THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
The interpretations and definitions commencing on page 7 of this circular have, where appropriate, been used on
this cover page.
If you are in any doubt as to what action to take, please consult your broker, CSDP, banker, accountant, legal
advisor or other professional advisor.
Action required
If you have disposed of all your Sable shares, this circular should be handed to the purchaser of such shares or to
the broker, CSDP, banker or other agent through whom the disposal was effected.
Beneficial shareholders who have dematerialised their shares through a CSDP or broker and who wish to attend
the general meeting, must request their CSDP or broker to provide them with the necessary letter of
representation to attend the general meeting or must instruct their CSDP or broker to vote on their behalf in
terms of their respective agreements with their CSDP or broker.
Sable shareholders are referred to page 5 of this circular, which sets out the detailed action required of them in
respect of this circular.
Sable does not accept responsibility and will not be held liable for any failure on the part of the CSDP or
broker of any holder of dematerialised shares to notify such shareholder of the contents of this circular.

Sable Metals and Minerals Limited
(formerly Sable Platinum Limited)
(Share code: SMM)
(ISIN: ZAE000185674)
(“Sable” or the “company”)
(Registration number 2001/006539/06)
(Incorporated in the Republic of South Africa)

CIRCULAR TO SABLE SHAREHOLDERS
relating to:


the proposed specific issue of a minimum of in aggregate 24 278 317 Sable shares for cash to
Orange Oak at an issue price per subscription share being the lesser of R0.5409529 per share and a
10% discount to the 30 day VWAP of Sable shares as at the date of receipt of the relevant
subscription amount,

and enclosing:


a notice of general meeting of Sable shareholders; and



a form of proxy to vote at the general meeting of Sable shareholders (for use by certificated Sable
shareholders and dematerialised Sable shareholders who have elected “own-name” registration
only).
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Sponsor

Reporting accountants

Independent expert

Date of issue: Friday, 26 September 2014
This circular is only available in English. Copies of this circular may be obtained from the offices of Sable
being Block A, Kingsley Office Park, 85 Protea Road, Chislehurston, Sandton, 2196 as well as on the company
website (www.sablemetals.co.za), from the date of issue of this circular up to and including the date of the
general meeting.
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ACTION REQUIRED BY SABLE SHAREHOLDERS

The interpretations and definitions commencing on page 7 of this circular apply mutatis mutandis to this section.
THE GENERAL MEETING
The implementation of the specific issue of shares for cash is subject to, inter alia, Sable shareholders passing
the requisite resolutions at the general meeting of Sable shareholders to be held at 10:00 on Monday,
27 October 2014 at the offices of Sable (Block A, Kingsley Office Park, 85 Protea Road, Chislehurston,
Sandton, 2196).
A notice convening the general meeting to be held at 10:00 on Monday, 27 October 2014 is attached to and
forms part of this circular.
FORM OF PROXY
Certificated and dematerialised “own-name” shareholders
Certificated shareholders and dematerialised shareholders who have elected “own-name” registration in the subregister of Sable maintained by a CSDP, who are unable to attend the general meeting but who wish to be
represented thereat, are requested to complete and return the attached form of proxy in accordance with the
instructions contained therein. The duly completed forms of proxy must be received by the transfer secretaries
by no later than 10:00 on Thursday, 23 October 2014 in respect of the general meeting of Sable shareholders.
Other dematerialised shareholders
Dematerialised shareholders who have not elected “own-name” registration in the sub-register of Sable
maintained by a CSDP, and who wish to attend the general meeting, must instruct their CSDP or broker
timeously in order that such CSDP or broker may issue them with the necessary letter of representation or
equivalent authority to attend.
Dematerialised shareholders who have not elected “own-name” registration in the sub-register of Sable
maintained by a CSDP, and who do not wish to attend the general meeting, must provide their CSDP or broker
with their instruction for attendance or voting at the general meeting in the manner stipulated in the agreement
between the shareholder concerned and the CSDP or broker governing the relationship between such
shareholder and his CSDP or broker. These instructions must be provided to the CSDP or broker by the cut-off
time and date advised by the CSDP or broker for instructions of this nature.
Sable does not accept responsibility and will not be held liable for any failure on the part of the CSDP of a
dematerialised shareholder to notify such shareholder of the general meeting or any business to be
conducted thereat.
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SALIENT DATES AND TIMES

2014
Circular posted to Sable shareholders (recorded in the register on Friday, 19
September 2014) and announcement relating to the issue of the circular and the
notice convening the general meeting released on SENS on

Friday, 26 September

Announcement relating to the issue of the circular and the notice convening the
general meeting published in the press on

Monday, 29 September

Last day to trade in Sable shares in order to be recorded in the register on the
voting record date (see note 2 below) on

Friday, 10 October

Voting record date being 17:00 on

Friday, 17 October

Last day for receipt of proxies for the Sable shareholders’ general meeting by
10:00 (see note 3 below) on

Thursday, 23 October

Sable shareholders’ general meeting to be held at 10:00 on

Monday, 27 October

Results of the general meeting released on SENS on

Monday, 27 October

Anticipated listing date of subscription shares

Tuesday, 4 November

Notes:
1.

All dates and times in this circular are local dates and times in South Africa. The above dates and times
are subject to change. Any changes will be released on SENS and, if required, published in the press.

2.

Sable shareholders should note that as transactions in shares are settled in the electronic settlement
system used by Strate, settlement of trades takes place five business days after such trade. Therefore
persons who acquire Sable shares after the voting last day to trade will not be eligible to vote at the
general meeting.

3.

If a form of proxy is not received by the time and date shown above or not less than 48 hours before
recommencement of any adjourned or postponed meeting, it may be handed to the Chairman of the
general meeting not later than ten minutes before the general meeting is due to commence or
recommence.

4.

Sable shareholders are referred to page 5 of this circular for information on the action required to be
taken by them.
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DEFINITIONS AND INTERPRETATIONS

In this circular and the annexures hereto, unless inconsistent with the context, an expression which denotes one
gender includes the other genders, a natural person includes a juristic person and vice versa, the singular
includes the plural and vice versa and the expressions set out in the first column bear the meaning assigned to
them in the second column.
“Botha Schabort”

Philip Botha Schabort, a non-executive director of Sable;

“BC” or “Bushveld Complex”

The Bushveld Complex, a large 300km x 200km igneous intrusion
within the earth’s crust which has been eroded and now outcrops what
appears to be the edge of a great geological basin located in the northeastern part of South Africa. The Bushveld Complex contains some of
the richest ore deposits on earth. The reserves and resources of PGM’s
are the world’s largest;

“business day”

any day other than a Saturday, Sunday or official public holiday in
South Africa;

“certificated shareholders”

Sable shareholders who hold certificated shares;

“certificated shares”

Sable shares which have not been dematerialised into the Strate system,
title to which is represented by share certificates or other physical
documents of title;

“circular”

this circular dated Friday, 26 September 2014, including the annexures
hereto and the notice of general meeting and the form of proxy attached
hereto;

“Companies Act” or “Act”

the Companies Act, 71 of 2008, as amended;

“commission”

the commission payable to Orange Oak as more fully detailed in
paragraph 5.10;

