A PROFILE OF OUR
BUSINESS
MICROmega, a holding company with a
number of subsidiaries, is listed on the Main
Board of South Africa’s Johannesburg Stock
Exchange (JSE) under the support services
sector. Our businesses are primarily focused
on the provision of information technology,
financial services, occupational health and
safety, and human resourcing services.
We facilitate investment opportunities
through ongoing innovation in the manner
that we provide our services. MICROmega’s
management consistently engages with
employees throughout the Group to ensure
that the highest professional and ethical
standards are adopted and applied. In line
with the principles of King III, the Board of
Directors of MICROmega acknowledge the
relationship between sound governance,
company profitability, long-term equity
performance and sustainability practices that
ensure an enduring and viable business
environment for all stakeholders.
MICROmega operates across defined market
sectors where we can influence the
competitive landscape by focusing on clearly
specified market offerings that create
discernible value for our customers at a price
that creates wealth for our shareholders and
competitive compensation packages for our
employees. The internal maxim is that we
must be price makers- not price takers.
MICROmega recognises its role as an integral
part of the community fabric of South Africa.
Our business model leverages off our diverse
experience and technology and helps
differentiate us from other similar investment
companies. This makes MICROmega an
admired company, a partner of choice, an
investment of choice and an employer of
choice. Our intellectual and technological
capacity combined with our hands on
approach ensures the continued growth and
success of our core operating subsidiaries.
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GROUP AT A GLANCE
REVENUE

R907.5 MILLION
2014

782 EMPLOYEES
2014

Agricultural Services

sciam
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RESULTS AT A GLANCE
SEGMENTAL ANALYSIS
Continuing operations segmental analysis
of contribution to earnings

21.6% to R907.5m
Revenue from continuing operations
MICROmega Holdings

NOSA

R36.4 million; 27.2%

R59.3 million; 44.2%

Earnings
by company

936.8% to R170.3m
Profit before taxation
IT Group

Securities

R1.7 million; 1.3%

MECS

R24.7 million; 18.4%

R12.0 million; 8.9%

122.1% to 62.91 cents
Headline earnings per share

38.4% to 431.74 cents
Net asset value per share

MICROmega
SUBSIDIARY OVERVIEWS
Information Technology
SEBATA is a government-focused enterprise management software and technology solutions service
provider.

Freshmark Systems provide leading and innovative information and communication technology solutions
and services to their customers.

Utility Systems is the premier supplier of electronic water control and standard transfer specification
prepayment devices.

Amanzi Meters develops and manufactures its own products which include plastic water meters, ball valves
and a variety of meter boxes that combine to provide a smart technology solution to its customers.

Coretalk an innovative, simple yet all-encompassing software platform that allows innovative thinkers to
transform their businesses as technology evolves.

Sciam specialises in the development of business applications designed around a new- but provenmethodology for information management.

Turrito is a converged communication provider, delivering MPLS networks, hosting facilities, internet and
cloud computing services to corporates and SMMEs.

Cloudware is a virtualisation and cloud delivery business, focused on simple and scalable delivery of
business applications to users on any device. Cloudgate, their premier product, is an Android-based
desktop replacement, delivering sustainable and support-free computing with access to any Windows and
Android application.
WhatsUp is a customer experience management tool where operations and marketing come together from
the customer perspective in real time.

MICROmega Security Solutions is Africa's sole provider of the Risco Groups' world leading, EL3000 range
of wireless, 2Way - Visual Verification alarming and automation security systems.

Recruitment
MECS Africa is a service-oriented business that focuses exclusively on manpower management, offering an
effective, relevant human resources solution to a diverse client base.

Recruitment (Continued)
MECS Agri is a division of MECS Africa which offers skilled labour, project logistics and human
resource services to the agriculture sector.

MECS Growth is a subsidiary of MECS Africa which offers recruitment and contractual manpower
solutions and supports enterprise development.

NOSA Employment Agency is a recruitment division of NOSA, specialising in placing qualified and
experienced professional SHEQ (Safety, Health, Environment and Quality) representatives,
practitioners and managers across all industry sectors.

Financial Services
MICROmega Securities is a voice and electronic interdealer broker (IDB) in the wholesale financial
markets.

MICROmega Africa Money Brokers focuses on the spot and forward foreign exchange markets
with expansion into the NDF, fixed income and derivative markets in Sub-Saharan Africa.

SA International and Capital Market Brokers offers financial brokering services in the foreign
exchange, IRS, FRA, basis swaps, corporate bonds and repurchase agreement markets.

TTSA Securities is an Inter Dealer Broker that provides a broking service in the South African debt
and capital markets on a principal basis.

Occupational Health and Safety
NOSA provides occupational health, safety and environmental risk management services and
solutions and is the exclusive provider of both the NOSA Five Star Grading System and SAMTRAC.

MIRACLES is an easy to use system for integrated risk management assessments and effective
control to prevent incidents and accidents within the work environment.

NOSA-ims is designed to simplify incident management across organisations by managing the full
lifecycle of incidents on one platform.

SAMTRAC is the world’s leading course in occupational health and safety in the workplace, offered
both as a classroom based course and via an easy to use e-learning platform.

NQA Africa provides training and third party management certification to all business sectors.
Through these services, NQA Africa assists organisations in improving performance, achieving best
practice and managing risk by ensuring companies are certified against necessary management
standards.
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Occupational Health and Safety (Continued)
NCA (NOSA Certification Authority) offers certification and training services to all business sectors.

Empowerisk supports and empowers private and public entities to proactively and optimally manage
current, unacknowledged, emerging and reputational risks and exposures.

NOSA Agri provides learners with the foundational and fundamental knowledge and skills for practical
agriculture, making it critical for successful agricultural production.
Agricultural Services

The difference
is in the detail

EXECUTIVE REPORT
The period under review was the most exciting in the history of the MICROmega Group to date. We finally put the protracted
difficulties arising from our main shareholder’s dispute with SARS behind us. A direct result of this new beginning has seen an
infusion of excitement and energy throughout the Group that has generated a marked improvement in operating efficiency
and growth in our core businesses. We have also experienced a strong willingness of third parties to partner us in what is
recognised as the commencement of a high growth phase for the Group. This has produced a strong environment for
additional growth by way of focused strategic acquisitions.
Shareholders should expect to enjoy a period of strong growth in normalised HEPS due to this combination of organic growth
and carefully selected acquisitions. Mention was made in this report last year that the difficulties experienced by our controlling
shareholder led to a “depressed share price” that “contributed to making certain commercial negotiations tougher than they might
have otherwise been”. That situation no longer prevails and the share price has moved towards a fairer value thereby allowing
the Group flexibility in funding potential transactions.
NOSA again provided a continuation of its above average growth in turnover and profit. The addition of NOSA operations in
China and the increased international footprint should result in NOSA continuing to be a strong contributor to the growth of
the Group’s earnings and cash flow. As was reported last year MECS Africa continues to operate in difficult market conditions.
However, recent management and operational changes should allow MECS to improve margins while simultaneously growing
its customer base by the introduction of new services and products. MICROmega Securities has endured difficult conditions in
the financial broking markets but has restructured its business model to ensure that it will continue to be a contributor to the
growth of the Group. This growth, while welcome, will be at a more modest level than before as the other core businesses in
the Group have a more receptive environment for rapid growth. Sebata Municipal Solutions performed strongly and this is
expected to accelerate even further in the year ahead. Turrito Networks progressed to profitabilty after a prolonged period of
investment and is poised to become a significant earnings and cash contributor in the coming years.
OUTLOOK
The outlook to March 2015 is encouraging for all of our businesses and we have sufficient visibility to anticipate a further strong
growth in normalised HEPS for this financial year.
APPRECIATION
We again extend our sincere thanks to our colleagues on the board, our management team, and all our employees for their
extraordinary hard work and dedication to the Group, and we look forward to working with you all again in the year ahead. This
has truly been a year of transition and this has clearly and positively been evidenced in the attitude of all directors and
employees.
We also thank our customers and suppliers for their continued and growing support and assure our customers that we will
continue to find ways to improve our product and service delivery and create new value.

D.C. King
Executive Chairman

I.G. Morris
Chief Executive Officer
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CORE BUSINESS REVIEWS

STRATEGY AND FOCUS
The level of activity in the financial markets was extremely subdued throughout 2013, especially in the second half of
the year
The financial markets industry is undergoing an enormous structural change with onerous regulatory structures being
placed on our client base. These mandatory regulatory changes are applicable to our domestic clients as well as the
European and USA based clients
Regulators worldwide have been adopting an increased level of supervisory scrutiny in the financial markets with a
general tightening of capital and liquidity requirements to both commercial and investment banks. This has resulted
in a reduced risk appetite, increased cost of trade and finally a reduced willingness and ability to trade

SAICMB Australia became a
registered vendor with financial
institutions in Australia, Hong Kong,
Europe and the United Kingdom
resulting in diversification from
Rand based financial instruments.

OPERATIONAL HIGHLIGHTS
SAICMB Australia became a registered vendor with financial institutions in Australia, Hong Kong, continental Europe
and the United Kingdom resulting in some diversification from Rand based financial instruments
Understanding and improving the electronic capabilities on CreditMatch and FXMatch
Focus in 2013 was to maintain and enhance the domestic market share that MMS has enjoyed in prior years. This was
achieved
SAICMB Australia became operational in the 4th quarter of 2013 and is anticipated to be self-sustainable in 2014
The new joint venture with GFI Nyon Sarl has settled down and is anticipated to generate improved earnings in the
coming financial year
OPPORTUNITIES FOR GROWTH
Improve service delivery into Africa by utilising CreditMatch and FXMatch
Enhance MMS and GFI’s ‘footprint’ into Europe, Africa and the United Kingdom
Utilise electronic trading platforms to improve liquidity and transparency in the corporate bond market
Grow revenue from SAICMB Australia

STRATEGY AND FOCUS
Continue with a focused strategic investment in water management solutions including smart, prepaid and
automatic water metering
Continue the use of technology as a the prime driving force for growth
Sebata Enterprise Management Systems (EMS) will continue to adopt the latest development and database
technologies
Extend the roll out of cloud computing technology, namely Cloudware, to the greater public sector
OPERATIONAL HIGHLIGHTS
Our Accounting and Professional Services division is well entrenched and should continue to grow at
high rates as a result of Government’s servicing ‘operation clean audit 2014’
The recent growth of cloud computing and the activation of additional EMS modules at our client
base has been excellent
Over 40 municipalities have committed to and received benefits of mobility, stability and
security through Cloudware
Meter audits proved to be in great demand which resulted in a positive growth for our
revenue management business
Our industry-leading meter reading solutions, meter auditing software and smart
metering technology has experienced exceptional growth resulting in a number of
significant contracts being concluded
The obtaining of FASSET SETA and LG SETA accreditation for various unit standards
has been a significant highlight
OPPORTUNITIES FOR GROWTH

Water management has undoubtedly become one of local government's key focus
areas with our President calling for a reduction of 50% in non-revenue water. This has
thrown the water sector into the spotlight and our clients continue to turn to Sebata
in search of industry-leading water management solutions. Our smart water
management solutions allow for extremely accurate and cost effective meter
readings, remote connection and disconnections, flow limitation as well as prepaid
and postpaid functionality, resulting in significant increased municipal billing and
collection
Cloudware will continue to experience further success and new provincial
departments have already benefited from our Cloud technology
Electronic document management systems are in demand
Skills development services, by way of the Sebata Skills Development Academy, have
and will continue to contribute significantly to earnings. 104 learners have been
placed in the Eastern Cape and Sebata has accepted 12 interns for the 2014/2015
financial year. Additionally, 54 short courses are being conducted to develop internal
skills
National Treasury’s SCOA (Standard Chart of Accounts) project is in progress. This will
result in a complete roll-out of SCOA compliant modules of the SebataEMS
Continue with SETA accreditation and unit standard alignment. Sebata will continue
with its learnership programs and foresees continued good working relations with
MICT SETA
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STRATEGY AND FOCUS
Continue to guide and support the fresh produce industry in their use of
ICT
Build and cement our position through products, services and
relationships
OPERATIONAL HIGHLIGHTS
Completed the development phase of the new agents’ administration
systems
Installed at two new fresh produce markets in Namibia
Installed our first ‘cloud based’ serviced market
Installed a new regional market in Mooketsi
Completed the development of the first phases of our new web services
product range
OPPORTUNITIES FOR GROWTH
Leverage new partnerships within MICROmega for the benefit of the
company and our clients
Complete the roll-out of our trading system upgrade
Launch and roll-out our new web services platform
Launch and roll-out our new agents administration system
Introduce new products and services to our existing clients
Expand our client base in Africa

