility 

is facilitated by a well-developed governance structure. The 

committees assist the Board in discharging its responsibilities. 

This assistance is rendered in the form of recommendations 

and reports submitted to the Board meetings, ensuring 

transparency and full disclosure of committees’ activities. 

Each committee operates within the ambit of its defined 

terms of reference, which set out the composition, roles, 

responsibilities and delegated authority.

BOARD OF DIRECTORS
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BOARD COMMITTEES

The Board has established several committees in which non-executive directors play a pivotal role. The responsibilities delegated to 

the committees of the Board are formally documented in the terms of reference for each committee, which have been approved 

by the Board and are updated from time to time to keep abreast of developments in law and best practice in governance. There is 

transparency and full disclosure from Board committees to the Board. The committees’ Chairpersons provide the Board with a verbal 

report on recent committee activities and the minutes of committee meetings are available to the Board. The committees meet at least 

four times a year.

Director Board

Audit and Risk 

Committee

Remuneration 

and Nomination

Committee

Social and Ethics 

Committee

AJ Phillips* 4/4# 4/4 (invitee) 4/4# N/A

BW Strong 4/4 4/4 (invitee) 4/4 (invitee) 4/4 (invitee)

BDV Clark 2/2^ 2/2 (invitee) N/A N/A

L Leong 2/2^ 2/2 (invitee) N/A N/A

NP Dongwana* 4/4 4/4 N/A 4/4

NB Langa-Royds* 4/4 N/A 4/4 4/4#

TDA Ross* 4/4 4/4# 4/4 N/A

AM Thompson* 4/4 4/4 N/A 4/4

^ L Leong retired on 30 June 2012 and B Clark was appointed with effect from 1 June 2012
* Independent Non-executive Directors
# Chairperson
N/A Not a member of the committee

AUDIT AND RISK COMMITTEE

Application

Composition

The Audit and Risk Committee comprises three non-executive 

directors, all of whom are independent. Tim Ross is Chairman 

and Neo Dongwana and Andrew Thompson are the current 

members. The CEO, the CFO, a representative of KPMG, the 

independent internal auditor, and a representative of Deloitte 

& Touche, the independent external auditor, attend committee 

meetings by invitation.

Function

The Audit and Risk Committee provides the Board with 

additional assurance regarding the quality and reliability of 

financial information used by the Board and the financial 

statements for the Group on an annual basis. In addition, 

it considers and confirms to the shareholders of the 

appropriateness of the expertise and experience of the CFO. 

The committee also reviews the composition, experience and 

resources of the finance function. In addition, the Audit and 

Risk Committee reviews the internal control systems, the 

financial control systems, the accounting systems, reporting 

on the Internal Audit function and sets the Group’s policy 

on non-audit services provided by the internal and external 

auditors. It also liaises with the external auditors, monitors 

compliance with legal requirements, ensures management 

addresses any identified internal control weakness, assesses 

the performance of financial management, approves internal 

and external audit fees, budgets, plans and performance, 

and conducts an annual review and assessment of the business 

risks the Group faces.

The approval of the Integrated Report is also the responsibility 

of the Audit and Risk Committee. The committee members are 

appointed annually by the shareholders at the Annual General 

Meeting.

The major risks in terms of the economic factors that could 

potentially impact the financial performance of the Group have 

been identified and these risks are discussed in more detail on 

pages 32 to 35 of the Integrated Report.

Assurance

The Audit and Risk Committee Report can be found on 

pages 48 to 50 of the Integrated Report.

Risk appetite and tolerance

The Board will annually assess its approach to risk tolerance and 

appetite levels as well as set the levels of risk tolerance. The 

Board approved the Group’s Enterprise-wide Risk Management 

Policy on 4 December 2012 and reviewed the risk map and 

assessment of risk appetite and tolerance.

Internal Audit function

The Audit and Risk Committee ensures that the Internal Audit 

function is subject to an independent quality review every 

second year, commencing in 2014. During 2012, KPMG was 

appointed to manage the Internal Audit function.
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REMUNERATION AND NOMINATION COMMITTEE

Application

Composition

The Remuneration and Nomination Committee is chaired 

by Tony Phillips and its members are Tim Ross and Ntombi 

Langa-Royds, all independent non-executive directors.

Function

The Remuneration and Nomination Committee considers 

the remuneration policy of the Group with the assistance 

and guidance of independent experts, if required, and makes 

recommendations to the Board on all aspects of remuneration. 

The committee further ensures that the directors are fairly 

rewarded for their individual contributions to the Group’s 

overall performance. The committee also considers bonuses, 

which are discretionary and based upon general economic 

variables, the performance of the Group and the individual’s 

performance, share options and certain other employee 

benefits and schemes. No remuneration of any nature shall 

be paid, increased or varied to any director without the prior 

approval of the members of the committee.

The committee is also responsible for identifying and evaluating 

suitable potential candidates for appointment to the Board and 

recommending the same to the Board, which may then appoint 

such candidate in accordance with the MOI. Such appointment 

is valid until the following Annual General Meeting, where such 

director’s appointment shall be subject to confirmation.

Assurance

The Remuneration and Nomination Committee Report can be 

found on pages 37 to 44 of the Integrated Report.

Not applied 

During the year under review, the Chairman of the Board was 

the Chairman of the Remuneration and Nomination Committee. 

Subsequent to the review of the Board composition at the 

meeting of the Board held on 5 March 2013, the Board 

appointed Ntombi Langa-Royds as the Chairperson of the 

Remuneration Committee and Tony Phillips as the Chairman 

of the Nomination Committee in accordance with King III 

principles and JSE Listings Requirements.