“conditions precedent”

the conditions precedent to which the specific issue of shares for cash is
subject, as set out in paragraph 5.17 of this circular;

“Coveway”

Coveway Trade and Invest 46 Proprietary Limited (Registration
number 2008/004055/07), a private company duly registered and
incorporated under the company laws of South Africa.
The
shareholders of Coveway are Sable Platinum Mining Proprietary
Limited (as to 51%) and Mineral Capital Assets Proprietary Limited (as
to 49%);

“Critical Zone”

the zone within the BC containing PGM bearing reefs;

“CSDP”

Central Securities Depository Participant;

“dematerialised shareholders”

Sable shareholders who hold dematerialised shares;

“dematerialised shares”

Sable shares which have been incorporated into the Strate system, title
to which is not represented by share certificates or other physical
documents of title;

“directors” or “board”

the board of directors of Sable;

“DMR”

the South African Department of Mineral Resources;
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“general meeting”

the general meeting of Sable shareholders to be held at the offices of
Sable at Block A, Kingsley Office Park, 85 Protea Road, Chislehurston,
Sandton, 2196 at 10:00 on Monday, 27 October 2014, convened for the
purpose of shareholders passing with or without modification the
resolutions required to implement the specific issue of shares for cash;

“independent expert”

PSG
Capital
Proprietary
Limited
(Registration
number
2006/015817/07), a private company duly incorporated in South Africa,
the independent expert appointed by the board to advise as to whether
the terms of the specific issue of shares for cash are fair and reasonable
to shareholders, full details of which are set out in the “Corporate
information” section of this circular;

“JSE”

JSE Limited (Registration number 2005/022939/06), a public company
duly incorporated in South Africa and licensed as an exchange under
the Financial Markets Act, 19 of 2012, as amended;

“King III”

the Code of Corporate Practices and Conduct in South Africa
representing principles of good corporate governance as laid out in the
King Report on Corporate Governance, as amended from time to time;

“last practical date”

Monday, 15 September 2014, being the last practical date prior to the
finalisation of the circular;

“Listings Requirements”

the JSE Listings Requirements, as amended from time to time;

“Memorandum of Incorporation”
or “MOI”

the Memorandum of Incorporation of Sable;

“MKR”

MKR
Bakwena
Tribal
Minerals
(Registration
number
2005/011784/08), an association incorporated under section 21 of the
Companies Act, 61 of 1973. To the best of Sable’s knowledge, MKR
was incorporated for the benefit of the Bakwena Ba Mogopa;

“Orange Oak”

Orange Oak Investments 16 Proprietary Limited (Registration number
2007/021756/07), a private company duly incorporated in South Africa,
in which company Botha Schabort holds a 33% indirect beneficial
interest;

“own-name dematerialised
shareholders”

dematerialised shareholders who/which have elected “own-name”
registration;

“penalty”

the penalty payable by Sable to Orange Oak in the event that Sable or a
subsidiary of Sable has not been granted a mining right and has not
concluded an off-take agreement for the sale of a minimum of 50 000
tonnes of ore per month, as detailed in paragraph 5.11 below;

“PGM”

platinum group metals (elements) which comprise platinum, palladium,
rhodium, ruthenium, iridium and osmium and the metals and minerals
mineralogically associated therewith including gold, chrome, silver,
copper, nickel and cobalt which occur together with any such metals
and minerals and which may be extracted from the normal mining of
PGMs;

“R” or “Rand”

South African Rand;

“reporting accountants”

Grant Thornton (JHB) Inc (Registration number 1994/001166/21),
registered accountants and auditors duly registered and incorporated
with limited liability under the company laws of South Africa, being
the auditors and accountants of the Sable group;
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“reverse listing”

the reverse listing of Sable Holdings into the company on
23 November 2012 pursuant to the implementation of the share swap
agreement;

“Sable” or “the company”

Sable Metals and Minerals Limited (Registration number
2001/006539/06), a public company incorporated in accordance with
the laws of South Africa and whose shares are listed on the exchange
operated by the JSE;

“Sable board”

the board of directors of Sable;

“Sable group”

collectively, Sable, its subsidiaries and associate companies;

“Sable Holdings”

Sable Platinum Holdings Proprietary Limited (Registration number
2009/014326/07), a private company duly incorporated in South Africa;

“Sable register”

Sable’s share register, including all sub-registers;

“Sable shareholders” or
“shareholders”

holders of Sable shares;

“Sable shares” or “shares”

ordinary shares in the share capital of the company with no par value;

“share swap agreement”

the agreement entered into between the company, Sable Holdings and
the shareholders of Sable Holdings on or about 18 July 2012, as
amended from time to time, in terms of which share swap agreement
the company acquired the entire issued share capital of Sable Holdings;

“SENS”

the Stock Exchange News Service, the news service operated by the
JSE;

“South Africa”

the Republic of South Africa;

“Strate”

Strate Proprietary Limited (Registration number 1998/022242/07), a
private company duly incorporated in South Africa, which is a
registered central securities depository and which is responsible for the
electronic settlement system used by the JSE;

“subscription amount”

up to a maximum in aggregate amount of R10 000 000 made up of
Tranche A, Tranche B, Tranche C, Tranche D and Tranche E;

“subscription price”

the subscription price per subscription share, which shall be the lesser of
R0.5409529 (being a 10% discount to the 30 day VWAP at which
Sable’s shares traded on the JSE up to and including the business day
immediately prior to the business day the board agreed such
subscription price in writing) and a 10% discount to the 30 day VWAP
of Sable shares as at the date of receipt of the relevant subscription
amount, which subscription price in respect of each of Tranche A,
Tranche B, R1 500 000 of Tranche C and Tranche D is set out in
paragraphs 5.4.1, 5.4.2, 5.4.3 and 5.4.4 of this circular, respectively;

“subscription shares”

a minimum of in aggregate 24 278 317 Sable shares equal to the
subscription amount divided by the relevant subscription price to be
issued to Orange Oak, pursuant to the specific issue of shares for cash,
which number of subscription shares in respect of each of Tranche A,
Tranche B, part of Tranche C and Tranche D is set out in paragraphs
5.4.1, 5.4.2, 5.4.3 and 5.4.4 of this circular, respectively;

“Tranche A”

R1 500 000 received, by way of loan account, on 2 June 2014;
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“Tranche B”

R1 500 000 received, by way of loan account, on 23 June 2014;

“Tranche C”

R4 500 000 to be received, by way of loan account, on 23 July 2014.
R1 500 000 of Tranche C was received by way of loan account on
23 July 2014 and the remaining R3 000 000 is receivable by Sable upon
demand by the company;

“Tranche D”

R1 500 000 received, by way of loan account, on 22 August 2014;

“Tranche E”

R1 000 000 receivable on 23 September 2014;

“transaction” or “specific issue of
shares for cash”

the specific issue of a minimum of in aggregate 24 278 317 Sable shares
at the subscription price to Orange Oak in return for the subscription
amount including the commission and the penalty;

“specific issue of shares for cash
agreement”

the agreement entered into between Orange Oak and Sable, dated
19 August 2014, which agreement governs the terms of the specific
issue of shares for cash;

“transfer secretaries”

Computershare Investor Services Proprietary Limited, a limited liability
private company duly incorporated in South Africa, full details of which
are set out in the “Corporate information” section of this circular;

“Upper Zone”

the zone in the BC situated above the Critical Zone;

“VMR”

Vanadium Magnetite Reef, being a vanadium and iron rich reef up to
20m thick outcropping on the surface of the ground in the Upper Zone
in the BC;

“voting last day to trade”

Friday, 10 October 2014, being the last day to trade in Sable shares in
order to be registered in the Sable register on the voting record date;

“voting record date”

Friday, 17 October 2014, being the day on which Sable shareholders
must be registered in the Sable register in order to be able to vote at the
general meeting; and

“30 day VWAP”

30 day volume weighted average price.
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CIRCULAR TO SABLE SHAREHOLDERS

1.