Continue to guide and
support the fresh produce
industry in their use
of ICT

STRATEGY AND FOCUS
Utility Systems is a market driven technology leader in the field of electronic flow limitation and prepayment metering
We invest heavily in research and development to ensure continued technological innovation and value engineering of
existing core and ancillary products. This innovation was recognised by the Ministry of Science and Technology, which has
provided a tax incentive to Utility Systems to recover its research and development costs
Extensive focus has been placed on an improvement in our communication capabilities to better position the company in
the smart metering market
The expansion of export market opportunities has been a big focus
We have strengthened strategic alliances with key industry players in order to enhance sales opportunities

OPERATIONAL HIGHLIGHTS
Core headline earnings were significantly up on the
previous year
The successful implementation of the first phase of a
large export order was a highlight of the year, as was
the awarding of contracts for the supply of prepaid
meters to a number of large municipalities to whom
Utility Systems had not previously supplied such
products
The existing client base, especially large municipalities
such as Durban and Cape Town, have proved loyal to
Utility Systems which has resulted in ongoing repeat
earnings from these key customers

A significant number of features and functions were added to the core product such as the water management device that
raises the benchmark for prepayment products
Due to the establishment of large long-term prepayment projects with new customers such as Mogale City and Ilembe
District Municipality there will be a growth in income generated on an ongoing basis from larger municipalities
New annuity revenue streams were established from prepaid vending. These revenue streams are likely to generate
significant growth in the future
OPPORTUNITIES FOR GROWTH
The export market is a significant growth opportunity for Utility Systems
The growth of strategic alliances with global metering companies also represents a substantial opportunity for Utility
Systems given that we offer complementary technology that provides them with an opportunity to access markets for which
they do not currently have a suitable product
Technical collaboration with multi-nationals that require Utility Systems’ technology will open up extensive new markets and
sales
Leveraging off MICROmega customers that are not yet Utility Systems customers also represents an opportunity for growth
Supply contracts that have been under negotiation for some time are likely to be entered into in the near future with large
municipalities
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STRATEGY AND FOCUS
Apply advanced manufacturing techniques, combined with
technology to develop our electronic metering, and AMR
capabilities
Combine technology with ongoing development and
innovation to establish a strong, local brand, known for
excellent service and value for money
Establish a quality ethos associated with local
manufacturing over cheap imported alternatives
OPERATIONAL HIGHLIGHTS
Amanzi SA water meters were approved by the NRCS in
March 2013 under pattern description SA1527
The innovative iMvubu electronic limiter valve was
approved for ‘free water’ in May 2013
Employed and trained further staff to manage demand
Additional premises were leased to accommodate
increased production
OPPORTUNITIES FOR GROWTH
The collaboration with Sebata and other MICROmega
subsidiaries allows for a complete end-to-end solution to
local government
More enquiries are being processed as the brand is being
established
The demand for water management devices is increasing as
more emphasis is being placed on effective service delivery
and curbing water losses
Upgrade and obtain approval for our pre-paid meter
Design and develop a new meter box that is aesthetically
pleasing and is aimed at ease of manufacturing, product
flexibility, and is tamper proof
Amanzi’s products are almost recession-proof as there is a
strong need for water management products required for
social upliftment and the maintenance of existing
infrastructure
The size of the market that we work within and the quality
of our products allows for excellent growth opportunities to
be exploited in 2015

STRATEGY AND FOCUS
Turrito has grown its back-end provider base
from 14 to 22 partners during the course of
2013, offering the most versatile solutions in
the telecoms market
Cloudware has partnered with industry leaders
to enable online store access to applications,
including a joint venture with NIL, which has
seen Vodacom's Office in the Cloud and EOH's
Cloud
environments
controlled
with
Cloudware
Turrito & Cloudware have focused on
provisioning Cloud Based Services from
multiple vendors, to continue delivering
virtualisation and outsourced computing to
SMMEs
We launched an extensive marketing campaign
to grow marketing awareness of Cloudware
and Cloudgate-targeting consumers and small
businesses
Focus on Cloudware enhancements to improve
user experience, and the ability to remotely
monitor installations
Partnerships with Internet Solutions, Vox
Telecoms, Takealot, Vodacom and MTN to
include instore and online purchasing of
Cloudgate devices
Focus on SMMEs, consumers, the education
sector and the public sector through channel
partners
Established an e-commerce platform to deliver
applications, licensing and hardware to both
consumers and SMME markets

OPERATIONAL HIGHLIGHTS
Awarded Vodacom Business Partner of the
Year
Awarded Fastest Growing Partner in the
region - Internet Solutions
Awarded IT Supplier of the Year - Famous
Brands
UCT's Business Program moved to
Cloudware environment
Designed and built thin computing
CloudGate, accelerating from concept to
final product in 6 months and through 9
prototypes
Roll-out of Cloudgate into Ellerines, City
Lodge, municipalities, Liquid Capital, and
many SMMEs in the past 4 months.
Turrito completed connectivity and MPLS
roll-outs to significant education, medical
and engineering businesses throughout
South Africa, with several roll-outs moving
beyond South African borders
Published in Brainstorm Magazine, front
page of Techcentral, Mybroadband and over
20 other online publications for Cloudgate's
innovation
OPPORTUNITIES FOR GROWTH
The market’s steady growth and adoption of
Cloud based services, together with
increased pressure on SMMEs and
corporates to drive cost saving and
sustainable computing, places both
Cloudware and Cloudgate in a very strong
position for growth
Turrito's access to growing autonomous
solutions continues to gain relevance in the
market, and positions us firmly in an industry
that is becoming ever more commoditised
Marketing campaigns aimed at raising
awareness will drive growth and reinforce
our brands and value proposition in the
market

Cloudware is positioned for aggressive growth in 2015, with a strong focus on thin computing driven by Cloudgate's
adoption. Cloudware is leading innovation in Android-based thin computing, and our planned advancements in the
coming year will secure our lead in the market. Our relevance in the African continent is bolstered by our ability to
deliver the ‘Desktop-to-Datacentre’ range of solutions, which delivers all aspects of cloud based computing
Turrito is positioned to enjoy consistent growth throughout the year, focusing on the SME space and opportunities
within the African continent. Our close partnership with partners such as Vodacom and Internet Solutions, and a
multitude of cloud-based services, will provide the required reach and leverage to differentiate Turrito in this space
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CORPORATE GOVERNANCE REPORT
KING III
The Directors of MICROmega consider that the Group substantially complies
with the principles of King III. Where the principles have not been applied or
MICROmega has considered the best practice recommendations are not in the
best interests of the Group at present - such non-application will be highlighted
and explained. MICROmega aims to achieve sound corporate governance by
ensuring the principles of fairness, accountability, responsibility and
transparency are maintained.
The application of the 75 principles of King III is available on our website at
www.micromega.co.za
RESPONSIBLE LEADERSHIP
The Board of Directors of MICROmega acknowledges the relationship between
sound governance, Company profitability, long-term equity performance and
sustainability practices, which together ensure an enduring and viable business
venture for all stakeholders. MICROmega remains committed to achieving the
highest standards of accountability, transparency and integrity in all matters
concerning its stakeholders.
In accordance with the unitary Board structure commonly used by South African
companies, the Board of Directors consists of four Executive Directors and six
Non-Executive Directors, three of whom are Independent Non-Executive
Directors, with the Executive Directors maintaining effective control over
MICROmega’s strategy, financial performance, governance procedures, growth
and corporate affairs.
BOARD OF DIRECTORS
D.C. King
I.G. Morris
R.B. Dick
D.S.E. Carlisle
T.W. Hamill
R.C. Lewin
P.H. Duvenhage
A.B. Swan
G.E. Jacobs
D.A. Di Siena

- Executive Chairman
- Chief Executive Officer
- Financial Director
- Executive Director
- Non-Executive Director
- Non-Executive Director
- Non-Executive Director
- Lead Independent Non-Executive Director
- Independent Non-Executive Director
- Independent Non-Executive Director

MICROmega remains
committed to
achieving the highest
standards of
accountability,
transparency and
integrity in all matters
concerning its
stakeholders.

DAVE KING is the original founder and Executive Chairman
of MICROmega Holdings and is responsible for the overall
strategic direction of the Group. Dave works closely with
executive management in discharging his responsibilities.
GREG MORRIS is the Chief Executive Officer of the Group,
responsible for the day-to-day management of the Group
and the corporate finance transactions of the Group and
works closely with the Executive Chairman in developing the
business strategy for the Group.
DUNCAN CARLISLE is an Executive Director of the Group.
Duncan has been with the Group since 2001 and fulfilled a
number of operational roles in the Group prior to his
appointment as the global CEO of NOSA in 2013. Duncan
had previously been the CEO of NOSA South Africa and
oversaw its rapid expansion in the local markets that it
serves.
RUSSELL DICK is the Executive Financial Director of the
Group. Russell is a chartered accountant who has been with
MICROmega for five years, during which time he has been
involved in corporate finance and property transactions for
the Group. He is responsible for the financial management
and financial control of the Group.
ROSS LEWIN is a Non-Executive Director of the Group. Ross
has had a successful career in the engineering and
information technology sectors. He is Chairman of the
Remuneration Committee and a member of the Audit
Committee. Ross holds directorships on the boards of a
number of international companies.
ALAN SWAN is the Lead Independent Non-Executive
Director of the Group, appointed to the Board on 5
December 2012. Alan has been involved in various
entrepreneurial pursuits and founded a number of
successful companies. Alan has experience and investments
across diverse industries including the manufacturing,
construction, services, personnel and property sectors.
PIERRE DUVENHAGE was appointed as a Non-Executive
Director to the Board on 5 December 2012. Pierre has a
Business Commerce degree from the University of the
Witwatersrand and a Master of Business Leadership from
UNISA. He started his career as an internal auditor. Since
then he has spent the last 25 years employed in financial and
general management positions. He currently owns a number
of companies and holds directorships in others.
DEBORAH DI SIENA is the founding partner of Di Siena
Attorneys and was formerly a Partner at Routledge Modise
and at Eversheds Attorneys. She joins the Board as an
Independent Non-Executive Director and brings a wealth of
commercial and litigation experience to the Board.

TRACEY HAMILL has worked in the international financial
markets for seven years and has recently returned to South
Africa. She joins the Board as a Non-Executive Director.
Tracey is not independent as she is a beneficiary of the King
Family Trust - the controlling shareholder of the Company.
GRANT JACOBS is an Independent Non-Executive Director,
appointed to the Board on 4 October 2013. Grant has
consulted to and managed businesses across a wide range
of industries, and structured and participated in various
transformation
programmes
and
empowerment
transactions. He started his career in IT before co-founding
Safika Technologies Holdings with Safika Investments in the
mid 1990’s, later focussing on management and HR
consulting services. He served as Provincial Manager KZN
for the State IT Agency (SITA) for a period, and is currently a
Director of New Concept Mining.

The Board as a whole selects and appoints new Directors on
the basis of their skills, knowledge, business acumen and
contribution to the Company. A formal procedure applies to
all appointments, which is confirmed by shareholders at the
Annual General Meeting. Prior to any appointment, potential
Board appointees are subjected to a fit and proper
assessment, as required by the Companies Act (No 71 of
2008) and the JSE Listings Requirements. The guidelines
contained in the JSE Listings Requirements are used to test
the independence and category most applicable to each
Director. As such, each potential Board appointee is required
to submit the following: letter of intent and level of interest
in serving on the Board; self-appraisal form describing how
the candidate has demonstrated the expected competencies
for Board members in the past; what they believe to be the
major concerns facing the professional community; the skills
or experience that they would expect to contribute to the
Board; their curriculum vitae; a conflict-of-interest disclosure
statement; a description of how the nominee will provide the
necessary time for Board service in light of his or her current
work demands; and names of references.
There is a clear division of responsibilities amongst the Board
members and no one Director has unfettered decision
making powers. The continued practice of appointing an
Executive Chairman has been considered by the Board of
Directors and the Board is of the opinion that the Executive
Chairman is well placed to provide the necessary leadership
and to develop and promote MICROmega’s strategy. If or
when the Executive Chairman has a perceived or actual
conflict of interest, Alan Swan, the Lead Independent
Non-Executive Director, will assist the Board in dealing with
the conflict and shall provide the Board of Directors with
independent advice and leadership.
The Board of Directors believes that at present there is a
natural succession plan in place amongst the Executive
Directors. The roles of Executive Chairman and Chief
Executive Officer remain separate.
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The Board of MICROmega meets on a regular basis in order to review the strategic direction of the Group, to evaluate
performance and to assess any risks with which the businesses might be faced. During the 2014 financial period the Board of
Directors met five times and their attendance is set out in the table below:

BOARD MEETING ATTENDANCE - 2014 FINANCIAL YEAR
Board Members

26/03/2013

D.C. King

04/10/2013

25/09/2013

04/12/2013

27/03/2014

x

I.G. Morris
D.S.E Carlisle

x

R.B. Dick
R.C. Lewin
A.B. Swan
P.H. Duvenhage
T.W. Hamill

N/A

N/A

N/A

N/A

D.A. Di Siena

N/A

N/A

N/A

N/A

G.E. Jacobs

N/A

N/A

N/A

x

Acorim

In accordance with the provisions of the Board charter, which
includes the delegation of authority amongst the Executives
of the Group and the responsibilities of the Executive
Chairman, Chief Executive Officer and Managing Directors,
the roles and responsibilities of the Board collectively is to:
Act as the focal point for and be custodian of
corporate governance
Provide effective leadership in the best interests of
the Company and stakeholders
Retain full and effective control over the Company
Approve the Company strategy and business plans
Identify and mitigate risks
Ensure that the Company is a responsible corporate
citizen by having regard for the financial aspects of
the business of the Company, as well as regard for
employee well-being, and equally important, the
impact that business operations have on the
environment and the society within which it
operates
DURING THE 2014 FINANCIAL PERIOD THE BOARD OF
DIRECTORS DISCHARGED, INTER ALIA, THE FOLLOWING
RESPONSIBILITIES:
Reviewed and approved the interim and audited
results for the Group
Reviewed and approved the IT Policy, the Social
Media Policy and the Disclosure and
Communications Policy

In addition, at each Board meeting, at least one subsidiary of
the Group was invited to present to the Board of Directors on
its business, in order to provide the Directors with an
opportunity to understand the direction that each business
is taking and to allow for discussion and improvements
thereon.
The Board of Directors is cognisant of the importance of
ensuring that each business is conducted in an ethical
manner and that the Directors, management and employees
are committed to maintaining a high ethical standard of
behavior at all times. The Code of Ethics was once again
discussed and approved by the Board at the first Board
meeting wherein MICROmega’s core values of innovation,
excellence, integrity and responsibility are entrenched, and
which provides all employees with guidelines on how to
apply the values to daily business. In addition, the Whistle
Blowing Policy and the Ethics Hotline that were approved
and established in 2011 remain ongoing. The Board of
Directors is satisfied that, to the best of their knowledge,
there has been no material breach of the Code of Ethics
during the 2014 financial year.
The subsidiaries of MICROmega are required to implement
all MICROmega policies and the governance framework
adopted by the holding Company is filtered down to the
subsidiaries.

BOARD COMMITTEES
Four Committees are in place to assist the Board of Directors
in discharging its collective responsibilities for corporate
governance and some of the Board’s responsibilities have
been delegated to these committees, namely: the Audit
Committee, the Risk Committee and the Remuneration
Committee. The Risk and Remuneration Committee reports
can be found on pages 26 & 27 of this report respectively,
and the Audit Committee Report can be found on page 36.
The Group has also established a Social and Ethics
Committee.
COMPANY SECRETARY
The Company secretary is responsible for providing the
Board collectively, and each Director individually, with
guidance on the discharge of their responsibilities in terms of
legislative, regulatory and governance requirements. The
Directors have unlimited access to the advice and services of
the Company secretary. The Company secretary plays a
pivotal role in the Company’s corporate governance process
and ensures that, in accordance with the pertinent laws, the
proceedings and affairs of the Board of Directors, the
Company itself and the shareholders (where appropriate) are
properly administered. The Board of Directors and the
Managing Directors of the subsidiaries have access to the
advice and services of the Company secretary who is
responsible for the duties as set out in the Section 88 of the
Companies Act.
In accordance with the JSE Listings Requirements, the Board
must consider and satisfy themselves on an annual basis as
to the qualifications, experience and competence of the
Company secretary. Acorim Proprietary Limited (“Acorim”) is
the appointed Company secretary. Acorim advises both
listed and non–listed clients in accordance with the
Companies Act, JSE Listings Requirements and King III
recommendations. The Board is satisfied that Acorim has the
required knowledge, skills and discipline to perform the
functions and duties of the Company secretary. The Board
has concluded that Acorim maintains an arms-length
relationship with the Company and its Board. It is not a
director of the Company, nor does it have any other interest
or relationships that may affect its independence. In making
this assessment the Board considered the independence of
Acorim’s directors, shareholders and employees as well as
Acorim’s collective qualifications and track record.
GOVERNANCE OF INFORMATION TECHNOLOGY
The governance of information technology (IT) is overseen
by the Risk Committee. During the 2011 financial year, an IT
policy was approved and distributed to all employees. A
further policy on the protection of the intellectual property,
specifically in relation to the IT companies, was in the process
of development in 2011. In 2012 the latter policy was
finalised and distributed to the relevant IT companies. In
addition, certain IT risks, such as business continuity and
disaster recovery, licensing and access to information, were
once again reviewed and mitigated where possible.

STAKEHOLDER
ENGAGEMENT
RESPONSIBILITY
In line with the principles of King III, the Board of Directors
appreciates that the Company’s reputation is enhanced
when performance is linked to the interests and
expectations of its stakeholders. To this end, the Board of
Directors endeavours to provide stakeholders with timely,
relevant and factual information regarding MICROmega’s
strategy,
policies,
management
and
financial
performance.
Stakeholder engagement is undertaken by the Executive
management of each subsidiary. Interaction with the
majority stakeholders is primarily done at subsidiary level,
with the Risk Committee having oversight responsibilities
thereon, while the Board of Directors remains the ultimate
custodian for improved stakeholder relations.
The Board of Directors maintains full control of all
communication with shareholders, investors and analysts.
An Information Disclosure Policy has been adopted by
the Board of Directors to ensure that proper procedures
are adhered to when communicating with employees, the
media, investors, analysts, clients and the general public.
Moreover, the Board aims to ensure that disclosure of
price-sensitive information to the public is done in a
comprehensive and lawful manner.
Effective stakeholder engagement is critical to the
sustainability of MICROmega, and the Executives of the
Group ensure that honest and clear communication is
provided to all stakeholders at all times.
SHAREHOLDER ENGAGEMENT
The JSE Limited Listings Requirements regulate investor
communication and ensures that investors are fairly and
timeously informed of the Company’s price-sensitive
information through SENS announcements and
associated press releases. The Company also publishes
voluntary announcements via SENS and in the press in
order to keep shareholders up to date on developments
within the Group and its subsidiaries. In accordance with
MICROmega’s Information Disclosure Policy, the
Executive Chairman and the Chief Executive Officer also
provide media interviews as and when required. The
annual integrated report and interim results provide
stakeholders with further details on MICROmega’s
performance, while all shareholders are encouraged to
attend the Annual General Meeting as well as any other
shareholder meetings that are held throughout the year.
The Company website, www.micromega.co.za, also
provides stakeholders with detailed information on the
Holding Company and its Group of subsidiaries.
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RISK COMMITTEE REPORT
The Risk Committee has been in operational existence since March 2011. It was formed in order to align the Group with best
practise and the requirements of King III.
The major objective of the Risk Committee is to perform an oversight function on all areas of risk across the MICROmega Group.
Activities performed in the achievement of this objective are oversight and review of policies and activities relating to the Group’s
risk management framework, oversight of all regulatory and legal compliance, and reporting to the Board of Directors thereon.
Membership of the Risk Committee is comprised of Executive and Non-Executive Directors and representatives from senior
management. Membership during the period was as follows:
RB Dick
DSE Carlisle
AB Swan
PH Duvenhage
DL Strydom
J Vercueil
RCE Glass
G Streek
R Lourens
R Prettiraj

- Financial Director
- Executive Director
- Independent Non-Executive Director
- Non-Executive Director
- Managing Director - Sebata
- Managing Director - MICROmega Securities
- Managing Director - MECS Africa
- Vice President - NOSA Global Holdings
- Executive Director - NOSA
- Internal Audit

The Risk Committee is required to meet at least twice a year and attendance thereat is set out below.

RISK COMMITTEE 2014 FINANCIAL YEAR
Board Members
R.B. Dick
D.S.E. Carlisle (Chairman)
A.B. Swan
P.H. Duvenhage
D. Strydom
R. Glass
J. Vercueil
G. Streek
Acorim (Company Secretary)
R. Prettirajh
R. Lourens

06/06/2013

29/11/2013

X

X
X
N/A

Invitee
Invitee

Invitee
Invitee

To ensure that risk management remains a priorty and is actively managed, risk management is specifically dealt with on a
monthly basis with the individual Managing Directors at their management committee meetings.
The Risk Committee performs its duties and responsibilities in accordance with the Risk Committee’s terms of reference, which
were approved at the first Risk Committee meeting in 2011. The terms of reference are reviewed annually and updated as
required.
The Risk Committee’s terms of reference requires the members to develop a methodology for the identification, evaluation and
mitigation of the risks that exist within the Group and individual subsidiary companies. The methodology required to achieve
this is robust and dynamic in order to address the ever changing world in which the Group and subsidiary companies operate.
The Group and individual subsidiary companies have individual risk matrixes which are tailored to their businesses. The
identification, evaluation and mitigation of risk is managed with the risk matrix. Significant risks are highlighted and discussed
at the Risk Committee and escalated to the Audit Committee and Board for consideration.
The Risk Committee is pleased with the progress made during the year.

RB Dick
Chairman of the risk committee
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REMUNERATION COMMITTEE REPORT
In accordance with sections 66(8) and 66 (9) of the Companies Act and the principles of King III, the Remuneration Committee
presents its report for the 2014 financial year, which includes the remuneration policy upon which the shareholders will be
requested to cast a non-binding advisory vote thereon at the Company’s Annual General Meeting.
The Remuneration Committee performs its duties and responsibilities in accordance with the Committee’s terms of reference,
which are reviewed annually and updated as and when required. The role of the Remuneration Committee is to assist the Board
to ensure that MICROmega remunerates Directors and employees fairly and responsibly and that the disclosure of Director
remuneration is accurate, complete and transparent.
THE REMUNERATION COMMITTEE’S TERMS OF REFERENCE REQUIRE THE COMMITTEE TO INTER ALIA:
Oversee the administration of remuneration at all levels in the Group
Ensure that the remuneration policy promotes the achievement of strategic objectives and encourages individual
performance
Ensure that the remuneration policy is put to a non-binding advisory vote at the Annual General Meeting of
shareholders once every year
Review the outcomes of the implementation of the remuneration policy to determine whether the set objectives are
being achieved
Ensure that the mix of fixed and variable pay, in cash, shares and other elements, meets the Company’s needs and
strategic objectives
Satisfy itself as to the accuracy of recorded performance measures that govern the vesting of incentives
Ensure that all benefits, including retirement benefits and other financial arrangements, are justified and correctly
valued
Consider the results of the evaluation of the performance of the Executive Chairman and other Executive Directors,
both as Directors and as Executives in determining remuneration
Select an appropriate comparative Group when comparing remuneration levels
Regularly review incentive schemes to ensure continued contribution to shareholder value and that these are
administered in terms of the rules
Consider the appropriateness of early vesting of share-based schemes at the end of employment
Advise on the remuneration of Non-Executive Directors

The members of the Board of Directors and independent external auditors attend the meetings by invitation. Where the
remuneration of a Board member is to be discussed, that Board member is recused from the meeting. The Remuneration
Committee is required to meet at least twice a year and attendance is set out below.

ATTENDANCE AT REMUNERATION COMMITTEE MEETINGS DURING THE 2014 FINANCIAL YEAR:

REMUNERATION COMMITTEE 2014 FINANCIAL YEAR
Committee Attendees
D.C. King
I.G. Morris

25/03/2013

04/12/2013

X
Invitee

Invitee
Invitee

R.C. Lewin (Chairman)
N/A

D.S.E. Carlisle
R.B. Dick
G.E Jacobs
P.H. Duvenhage
A.B Swan
Acorim (Company Secretary)

Invitee
N/A
N/A
N/A

Invitee
Invitee

During the 2014 financial year, the
Remuneration Committee conducted
a review of the fees paid to
Non-Executive Directors and the
approved remuneration structure.
The committee approved the bonuses
payable to all Managing Directors
based on individual and Company
performance during the year under
review.
Overall
remuneration
increases across the businesses were
considered by the Committee and
merit based increases and inflation
based adjustments agreed upon.

SUSTAINABILITY REPORT
MICROmega recognises that the principles of sustainable
development can only be achieved if it is integrated with the
financial performance of the Group. Due to the nature of the
Group structure and the independent management of the
day-to-day operations of the various subsidiaries, each
subsidiary is responsible for implementing its own initiatives that
will ensure sustainable management throughout the business.
ENVIRONMENT
During the period under review, the businesses located at
MICROmega’s head office (66 Park Lane, Sandton), monitored
their electricity, water and paper consumption, in an attempt to
minimize wastage and improve waste disposal and recycling
opportunities.

Reducing electricity, water and paper consumption
remain a priority for MICROmega. In the year ahead
we aim to reduce our electricity, water and fuel
consumption and move towards developing a
methodology to measure and monitor resource
usage. A strategy to replace all down-lights with LED
lights is underway and near completion. Business
travel and petrol consumption will also be closely
monitored in the year ahead and the emissions
assessed accordingly.
MICROmega actively monitors printer usage within
the organisation and encourages the responsible
use of resources. Ensuring that less energy is used
on a daily basis, timer switches have been installed
that cut the lights and air conditioners in the
building during the week and on weekends.
Going forward, MICROmega aims to make use of
resource consumption figures to allow for
meaningful data comparisons and to introduce
further energy saving initiatives. These efforts to
pursue energy saving initiatives also assist the
Group in reducing costs and having more
disposable income.