SOCIAL AND ETHICS COMMITTEE

Application

Composition

The Social and Ethics Committee comprises Ntombi Langa-Royds 

(Chairperson), Neo Dongwana and Andrew Thompson as its 

members. All the members are independent non-executive 

directors.

Function

This committee is tasked with monitoring Mpact’s activities 

in respect of sustainability issues. It considers relevant 

legislation and best practices in terms of social and economic 

development (including B-BBEE), good corporate citizenship, 

the environment, safety and health, labour and employment.

The Social and Ethics Committee Report can be found on 

page 36 of the Integrated Report. The social involvement of the 

Group is set out in the Sustainability Review which is available 

on Mpact’s website.

Not applied

Sustainability reporting not independently assured

Sustainability reporting and disclosure should be independently 

assured. The Board has reviewed systems available in the 

market to assist in the process of collating environmental data. 

To date, no appropriate system could be acquired and the Social 

and Ethics Committee can therefore not express an opinion on 

the accuracy of the environmental data. No external assurance 

providers were engaged as Mpact was not in the position to 

have this data verified.

Assurance

The Social and Ethics Committee Report can be found on 

page 36 of the Integrated Report. The Social involvement 

of the Group is set out in the Sustainability Review which 

is available on Mpact’s website.

IT STEERING COMMITTEE

Application

Composition

The IT Steering Committee comprises of B Strong (Chairman), 

V Menye (Deputy Chairperson), K Jarvis (Independent 

Committee Member), B Clark, J Hunt, R Crewe-Brown, 

H Thompson, R von Veh, B le Roux, M Cubitt and Z Carrim 

as the members.

Function

This committee is tasked to increase the Group’s focus on the 

importance of IT on governance and sustainability. The CIO has 

direct responsibility for IT governance and submission of an IT 

report to the Board through the Audit and Risk Committee on a 

quarterly basis.

During the financial year, an IT governance policy was 

developed. The Board also approved and adopted an 

IT governance plan in 2012 to ensure adherence to the King III’s 

IT governance principles. IT risks have been incorporated 

into the risk and opportunities register and a full report was 

presented to the Audit and Risk Committee for approval.

Assurance

The Internal Audit function assessed the independent assurance 

requirement for the effectiveness of IT internal controls and 

recommended solutions to the Audit and Risk Committee.

Not applied

IT governance

During the financial year a complete review of the 

IT governance and IT internal controls was not performed 

by an independent service provider, identifying areas of 

improvement. The review of governance and controls will be 

undertaken on a phased basis during 2013.

CORPORATE GOVERNANCE REPORT (continued)
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continuously developing and enhancing the Group’s risk and 

control procedures to improve the mechanisms for identifying, 

assessing and monitoring risks. The Board approves strategies 

and budgets and monitors progress against the budget. It also 

considers the identified business risks.

Risk management is addressed in the areas of physical and 

operational risks, human resource risks, technology risks, 

business continuity and disaster recovery risks, credit and 

market risks and compliance risks.

The Group has implemented several policies and procedures to 

manage its governance, operations and information systems 

with regard to the: 

  reliability and integrity of financial and operational 

information;

 effectiveness and efficiency of operations;

 safeguarding of assets; and

 compliance with laws, regulations and contracts.

Risks are periodically reviewed and updated on a regular basis. 

The material risks are in the table on pages 34 to 35 of the 

Integrated Report.

Insurance

Insurance arrangements are reviewed annually by the Audit and 

Risk Committee and appropriate insurance cover is in place to 

cover all material risks.

Board statement of effectiveness of controls

Based on the formal review and Internal Audit reports covering 

the Group’s system of internal controls and risk management 

and considering the information responses and explanations 

given by management, together with discussions with the 

external auditor on the results of their audit, nothing has come 

to the attention of the Board that caused it to believe that 

the Group’s system of internal control and risk management 

is not effective, or that the internal financial controls do not 

form a sound basis for the preparation of reliable financial 

statements. The Board’s opinion is supported by the Audit and 

Risk Committee.

ANNUAL GENERAL MEETING

All the necessary information and facilities are made available 

to shareholders to enable them to attend the Annual General 

Meeting, submit forms of proxy and receive announcements 

and circulars in accordance with the JSE Listings Requirements. 

The Chairman of the Board, Chairpersons of the committees 

and the external auditors are available to answer questions at 

the Annual General Meeting.

ExEcutivE committEE (Exco)

The CEO is responsible for the execution of the Board-approved 

strategy and the day-to-day running of the business, and is 

accountable to the Board in this regard. He is assisted in the 

task by the Exco, which comprises the CFO and certain senior 

executives of the Group. This committee, which meets six times 

a year, is responsible for the Group’s operational activities, 

developing strategy and policy proposals for consideration by 

the Board and implementing the Board’s directives. It has a 

properly constituted mandate and terms of reference. Other 

responsibilities include:

 leading the executive, management and staff of the Group;

 developing the annual budget and business plans for 

approval by the Board; and

  developing, implementing and monitoring policies 

and procedures, internal controls, governance, 

risk management, ethics and authority levels.

The Exco has specific key performance areas and targets which 

are set and monitored by the Board with the assistance of the 

Remuneration and Nomination Committee.

INTERNAL CONTROL SYSTEMS AND RISK 
MANAGEMENT

Application

Internal control systems

To meet Mpact’s responsibility to provide reliable financial 

information, the Group maintains financial and operational 

systems of internal control. These controls are designed to 

provide reasonable assurance that transactions are concluded 

in accordance with management’s authority, that the assets 

are adequately protected against material losses, unauthorised 

acquisitions, use or disposals, and that all transactions are 

properly recorded.