INTRODUCTION
1.1.

It was announced on SENS on 4 June 2014 that the board has concluded a funding arrangement
with Botha Schabort in terms of which, in return for a capital subscription up to a maximum of
R10 000 000, Botha Schabort will subscribe for Sable shares at a subscription price of the lesser
of R0.5409529 per Sable share(which equates to a 10% discount to the 30 day VWAP at which
Sable’s shares traded on the JSE up to and including the business day prior to the business day
the board agreed the subscription price) and a 10% discount to the 30 day VWAP of Sable’s
shares as at the date of receipt of the relevant subscription amount, equating to a minimum of
now 24 278 317 Sable shares, should the total capital subscription of R10 000 000 be received.

1.2.

Pursuant to the conclusion of the funding arrangement detailed above, the specific issue of
shares for cash agreement was entered into between Orange Oak (in which Botha Schabort
holds an indirect beneficial interest of 33%) and Sable in terms of which, in return for a capital
subscription up to a maximum of R10 000 000, Orange Oak will now subscribe for Sable shares
at a subscription price of the lesser of R0.5409529 per Sable share(which equates to a 10%
discount to the 30 day VWAP at which Sable’s shares traded on the JSE up to and including the
business day prior to the business day the board agreed the subscription price) and a 10%
discount to the 30 day VWAP of Sable’s shares as at the date of receipt of the relevant
subscription amount, equating to a minimum of now 24 278 317 Sable shares, should the total
capital subscription of R10 000 000 be received.
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1.3.

Accordingly, the subscription amount/s has been or is to be received from Orange Oak as
follows:
1.3.1.

Tranche A, being R1 500 000, received by way of loan account on 2 June 2014;

1.3.2.

Tranche B, being R1 500 000, received by way of loan account on 23 June 2014;

1.3.3.

Tranche C, being R4 500 000, of which R1 500 000 was received by way of loan
account on 23 July 2014 and the balance of R3 000 000 is receivable on demand by
Sable;

1.3.4.

Tranche D, being R1 500 000, received by way of loan account on 22 August 2014;
and

1.3.5.

Tranche E, being R1 000 000, receivable on 23 September 2014.

1.4.

In respect of those tranches where the subscription amount has already been received by Sable,
as set out above, the number of subscription shares to be issued and the subscription price
therefor are as detailed in paragraph 5.4 below.

1.5.

In addition, in consideration for subscribing for the subscription shares, Orange Oak shall be
entitled to receipt of the commission on the sales of ore from any of the properties over which
the Sable group has a mineral right. The commission is determined as follows:
1.5.1.

2% immediately upon the receipt of Tranche A (already received); and

1.5.2.

a further 3% to be granted pro rata pursuant to the receipt of each of Tranche B,
Tranche C, Tranche D and Tranche E.

If Sable sells the rights to an orebody or sells a company holding a mineral right, then Orange
Oak shall be entitled to a percentage of the proceeds equivalent to the commission percentage to
which it is entitled at that time, being a maximum of 5%.
1.6.

Certain penalties are payable by Sable to Orange Oak should Sable or a subsidiary of Sable not
be granted a mining right and not conclude an off-take agreement for the sale of a minimum of
50 000 tonnes of ore per month within certain prescribed periods as more fully detailed in
paragraph 5.11 below.

1.7.

The subscription shares will be issued at the lesser of R0.5409529 per subscription share (which
equates to a 10% discount to the 30 day VWAP at which Sable’s shares traded on the JSE up to
and including the business day prior to the business day the board agreed to the subscription
price) and a 10% discount to the 30 day VWAP of Sable’s shares as at the date of receipt of the
relevant subscription amount.

1.8.

The specific issue of shares for cash is an issue of shares to a related party, as defined in the
Listings Requirements. As the subscription price is at a discount to the 30 day VWAP for the
business day immediately prior to the Sable board agreeing such subscription price in writing,
in terms of paragraph 5.51(f) of the Listings Requirements, the board of Sable is required to
include a statement by the board confirming whether the issue is fair insofar as the shareholders
(excluding the related party/ies if it/they are equity securities holders) of the issuer are
concerned and that the board has been so advised by an independent expert acceptable to the
JSE. The board must obtain a fairness opinion prepared in accordance with Schedule 5 of the
Listings Requirements before making this statement. The independent expert’s opinion has been
provided in Annexure 1.

1.9.

The purpose of this circular is to, inter alia, provide Sable shareholders with information
regarding the specific issue of shares for cash and to convene a general meeting of Sable
shareholders at 10:00 on Monday, 27 October 2014 at the offices of Sable (Block A, Kingsley
Office Park, 85 Protea Road, Chislehurston, Sandton, 2196) to consider and, if deemed fit, pass
with or without modification the resolutions contained in the notice of general meeting attached
to this circular.

13

2.

3.

4.

NATURE OF BUSINESS
2.1.

Sable Platinum Holdings Proprietary Limited reverse listed into New Corpcapital Limited on
23 November 2012. New Corpcapital Limited duly changed its name to Sable Platinum Limited
and on 3 March 2014 changed its name to Sable Metals and Minerals Limited, to more fully
reﬂect the diverse nature of the company.

2.2.

The Sable group’s primary business objective is the exploration, evaluation and development of
several exploration projects, situated mainly on the western limb of the Bushveld Complex.

PROSPECTS
3.1.

Sable has been granted prospecting rights for vanadium and iron ore on the Abrina and
Doornpoort project areas.

3.2.

A prospecting right with permission for bulk sampling for vanadium has been granted on
Uitvalgrond Portion 3, subject to the conclusion of a shareholders agreement with the affected
community. Sable has been informed by the DMR that the letter of grant for iron ore on this
property will be issued shortly.

3.3.

A bulk sampling application has been submitted for the Doornpoort property. It is anticipated
that a bulk sample from the Uitvalgrond Portion 3 project will be processed by a potential
customer before the end of the year and a further bulk sample from the Doornpoort project area
will be processed by the same potential customer as soon as the requisite authorisation is in
place. There is no reason to believe that neither samples will meet the required specifications.
An ore supply contract should result from these metallurgical tests, and Sable should be in a
cash generating position within the year 2015.

RATIONALE FOR THE SPECIFIC ISSUE OF SHARES FOR CASH
4.1.