Water usage from January 2013 to March 2014 (Kilolitres)
2012 (12 month report)

6072

Annually

506

Monthly

2014 (15 month report)

8249

687

Annually

Monthly

Electricity usage from January 2013 to March 2014 (Kilowatts)
2012 (12 month report)

864,258
Annually

72,021
Monthly

2014 (15 month report)

1,005,369
Annually

83,780
Monthly

Paper usage from January 2013 to March 2014 (Reams)
2012 (12 month report)

6600

550

Annually

Monthly

37

2014 (15 month report)

9270

618

Annually

Monthly

42
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SOCIAL
MICROmega is committed to treating all stakeholders
with respect, dignity and fairness, while empowering its
employees and the communities in which it operates.

MICROmega’s employee demographics for the 2014 financial
year-end are as follows:

EMPLOYEE RELATIONS
The long-term sustainability of MICROmega is
dependent on several factors, a crucial factor being its
relationship with its employees. The Company ensures
that its core values of innovation, service excellence,
integrity and responsibility are instilled throughout the
business units and in the day-to-day operations of the
Company. All employees abide by a code of conduct
that ensures a comfortable work environment is
maintained.
MICROmega endeavours to promote a fair and open
work environment where communication is encouraged.
Furthermore, all Executives of the Company adhere to an
open door policy. In line with this, Group internal emails
named MEGAnews are sent out on a daily basis to
promote internal communication and keep employees
informed on developments within the Group.
MICROmega complies with, inter alia, the Basic
Conditions of Employment Act 75 of 1997, the Labour
Relations Act 66 of 1995 and the Occupational Health
and Safety Act 85 of 1993.
Furthermore, Group social events are organised to
encourage integration and communication between the
employees of the various subsidiaries.

Other 5

2012

Coloured 15
Indian 26

White 207

475

440

Coloured 17
Indian 10
African 222
White 228

African 201

2012

Other 3

Coloured 17

African 119
Coloured 15

MICROmega strives to attract and retain high-caliber
individuals and focuses on developing its employees
through internal and external training. We support the
skills development of our employees by providing
financial assistance to enhance their qualifications
through further education, provide in-house training,
and offer staff the opportunity to attend external
training courses presented by accredited trainers.
During the period under review MICROmega spent
R3.4 million (2012: R1.3 million) on external staff
training.

MICROmega is an equal opportunity employer and
subscribes to the Codes of Good Practice issued under
the Broad Based Black Economic Empowerment Act 53
of 2003, as amended. Each subsidiary in MICROmega is
responsible for improving its BBBEE score and to ensure
that employment opportunities are provided within the
communities in which they operate.

2014

Indian 12

TRAINING AND DEVELOPMENT

EQUAL OPPORTUNITIES AND BROAD BASED BLACK
ECONOMIC EMPOWERMENT (“BBBEE”)

2014

Indian 7
361

316

White 175

African 125

White 204

At the end of the 2014 financial period, 49% of the staff had been
categorised as historically disadvantaged individuals, a slight
decrease from the prior year (2012: 52%). Of the total staff
complement, 44% are female, an increase from 2012: 42%.
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CERTIFICATION BY COMPANY SECRETARY
In our capacity as Company Secretary, we hereby confirm, in
terms of section 88(2)(e) of the Companies Act, 2008 (Act No. 71
of 2008), as amended (the Act), that for the period ended 31
March 2014, the Company has lodged with the Companies and
Intellectual Property Commission all such returns as are required
of a public Company in terms of the Act and that all such returns
are true, correct and up to date.

Acorim Proprietary Limited
Company Secretary
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PREPARATION AND PRESENTATION OF THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
These condensed consolidated financial statements are derived from the MICROmega Holdings Limited consolidated financial
statements for the period ended 31 March 2014.
The full set of consolidated financial statements have been prepared under the supervision of R Dick (CA) SA and are published
on our website at www.micromega.co.za or can be requested from the Company secretary.
AUDITOR’S REPORT
The Company’s external auditors, Nexia SAB&T, have audited the consolidated financial statements and a copy of their
unqualified audit report is available for inspection at the Company’s registered offices. The full Audit Report is available for
download from the MICROmega website.
LITIGATION STATEMENT
In terms of Section 11.26 of the JSE Listings Requirements the directors whose names appear on page 21 of this Annual
Integrated Report are not aware of any legal or arbitration procedures that are pending or threatening, that may have had, in
the previous 12 months, a material effect on the group's financial position.

DIRECTORS' RESPONSIBILITIES AND APPROVAL
The Board of Directors (the Directors) is required, in terms of
the Companies Act 71 of 2008, to maintain adequate
accounting records and is responsible for the content and
integrity of the consolidated financial statements and related
financial information included in the annual integrated
report. It is their responsibility to ensure that the financial
statements fairly represent the state of affairs of the Group as
at the end of the financial year and the results of its
operations and cash flows for the period then ended
conforms with International Financial Reporting Standards.
The external auditors are engaged to express an independent
opinion on the consolidated financial statements.
The consolidated financial statements are prepared in
accordance with International Financial Reporting Standards
and in the manner required by the Companies Act 71 of 2008
and are based upon appropriate accounting policies
consistently applied and supported by reasonable and
prudent judgments and estimates.
The Directors acknowledge that they are ultimately
responsible for the system of internal financial control
established by the Group and places considerable
importance on maintaining a strong control environment. To
enable the Directors to meet these responsibilities, the Board
sets standards for internal control aimed at reducing the risk
of error or loss in a cost effective manner. The standards
include the proper delegation of responsibilities within a
clearly defined framework, effective accounting procedures
and adequate segregation of duties to ensure an acceptable
level of risk.

D.C. King
Executive Chairman

These controls are monitored throughout the Group and all
employees are required to maintain the highest ethical
standards in ensuring the Group’s business is conducted in a
manner that in all reasonable circumstances is above
reproach. The focus of risk management in the Group is on
identifying, assessing, managing and monitoring all known
forms of risk across the Group. While operating risk cannot
be fully eliminated, the Group endeavours to minimise it by
ensuring that appropriate infrastructure, controls, systems
and ethical behaviour are applied and managed within
predetermined procedures and constraints.
The Directors are of the opinion, based on the information
and explanations given by management that the system of
internal controls provides reasonable assurance that the
financial records may be relied upon for the preparation of
the consolidated financial statements. However, any system
of internal financial control can only provide reasonable and
not absolute assurance against material misstatement or loss.
The Directors have reviewed the Group’s cash flow forecast
for the period ended 31 March 2014 and, in the light of this
review and the current financial position, they are satisfied
that the Group has or has access to adequate resources to
continue in operational existence for the foreseeable future.
The external auditors are responsible for independently
auditing and reporting on the Group's consolidated financial
statements.
The consolidated financial statements, which have been
prepared on the going concern basis, were approved by the
Board on 12 June 2014 and were signed on its behalf by:

I.G. Morris
Chief Executive Officer

AUDIT COMMITTEE REPORT
In accordance with Section 94(7) (f) of the Companies Act and the Principles of King III, the Audit Committee presents
its report for the 2014 financial period to the Board of Directors and to all Company stakeholders.
The Audit Committee is comprised of five Non-Executive Directors of which three are independent. The acting Chairman of the
Audit Committee is MICROmega CEO, Greg Morris. The Board will appoint an Independent Non-Executive Director as Chairman
of the Audit Committee at the upcoming Board Meeting so as to comply with the JSE Listings Requirements and King III.
Following which, the appointment will be ratified by shareholders at the next shareholders meeting.
Attendance at Audit Committee meetings was as follows:

AUDIT COMMITTEE 2014 FINANCIAL YEAR
Members

26/03/2013

25/09/2013

04/12/2014

27/03/2014

D.C. King

N/A

Invitee

Invitee

Invitee

Invitee

Invitee

I.G. Morris (Acting Chairman)
R.C. Lewin
P.H. Duvenhage
A.B. Swan
D.S.E. Carlisle

Invitee

Invitee

Invitee

Invitee

R.B. Dick

Invitee

Invitee

Invitee

Invitee

R. Prettirajh

Invitee

Invitee

Invitee

Invitee

D. Case

Invitee

N/A

N/A

N/A

G.E. Jacobs

N/A

N/A

Invitee

X

T.W Hamill

N/A

N/A

N/A

D.A Di Siena

N/A

N/A

N/A

Acorim (Company Secretary)
Nexia SAB&T (ext. auditors)
In accordance with the Audit Committee’s approved terms of reference, the Committee discharged, inter alia, the following
responsibilities during the 2014 financial period:
Reviewed the interim results, annual financial statements, trading updates, SENS announcements and other similar
documents, and provided comments thereon to the Board of Directors
Made submissions to the Board on matters concerning MICROmega’s accounting policies, financial controls and
reporting
Generally reviewed the Group’s financial risk management and controls and held discussions with the independent
external auditor Nexia SAB&T in this regard
Satisfied itself with the appropriateness of the expertise and adequacy of resources of the finance function
Monitored the Group’s combined assurance model and ensured that significant risks facing the Group were
adequately addressed
Ensured that Nexia SAB&T maintained its independence and objectivity at all times
Assessed the quality and effectiveness of the audit process and approved the fees paid to the independent external
auditor for the 2014 financial period
Reviewed the Directors’ report to be included in the financial statements prior to endorsement by the Board of
Directors
Evaluated significant judgements and reporting decisions in the annual integrated report and the clarity and
completeness of the proposed financial and sustainability disclosures
In order to ensure that the Audit Committee performed in accordance with the responsibilities laid out in the Committee’s
terms of reference, a checklist of matters to be considered at each meeting is drafted and circulated to the members. This
checklist guides the content of the agenda for each meeting and the completed checklist forms part of the minutes of the Audit
Committee.
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INDEPENDENT EXTERNAL AUDITOR APPOINTMENT AND INDEPENDENCE
The Group has a formal policy on the provision of non-audit services by the independent external auditor which specifies those
services that the auditor is prohibited from providing to MICROmega as well as those that require pre-approval by the Audit
Committee. During the year under review, Nexia SAB&T did not provide any non-audit services to MICROmega. The Audit
Committee duly satisfied itself that, in accordance with section 94(8) of the Companies Act, Nexia SAB&T, the external auditors
for the Group, remains independent of MICROmega.
The Audit Committee checklist prepared for each meeting assists committee members in ensuring that MICROmega complies
with required accounting practices and all relevant matters are timeously brought to the attention of the Audit Committee.
Input from the independent external auditors at Audit Committee meetings provides Committee members with greater insight
into the financial management of the Group. The Audit Committee is therefore satisfied that the financial statements of the
Group comply with International Financial Reporting Standards and are consistent with the previous annual financial statements
and that no matters of significance have been raised during the 2014 financial period.
The Audit Committee has considered the appropriateness of the expertise and experience of the financial Director, Russell Dick,
together with MICROmega’s finance team, and is satisfied that Russell Dick and the finance team have the necessary
knowledge, skills and expertise to perform the finance function for the Group.
MICROmega’s internal audit department provides the Group with an independent and objective assurance function and
continues to operate in accordance with the internal audit charter and internal audit plan approved by the Board of Directors
in March 2011. The internal audit department reports directly to the Audit Committee and has unrestricted access to the
Chairman of the Audit Committee.
The internal auditor provides the Audit Committee with updates as to the progress made by the department and brings any
significant risks or issues to be considered to the attention of the Audit Committee at every Audit Committee meeting or when
required.
MICROmega’s internal audit department has operated successfully for over a year in accordance with the internal audit plan,
which is structured as a three year strategic internal audit rolling plan, together with a focused annual internal audit plan.
During the 2014 financial period internal audit performed planned engagements on human resources, payroll and information
technology general controls for the Group. Internal audit also provided an independent assessment of the Group’s risk
management function.
The Board of Directors is responsible for the internal financial controls and systems in use throughout the Group and the
internal audit department has assisted the Board of Directors in evaluating the effectiveness of these internal controls. The
identification of possible risks and the implementation of adequate internal financial controls are delegated to the Managing
Directors of each subsidiary, while the Board of Directors has ultimate authority and responsibility for ensuring that systems of
internal financial controls are effectively implemented and monitored. The Audit Committee is satisfied that during the 2014
financial period MICROmega maintained adequate systems of internal control over the financial reporting of the Group and has
ensured that Group assets were adequately safeguarded and nothing has come to the attention of the committee members
that indicate a material breakdown in the functioning of the Group’s internal control systems.
MICROmega implemented a whistle blowing policy in 2011 in order to demonstrate its commitment to working towards a
culture of fairness, openness and transparency. In conjunction with the whistle blowing policy, the MICROmega Holdings Ethics
Hotline, which remains independently operated by KPMG Inc., provides employees with a mechanism to anonymously bring
any unethical business practices to the attention of management. All reports received from the Ethics Hotline are forwarded to
the designated representatives at MICROmega and to the Audit Committee for review, and consideration is made as to whether
the action taken by the designated representatives was appropriate or whether further action is required.
The Audit Committee reviews the going concern status of the Group by considering the documentation prepared by
management and the assurance provided by the financial Director at each meeting and therefore supports the going concern
statement of the Board of Directors.