The systems include a documented organisational structure and 

division of responsibilities, established policies and procedures 

which are communicated throughout the Group, and the 

careful selection, training and development of people.

The Internal Audit function is set out in the Audit and Risk 

Committee Report on page 48 of the Integrated Report.

There are inherent limitations on the effectiveness of any 

system of internal control, including the possibility of human 

error and the circumvention or overriding of controls.

Risk management

Effective risk management is integral to the Group’s objective 

of consistently adding value to the business. Management is 
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RISK MANAGEMENT

Risk management review
Mpact completed a comprehensive review of its risk management function, policy and framework during 2012. This review covered 

the Group’s risk strategy, governance, risk management process, risk management function, and its risk culture and capability.

RISK MANAGEMENT FRAMEWORK
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enteRpRIse-wIde RIsk ManageMent polIcy and FRaMewoRk

The Board has committed the Group to a process of risk management that is aligned with the principles of King III, as well as generally 

accepted good risk management practices.

The Board retains responsibility and accountability for the overall risk management process, setting risk appetite and tolerance limits. 

The Audit and Risk Committee assists the Board in the execution of its fiduciary duties regarding risk management. Exco reviews the 

output of the risk management process to ensure that the appropriate management of major risks is undertaken. Management is 

accountable to the Audit and Risk Committee and ensures the implementation of the risk management process, working with the 

relevant staff within the business.

In addition, a Group Enterprise-wide Risk Management Policy was approved on 4 December 2012 by the Board. The policy contains 

guidance on implementing a structured and systematic risk management process.

An Enterprise-wide Risk Management Framework has also been developed that sets out the approach to be taken to address and 

improve risk management to achieve Mpact’s objectives.

The Enterprise-wide Risk Management Cycle to identify, assess, rank and report risks is illustrated below:

Bi-annual review This process is scheduled to be conducted on a bi-annual basis, but could be initiated at 

the occurrence of any significant development either internal or external to the business.

Preparation Consideration is given to:  

• the environment in which the business operates,  

• stakeholder interests in the organisation, as well as  

• alignment with the business strategy and objectives.

Identification of risks The risks determined by all business units and service departments are recorded in a risk register.

Assessment of risks These inherent risks are rated in terms of their potential impact on the business and likelihood 

of occurrence.

Mitigation of risks •  Each risk is reviewed in the context of the mitigating controls that are in place  

as a preventative measure.

•  Appropriate action is then determined based on the level of residual risk.

•  These responses could be risk avoidance, risk sharing (with insurers or other parties), risk 

acceptance or risk mitigation (actions to reduce the impact or likelihood of occurrence).

Ranking of risks The material risks to the business are highlighted for prioritisation by management.

Reporting and monitoring 

of risks

The management and monitoring of material risks is reported to the Audit and Risk Committee 

as well as the Board.

Combined assurance A combined assurance plan will be put in place to confirm mitigating controls.

RISK MANAGEMENT (continued)
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MATERIAL RISkS

Mpact identified the following material risks to the business, which were presented at the Audit and Risk Committee meeting held on 

27 November 2012 and confirmed.

Description of underlying risk and related impact Mitigation actions taken to limit impacts

INPUTS

Prolonged shortages of key raw materials could lead to loss 
of production, forced change of product offerings and/or higher 
costs to secure constrained supply. Key raw materials include 
containerboard, polymers and fibre for papermaking.

Where feasible, long-term supply agreements with multiple 
suppliers with several production facilities are sought. In addition 
certain production processes are able utilise alternative raw 
materials. Mpact also collects recovered paper from a variety 
of sources.

Unreliable supply and higher cost of energy and water 
supplied from external sources could lead to loss of production 
and higher costs.

Energy efficiency projects have been prioritised across the Group 
and demand planning has been implemented where feasible.

Water consumption remains a key performance indicator in the 
paper mills and several capital investments have been made to 
reduce consumption.

Major failure/breakdown of critical equipment could cause 
prolonged loss of production and increased costs.

Operations have formal planned maintenance programmes which 
include regular equipment inspections, condition monitoring, 
statutory inspections and proactive replacement/repair. Capital 
is allocated annually for the proactive replacement/upgrade of 
plant and equipment. The Group also has machinery breakdown 
insurance cover.

Labour related matters such as strikes, unrest, loss of key 
skills and cost increases above inflation could lead to loss of 
production and the inability to produce quality products on a 
competitive basis.

The business upholds fair labour practices which go beyond 
minimum requirements.

All businesses participate in industry collective bargaining 
forums. Operations have regular interactions with employees 
through formal channels such as transformation committees to 
resolve labour-related matters.

Trainees and graduates are regularly recruited and trained in the 
business to provide a sustainable supply of skilled personnel. 
Bursaries and other study opportunities are also offered to 
employees and school leavers.

The Group has arrangements in place to retain scarce skills and 
has an established succession planning process.

Productivity improvement is a key consideration in the annual 
budgeting process and when making capital investments.

Several programmes have been implemented across the business 
to ensure vigilance and adherence to established standards 
relating to health and safety.

RISK MANAGEMENT (continued)
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Description of underlying risk and related impact Mitigation actions taken to limit impacts

OUTPUTS

Mpact operates in an uncertain and competitive trading 
environment in which reduced sales volumes and/or selling 
prices could result in loss of profits. Volume and price risks arise 
from the dependence on major customers, excess capacity, 
competitively priced imports, substitution and subdued growth 
across the sector.

Annual supply agreements are sought with volume incentives 
and competitive pricing.