In the process of conducting its exploration programme for PGMs, Sable discovered that many
of the properties over which it has a prospecting right contained the VMR in what appear to be
signiﬁcant proportions. Following a preliminary report prepared by one of the company’s
executive directors, Ren… Hochreiter, the decision was taken that Sable should apply for the
rights to explore the VMRs for vanadium, iron ore and rutile.

4.2.

Prospecting rights for these minerals were granted in June and July 2013 on the Abrina and
Doornpoort project areas, respectively. A prospecting right for vanadium was granted on
Portion 3 of the farm Uitvalgrond in March 2014. These grants are considered to be signiﬁcant
because VMR outcrops on the Abrina and Doornpoort project areas are close to existing railway
lines and the Uitvalgrond property is contiguous with that of Evraz Vametco Alloys Proprietary
Limited which has been mining and processing the reef for 40 years.

4.3.

Whilst further exploration of these reefs will be required, Sable is of the view that the reefs have
the potential to add signiﬁcant value to shareholders. It is the opinion of the board that the
vanadium and magnetite reefs could represent an earlier entry to cash ﬂow than the longer term
platinum projects. The potential for this situation is now expedited by the grant of the bulk
sampling application on Uitvalgrond Portion 3 and the bulk sampling application that has been
submitted on Doornpoort. The company aims to conduct a capital raise programme which,
when completed, will provide the company with suﬃcient cash to bring at least one mining
operation into production, after the necessary licences are granted.

4.4.

Sable’s integrated annual report for the year ended 28 February 2014 indicates that the group
incurred a net loss of R10 701 271 for the year and had accumulated losses of R85 592 340.
These conditions, along with other matters, indicate the existence of a material uncertainty
which may cast significant doubt on Sable’s ability to continue as a going concern.

4.5.

Sable is an exploration company, not yet in a cash-generating position, which is obliged to fund
its exploration activities by equity. Sable is currently raising capital in order to continue its
exploration programme and to cover all general and administration costs. Sable’s future
prospects and stability relies on its ability to raise capital for the ensuing year. The specific issue
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of shares for cash ensures that Sable is able to continue its exploration programme and cover
expected costs for the remainder of the year.
5.

TERMS OF THE SPECIFIC ISSUE OF SHARES FOR CASH
5.1.

Subject to the fulfilment of the conditions precedent detailed below, Orange Oak will subscribe
for a minimum of now 24 278 317 Sable shares and Sable shall issue the subscription shares to
Orange Oak for the subscription amount.

5.2.

The subscription amount has been or is to be received by Sable as follows:
5.2.1.

Tranche A, being R1 500 000, was received by way of loan account on 2 June 2014;

5.2.2.

Tranche B, being R1 500 000, was received by way of loan account on 23 June 2014;

5.2.3.

Tranche C, being R4 500 000, of which R1 500 000 was received by way of loan
account on 23 July 2014 and the balance of R3 000 000 is receivable on demand by
Sable;

5.2.4.

Tranche D, being R1 500 000, was received by way of loan account on 22 August
2014; and

5.2.5.

Tranche E, being R1 000 000, is receivable on 23 September 2014.

5.3.

In respect of the tranches where the subscription amount is received by Sable prior to the
approval of the specific issue of shares for cash by shareholders (i.e. Tranche A, Tranche B,
R1 500 000 of Tranche C and Tranche D), the amount received has been or is to be credited to a
loan account in Orange Oak’s name, to be capitalised and converted into subscription shares
and issued within 5 business days after the fulfilment of all conditions precedent, including
receipt of shareholder approval for the specific issue of shares for cash.

5.4.

Accordingly, Sable shall within 5 business days of the conditions precedent being fulfilled:
5.4.1.

issue 3 184 354 Sable shares in respect of Tranche A at a subscription price of
47.10531 cents per subscription share;

5.4.2.

issue 3 607 588 Sable shares in respect of Tranche B at a subscription price of
41.57903 cents per subscription share;

5.4.3.

issue 5 225 013 Sable shares in respect of the R1 500 000 of Tranche C received by
Sable at a subscription price of 28.70806 cents per subscription share; and

5.4.4.

issue 4 896 975 Sable shares in respect of Tranche D at a subscription price of
30.63115 cents per subscription share.

5.5.

The remaining R3 000 000 of Tranche C is receivable by Sable upon demand and the
subscription shares in respect of the remaining R3 000 000 of Tranche C will be issued at the
subscription price applicable at that time.

5.6.

In respect of Tranche E, where the subscription amount is receivable by Sable before the
approval of the specific issue of shares for cash by shareholders but after the last practical date,
Sable shall within 5 business days of the conditions precedent being fulfilled issue the
subscription shares in respect of Tranche E at the subscription price applicable on
23 September 2014, subject to paragraph 5.7.

5.7.

Sable has the option exercisable entirely and only at its discretion to raise alternative capital in
respect of Tranche E and part or all of R3 000 000 in respect of Tranche C and elect not to
receive any further payment from Orange Oak in respect of Tranche E and part or all of the
R3 000 000 in respect of Tranche C. Should Sable elect to raise alternative capital, it shall
notify Orange Oak thereof at any time prior to the receipt of Tranche E (being
23 September 2014), subject to what is stated below.
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5.8.

Should Sable elect to raise alternative capital, as contemplated in paragraph 5.7 above, no
further payment will be due from Orange Oak, and the commission detailed in paragraph
Error! Reference source not found. below, shall be confined to 2% plus the pro rata share of
the 3% entitlement at the time of Sable providing notification to Orange Oak of its election to
raise alternative capital. For illustrative purposes, should Sable elect to raise alternative capital
after receipt of R7 500 000 of the total subscription amount of R10 000 000, Orange Oak will
be entitled to a commission of 4.12%, being the 2% entitlement on receipt of Tranche A and the
pro rata entitlement awarded of 2.12% (calculated as 3% multiplied by 6 000 000 / 8 500 000)
on receipt of Tranche B, part of the R3 000 000 still due on Tranche C and Tranche D.

5.9.

Orange Oak will have the option to accelerate payment of the balance of R3 000 000 of Tranche
C and Tranche E at any time prior to notice being received as contemplated in paragraph 5.7
above (i.e. should Orange Oak wish to pay the remainder of the subscription amount prior to the
scheduled payment of all tranches by 23 September 2014). Such option is exercisable at the
election of Orange Oak until receipt of notification from Sable that it elects to raise alternative
capital.

5.10.

In addition, in consideration for subscribing for the subscription shares, Orange Oak is entitled
to the commission determined as follows:
5.10.1.

2% on sales of ore from any of the properties over which the Sable group has a
mineral right on receipt of Tranche A on 2 June 2014 (already received); and

5.10.2.

a further 3% on sales of ore from any of the properties over which the Sable group
has a mineral right, awarded on a pro rata basis on receipt of each of Tranche B,
Tranche C, Tranche D and Tranche E.

If Sable sells the rights to an orebody or sells a company holding a mineral right, then Orange
Oak shall be entitled to a percentage of the proceeds equivalent to the commission percentage to
which it is entitled at that time, being a maximum of 5%. Orange Oak’s entitlement to the
commission shall endure in perpetuity and Sable shall not be entitled to cancel the provision of
the specific issue of shares for cash agreement relating to the commission. As set out in the
independent expert’s report in Annexure 1, the independent expert is of the view that the likely
present value attributable to the commission amounts to between R26.5 million and
R47.9 million.
5.11.