AUDIT COMMITTEE REPORT (continued)
MICROmega’s combined assurance model aims to optimise the assurance coverage obtained on the risks affecting the Group.
Within MICROmega the following assurance providers deliver assurance on the Group’s risk:
Subsidiary management assurance
Internal assurance via the executive management
Internal Audit
External Audit
Audit Committee
Risk Committee
The management team of each Group subsidiary addresses the risks on the day to-day operations of that business while a
monthly management meeting is held with MICROmega Executive Directors. The internal audit department examines, evaluates
and reports on the activities and appropriateness of the systems of internal control, risk management and governance
processes, while the external auditor performs the annual audit in accordance with international auditing standards and reports
in detail on the results of the audit to the subsidiary management, the Audit Committee and the Board of Directors. Lastly, the
Risk Committee is responsible for assessing risk for the entire risk universe of MICROmega and the Audit Committee is
responsible for monitoring the appropriateness of the combined assurance model.
The Audit Committee is satisfied that the current combined assurance model utilised by the Group ensures that significant risks
facing the Group are adequately addressed.
INTEGRATED REPORTING ASSURANCE
In accordance with the principles of King III, the Audit Committee is required to oversee MICROmega’s annual integrated report
and reporting process while the Board of Directors is responsible for ensuring the integrity of the integrated report.
The Audit Committee fulfilled its oversight role in respect of MICROmega’s annual integrated report and the reporting process
and considered and assessed the information disclosed in the integrated report against the financial, operational, governance
and other information known to the Audit Committee and is satisfied that the information is reliable and consistent with the
financial results.

Greg Morris
Acting Chairman of the Audit Committee
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
As at 31 March 2014

As at
31 March
2014
R'000

As at
31 December
2012
R'000

47 718
305 760
10 879
208
9 167
40 349
414 081

143 910
48 471
27
163
2 188
43 239
237 998

Inventories
Retirement benefits
Trade and other receivables
Loans receivable
Cash and cash equivalents
Income tax receivable

13 292
142 581
7 668
108 846
7 455
279 842

2 542
1 881
109 725
18 618
107 727
240 493

TOTAL ASSETS

693 923

478 491

207 666
5 590
240 863
454 119
50 150
504 269

179 169
14 834
95 392
289 395
18 654
308 049

11 491
3 484
42 252
57 227

55 960
13 875
69 835

Borrowings
Deferred vendor payments
Trade and other payables
Provisions
Income tax payable

4 351
3 849
117 364
6 863
132 427

12 901
534
80 369
5 904
899
100 607

TOTAL LIABILITIES

189 654

170 442

TOTAL EQUITY AND LIABILITIES

693 923

478 491

ASSETS
NON-CURRENT ASSETS
Property, plant and equipment
Intangible assets
Investment in associates
Other investments
Loans receivable
Deferred tax assets
CURRENT ASSETS

EQUITY
Share capital and share premium
Other reserves
Retained earnings
Total equity attributable to owners of the Company
Non-controlling interests
TOTAL EQUITY
LIABILITIES
NON-CURRENT LIABILITIES
Borrowings
Deferred vendor payments
Deferred tax liabilities
CURRENT LIABILITIES

CONSOLIDATED STATEMENT OF PROFIT AND LOSS
For the 15 Months ended 31 March 2014

15 Months
ended
31 March 2014
R'000

12 Months
ended
31 December 2012
R'000

907 532
907 532
-

746 030
694 907
51 123

(549 241)

(473 937)

358 291
358 291
-

272 093
264 497
7 596

119 237
(5 692)
(304 337)

9 694
(4 481)
(263 619)

167 499
167 499
-

13 687
5 410
8 277

6 450
(5 026)
1 392

6 754
(6 074)
2 060

PROFIT BEFORE INCOME TAX
Profit before income tax from continuing operations
Profit before income tax from discontinued operations

170 315
170 315
-

16 427
10 694
5 733

Income tax expense

(33 051)

(7 753)

PROFIT FOR THE PERIOD

137 264

8 674

Profit from continuing operations
Profit from discontinued operations

137 264
-

3 757
4 917

134 135
3 129
137 264

11 603
(2 929)
8 674

130.44
128.37

10,77
10,65

62.91

28.32

REVENUE
Revenue from continuing operations
Revenue from discontinued operations
Cost of sales
GROSS PROFIT
Gross profit from continuing operations
Gross profit from discontinued operations
Other income
Distribution expenses
Administrative expenses
RESULTS FROM OPERATIONS
Results from continuing operations
Results from discontinued operations
Finance income
Finance costs
Share of profit of equity accounted associates

PROFIT ATTRIBUTABLE TO:
Owners of the parent
Non-controlling interest
EARNINGS PER SHARE
Basic earnings per share (cents)
Diluted earnings per share (cents)
HEADLINE EARNING PER SHARE (CENTS)
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
For the 15 Months ended 31 March 2014

15 months
ended
31 March 2014
R'000

12 months
ended
31 December 2012
R'000

137 264

8 674

OTHER COMPREHENSIVE INCOME
Foreign currency translation differences
Revaluation of property
Income tax on other comprehensive income
OTHER COMPREHENSIVE INCOME FOR THE PERIOD

1 175
1 175

99
(2 320)
432
(1 789)

TOTAL COMPREHENSIVE INCOME FOR THE PERIOD

138 439

6 885

135 310
3 129
138 439

10 758
(3 873)
6 885

PROFIT FOR THE PERIOD

TOTAL COMPREHENSIVE INCOME ATTRIBUTABLE TO:
Owners of the parent
Non-controlling interest
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-

(15)
(15)
(15)
928
124
(45)
124
3
42
124
1 052

Total comprehensive income for the period

TRANSACTIONS WITH OWNERS, RECORDED DIRECTLY IN EQUITY
Treasury shares purchased
Share-based payment transactions
Dividends paid to non-controlling interests

CHANGES IN OWNERSHIP INTEREST IN SUBSIDIARIES
Acquistion on non-controlling interests without a change in control

Total transactions with owners

BALANCE AT 31 DECEMBER 2012
TOTAL COMPREHENSIVE INCOME FOR THE PERIOD
Profit for the period

OTHER COMPREHENSIVE INCOME
Foreign currency translation differences
Realisation of revaluation reserve through depreciation

Total comprehensive income for the period

TRANSACTIONS WITH OWNERS, RECORDED DIRECTLY IN EQUITY
Treasury shares purchased
Capitalisation issue
Share-based payment transactions
Dividends paid to non-controlling interests
Acquisition of subsidiaries
Derecognition of subsidiay
CHANGES IN OWNERSHIP INTERESTS IN SUBSIDIARIES
Acquisitions on non-controlling interests without a change in control

Total transactions with owners

BALANCE AT 31 MARCH 2014

206 614

28 373

-

28 373
(12 098)
(124)
2 503
38 092
-

-

-

-

178 241

(7 838)

-

(7 838)
(8 451)
613
-

-

-

-

-

-

Share
premium
R'000
186 079

OTHER COMPREHENSIVE INCOME
Foreign currency translation differences
Realisation of revaluation reserve through depreciation
Revaluation of property

BALANCE AT 1 JANUARY 2012
TOTAL COMPREHENSIVE INCOME FOR THE PERIOD
Profit for the period

Share
capital
R'000
943

For the 15 Months ended 31 March 2014

489

(9 406)

-

(9 406)
(9 406)

(75)

(75)
(75)

-

9 970

-

-

-

(1 129)

(1 129)
(185)
(944)

-

Revaluation
reserve
R'000
11 099

1 303

-

-

-

1 175

1 175
1 175
-

-

128

-

-

-

99

99
99
-

-

Foreign
currency
translation
reserve
R'000
29

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

1 000

-

-

-

-

-

-

1 000

-

-

-

-

-

-

Deal
differences
reserve
R'000
1 000

2 798

(938)

-

(938)
(938)
-

-

-

-

3 736

(789)

-

(789)
(789)
-

-

-

-

Share-based
payments
reserve
R'000
4 525

240 863

11 261

(280)

11 541
2 135
9 406

134 210

75
75

134 135

95 392

590

229
229

361
361
-

11 788

185
185
-

11 603

Retained
earnings
R'000
83 014

454 119

29 414

(280)

29 694
(12 143)
3 703
38 134
-

135 310

1 175
1 175
-

134 135

289 395

(8 052)

229
229

(8 281)
(8 466)
185
-

10 758

(944)

(845)
99

11 603

Total
R'000
286 689

50 150

28 367

(603)

28 970
(10 566)
52 433
(12 897)

3 129

-

3 129

18 654

(1 776)

(370)
(370)

(1 406)
(1 406)

(3 873)

(944)

(944)
-

(2 929)

Non
controlling
interests
R'000
24 303

504 269

57 781

(883)

58 664
(12 143)
3 703
(10 566)
90 567
(12 897)

138 439

1 175
1 175
-

137 264

308 049

(9 828)

(141)
(141)

(9 687)
(8 466)
185
(1 406)

6 885

(1 888)

(1 789)
99

8 674

Total
equity
R'000
310 992

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the 15 Month period ended 31 March 2014

15 months
ended
31 March 2014
R'000

12 months
ended
31 December 2012
R'000

101 177
6 450
(5 026)
(35 721)
66 880

80 346
6 754
(6 074)
(15 798)
65 228

(15 698)
23 916
-

(14 230)
(446)
3 996
6 592

(36 568)
2 231
(603)
(25 467)
(500)
11 509
(5 657)
(46 837)

1
46 442
(7 376)
(90)
12 066
46 955

Treasury shares repurchased
Dividends paid to non-controlling interests
Borrowings repaid
Borrowings raised
Deferred vendor payments repaid
NET CASH USED IN FINANCING ACTIVITIES

(10 060)
(10 566)
1 702
(18 924)

(8 466)
(1 406)
(9 261)
(19 133)

Increase in cash and cash equivalents
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE YEAR
CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR

1 119
107 727
108 846

93 050
14 677
107 727

CASH FLOWS FROM OPERATING ACTIVITIES
Cash generated by operating activities
Finance income
Finance costs
Taxation paid
NET CASH INFLOWS FROM OPERATING ACTIVITIES
CASH FLOW FROM INVESTING ACTIVITIES
Property, plant and equipment acquired
Intangible assets acquired
Proceeds of disposals of property, plant and equipment
Proceeds of disposals of non-current assets held for sale
Acquisition of subsidiaries
Proceeds of disposal of subsidiaries and associates
Acquisition of non-controlling interests without change in control
Internally generated intangible assets
Acquisition of associates
Loans receivable repaid
Loans receivable advanced
NET CASH USED IN INVESTING ACTIVITIES
CASH FLOWS FROM FINANCING ACTIVITIES

CONDENSED NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS
1. BASIS OF PREPARATION

These condensed consolidated financial statements for the fifteen months ended 31 March 2014 are prepared in accordance
with the framework concepts and the recognition and measurement criteria of International Financial Reporting Standards
(IFRS), its interpretations adopted by the International Accounting Standards Board (IASB), the presentation and the SAICA
Financial Reporting Guides as issued by the Accounting Practices Committee and Financial Reporting Pronouncements as
issued by Financial Reporting Standards Council, IAS 34 – Interim Financial Reporting, the Listings Requirements of the JSE
Limited and the requirements of the Companies Act of South Africa (Act 71 of 2008), as amended. The consolidated financial
results are prepared in accordance with the going concern principle under the historical cost basis as modified by the fair value
accounting of certain assets and liabilities where required or permitted by IFRS.

The MICROmega Group's principal accounting policies have been applied consistantly over the current and prior financial
periods.
All financial information presented in South African Rand has been rounded to the nearest thousand.
2. SEGMENT INFORMATION

Segments have been reported on in line with the business units and management structures that are currently in place within
the Group.