Development of alternative domestic and export markets to 
maintain economies of scale.

Continue to develop a diversified product offering of both paper 
and plastic packaging to various market sectors.

Investment in R&D and other innovation such as design centres 
and the Stellenbosch University Research Facility.

Benchmarking of product performance, cost and quality across 
sectors. 

Continuous improvement in own manufacturing facilities to 
optimise costs and improve product performance.

COMPLIANCE

Ever more stringent and changing legislation has the 
potential to increase costs of compliance and risk of fines and 
penalties. Relevant legislation includes, but is not limited to, 
environmental, tax, competition, labour, occupational health 
and safety, employment equity, black economic empowerment, 
land claims and industry-specific requirements.

Full time legal and tax specialists are employed within the Group 
and relevant experts are engaged where required.

An entrenched safety and health programme has been 
implemented throughout the business to ensure vigilance and 
adherence to laws and company standards relating to health 
and safety. 

The Group has compiled a regulatory universe to prioritise and 
monitor legal compliance. Training of employees is also provided 
where required.

Internal and external audits are conducted periodically, as well as 
statutory inspections by competent authorities where applicable. 

The Group engages with the authorities through the relevant 
industry bodies and other forums to provide meaningful inputs 
into discussions around relevant legislation.

CATASTROPHE AND OTHER RISkS

Catastrophic systems failure, fires, floods and breaches 
of Ict security could lead to prolonged production and 
distribution interruptions as well as increased costs of working 
and capital replacement costs.

Fire risk management practices are deployed at all operations 
to prevent fires and ensure quick reaction in event of a fire. 
The Group has also developed fire risk management standards 
against which operations are audited. 

The Group has a comprehensive insurance programme which 
covers catastrophic loss.

The ICT system is designed with redundancy to mitigate the 
risk of complete system failure. System back-ups are made on a 
scheduled basis and a disaster recovery plan forms part of ICT’s 
business continuity planning.
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Members: Ntombi Langa-Royds (Chairperson),  

Neo Dongwana and Andrew Thompson

The Social and Ethics Committee was constituted by the Board 

on 6 May 2011. 

The Social and Ethics Committee regularly reviews and 

updates the terms of reference, where necessary. The terms of 

reference are set out in the committee charter and ensure that 

the committee performs its duties in terms of the Companies 

Act and King III. The Social and Ethics Committee commenced 

executing its duties during the past financial year in accordance 

with these terms of reference. The committee gave a report 

update on its mandate and duties to the shareholders at the 

company’s First Annual General Meeting held on 5 June 2012.

COMPOSITION

The Social and Ethics Committee comprises three independent 

non-executive directors. The executive directors and managers 

of the Group attend by invitation. The Company Secretary acts 

as the committee secretary.

MEETINGS

The Social and Ethics Committee held four meetings during the 

year. Members attended all meetings of the committee during 

the year.

POLICY REVIEW

The committee is responsible for developing and reviewing the 

Group’s policies with regard to the commitment, governance 

and reporting of the Group’s sustainable development 

performance. These policies are recommended to the Board 

for approval. For the year under review, the Board approved 

the Group’s Code of Business Conduct and Ethics, Group 

Stakeholder and Communication Policy and the Group’s Social 

Investment Policy upon recommendation of the committee.

MATERIAL SUSTAINABILITY ISSUES

The committee is responsible for annually revising or 

determining, in conjunction with senior management, the 

Group’s material sustainability issues. The material issues 

have been reported on and are set out in the Sustainability 

Review. These material issues were reported to the Audit and 

Risk Committee for independent assurance approvals. Both 

committees have agreed on a phased process to continue to 

improve independent assurance on material sustainability 

issues in 2013. 

STATUTORY DUTIES

This committee has a broad mandate in terms of the Companies 

Act and King III. It is tasked with monitoring the Group’s 

activities in respect of sustainability issues. It considers relevant 

legislation and best practices in terms of social and economic 

development (including B-BBEE), good corporate citizenship, 

the environment, safety and health, labour and employment.

In execution of its statutory duties, the Social and Ethics 

Committee endeavours to:

  execute its statutory duties in terms of the requirements 

of the Companies Act and King III;

  consult advisors and attend presentations on the various 

aspects of the duties and responsibilities relating to social 

and ethics issues;

  create a reporting structure for the Group’s businesses in 

respect of the committee’s requirements;

  monitor the Group’s compliance with the International 

Labour Organisation’s definition of “Decent Work”;

 monitor the Group’s CSI; and

 monitor the Group’s achievements against its Employment 

Equity plan. 

The committee is satisfied with the Group’s progress in the 

different areas and with the social and ethics plans for the 

2013 financial year. The committee is aware its function will 

continue to evolve as it addresses all the responsibilities within 

its mandate. 

Economic and social sustainability of Mpact is important to the 

Group and a detailed Sustainability Review has been created, 

which reports in more detail on its staff, environmental and 

CSI. These issues are of significant importance to the Group in 

terms of its obligations to all its stakeholders. The Sustainability 

Review can be found on the Group’s website: www.mpact.co.za

On behalf of the Social and Ethics Committee:

Ntombi Langa-Royds 

Social and Ethics Committee Chairperson 

5 March 2013

SOCIAL AND ETHICS COMMITTEE REPORT
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REMUNERATION AND NOMINATION COMMITTEE REPORT

Members: Tony Phillips (Chairman), Ntombi Langa-Royds 

and tim Ross

RESPONSIBILITIES OF THE REMUNERATION 
and noMInatIon coMMIttee

The responsibility for the remuneration policy rests with the 

Remuneration and Nomination Committee, which is appointed 

annually by the Board. The committee comprises of three 

independent non-executive directors, and is governed by 

formal terms of reference.