5.12.

If Sable or a subsidiary of Sable has not been granted a mining right and has not concluded an
off-take agreement for the sale of a minimum of 50 000 tonnes of ore per month, which ore is to
be supplied from the property holding the mining right:
5.11.1.

within a period of two years and six months from the date of payment of Tranche A,
Sable shall pay Orange Oak a penalty of R2 500 000, which amount shall be credited
to a loan account in its name;

5.11.2.

within a period of two years and nine months from the payment of Tranche A, a
further penalty of R2 500 000 shall be payable by Sable to Orange Oak, which
amount shall be credited to the loan account as contemplated in paragraph 5.11.1
above;

5.11.3.

within a period of three years from the date of payment of Tranche A, a further
penalty of R5 000 000 shall be payable by Sable to Orange Oak, which amount shall
be credited to the loan account as contemplated in paragraph 5.11.1 above; and

5.11.4.

the loan account shall be payable upon demand after three years from the date of
payment of Tranche A, that is being payable from 2 June 2017.

Assuming that 24 278 317 subscription shares are issued pursuant to the specific issue of shares
for cash, the subscription shares will comprise 8.60% of Sable’s issued share capital after
implementation of the specific issue of shares for cash.
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6.

5.13.

The proceeds of the specific issue of shares for cash are to be utilised to continue to fund
Sable’s general and administrative costs for the remainder of the year, and may further be used
for drilling and making applications for bulk sampling permits.

5.14.

Botha Schabort is, as a result of being a director of Sable, considered a non-public shareholder
in terms of paragraph 4.25(a) of the Listings Requirements. The specific issue of shares for cash
is, from a Sable perspective, being treated as a specific issue of shares for cash to a related party
under the Listing Requirements, requiring:
5.14.1.

a statement by the directors of Sable confirming whether the specific issue of shares
for cash is fair insofar as shareholders are concerned; and

5.14.2.

shareholder approval at the general meeting.

5.15.

As required in terms of the Listings Requirements, having had regard to the fairness opinion
prepared by the independent expert, a copy of which is contained in Annexure 1, the directors
hereby confirm that they are of the view that the terms and conditions of the specific issue of
shares for cash are unfair to Sable shareholders. However, based on key qualitative
considerations, specifically the inability of management to attract any alternative funding for the
operations of Sable, the directors are of the opinion that the terms and conditions of the specific
issue of shares for cash are reasonable insofar as shareholders are concerned.

5.16.

Although Orange Oak and its associates may be taken into account in determining a quorum at
the general meeting, the votes of Orange Oak and its associates as Sable shareholders will not
be taken into account in determining the validity of the resolution authorising the specific issue
of shares for cash.

5.17.

In addition to any and all regulatory approvals being obtained by Sable, the specific issue of
shares for cash remains subject to the fulfilment of the condition precedent that in terms of the
Listings Requirements, approval by ordinary resolution (by achieving a minimum of 75% of the
votes cast in favour of such resolution) of the specific issue of shares for cash is obtained.

UNDERTAKINGS TO VOTE IN FAVOUR OF THE SPECIFIC ISSUE OF SHARES FOR CASH
6.1.

Each of the shareholders set out in the table below, together representing 84.2% of Sable shares
eligible to vote, have undertaken to attend the general meeting and vote in favour of all
resolutions required to implement the specific issue of shares for cash.

6.2.

The shareholding of each of the parties which has provided undertakings is set out below:
Shareholder
Legacy Platinum Corporation
James Gordon Allan
Yawara Capital Proprietary Limited
Platanoides Holdings Limited
Flagship Asset Management discretionary
Propalux 43 Proprietary Limited
Ren… Hochreiter
Gail Hochreiter
Philippa Poulsom
Discount Toy Cash & Carry CC
Newstead Investment Holdings
Allan Hochreiter Investment Proprietary Limited
Nassar Gutta
Polo Capital Proprietary Limited
Charles Mostert
Total

Voting shares

% of voting rights

23 634 375
11 669 057
17 370 184
13 000 108
11 391 246
9 750 000
8 065 975
8 065 975
8 065 975
4 030 000
2 718 419
1 824 153
1 620 000
769 500
239 857
122 214 824

16.3%
13.6%
12.0%
9.0%
7.8%
6.7%
5.6%
5.6%
5.6%
2.8%
1.9%
1.3%
1.1%
0.5%
0.2%
84.2%
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7.

FINANCIAL INFORMATION IN RESPECT OF THE SPECIFIC ISSUE OF SHARES FOR
CASH
7.1.

The pro forma financial effects of the specific issue of shares for cash on Sable’s net asset value
and net tangible asset value per share, earnings/(loss) per share, headline earnings/(loss) per
share, diluted earnings/(loss) per share and headline diluted earnings/(loss) per share for the
twelve months ended 28 February 2014 are set out below.

7.2.

The pro forma financial effects are the responsibility of the directors of Sable and have been
prepared for illustrative purposes only, to provide information on how the specific issue of
shares for cash may have impacted on the historical financial results of Sable for the twelve
months ended 28 February 2014.

7.3.

The pro forma consolidated statement of financial position and pro forma consolidated
statement of comprehensive income of Sable for the twelve months ended 28 February 2014
and the explanatory notes thereto are set out in Annexure 2 to this circular and should be read
in conjunction with the independent reporting accountants’ report thereon contained in
Annexure 3.

7.4.

Due to its nature, the pro forma financial information (collectively, the pro forma financial
effects, pro forma consolidated statement of financial position and pro forma consolidated
statement of comprehensive income) may not give a fair reflection of Sable’s financial position,
changes in equity, results of operations and cash flows subsequent to the specific issue of shares
for cash.

7.5.

The table below reflects the audited pro forma financial effects of the specific issue of shares
for cash on a Sable shareholder:
Before the
specific issue
of shares for
cash

After the
specific issue
of shares for
cash

% change

0.10

5.60

5349.28

Net tangible asset value per share (cents)

(0.69)

4.91

808.73

Earnings/(loss) per share (cents)

(7.22)

(6.03)

16.45

Diluted earnings/(loss) per share (cents)

(7.22)

(6.03)

16.45

Headline earnings/(loss) per share (cents)

(7.22)

(6.03)

16.45

Diluted headline earnings/(loss) per share
(cents)

(7.22)

(6.03)

16.45

Net asset value per share (cents)

Notes and assumptions:

8.

-

The amounts set out in the “Before the specific issue of shares for cash” column have been
extracted, without adjustment, from the published audited integrated report of Sable for the
twelve months ended 28 February 2014.

-

The amounts set out in the “After the specific issue of shares for cash” column reflect the
impact on the historical financial results of Sable for the twelve months ended 28 February
2014 assuming that the specific issue of shares for cash was implemented on 28 February
2014 for purposes of net asset value and net tangible asset value and on 1 March 2013 for
purposes of earnings/(loss), headline earnings/(loss) and diluted headline earnings/(loss)
per share.

GENERAL MEETING
8.1.