SEGMENT REVENUE

15 months
ended
31 March 2014
R'000

12 months
ended
31 December 2012
R'000

NOSA
MECS
Deltec Power Distributors
IT Group
MICROmega Securities
Holdings and other
- external sales
- internal sales

330 426
340 431
205 215
33 162

228 689
296 056
47 732
106 690
38 453

13 907
(15 609)

30 815
(2 405)

TOTAL REVENUE

907 532

746 030

15 months
ended
31 March
2014
R '000

12 months
ended
31 December
2012
R '000

59 303
11 988
24 701
1 750
36 393

28 486
188
9 251
5 760
9 225
(41 307)

134 135

11 603

SEGMENT PROFIT / (LOSS)

NOSA
MECS
Deltec Power Distributors
IT Group
MICROmega Securities
Holdings and other
TOTAL PROFIT
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SEGMENT ASSETS

As at
31 March
2014
R ('000)

As at
31 December
2012
R ('000)

NOSA
MECS
Deltec Power Distributors
IT Group
MICROmega Securities
Holdings and other

358 769
67 605
183 433
61 426
22 690

95 561
39 240
39 837
65 517
56 636
181 700

TOTAL ASSETS

693 923

478 491

3. RECONCILIATION BETWEEN EARNINGS
AND HEADLINE EARNINGS

Profit attriibutable to owners of the Group
Profit on bragain purchase
Loss / (profit) on disposal of property, plant and equipment
Impairment of property, plant and equipment
Reversal of impairment of loans receivable
Impairment of intangible assets
Impairment of assets classified as held for sale
Loss / (profit) on disposal of investments in subsidiaries
Impairment of other investments
Impairment of loans receivable
Impairment of investments in associates

Profit before
taxation
2014
R'000

Taxation
2014
R'000

170 315
(68 023)
33
(4 867)
-

(33 051)
(9)
1 363
-

653

-

1 405
-

-

99 516

(31 697)

Non-controlling
interest
2014
R'000

Net profit

(3 129)
-

134 135
(68 023)
24
(3 504)
653
1 405
-

(6 893)
1 080
5 778
230

(3 129)

64 690

30 518

2014
R'000

2012
R'000
Restated

11 603
(235)
271
18 684

4. BUSINESS COMBINATIONS

Amanzi Meters Proprietary Limited
On 1 September 2013, the Group acquired a 51% shareholding in the company. Goodwill to the value of R0.7 million was
accounted for. Net liabilities acquired amounted to R1.4 million and a non-controlling interest of R0.7 million was recognised.
Amanzi has developed state-of-the-art smart technology that will enhance the Group’s service offering for cost and revenue
management to local municipailities- both in South Africa and abroad.
NOSA Global Holdings Limited
On 1 October 2013, the Group acquired a 100% interest in the company and its subsidiary for a consideration of R35 million.
NOSA Global Holdings has a 70% shareholding in NOSA Shenzhen, an operating company in the People’s Republic of China.
The fair value of NOSA Global Holdings amounted to R181.3 million. This resulted in a bargain purchase of R68.0 million in
profit and loss. This acquisition has fast-tracked the provision and growth of the many NOSA service offerings into Hong Kong,
China, Indonesia and India. The international development of the NOSA brand is a key component of the Group’s growth
strategy.
Freshmark Systems Proprietary Limited
On 1 December 2013, the Group acquired a 55% interest in the company for a consideration of R10.4 million. The fair value of
net assets acquired amounted to R3.5 million, which resulted in goodwill of R8.5 million and a non-controlling interest of R1.6
million being recognised. Freshmark is a key provider of systems to local government and this acquisition has enabled us to
cement and expand the existing service offerings that the Group provides to this very important growth sector.
USC Metering Proprietary Limited
On 1 January 2013, the Group acquired an 83.3% interest in the company for a consideration of R58.5 million. The fair value of
the net assets acquired amounted to R44.0 million which resulted in goodwill of R21.7 million and non-controlling interest of
R7.3 million being recognised. USC is now a vital component of our smart technology offering to assist local authorities in
South Africa and abroad to manage the cost of the provision of water and the revenue collection thereof.

5. DISPOSAL OF INTEREST IN KYOSTAX PROPRIETARY LIMITED

On 18 July 2013, the Group disposed of 20% of the interest in Kyostax Proprietary Limited, for a consideration of R4.1 million,
which resulted in a loss of control and Kyostax now being accounted for as an associate. This event resulted in a loss of R0.6
million recorded in profit and loss and the re-cycling of R9.4 million relating to the revaluation reserve accumulated in equity.
6. SHARE CAPITAL
AUTHORISED SHARE CAPITAL
200 000 000 Ordinary shares of R0.01 each
ISSUE SHARE CAPITAL AND SHARE PREMIUM

Balance at the beginning of the period
Capitalisation issue
Treasury shares repurchased during the period
Share-based payment transactions
Acquisition of subsidiaries
Balance at the end of the period

Number of
shares

Ordinary
shares
R'000
928
124
(45)
3
42
1 052

100 802 677
14 112 412
(4 596 081)
338 038
4 258 043
114 915 089

Share
premium
R'000
178 241
(124)
(12 098)
2 503
38 092
206 614

Total
R'000
179 169
(12 143)
2 506
38 134
207 666

A capitalisation issue on 1 November 2013 was done in the ratio of 14 shares per 100 shares held. In terms of the appropriate
accounting treatment it was necessary to retrospectively adjust the weighted average number of shares in issue.
7. SUBSEQUENT EVENTS

No other significant events have occurred in the period between the reporting date and the date of this report.
8. SHAREHOLDER'S INFORMATION
Analysis of the share register at 31 March 2014
Portfolio size

1 to 50 000
50 001 to 250 000
Over 250 000

Non-public & public shareholders

Non public shareholders
Friedshelf 1382 (Pty) Ltd
HSBC Investment Management
Subsidiary companies
Directors (Direct & indirect beneficial interest)
Directors - Subsidiary companies (Direct & indirect beneficial interest)
Trustee of The MICROmega Share Incentive Scheme

Number of
shareholders

Percentage of
shareholders

Number
of shares

Percentage of
share capital

1 153
30
14

96,32%
2,51%
1,17%

4 073 471
3 215 895
107 625 723

3,54%
2,80%
93,66%

1 197

100,00%

114 915 089

100,00%

Number of
shareholders

Number
of shares

Percentage of
share capital

1

62 409 993
25 011 257
9 727 140
1 655 842
1 337 338
0

54,31%
21,76%
8,46%
1,44%
1,16%
0,00%

1
2
4

Total non - public shareholders
Total public shareholders

8
1 189

100 141 570
14 773 519

87,14%
12,86%

TOTAL

1 197

114 915 089

100,00%
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Major shareholders
Friedshelf 1382 (Pty) Ltd
HSBC Investement Management
TTSA Securities (Pty) Ltd
Engima Investements Holdings Ltd
MICROmega Holdings Ltd
The Ross Lewin Family Trust
Mr Rene Daubinet
Credit Suisse AG Zurich
Six sis Ltd
Graeme Patrick Tuck

Directors’ interest in securities
D C King (Chairman)
I G Morris
R C Lewin
D S E Carlisle
R B Dick
A B Swan
P H Duvenhage
G E Jacobs
D A Di Siena
T W Hamill
Total

Number
of shares

Percentage of
share capital

62 409 993
25 011 257
9 727 140
3 072 076
2 952 000
1 627 342
1 164 667
1 142 100
901 960
700 000

54,31%
21,76%
8,46%
2,67%
2,57%
1,42%
1,01%
0,99%
0,78%
0,61%

2014
Direct

2014
Indirect

2012
Direct

2012
Indirect

28 500
28 500

87 421 250
1 627 342
89 048 592

25 000
25 000

21 939 699
1 427 493
23 367 192

Movement
Direct

Movement
Indirect

As at date of
notice of the annual
general meeting
Direct

As at date of notice
of the annual
general meeting
Indirect

1 000
1 000

(15 376 000)
12 000 800
(986 000)
3 375 200
(986 000)

28 500
1 000
29 500

72 045 250
12 000 800
641 342
3 375 200
88 062 592

Change in these shareholdings to the date of
the notice of the annual general meeting:

D C King (Chairman)
I G Morris
R C Lewin
D S E Carlisle
R B Dick
A B Swan
P H Duvenhage
G E Jacobs
D A Di Siena
T W Hamill
Total

The Executives of the Group ensure
that honest and clear communication
is provided to all stakeholders
at all times
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NOTICE OF ANNUAL GENERAL MEETING
MICROmega Holdings Limited
Incorporated in the Republic of South Africa
(Registration number 1998/003821/06)
Share code: MMG ISIN: ZAE000034435
‘MICROmega’ or ‘the Company’ or ’the Group’)
If you are in any doubt as to what action you should take in respect of the following resolutions, please consult your
Central Securities Depository Participant (“CSDP”), broker, banker, attorney, accountant or other professional adviser
immediately.
Notice is hereby given that the Annual General Meeting (“Annual General Meeting”) of shareholders of MICROmega will be held
at 09:00 on Thursday 16 October 2014 at 66 Park Lane, Sandton, for the purpose of considering, and, if deemed fit, passing,
with or without modification, the resolutions set out hereafter.
The Board of Directors of the Company (“the Board”) has determined that, in terms of section 62(3)(a), as read with section 59
of the Companies Act, 2008 (Act 71 of 2008), as amended, the record date for the purposes of determining which shareholders
of the Company are entitled to participate in and vote at the Annual General Meeting is Friday, 10 October 2014. Accordingly,
the last day to trade MICROmega shares in order to be recorded in the Register to be entitled to vote will be Friday, 3 October
2014.
1.

To receive, consider and adopt the annual financial statements of the Company and the Group for the financial year
ended 31 March 2014, including the reports of the auditors, Directors and the Audit Committee.

2.

To re-elect, Pierre Duvenhage who, in terms of Article 27.8 of the Company’s Memorandum of Incorporation, retires
by rotation at this Annual General Meeting but, being eligible to do so, offers himself for re-election.

3.

To re-elect, Alan Swan who, in terms of Article 27.8 of the Company’s Memorandum of Incorporation, retires by
rotation at this Annual General Meeting but, being eligible to do so, offers himself for re-election.

4.

To elect Grant Jacobs, who in terms of Article 27.2 of the companies memorandum of incorporation, was appointed
by the Directors on 4 October 2013 as an Independent Non-Executive Director of MICROmega Holdings Limited and
as such only holds office until the Annual General Meeting but, being eligible to do so, offers himself for election

5.

To elect Deborah Di Siena, who in terms of Article 27.2 of the companies memorandum of incorporation, was
appointed by the Directors on 21 January 2014 as a Non-Executive Director of MICROmega Holdings Limited and as
such only holds office until the Annual General Meeting but, being eligible to do so, offers herself for election.

6.

To elect Tracey Hamill, who in terms of Article 27.2 of the companies memorandum of incorporation, was appointed
by the Directors on 21 January 2014 as a Non-Executive Director of MICROmega Holdings Limited and as such only
holds office until the Annual General Meeting but, being eligible to do so, offers herself for election.

An abbreviated curriculum vitae in respect of each Director offering [himself/herself] for election/re-election appears on page
22 of the Annual Integrated Report to which this notice is attached.
7.

To appoint, Ross Lewin as a member of the MICROmega Holdings Limited Audit Committee.

8.

To appoint, Grant Jacobs as a member of the MICROmega Holdings Limited Audit Committee.

9.

To appoint, Alan Swan as a member of the MICROmega Holdings Limited Audit Committee.

10.

To appoint, Deborah Di Siena as a member of the MICROmega Holdings Limited Audit Committee.

An abbreviated curriculum vitae in respect of each member of the Audit Committee appears on page 22 of the annual report
to which this notice is attached.
11.

To confirm the re-appointment of Nexia SAB&T as independent auditors of the Company with Mr Fazel Sulaman,
being the individual registered auditor who has undertaken the audit of the Company for the ensuing financial year
and to authorise the Directors to determine the auditors’ remuneration.

The minimum percentage of voting rights required for each of the resolutions set out in item number 1 to 11 above to be
adopted is more than 50% (fifty percent) of the voting rights exercised on each of the resolutions by shareholders present or
represented by proxy at the Annual General Meeting.
As special business, to consider and, if deemed fit, to pass, with or without modification, the following resolutions:
12.

SPECIAL RESOLUTION NUMBER 1

Non-Executive Directors’ remuneration
“Resolved that, in terms of the provisions of sections 66(9) of the Companies Act, 2008 (Act 71 of 2008), as amended, the annual
remuneration payable to the Non-Executive Directors of MICROmega Holdings Limited (“the Company”) for their services as
Directors of the Company for the financial year ending 31 March 2015, be and is hereby approved as follows:

Type of fee

Fee in ZAR for the fifteen month
period ended 31 March 2014

Proposed fee in ZAR for the year
ending 31 March 2015

Base Fee
Board
Chairperson
Member
Audit Committee
Chairperson
Member
Risk Committee
Chairperson
Member
Remuneration Committee
Chairperson
Member
Social and Ethics Committee
Chairperson
Member

R5 000 per month

R5 300 per month

R10 000 per meeting
R10 000 per meeting

R10 600 per meeting
R10 600 per meeting

R10 000 per meeting
R5 000 per meeting

R10 600 per meeting
R5 300 per meeting

R5 000 per meeting
R5 000 per meeting

R5 300 per meeting
R5 300 per meeting

R10 000 per meeting
R5 000 per meeting

R10 600 per meeting

R5 300 per meeting

EXPLANATORY NOTE

In terms of section 66(9) of the Companies Act, a company is required to pre-approve the payment of remuneration to
Non-Executive Directors for their services as Directors for the ensuing financial year by means of a special resolution passed by
shareholders of the Company within the previous two years.
Special resolutions to be adopted at this Annual General Meeting require approval from at least 75% (seventy five percent) of
the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.
13.