With respect to remuneration matters, the committee is 

charged with:

  Assisting the Board by setting and administering 

remuneration policies in the Group’s long-term 

interests, and ensuring, through an on-going review of 

the remuneration policy for both appropriateness and 

relevance, the Group remunerates fairly and responsibly.

  Being especially concerned with and providing 

recommendations regarding the remuneration of both 

executive and non-executive directors, and giving due 

regard to any relevant legal requirements.

  Determining, within the terms of the agreed policy, the 

total individual remuneration package of the CEO and, in 

consultation with the CEO, the other members of Exco 

and any other executive whose total remuneration is 

comparable to, or higher than, that of an Exco member.

  Ensuring that individuals are provided with appropriate 

incentives to encourage enhanced performance and 

are, in a fair and responsible manner, rewarded for their 

individual contributions to Mpact’s success.

  Approving the design of and determining targets for 

any performance-related pay schemes in which the 

executive management and other members of the senior 

management population participate.

  Determining the design of and targets for such schemes by 

taking into account all factors it deems necessary including 

performance-related pay schemes, and regularly reviewing 

incentive schemes to ensure the continued contribution 

to shareholder value.

  Reviewing the design of all executive and all employee 

share plans for approval by the Board and shareholders.

  Being responsible for establishing the selection criteria, 

selecting, appointing and setting the terms of reference 

for any remuneration consultants who advise the 

committee.

  Ensuring, in determining remuneration policy, specifically 

that contractual terms on termination of the CEO and 

Exco, and any payments made, are fair to the individual 

and Mpact.

REMUNERATION POLICY

Objective

Responsibility for the remuneration policy rests with the 

Remuneration and Nomination Committee, appointed annually 

by Board.

The objective of the remuneration policy is to enable the 

business to:

  retain competent employees who enhance business 

performance; 

  reward, recognise and confer appreciation for superior 

performance;

  direct employees’ energies and activities towards key 

business goals;

  recruit high-performing, skilled individuals from a shrinking 

pool of talent; and

  achieve the most effective returns (employee productivity) 

for total employee spend.

To achieve this, Mpact rewards its executives and managers in a 

way that reflects the dynamics of the market and the context in 

which it operates. All components of this remuneration policy, 

including the fixed pay and variable pay for performance, are 

aligned to the strategic direction of the business and business-

specific value drivers.

Key principles

The remuneration policy has been set with the objective 

of attracting, motivating and retaining experienced 

directors, managers and employees in a manner that is 

consistent with best practice and aligned with the interests 

of Mpact’s shareholders.

The remuneration policy for executive directors and other 

senior managers is framed around the following key principles:

  Remuneration packages should be set at levels that are 

competitive in the relevant market.

  The structure of remuneration packages and, in particular, 

the design of performance-based remuneration schemes, 

should be aligned with shareholders’ interests and should 

support the achievement of business strategy and the 

management of risk.

  A significant proportion of the remuneration of executive 

directors and other senior executives should be 

performance based.

  The performance-based element of remuneration should 

be appropriately balanced between the achievement of 

short-term objectives and longer-term objectives.

  The remuneration of executive directors and other senior 

executives should be set taking appropriate account of 

remuneration and employment conditions elsewhere in 

the Group.
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pay MIx

Pay mix is defined as the balance targeted between the major 

components of remuneration, namely:

  guaranteed pay based on total guaranteed cost 

of employment (TGCOE); and

 variable pay for performance comprising:

 • short-term incentives; and

 • long-term incentives.

The targeted pay mix aims to align the incentives of employees 

with the interests of shareholders. 

Guaranteed pay

Mpact aims to establish and maintain a logical pay scale with 

pay levels that ensure that the company is able to remain 

competitive, while managing costs.

Salaries are reviewed annually, normally with effect from 

1 January. Mpact undertakes annual market pricing exercises 

against top management reward surveys conducted by 

reputable consultancies. The benchmark used is the median 

TGCOE for similar positions in South African-listed companies 

which are of a similar size, complexity and scope to the Group.

The committee also takes into account business performance, 

salary practices prevailing for other employees in the 

Group and, when setting individual salaries, the individual’s 

performance and experience in their role.

Variable pay

Short-term incentives

Annual incentives are aimed at rewarding a combination 

of both business and individual performance:

  business performance is assessed in terms of one or more 

performance indicators, covering both financial and non-

financial elements (such as safety); and

  individual performance is assessed from a weighted 

(balanced) scorecard of key performance areas or 

value drivers. The selection of these is informed by 

the performance management framework.

Long-term incentives

Mpact share plan

In order to attract, retain, motivate and reward executives 

and managers who are able to influence the performance 

of the Group on a basis which aligns their interests with those 

of shareholders, the company has the Mpact share plan.

The plan provides for the inclusion of a number of performance 

conditions, designed to align the interests of participants 

with those of shareholders, and to reward organisational and 

individual performance, more so than merely the performance 

of the economy or the sector in which the Group operates.

In terms of this plan, executives and selected managers as well 

as those of subsidiaries may be offered annually a weighted 

combination of:

 awards of performance shares;

 grants of bonus shares; and

 allocations of share appreciation rights.

The combined, weighted implementation of the above share 

plan elements allows Mpact to be competitive in annual and 

share-based incentives and reward long-term sustainable 

company performance. This also acts as a retention tool, and 

ensures that executives share a significant level of personal risk 

with shareholders.

Performance share method

Annual conditional awards of performance shares may be 

made to executives. Performance shares will vest on the third 

anniversary of their award, to the extent that Mpact has met 

specified performance criteria over the intervening period. 