A general meeting of Sable shareholders will be held at 10:00 on Monday, 27 October 2014 at
the offices of Sable (Block A, Kingsley Office Park, 85 Protea Road, Chislehurston, Sandton,
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2196) to consider and, if deemed fit, pass with or without modification the proposed resolutions
necessary to implement the specific issue of shares for cash.
8.2.
9.

Details of the action required by Sable shareholders are set out on page 5 of this circular.

SHARES IN ISSUE
9.1.

The authorised and issued share capital of Sable as at the last practical date and following the
implementation of the specific issue of shares for cash is as follows:

Share capital

Number of shares

Authorised share capital

1 000 000 000

Issued share capital as at 1 March 2013
escrow shares*
shares issued after 1 March 2013
shares currently in issue
shares issued pursuant to the specific issue of shares for cash

147 729 531
41 648 397
7 491 910
196 869 837
24 278 317**

Issued share capital following implementation of the specific
issue of shares for cash
*

221 148 154

41 684 397 Sable shares are held in escrow pursuant to the terms and conditions of the
share swap agreement and an escrow agreement entered into by the company on 16
November 2012;

** Assuming that the minimum number of subscription shares are issued pursuant to the
specific issue of shares for cash.

10.

9.2.

Sable shares have no par value.

9.3.

Sable does not hold any treasury shares.

9.4.

The details of Sable shares issued in the 3 years prior to the issue of this circular are set out in
Annexure 7 of this circular.

MAJOR SHAREHOLDERS
10.1.

Set out below are the names of those Sable shareholders, other than directors, that, directly or
indirectly, are beneficially interested in 5% or more of the total Sable shares in issue at the last
practical date.
Direct shares
controlled

Total shares
controlled

Percentage of
total

Legacy Platinum Corporation

23 632 375

23 632 375

12.00%

Platanoides Holdings Limited

13 000 108

13 000 108

6.60%

Propalux 43 Proprietary Limited

10 292 647

10 292 647

5.23%

Total

46 925 130

46 925 130

23.83%

Holder

10.2.

Set out below are the names of those Sable shareholders, other than directors, that, directly or
indirectly, are expected to be beneficially interested in 5% or more of the total Sable shares in
issue after implementation of the specific issue of shares for cash.
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Direct shares
controlled

Total shares
controlled

Percentage of
total *

Legacy Platinum Corporation

23 632 375

23 632 375

10.69%

Platanoides Holdings Limited

13 000 108

13 000 108

5.88%

Total

36 632 483

36 632 483

16.57%

Holder

*

11.

Assuming that the minimum number of subscription shares, being 24 278 317 subscription
shares, are issued pursuant to the specific issue of shares for cash.

DIRECTORS
11.1.

Directors
The names, ages, addresses, qualifications and experience of the directors of Sable are set out in
Annexure 4.

11.2.

Directors interests in the specific issue of shares for cash
Other than Botha Schabort who holds a 33% indirect interest in Orange Oak, to whom the
subscription shares are being issued pursuant to the specific issue of shares for cash, no director
of the Sable group, including any director who has resigned during the last 18 months, has any
direct or indirect beneficial interest in the specific issue of shares for cash or any transactions
effected by Sable during the current or preceding financial year or effected during an earlier
financial year which remains in any respect outstanding or unperformed.

11.3.

Directors shareholding
The beneficial interests, direct and indirect, of the directors, including any director who has
resigned during the last 18 months, at the last practical date are as follows:
Direct shares
controlled

Indirect shares
controlled

Total shares
controlled

Percentage of
total

244 000

-

244 000

0.12%

8 075 975

912 077

8 988 052

4.57%

-

17 370 184

17 370 184

8.82%

11 669 057

912 076

12 581 133

6.39%

Marietjie van Tonder

-

-

-

-

Neil Lazarus**

-

-

-

-

Botha Schabort

-

10 091 137

10 091 137

5.13%

Charles Mostert

239 857

-

239 857

0.12%

-

-

-

-

20 228 889

29 285 474

49 514 363

25.15%

Holder
Thomas Wixley*
Ren… Hochreiter
David Levithan
James Allan

Mike Rogers
Total
*

Thomas Wixley resigned as a director of Sable with effect from 12 June 2014.

** Neil Lazarus resigned as a director of Sable with effect from 10 July 2014.
11.4.

Directors shareholding post implementation of the specific issue of shares for cash
The beneficial interests, direct and indirect, of the directors, including any director who has
resigned during the last 18 months, post the implementation of the specific issue of shares for
cash are as follows:
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Direct shares
controlled

Indirect shares
controlled

Total shares
controlled

Percentage
of total ***

244 000

-

244 000

0.11%

8 075 975

912 077

8 988 052

4.06%

-

17 370 184

17 370 184

7.85%

11 669 057

912 076

12 581 133

5.69%

Marietjie van Tonder

-

-

-

-

Neil Lazarus**

-

-

-

-

18 183 909

18 183 909***

8.22%

239 857

0.11%

Holder
Thomas Wixley*
Ren… Hochreiter
David Levithan
James Allan

Botha Schabort
Charles Mostert
Mike Rogers
Total
*

239 857
-

-

-

-

20 228 889

37 378 246

57 607 135

26.04%

Thomas Wixley resigned as a director of Sable with effect from 12 June 2014.

** Neil Lazarus resigned as a director of Sable with effect from 10 July 2014.
*** Assuming that the minimum number of subscription shares, being 24 278 317 subscription
shares, are issued pursuant to the specific issue of shares for cash, Botha will have an
indirect beneficial interest in 8 092 772 subscription shares by virtue of a 33%
shareholding in Orange Oak.
11.5.

Associates’ shareholding
The beneficial interests, direct and indirect, of the associates of the directors, including any
director who has resigned during the last 18 months, at the last practical date are as follows.
Gail Hochreiter and Philippa Poulsom are the wives of Ren… Hochreiter and James Allan,
respectively.
Holder
Gail Hochreiter
Philippa Poulsom
Total

11.6.

Direct shares
controlled

Indirect shares
controlled

Total shares
controlled

Percentage
of total

8 065 975
8 065 975
16 131 950

-

8 065 975
8 065 975
16 131 950

4.10%
4.10%
8.20%

Associates’ shareholding post implementation of the specific issue of shares for cash
The beneficial interests, direct and indirect, of the associates of the directors, including any
director who has resigned during the last 18 months, after the implementation of the specific
issue of shares for cash are as follows:
Holder
Gail Hochreiter
Philippa Poulsom
Total
*

Direct shares
controlled

Indirect shares
controlled

Total shares
controlled

Percentage
of total*

8 065 975
8 065 975
16 131 950

-

8 065 975
8 065 975
16 131 950

3.65%
3.65%
7.30%

Assuming that the minimum number of subscription shares, being 24 278 317 subscription
shares, are issued pursuant to the specific issue of shares for cash.
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12.

SHARE PRICE HISTORY OF SABLE
The share price history of Sable has been presented in Annexure 5.

13.

DIRECTORS’ RESPONSIBILITY STATEMENT
The directors, whose names are given on page 11 of this circular, collectively and individually accept full
responsibility for the accuracy of the information given and certify that to the best of their knowledge and
belief, there are no facts that have been omitted which would make any statement false or misleading,
and that all reasonable enquiries to ascertain such facts have been made and that the circular contains all
information required by law and the Listings Requirements.