ORDINARY RESOLUTION NUMBER 1

Approval of remuneration policy
“Resolved that the remuneration policy of the Directors of MICROmega Holdings Limited (“the Company”), as set out on page
28 of the Annual Integrated Report to which this notice is attached, be and is hereby approved as a non-binding advisory vote
of shareholders of the Company in terms of the King III Report on Corporate Governance.”
Ordinary resolutions to be adopted at this Annual General Meeting require approval from a simple majority, which is more than
50% of the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.
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14.

ORDINARY RESOLUTION NUMBER 2

Control of authorised but unissued ordinary shares
“Resolved that the authorised but unissued ordinary shares in the capital of MICROmega Holdings Limited (“the Company”) be
and are hereby placed under the control and authority of the Directors of the Company (“Directors”) and that the Directors be
and are hereby authorised and empowered to allot and issue all or any of such ordinary shares, or to issue any options in
respect of all or any of such ordinary shares, to such person/s on such terms and conditions and at such times as the Directors
may from time to time and in their discretion deem fit, subject to the provisions of sections 38 and 41 of the Companies Act,
2008 (Act 71 of 2008), as amended, the Memorandum of Incorporation of the Company and the Listings Requirements of JSE
Limited, as amended from time to time.”
Ordinary resolutions to be adopted at this Annual General Meeting require approval from a simple majority, which is more than
50% of the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.
15.

ORDINARY RESOLUTION NUMBER 3

Approval to issue ordinary shares, and to sell treasury shares, for cash
“Resolved that the Directors of MICROmega Holdings Limited (“the Company”) and/or any of its subsidiaries from time to time
be and are hereby authorised, by way of a general authority, to –
allot and issue, or to issue any options in respect of, all or any of the authorised but unissued ordinary shares in the
capital of the Company; and/or
sell or otherwise dispose of or transfer, or issue any options in respect of, ordinary shares in the capital of the Company
purchased by subsidiaries of the Company,
for cash, to such person/s on such terms and conditions and at such times as the Directors may from time to time in their
discretion deem fit, subject to the Companies Act, 2008 (Act 71 of 2008), as amended, the Memorandum of Incorporation of
the Company and its subsidiaries and the Listings Requirements of JSE Limited (“the JSE Listings Requirements”) from time to
time.
The JSE Listings Requirements currently provide, inter alia, that:
this general authority will be valid until the earlier of the Company's next Annual General Meeting or the expiry of a
period of 15 (fifteen) months from the date that this authority is given;
the securities which are the subject of the issue for cash must be of a class already in issue, or where this is not the
case, must be limited to such securities or rights that are convertible into a class already in issue;
any such issue may only be made to “public shareholders” as defined in the JSE Listings Requirements and not to
related parties;
the securities which are the subject of a general issue for cash may not exceed 15% (fifteen percent) of the number of
listed securities, excluding treasury shares, as at the date of this notice, being 16 558 274 securities. Any securities
issued under this authorisation during the period of 15 (fifteen) months from the date that this authorisation will be
deducted from the aforementioned 16 558 274 listed securities. In the event of a sub-division or a consolidation
during the period contemplated above the authority will be adjusted to represent the same allocation ratio;
in determining the price at which securities may be issued in terms of this authority, the maximum discount permitted
will be 10% (ten percent) of the weighted average traded price of such securities measured over the 30 (thirty)
business days prior to the date that the price of the issue is agreed in writing between the issuer and the party/ies
subscribing for the securities;
an announcement giving full details, including the number of securities issued, the average discount to the weighted
average traded price of the securities over 30 (thirty) business days prior to the date that the issue is agreed in writing
between the issuer and the parties subscribing for the securities and the impact on net asset value per share, net
tangible asset value per share, earnings per share and headline earnings per share and, if applicable, diluted earnings
and headline earnings per share, will be published when the Company has issued securities representing, on a
cumulative basis within the earlier of the Company’s next Annual General Meeting or the expiry of a period of 15
(fifteen) months from the date that this authority is given, 5% (five percent) or more of the number of securities in
issue prior to the issue; and

whenever the Company wishes to use repurchased shares, held as treasury stock by a subsidiary of the Company, such
use must comply with the JSE Listings Requirements as if such use was a fresh issue of ordinary shares.”
Under the JSE Listings Requirements, ordinary resolution number 3 must be passed by a 75% (seventy five percent)
majority of the votes cast in favour of the resolution by all members present or represented by proxy at the Annual
General Meeting.
16.

SPECIAL RESOLUTION NUMBER 2

General approval to acquire shares
“Resolved, by way of a general approval that MICROmega Holdings Limited (“the Company”) and/or any of its subsidiaries from
time to time be and are hereby authorised to acquire ordinary shares in the Company in terms of sections 46 and 48 of the
Companies Act, 2008 (Act 71 of 2008), as amended, the Memorandum of Incorporation of the Company and its subsidiaries and
the Listings Requirements of JSE Limited (“the JSE”), as amended from time to time.
The JSE Listings Requirements currently provide, inter alia, that:
the acquisition of the ordinary shares 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;
this general authority shall only be valid until the earlier of the Company's next Annual General Meeting or the expiry
of a period of 15 (fifteen) months from the date of passing of this special resolution;
in determining the price at which the Company's ordinary shares are acquired in terms of this general authority, the
maximum premium at which such ordinary shares may be acquired will be 10% (ten percent) of the weighted average
of the market value at which such ordinary shares are traded on the JSE, as determined over the 5 (five) business days
immediately preceding the date on which the transaction is effected;
at any point in time, the Company may only appoint one agent to effect any acquisition/s on its behalf;
the acquisitions of ordinary shares in the aggregate in any one financial year may not exceed 20% (twenty percent) of
the Company’s issued ordinary share capital;
the Company may only effect the repurchase once a resolution has been passed by the Board of Directors of the
Company (“the Board”) confirming that the Board has authorised the repurchase, that the Company has passed the
solvency and liquidity test (“test”) and that since the test was done there have been no material changes to the
financial position of the Group;
the Company or its subsidiaries may not acquire ordinary shares during a prohibited period as defined in paragraph
3.67 of the JSE Listings Requirements;
an announcement will be published once the Company has cumulatively repurchased 3% (three percent) of the
number of the ordinary shares in issue at the time this general authority is granted (“initial number”), and for each 3%
(three percent) in aggregate of the initial number acquired thereafter.”
Explanatory note
The purpose of this special resolution number 2 is to obtain an authority for, and to authorise, the Company and the Company’s
subsidiaries, by way of a general authority, to acquire the Company’s issued ordinary shares.
It is the intention of the Directors of the Company to use such authority should prevailing circumstances (including tax
dispensations and market conditions) in their opinion warrant it.
Special resolutions to be adopted at this Annual General Meeting require approval from at least 75% (seventy five percent) of
the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.
16.1

OTHER DISCLOSURE IN TERMS OF SECTION 11.26 OF THE JSE LISTINGS REQUIREMENTS

The JSE Listings Requirements require the following disclosure, which are contained in the Annual Integrated Report to which
this notice is attached:
Directors and management – page 21;
Major shareholders of the Company – page 46 - 47;
Directors’ interests in securities – page 47;
Share capital of the Company – page 46 and
Litigation statement – page 35 .
16.2

MATERIAL CHANGE

There have been no material changes in the affairs or financial position of the Company and its subsidiaries since the
Company’s financial year end and the date of this notice.
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16.3

DIRECTORS' RESPONSIBILITY STATEMENT

The Directors, whose names are given on page 21 of the Annual Integrated Report to which this notice is attached, collectively
and individually accept full responsibility for the accuracy of the information pertaining to special resolution number 2 and
certify that to the best of their knowledge and belief there are no facts in relation to special resolution number 2 that have been
omitted which would make any statement in relation to special resolution number 2 false or misleading, and that all reasonable
enquiries to ascertain such facts have been made and that special resolution number 2 together with this notice contains all
information required by law and the JSE Listings Requirements in relation to special resolution number 2.
16.4

ADEQUACY OF WORKING CAPITAL

At the time that the contemplated repurchase is to take place, the Directors of the Company will ensure that, after considering
the effect of the maximum repurchase and for a period of twelve months thereafter:
the Company and its subsidiaries will be able to pay their debts as they become due in the ordinary course of business;
the consolidated assets of the Company and its subsidiaries, fairly valued in accordance with International Financial
Reporting Standards, will be in excess of the consolidated liabilities of the Company and its subsidiaries;
the issued share capital and reserves of the Company and its subsidiaries will be adequate for the purpose of the
ordinary business of the Company and its subsidiaries; and
the working capital available to the Company and its subsidiaries will be sufficient for the Group’s requirements.
The Company may not enter the market to proceed with the repurchase until its Sponsor, Merchantec Proprietary Limited, has
discharged of all of its responsibilities in terms of the JSE Listings Requirements insofar as they apply to working capital
statements for the purposes of undertaking an acquisition of its issued ordinary shares.

17.

SPECIAL RESOLUTION NUMBER 3

Financial assistance for subscription of securities
“Resolved that, as a special resolution, in terms of section 44 of the Companies Act, 2008 (Act 71 of 2008), as amended
(“Companies Act”), the shareholders of MICROmega Holdings Limited (“the Company”) hereby approve of the Company
providing, at any time and from time to time during the period of two years commencing on the date of this special resolution
number 3, financial assistance by way of a loan, guarantee, the provision of security or otherwise, as contemplated in section
44 of the Companies Act, to any person for the purpose of, or in connection with, 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, provided that –
(a)

the Board of Directors of the Company (“the Board”), from time to time, determines (i) the specific recipient, or general
category of potential recipients of such financial assistance; (ii) the form, nature and extent of such financial assistance;
(iii) the terms and conditions under which such financial assistance is provided; and

(b)

the Board may not authorise the Company to provide any financial assistance pursuant to this special resolution
number 3 unless the Board meets all those requirements of section 44 of the Companies Act which it is required to
meet in order to authorise the Company to provide such financial assistance.”

Explanatory note
The purpose of this special resolution number 3 is to grant the Board the authority to authorise the Company to provide
financial assistance to any person for the purpose of, or in connection with, the subscription for any option or securities issued
or to be issued by the Company or a related or inter-related company.
Special resolutions to be adopted at this Annual General Meeting require approval from at least 75% (seventy five percent) of
the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.

18.

SPECIAL RESOLUTION NUMBER 4

Loans or other financial assistance to Directors
“Resolved that, as a special resolution, in terms of section 45 of the Companies Act, 2008 (Act 71 of 2008), as amended
(“Companies Act”), the shareholders of MICROmega Holdings Limited (“the Company”) hereby approve of the Company
providing, at any time and from time to time during the period of two years commencing on the date of this special resolution
number 4, any direct or indirect financial assistance (which includes lending money, guaranteeing a loan or other obligation,
and securing any debt or obligation) as contemplated in section 45 of the Companies Act to a Director or prescribed officer of
the Company, or to a related or inter-related company or corporation or to a member of any such related or inter-related
corporation or to a person related to any such company, corporation, Director, prescribed officer or member provided that –
(a)

the Board of Directors of the Company (“the Board”), from time to time, determines (i) the specific recipient or general
category of potential recipients of such financial assistance; (ii) the form, nature and extent of such financial assistance;
(iii) the terms and conditions under which such financial assistance is provided, and

(b)

the Board may not authorise the Company to provide any financial assistance pursuant to this special resolution
number 4 unless the Board meets all those requirements of section 45 of the Companies Act which it is required to
meet in order to authorise the Company to provide such financial assistance.”

Explanatory note
The purpose of this special resolution number 4 is to grant the Board the authority to authorise the Company to provide
financial assistance as contemplated in section 45 of the Companies Act to a Director or prescribed officer of the Company, or
to a related or inter-related company or corporation, or to a member of a related or inter-related corporation, or to a person
related to any such company, corporation, Director, prescribed officer or member.
Special resolutions to be adopted at this Annual General Meeting require approval from at least 75% (seventy five percent) of
the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.
Notice given to shareholders of the Company in terms of section 45(5) of the Companies Act of a resolution adopted by the
Board authorising the Company to provide such direct or indirect financial assistance in respect of special resolution number 4:
(a)

By the time that this notice of Annual General Meeting is delivered to shareholders of the Company, the Board will
have adopted a resolution (“Section 45 Board Resolution”) authorising the Company to provide, at any time and from
time to time during the period of two years commencing on the date on which special resolution number 4 is adopted,
any direct or indirect financial assistance as contemplated in section 45 of the Companies Act (which includes lending
money, guaranteeing a loan or other obligation, and securing any debt or obligation) to a Director or prescribed
officer of the Company or of a related or inter-related company, or to a related or inter-related company or
corporation, or to a member of any such related or inter-related corporation, or to a person related to any such
company, corporation, Director, prescribed officer or a member;

(b)

the Section 45 Board Resolution will be effective only if and to the extent that special resolution number 4 is adopted
by the shareholders of the Company, and the provision of any such direct or indirect 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 (ii) the terms under which such 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

(c)

in as much as the Section 45 Board Resolution contemplates that such financial assistance will in the aggregate exceed
one-tenth of one percent of the Company's net worth at the date of adoption of such resolution, the Company hereby
provides notice of the Section 45 Board Resolution to shareholders of the Company. Such notice will also be provided
to any trade union representing any employees of the Company

19.