The committee will dictate the performance criteria for 

each award. 

Any performance shares which do not vest at the end of the 

three-year period will lapse.

The Performance Share method closely aligns the interests of 

shareholders and executives by rewarding superior shareholder 

and financial performance in the future.

Bonus share method

On an annual basis, executives and selected senior managers 

may receive a grant of bonus shares, the value of which 

matches, according to a specific ratio, the annual cash incentive 

accruing to the executive.

The 2012 grant of bonus shares will vest after three years 

conditional only on continued employment.

The Bonus Share Method provides for share-based retention 

to those executives who through their previous loyalty and/or 

their performance on an annual basis have demonstrated their 

value to the organisation.

Share appreciation rights method

Annual allocations of share appreciation rights may be made 

to executives and selected employees. They will be available 

to be settled in equal thirds on the third, fourth and fifth 

anniversaries (alternatively all on the third anniversary), but 

need not be exercised until the sixth anniversary, at which time 

they must be exercised or they will lapse.

Notwithstanding the above time frame(s), vesting will only 

occur, and exercise and settlement will only be permissible, as 

and when the performance targets that may have been set are 

met. On settlement, the value accruing to participants will be 

the appreciation of the share price from date of allocation to 

date of exercise.

The Board will dictate the performance targets for 

each allocation.
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Mpact cash plan (deferred cash bonus)

In order to retain, motivate and reward other key personnel, 

such as those with scarce skills who are vital to success, the 

company operates the Mpact Cash Plan.

On an annual basis, identified employees may be granted a 

deferred cash bonus, the value of which matches, according 

to a specified ratio, the annual cash incentive accruing to the 

employee. The deferred cash bonus vests after three years 

conditional only on continued employment. Interest accrues 

monthly at the Johannesburg Interbank Agreed Rate (JIBAR) 

rate and is paid out with the cash bonus at the time of vesting.

POLICY ON EMPLOYMENT CONTRACTS

Executive directors
Executive directors’ service contracts should provide for a 

maximum of six months’ notice by either party, except where a 

longer notice period is appropriate as a transitional measure, in 

which case the notice period would reduce automatically to six 

months within a reasonable period of time.

Employment contracts for senior management provide for 

three months’ notice by either party.

In the event of early termination of service contracts, the policy 

is to act fairly in all circumstances.

The service contracts for senior executives should contain 

pay in lieu of notice provisions which may be invoked at the 

discretion of the committee if the company terminates the 

service contract. The payment in lieu of notice would comprise 

the TGCOE for the notice period and an amount in respect of 

the bonus for that part of the financial year worked, at the 

discretion of the committee.

All employees within the Group should have employment 

contracts. Given that existing contracts may have been entered 

into in prior years, current notice periods and termination 

clauses for executive directors and senior managers may differ.

Non-executive directors 

Non-executive directors’ fees are benchmarked against similar 

sized companies listed on the JSE. The level of complexity of 

the underlying business is also taken into consideration when 

benchmarking. 

The appointment of a non-executive director may be 

terminated without compensation if that director is not 

re-elected by shareholders or otherwise in accordance with 

the MOI.

INCENTIVE BONUS PARAMETERS 
and acHIeveMent FoR tHe yeaR undeR RevIew

For the year under review, the maximum potential incentive 

bonus for executive directors and prescribed officers was 117% 

(2011: 117%) of TGCOE as reflected in the table below.

The annual incentive bonus is paid against the achievement of 

financial, safety and individual performance targets.

For the year under review, financial performance had a 

weighting of 60%, safety 10% and individual performance 30% 

for all executive directors and prescribed officers. The financial 

targets were based on EBITDA and ROCE.

For the year under review, the executive directors and 

prescribed officers achieved 100% (2011: 89.7%) for 

financial performance, between 50% and 100% (2011: 

between 50% and 100%) for safety and differing levels for 

individual performance.

Maximum potential annual incentive bonus for the year under review:

CEO CFO1 CFO1

Other 

prescribed

BW Strong BV Clark EL Leong officers2

Annual cash bonus – maximum potential  

as % of TGCOE (A) 72 72 117 72

Conditional bonus shares – as % of annual cash bonus 

earned (B) 62.5 62.5 0 62.5

Maximum potential incentive bonus  

as % of TGCOE (C) where C = A + (A x B) 117 117 117 117

1 EL Leong was on a fixed term employment contract with the Group, which expired on 30 June 2012. BV Clark was appointed as CFO on 1 July 2012
2  Excludes prescribed officer 4 (PO 4) who is employed under a fixed term consultancy agreement which, for the year under review, excludes conditional bonus 

shares but includes an annual cash bonus with a maximum potential of 40% of TGCOE
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executIve dIRectoRs’ and pRescRIBed oFFIceRs’ ReMuneRatIon

Prescribed officers are defined as having general executive control over and management of a significant portion of the company 

or regularly participate therein to a material degree, and are not directors of the company. Prescribed officers include the three highest 

paid non-directors.