14.

LITIGATION STATEMENT
14.1.

The Coveway litigation
Sable was initially of the view that the litigation threatened by the Royal Bafokeng Nation to
review and set aside the prospecting right for PGMs granted to Coveway in terms of section 96
of the Mineral and Petroleum Resources Development Act (“MPRDA”) on the basis that the
then applicant for the prospecting right, Mineral Capital Assets Proprietary Limited (“Mineral
Capital Assets”), did not consult with them as required in terms of section 16 of the MPRDA,
was not of substance. However, upon further investigation, Sable ascertained that Mineral
Capital Assets failed to consult with interested and aﬀected parties as required by relevant
legislation and accordingly the right in question may have been improperly granted. For these
reasons Sable has caused its representatives to the board of Coveway to resign immediately and
will abandon its interest in Coveway to Mineral Capital Assets, the remaining shareholder, at
R1.00 per share and R1.00 for its loan account upon the grant of the Minister’s consent to the
change in control of Coveway envisaged by that transaction.

14.2.

The Syferfontein litigation
14.2.1.

The Syferfontein litigation concerns a joint venture agreement concluded between
Caber Trade and Invest 1 Proprietary Limited (“Caber”), a subsidiary of Sable, and
MKR on 19 February 2008. It was envisaged that the prospecting right issued by the
DMR to MKR in respect of all minerals to be found over the Syferfontein properties
would be ceded to Caber. The transaction was subject to ministerial consent in terms
of section 11 of the MPRDA being obtained. Ministerial consent was duly granted.

14.2.2.

The grant of ministerial consent has been placed in issue by MKR, alleging that the
party who concluded the joint venture agreement and the addenda thereto in respect
of the Syferfontein properties with Sable Platinum Mining Proprietary Limited
(“Sable Mining”), a subsidiary of Sable, on MKR’s behalf was not authorised to do
so. Accordingly, so MKR alleges, ministerial consent ought not to have been granted.

14.2.3.

The aforesaid allegations have been made by MKR despite a two-year investigation
conducted by the DMR prior to recommending that ministerial consent be granted.
This investigation conﬁrmed that both MKR and the community whom it purports to
represent were in agreement with the grant of Ministerial consent. In the application
brought by Sable in the North Gauteng High Court under case number 26513/2011
and heard on 27 and 28 February 2012, Sable Platinum Mining sought to entrench its
pre-emptive right to apply for a mining right over the Syferfontein properties based
upon section 19(1)(b) of the MPRDA. This litigation is currently pending. This matter
has been referred to trial. Caber applied for a mining right in August 2011.

14.2.4.

In addition, Bakwena Vanadium Proprietary Limited (“Bakwena Vanadium”) has
sought to review the grant of the prospecting right to MKR. This review is likewise
pending in the North Gauteng High court under case number 27501/2010.

14.2.5.

Negotiations with all parties aﬀected by this litigation, except for Bakwena
Vanadium, ensued with all relevant parties for some time with a Memorandum of
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Understanding being signed in late 2103 between Sable, MKR and the Bakwena
community. In June 2014, MKR and the Bakwena community unilaterally withdrew
from negotiations. Sable is in the process of applying for a trial date.
Save as disclosed above, there are no material legal or arbitration proceedings against the Sable group
nor, as far as the directors are aware, are there any legal or arbitration proceedings pending or threatened
against the Sable group that may have had, if successful in the twelve months preceding the date of this
circular, a material effect on the financial position of the Sable group.
15.

CORPORATE GOVERNANCE
The board has set out the corporate governance statement in Annexure 6.

16.

17.

MATERIAL CHANGES
16.1.

There have been no material changes in the financial or trading position of the Sable group
since Sable published its integrated audited financial statements for the twelve months ended
28 February 2014.

16.2.

Pursuant to the reverse listing, the business and trading objects of the company changed from
investment banking to mining and exploration. Save as aforesaid, there has been no change in
the business and trading objects of the company during the past five years.

MATERIAL CONTRACTS
Save for:
17.1.

the specific issue of shares for cash agreement, the terms of which are contained paragraph 5
above;

17.2.

an escrow agreement entered into by the company on 16 November 2012 pursuant to which
41 648 387 Sable shares are held in escrow by Java Capital Trustees and Sponsors Proprietary
Limited pending the outcome of the litigation referred to in paragraph 14 above; and

17.3.

a governance and warranties agreement entered into by the company on 19 November 2012
pursuant to the share swap agreement, in terms of which additional warranties and governance
undertakings were given by the executive directors of the company in respect of the prospecting
rights and business of Sable Holdings,

the Sable group has not entered into any other material contract, being a contract entered into otherwise
than in the ordinary course of business, in the two years prior to the date of this circular or entered into at
any time and containing an obligation or settlement that is material to Sable or its subsidiaries at the date
of this circular.
18.

CONSENTS
18.1.

Each of the sponsor, the reporting accountants, the independent expert, the company secretary
and the transfer secretaries whose names are included in this circular have consented in writing
to act in the capacities stated and to their names appearing in this circular and have not
withdrawn their consent prior to the publication of this circular.

18.2.

The reporting accountants and independent expert have consented to the inclusion of their
reports in the form and context in which they are included in the circular, which consents have
not been withdrawn prior to the publication of this circular.
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19.

PRELIMINARY EXPENSES AND ISSUE EXPENSES
19.1.

The preliminary costs of the specific issue of shares for cash, incurred by Sable, are set out
below:
Costs
Sponsor fee payable to Java Capital Trustees and Sponsors Proprietary
Limited
Printing costs payable to Tascom Proprietary Limited
Reporting accountants’ fees payable to Grant Thornton
Independent expert fees payable to PSG Capital Limited
JSE documentation inspection fee payable to the JSE
JSE listing fee of subscription shares payable to the JSE*
Total costs

R’000
175
20
40
75
12
33
355

* This assumes a minimum number of 24 278 317 subscription shares

20.

19.2.

All amounts are stated exclusive of VAT.

19.3.

Sable has not incurred any preliminary expenses relating to the specific issue of shares for cash
within the three years preceding the date of this circular.

DOCUMENTS AVAILABLE FOR INSPECTION
The following documents will be available for inspection, during normal office hours, on business days
from the date of issue of this circular until the date of the general meeting at the offices of Sable at Block
A, Kingsley Office Park, 85 Protea Road, Chislehurston, Sandton, 2196:
20.1.

Sable’s and its subsidiaries’ memoranda of incorporation;

20.2.

a copy of the specific issue of shares for cash agreement;

20.3.

the material contracts referred to in paragraph 17 above;

20.4.

consent letters referred to in paragraph 18 above;

20.5.

the independent reporting accountants’ report on the pro forma financial information of Sable,
which report is attached to this circular as Annexure 3;

20.6.

the independent expert’s report which is set out in Annexure 1;

20.7.

the annual financial statements of the company for the three financial years ended 28 February
2014, 28 February 2013 and 31 August 2012;

20.8.

the service agreements of the directors; and

20.9.

the irrevocable undertakings referred to in paragraph 6.

Signed at Johannesburg by James Allan, an executive director of Sable, and on behalf of all of the directors of
the company on 26 September 2014 in terms of powers of attorney granted by them.