ORDINARY RESOLUTION NUMBER 4

Signature of documents
“Resolved that each Director of MICROmega Holdings Limited (“the Company”) be and is hereby individually authorised to sign
all such documents and do all such things as may be necessary for or incidental to the implementation of those resolutions
passed at the Annual General Meeting. .”
Ordinary resolutions to be adopted at this Annual General Meeting require approval from a simple majority, which is more than
50% of the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.
MICROmega HOLDINGS LIMITED ANNUAL INTEGRATED REPORT 2014 PAGE 54

20.

OTHER BUSINESS

To transact such other business as may be transacted at the Annual General Meeting of the Company.
Voting and proxies
Special resolutions to be adopted at this Annual General Meeting require approval from at least 75% (seventy five percent) of
the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting. Ordinary resolutions
to be adopted at this Annual General Meeting, unless stated otherwise, require approval from a simple majority, which is more
than 50% of the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.
A shareholder entitled to attend and vote at the Annual General Meeting is entitled to appoint a proxy or proxies to attend and
act in his/her stead. A proxy need not be a member of the Company. For the convenience of registered members of the
Company, a form of proxy is attached hereto.
The attached form of proxy is only to be completed by those ordinary shareholders who:
hold ordinary shares in certificated form; or
are recorded on the sub-register in “own name” dematerialised form.
Ordinary shareholders who have dematerialised their ordinary shares through a CSDP or broker without “own name”
registration and who wish to attend the Annual General Meeting, must instruct their CSDP or broker to provide them with the
relevant Letter of Representation to attend the meeting in person or by proxy and vote. If they do not wish to attend in person
or by proxy, they must provide the CSDP or broker with their voting instructions in terms of the relevant custody agreement
entered into between them and the CSDP or broker.
Proxy forms should be forwarded to reach the transfer secretaries, Computershare Investor Services Proprietary Limited, at least
48 hours, excluding Saturdays, Sundays and public holidays, before the time of the meeting.
Kindly note that meeting participants, which includes proxies, are required to provide reasonably satisfactory identification
before being entitled to attend or participate in a shareholders’ meeting. Forms of identification include valid identity
documents, driver's licenses and passports.
By order of the Board

Acorim Proprietary Limited
Company Secretary
23 September 2014
Johannesburg

NOTES

NOTES

FORM OF PROXY
MICROmega Holdings Limited
Incorporated in the Republic of South Africa
(Registration number 1998/003821/06)
Share code: MMG ISIN: ZAE000034435
(“MICROmega” or “the Company”)
For use only by ordinary shareholders who:
hold ordinary shares in certificated form (“certificated ordinary shareholders”); or
have dematerialised their ordinary shares (“dematerialised ordinary shareholders”) and are registered with "own-name" registration,
at the Annual General Meeting of shareholders of the Company to be held at 09:00 on Thursday 16 October 2014 at 66 Park Lane, Sandton, and any adjournment thereof.
Dematerialised ordinary shareholders holding ordinary shares other than with “own-name” registration who wish to attend the Annual General Meeting must inform their
Central Securities Depository Participant (“CSDP”) or broker of their intention to attend the Annual General Meeting and request their CSDP or broker to issue them with the
relevant Letter of Representation to attend the Annual General Meeting in person or by proxy and vote. If they do not wish to attend the Annual General Meeting in person or
by proxy, they must provide their CSDP or broker with their voting instructions in terms of the relevant custody agreement entered into between them and the CSDP or broker.
These ordinary shareholders must not use this form of proxy.
Name of beneficial shareholder................................................................................................................................................................................................................................
Name of registered shareholder...............................................................................................................................................................................................................................
Address..............................................................................................................................................................................................................................................................................
Telephone work: (.........)............................................. Telephone home: (.........)............................................. Cell: (.........).........................................................................
being the holder/custodian of
ordinary shares in the Company, hereby appoint (see note):
1......................................................................................................................................................................................................................................................or failing him / her,
2......................................................................................................................................................................................................................................................or failing him / her,
3. the Chairperson of the meeting,
as my/our proxy to attend and act for me/us on my/our behalf at the Annual General Meeting of the Company convened for purpose of considering and, if deemed fit, passing,
with or without modification, the special and ordinary resolutions to be proposed thereat (“resolutions”) and at each postponement or adjournment thereof and to vote for
and/or against such resolutions, and/or abstain from voting, in respect of the ordinary shares in the issued share capital of the Company registered in my/our name/s in
accordance with the following instructions:

Number of ordinary shares
For
1.

To receive, consider and adopt the annual financial statements of the company and group
for the financial year ended 31 March 2014

2.

To approve the re-election as director Pierre Duvenhage who retires by rotation

3.

To approve the re-election as director Alan Swan who retires by rotation

4.

To approve the election of Grant Jacobs as an Independent Non-Executive Director

5.

To approve the election of Deborah Di Siena as an Independent Non-Executive Director

6.

To approve the election of Tracey Hamill as a Non-Executive Director

7.

To approve the appointment of Ross Lewin as member of the Audit Committee

8.

To approve the appointment of Grant Jacobs as member of the Audit Committee

9.

To approve the appointment of Alan Swan as member of the Audit Committee

10.

To approve the appointment of Deborah Di Siena as member of the Audit Committee

11.

To confirm the re-appointment of Nexia SAB&T as auditors of the Company together with
Mr Fazel Sulaman for the ensuing financial year

12.

Special resolution number 1
Approval of the non-executive directors’ remuneration

13.

Ordinary resolution number 1
Approval of the remuneration policy

14.

Ordinary resolution number 2
Control of authorised but unissued ordinary shares

15.

Ordinary resolution number 3
Approval to issue ordinary shares, and to sell treasury shares, for cash

16.

Special resolution number 2
General approval to acquire shares

17.

Special resolution number 3
Financial assistance for subscription of securities

18.

Special resolution number 4
Loans or other financial assistance to directors

19.

Ordinary resolution number 4
Signature of documents

Against

Abstain

Please indicate instructions to proxy in the space provided above by the insertion therein of the relevant number of votes exercisable.
A member entitled to attend and vote at the Annual General Meeting may appoint one or more proxies to attend and act in his stead. A proxy so appointed need not be a member of the
Company.
Signed at..............................................................................................on

..............................................................................................2014

Signature..............................................................................................
Assisted by (if applicable)............................................................................................................................................................................................

NOTES TO PROXY
1.

Summary of Rights Contained in section 58 of the Companies Act, 2008 (Act 71 of 2008), as amended (“Companies Act”)
In terms of section 58 of the Companies Act:a shareholder may, at any time and in accordance with the provisions of section 58 of the Companies Act, appoint any individual (including an individual
who is not a shareholder) as a proxy to participate in, and speak and vote at, a shareholders’ meeting on behalf of such shareholder;
a proxy may delegate his or her authority to act on behalf of a shareholder to another person, subject to any restriction set out in the instrument
appointing such proxy;
irrespective of the form of instrument used to appoint a proxy, the appointment of a proxy is suspended at any time and to the extent that the relevant
shareholder chooses to act directly and in person in the exercise of any of such shareholder’s rights as a shareholder;
irrespective of the form of instrument used to appoint a proxy, any appointment by a shareholder of a proxy is revocable, unless the form of instrument
used to appoint such proxy states otherwise;
if an appointment of a proxy is revocable, a shareholder may revoke the proxy appointment by: (i) cancelling it in writing, or making a later inconsistent
appointment of a proxy and (ii) delivering a copy of the revocation instrument to the proxy and to the company; and
a proxy appointed by a shareholder is entitled to exercise, or abstain from exercising, any voting right of such shareholder without direction, except to
the extent that the relevant company’s memorandum of incorporation, or the instrument appointing the proxy, provides otherwise (see note 7).

2.

The form of proxy must only be completed by shareholders who hold shares in certificated form or who are recorded on the sub-register in electronic form in “own name”.

3.

Shareholders who have dematerialised their shares through a CSDP or broker without “own name” registration and wish to attend the Annual General Meeting must instruct their
CSDP or broker to provide them with the relevant Letter of Representation to attend the Annual General Meeting in person or by proxy. If they do not wish to attend in person
or by proxy, they must provide the CSDP or broker with their voting instructions in terms of the relevant custody agreement entered into between them and the CSDP or broker.
Should the CSDP or broker not have provided the Company with the details of the beneficial shareholding at the specific request by the Company, such shares may be disallowed
to vote at the Annual General Meeting.

4.

A shareholder entitled to attend and vote at the Annual General Meeting may insert the name of a proxy or the names of two alternate proxies (none of whom need be a
shareholder of the company) of the shareholder’s choice in the space provided, with or without deleting “the Chairperson of the meeting”. The person whose name stands first
on this form of proxy and who is present at the Annual General Meeting will be entitled to act as proxy to the exclusion of those proxy(ies) whose names follow. Should this space
be left blank, the proxy will be exercised by the Chairperson of the meeting.

5.

A shareholder is entitled to one vote on a show of hands and, on a poll, one vote in respect of each ordinary share held. A shareholder’s instructions to the proxy must be
indicated by the insertion of the relevant number of votes exercisable by that shareholder in the appropriate space provided. If an “X” has been inserted in one of the blocks to
a particular resolution, it will indicate the voting of all the shares held by the shareholder concerned. Failure to comply with this will be deemed to authorise the proxy to vote or
to abstain from voting at the Annual General Meeting as he/she deems fit in respect of all the shareholder's votes exercisable thereat. A shareholder or the proxy is not obliged
to use all the votes exercisable by the shareholders or by the proxy, but the total of the votes cast and in respect of which abstention is recorded may not exceed the total of the
votes exercisable by the shareholder or the proxy.

6.

A vote given in terms of an instrument of proxy shall be valid in relation to the Annual General Meeting notwithstanding the death, insanity or other legal disability of the person
granting it, or the revocation of the proxy, or the transfer of the ordinary shares in respect of which the proxy is given, unless notice as to any of the aforementioned matters shall
have been received by the transfer secretaries not less than 48 (forty eight) hours before the commencement of the Annual General Meeting.

7.

If a shareholder does not indicate on this form that his/her proxy is to vote in favour of or against any resolution or to abstain from voting, or gives contradictory instructions, or
should any further resolution(s) or any amendment(s) which may properly be put before the Annual General Meeting be proposed, such proxy shall be entitled to vote as he/she
thinks fit.

8.

The Chairperson of the Annual General Meeting may reject or accept any form of proxy which is completed and/or received other than in compliance with these notes.

9.

A shareholder’s authorisation to the proxy including the Chairperson of the Annual General Meeting, to vote on such shareholder’s behalf, shall be deemed to include the
authority to vote on procedural matters at the Annual General Meeting.

10.

The completion and lodging of this form of proxy will not preclude the relevant shareholder from attending the Annual General Meeting and speaking and voting in person
thereat to the exclusion of any proxy appointed in terms hereof.

11.

Documentary evidence establishing the authority of a person signing the form of proxy in a representative capacity must be attached to this form of proxy, unless previously
recorded by the Company’s transfer secretaries or waived by the Chairperson of the Annual General Meeting.

12.

A minor or any other person under legal incapacity must be assisted by his/her parent or guardian, as applicable, unless the relevant documents establishing his/her capacity are
produced or have been registered by the transfer secretaries of the Company.

13.

Where there are joint holders of ordinary shares:
any one holder may sign the form of proxy;
the vote(s) of the senior ordinary shareholders (for that purpose seniority will be determined by the order in which the names of ordinary shareholders appear in
the Company’s register of ordinary shareholders) who tenders a vote (whether in person or by proxy) will be accepted to the exclusion of the vote(s) of the other joint
shareholder(s).

14.

Forms of proxy should be lodged with or mailed to Computershare Investor Services Proprietary Limited:
Hand deliveries to:
Computershare Investor Services Proprietary Limited
70 Marshall Street
Johannesburg
2001

Postal deliveries to:
Computershare Investor Services Proprietary Limited
PO Box 61051
Marshalltown
2107

to be received by no later than 09:00 on Tuesday, 14 October 2014 (or 48 (forty-eight) hours before any adjournment of the Annual General Meeting which date, if necessary, will be notified
on SENS).
15.

A deletion of any printed matter and the completion of any blank space need not be signed or initialled. Any alteration or correction must be signed and not merely initialled.
The completion of a form of proxy does not preclude any shareholder from attending the Annual General Meeting.

Designed by Richard Wells
MICROmega Group Graphic & Web Designer