The remuneration of the executive directors and prescribed officers, paid by Mpact, who served during the year under review, was 

as follows:

Rand Salary
Incentive 

bonus

Value of
deferred 

bonus shares
awarded

Retirement
funding

contribution
Other cash

benefits Total

Executive directors

BW Strong5 2012 2,832,820 2,164,679 1,318,643 732,510 150,921 7,199,573

2011 2,592,087 1,183,141 1,150,810 671,482 147,744 5,745,264

BDV Clark8, 10 2012 1,396,323 – – 111,066 125,944 1,633,333

2011 – – – – – –

EL Leong6, 11 2012 998,681 3,360,494 – 47,882 55,937 4,462,994

2011 1,283,404 – – 72,631 76,383 1,432,418

RP von Veh7, 10 2012 – – – – – –

2011 753,554 1,547,921 – 71,314 166,470 2,539,259

Total 2012 5,227,824 5,525,173 1,318,643 891,458 332,802 13,295,900

2011 4,629,045 2,731,062 1,150,810 815,427 390,597 9,716,941

Prescribed officers 

PO 110 2012 2,334,444 1,753,785 1,096,116 223,433 512,331 5,920,109

2011 1,431,485 – 939,225 136,265 323,409 2,830,384

PO 210 2012 2,698,430 1,786,201 1,116,376 224,386 142,184 5,967,577

2011 2,534,435 1,789,181 1,084,267 211,431 142,184 5,761,497

PO 35 2012 1,315,697 1,152,144 702,318 392,159 204,379 3,766,697

2011 1,198,140 857,466 527,226 355,843 201,593 3,140,268

PO 49 2012 2,774,517 1,405,239 – – – 4,179,756

2011 2,638,309 906,341 – – – 3,544,650

 PO 5 2012 – – – – – –

2011 572,911 1,308,888 – 37,063 34,358 1,953,220

1 Paid in March each year based on prior year performance
2 Cash value of conditional awards based on prior year performance vesting in three years
3 Employer contribution towards retirement funding
4 Other cash benefits include car allowances, employer contribution to medical aid schemes and other benefits
5 Participates in defined contribution fund. In the prior year, participated in defined benefit pension fund
6 To date of resignation from the Board on 30 June 2012
7 Resigned from the Board on 4 May 2011, thereafter prescribed officer
8 From date of appointment to the Board on 1 June 2012
9  Employed under a fixed term consultancy agreement which includes an annual salary and cash bonus incentive linked to performance. As such he does not 

participate in any of the company’s share plan
10 Participates in defined contribution fund
11 Includes incentive bonus paid in March 2012 based on prior year performance as well  as a bonus paid in June 2012 based on 1st half performance
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non-executIve dIRectoRs’ Fees

The fees paid to the non-executive directors for the years ended 31 December 2012 and 2011, were as follows:

Fees

Rand 2012 20111

AJ Phillips 675,000 449,658

NP Dongwana 330,500 199,178

NB Langa-Royds 372,000 219,178

TDA Ross 413,000 239,178

AM Thompson 330,500 254,247

Total 2,121,000 1,361,439

 Fees were paid from date of appointment being 21 April 2011 to 31 December 2011

sHaRe awaRds gRanted to executIve dIRectoRs and pRescRIBed oFFIceRs

The following tables set out the share awards granted to the executive directors and prescribed officers:

Mpact Limited

2012

Type of

award1, 2, 3, 4

Awards

held at

beginning

of year 

Awards

granted

during year

Awards 

exercised

during year

Awards 

held as at

31 Dec

2012

Award price

basis

(ZAR cents)

Date of

award

Release

date

Executive directors

BW Strong BSP5 85,817 – – 85,817 1,341 Sep 11 Mar 14

PSP 234,899 – – 234,899 1,341 Sep 11 Mar 14

TSP6 76,286 – – 76,286 1,341 Sep 11 Mar 13

{ Mar 14

SARP 352,349 – – 352,349 1,341 Sep 11 Mar 15

Mar 16

BSP5 – 83,527 – 83,527 1,579 Apr 12 Mar 15

PSP – 127,073 – 127,073 1,579 Apr 12 Mar 15

BDV Clark PSP – 37,246 – 37,246 1,579 Apr 12 Mar 15

Prescribed officers 

PO 1 BSP5 70,039 – – 70,039 1,341 Sep 11 Mar 14

PSP 105,583 – – 105,583 1,341 Sep 11 Mar 14

{ Mar 14

SARP 263,957 – – 263,957 1,341 Sep 11 Mar 15

Mar 16

BSP5 – 69,432 – 69,432 1,579 Apr 12 Mar 15

PSP – 95,262 – 95,262 1,579 Apr 12 Mar 15
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Mpact Limited – (continued)

2012

Type of

award1, 2, 3, 4

Awards

held at

beginning

of year 

Awards

granted

during year

Awards 

exercised

during year

Awards 

held as at

31 Dec

2012

Award price

basis

(ZAR cents)

Date of

award

Release

date

PO 2 BSP5 80,855 – – 80,855 1,341 Sep 11 Mar 14

PSP 77,532 – – 77,532 1,341 Sep 11 Mar 14

TSP6 55,499 – – 55,499 1,341 Sep 11 Mar 13

{ Mar 14

SARP 193,829 – – 193,829 1,341 Sep 11 Mar 15

Mar 16

BSP5 – 70,715 – 70,715 1,579 Apr 12 Mar 15

PSP – 69,893 – 69,893 1,579 Apr 12 Mar 15

PO 3 BSP5 39,316 – – 39,316 1,341 Sep 11 Mar 14

PSP 48,322 – – 48,322 1,341 Sep 11 Mar 14

{ Mar 14

SARP 120,805 – – 120,805 1,341 Sep 11 Mar 15

Mar 16

BSP5 – 44,487 – 44,487 1,579 Apr 12 Mar 15

PSP – 43,555 – 43,555 1,579 Apr 12 Mar 15

1  Bonus share plan (BSP)
2  Performance share plan (PSP)
3  Transitional share plan (TSP)
4 S hare appreciation right plan (SARP)
5  The value on award of the BSP awards granted during the year as set out in this table are included in the executive directors’ and prescribed officers’ 

remuneration
6  In addition to the PSP, BSP and SARP, BW Strong and PO 2 has been granted a once-off transitional award of conditional performance shares in compensation 

for value lost under the 2010 Mondi Limited LTIP as a result of the time-based pro rating of awards
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Mpact Limited

2011

Type of

award1, 2, 3, 4

Awards

held at

beginning

of year 

Awards

granted

during year

Awards 

exercised

during year

Awards 

held as at

31 Dec

2012

Award price

basis

(ZAR cents)

Date of

award

Release

date

Executive director

BW Strong BSP5 – 85,817 – 85,817 1,341 Sep 11 Mar 14

PSP – 234,899 – 234,899 1,341 Sep 11 Mar 14

TSP6 – 76,286 – 76,286 1,341 Sep 11 Mar 13

{ Mar 14

SARP – 352,349 – 352,349 1,341 Sep 11 Mar 15

Mar 16

Prescribed officers 

PO 1 BSP5 – 70,039 – 70,039 1,341 Sep 11 Mar 14

PSP – 105,584 – 105,584 1,341 Sep 11 Mar 14

{ Mar 14

SARP – 263,957 – 263,957 1,341 Sep 11 Mar 15

Mar 16

PO 2 BSP5 – 80,855 – 80,855 1,341 Sep 11 Mar 14

PSP – 77,532 – 77,532 1,341 Sep 11 Mar 14

TSP6 – 55,499 – 55,499 1,341 Sep 11 Mar 13

{ Mar 14

SARP – 193,829 – 193,829 1,341 Sep 11 Mar 15

Mar 16

PO 3 BSP5 – 39,316 – 39,316 1,341 Sep 11 Mar 14

PSP – 48,322 – 48,322 1,341 Sep 11 Mar 14

{ Mar 14

SARP – 120,805 – 120,805 1,341 Sep 11 Mar 15

Mar 16

1 Bonus share plan (BSP)
2 Performance share plan (PSP)
3 Transitional share plan (TSP)
4 Share appreciation right plan (SARP)
5  The value on award of the BSP awards granted during the year as set out in this table are included in the executive directors’ and prescribed officers’ 

remuneration
6  In addition to the PSP, BSP and SARP, BW Strong and PO 2 has been granted a once-off transitional award of conditional performance shares in compensation 

for value lost under the 2010 Mondi Limited LTIP as a result of the time-based pro rating of awards
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Mondi Limited

2012

Type of 
award1, 2, 3

Awards
held at

beginning
of year 

Awards
granted

during year

Awards
exercised

during year

Awards
forfeited
or lapsed

Awards
held as at

31 Dec
2012

Award
price basis
(ZAR cents)

Date of
award

Release
date

BW Strong LTIP 54,200 – (54,200) – – 2,301 Mar 09 –
LTIP 14,842 – – – 14,842 4,596 Mar 10 Mar 13

PO 2 LTIP 40,311 – (40,311) – – 2,301 Mar 09 –
LTIP 10,798 – – – 10,798 4,596 Mar 10 Mar 13

Mondi Limited
2011

BW Strong BSP4 6,957 – (6,957) – – 6,547 Mar 08 –
BSP4 17,978 – (17,978) – – 2,301 Mar 09 –
BSP4 19,861 – (19,861) – – 4,596 Mar 10 –
LTIP 54,200 – – – 54,200 2,301 Mar 09 Mar 12
LTIP 29,683 – – (14,841) 14,842 4,596 Mar 10 Mar 13

PO 1 BSP4 9,718 – (9,718) – – 6,547 Mar 08 –
BSP4 21,611 – (21,611) – – 2,301 Mar 09 –
BSP4 18,847 – (18,847) – – 4,596 Mar 10 –

PO 2 BSP4 11,696 – (11,696) – – 6,547 Mar 08 –
BSP4 26,377 – (26,377) – – 2,301 Mar 09 –
BSP4 21,400 – (21,400) – – 4,596 Mar 10 –
LTIP 12,650 – (4,217) (8,433) – 6,547 Mar 08 –
LTIP 40,311 – – – 40,311 2,301 Mar 09 Mar 12
LTIP 21,595 – – (10,797) 10,798 4,596 Mar 10 Mar 13

PO 3 BSP4 2,992 – (2,992) – – 6,547 Mar 08 –
BSP4 12,200 – (12,200) – – 2,301 Mar 09 –
BSP4 10,578 – (10,578) – – 4,596 Mar 10 –

1 Bonus share plan (BSP)
2 Long-term incentive plan (LTIP)
3  The value on award of the BSP awards granted during the year as set out in this table are included in the executive directors’ and prescribed officers’ 

remuneration
4 All Mondi BSP awards held at the time of listing were subject to advanced vesting during the year

INTERESTS OF DIRECTORS AND PRESCRIBED OFFICERS IN MPACT’S SHARE CAPITAL

The aggregate beneficial holdings as at 31 December 2012 and 2011 of the directors and prescribed officers of the company and their 

immediate families in the issued ordinary shares of the company are detailed below. There have been no material changes in these 

shareholdings between 31 December 2012 and 5 March 2013, the date of approval.

2012 2011

Direct Indirect Direct Indirect

Number of shares Number of shares Number of shares Number of shares

Executive director
BW Strong 4,313 – 4,313 –
Non-executive director
AM Thompson 4,208 – 4,208 –
Prescribed officers
PO 1 14,819 – 14,819 –
PO 2 527 – 527 –
PO 3 4,387 – 4,387 –

Total 28,254 – 28,254 –

There are no associate interests for the above directors and prescribed officers.
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