___________________________________
James Allan
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Annexure 1

INDEPENDENT EXPERT’S OPINION

17 September 2014
The Directors
Sable Metals and Minerals Limited
Block A
Kingsley Office Park
85 Protea Road
Chislehurston
Sandton
2196
Dear Sirs,
INDEPENDENT FAIR AND REASONABLE REPORT IN RESPECT OF THE PROPOSED SPECIFIC
ISSUE OF SHARES FOR CASH BY SABLE METALS AND MINERALS LIMITED
1.

Introduction
In an announcement on SENS on 4 June 2014, Sable Metals and Minerals Limited (“Sable”) announced
the conclusion of a funding arrangement with Philip Botha Schabort (“Schabort”) in terms of which
ordinary shares are to be issued to and subscribed for by Schabort for a cash consideration of up to
R10 million.
Pursuant to the conclusion of the funding arrangement detailed above, a funding agreement (“Funding
Agreement”) was entered into between Orange Oak Investments 16 Proprietary Limited (“Orange
Oak”), an associate of Schabort and Sable in terms of which ordinary shares are to be issued to and
subscribed for by Orange Oak (“Subscription Shares”) for a cash consideration of up to R10 million
(“the Specific Issue”). The Subscription Shares will be issued at the lower of 54 cents per share or a
10% discount to the 30 day volume weighted average price applicable at each payment date. The
subscriptions amount is to be received from Orange Oak as follows:
 R1 500 000, received by way of loan account on 2 June 2014 (“Tranche A”);
 R1 500 000, received by way of loan account on 23 June 2014 (“Tranche B”);
 R4 500 000, of which R1 500 000 was received by way of loan account on 23 July 2014 and the
remaining R3 000 000 to be received by Sable on demand (“Tranche C”);
 R1 500 000, received by way of loan account on 22 August 2014 (“Tranche D”); and
 R1 000 000, receivable on 23 September 2014 (“Tranche E”).
In addition, in consideration for subscribing for the Subscription Shares, Orange Oak shall be entitled to
a commission on the sales of ore from any of the properties over which Sable has a mineral right
(“Commission”). Orange Oak shall also be entitled to the commission if Sable disposes the rights to an
orebody or disposes a company holding a mineral right. The Commission is determined as follows:
 2% immediately upon the receipt of Tranche A; and
 a further 3% to be awarded pro rata pursuant to the receipt of Tranche B, Tranche C, Tranche D
and Tranche E.
In terms of the Funding Agreement, should Sable not be granted a mining right and concluded an offtake
agreement for the sale of a minimum of 50 000 tonnes of ore per month at specified dates, penalties of up
to R10 million shall become payable to Orange Oak (“the Penalty”).
Full particulars of the Specific Issue are contained in the circular to Sable shareholders (“the Circular”)
to be dated on or about 26 September 2014, of which this opinion forms part.
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2.

Scope
Schabort is a non-executive director of Sable and accordingly in terms of section 10.1(b) the JSE Limited
(“JSE”) Listings Requirements Orange Oak, being an associate of Schabort is considered to be a related
party to Sable. Accordingly, the board of directors of Sable (“the Sable Board”) is required in terms of
section 5.51(f) of the JSE Listings Requirements to obtain a fairness opinion from an independent
professional expert as to whether the terms of the Specific Issue are fair as far as the shareholders of
Sable are concerned as the Specific Issue subscription price may be at a discount of more than 10% to the
30 day volume weighted average price of Sable calculated up to the business day immediately prior to the
Sable Board agreeing such subscription price in writing.
PSG Capital Proprietary Limited (“PSG Capital”) has been appointed by the Sable Board as the
independent professional expert to advise on whether the terms and conditions of the Specific Issue are
fair and reasonable as far as Sable shareholders are concerned (“the Opinion”).

3.

Responsibility
Compliance with the JSE Listings Requirements is the responsibility of the Sable Board. Our
responsibility is to report on the fair and reasonableness of the terms and conditions of the Specific Issue
as they relate to Sable shareholders.

4.

Definition of the terms “fair” and “reasonable”
In terms of Schedule 5 of the JSE Listings Requirements, fairness is primarily based on quantitative
issues. The Specific Issue will generally be considered to be fair to Sable shareholders if the
consideration received from Orange Oak is equal to or more than the value surrendered by shareholders
in terms of the Specific Issue.
The assessment of reasonableness is generally based on qualitative considerations surrounding the
Specific Issue. Hence, even though the consideration received by Sable shareholders may be less than the
value surrendered by them, the Specific Issue may still be reasonable in certain circumstances after
considering other significant qualitative factors.
We have applied the aforementioned principles in preparing our Opinion. The Opinion does not purport
to cater for individual shareholders’ positions but rather the general body of shareholders subject to the
Specific Issue. A shareholder’s decision regarding fair and reasonableness of the terms of the Specific
Issue may be influenced by his or her particular circumstances. Should a shareholder be in doubt, he or
she should consult an independent adviser as to the merits of the Specific Issue, considering his/her
personal circumstances.

5.

Sources of information
In the course of our valuation analysis, we relied upon financial and other information, including
prospective financial information, obtained from Sable management and from various public, financial
and industry sources. Our conclusion is dependent on such information being complete and accurate in
all material respects.
The principal sources of information used in performing our indicative valuation include:
-

A copy of the signed Funding Agreement;

-

The audited financial results of Sable and its subsidiary companies (“the Sable Group”) for the
years ended 31 August 2012, 28 February 2013 and 28 February 2014;

-

Other financial and non-financial information and assumptions made by Sable management and
discussions held with management, directors and senior staff of Sable;

-

The draft circular to Sable shareholders relating to the Specific Issue;

-

The independent competent person’s report prepared by Minxcon (Pty) Limited (“Minxcon”)
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dated 14 May 2012 based on the Sable assets (“the Minxcon CPR”) in respect of the following
projects:


the Abrina project;




the Bank project;
the Syferfontein project;



the Klipfontein project ; and



the Roan project (also referred to as the Doornpoort platinum exploration project).

(collectively “the Sable Assets”);

6.

-

The Sable management report on capital raising roadshows held by management and feedback
received thereon;

-

The Sable management reports on the total project capital expenditure incurred by Sable in
relation to the Sable Assets up to June 2014 (“Sable Assets Management Report”);

-

Discussions with Sable directors and management regarding the financial information relating to
prevailing market, economic, legal and other conditions which may affect the underlying value
and the rationale for the Specific Issue;

-

Publicly available information relating to Sable that we deemed to be relevant, including company
announcements, analysts’ reports and media articles; and

-

Historic share price and trading activity of the shares of Sable on the JSE.

Assumptions
We have arrived at our Opinion based on the following assumptions:
-

That the terms, conditions and structure of the Specific Issue are legally enforceable;

-

That reliance can be placed on the historical audited financial information of Sable used in the
analysis;

-

The current economic, regulatory and market conditions will not change materially;

-

Sable is not involved in any material legal proceedings, other than disclosed in the Circular to
Sable shareholders;

-

Sable has no outstanding disputes with any regulatory body, including the South African Revenue
Service, other than disclosed in the Circular to Sable shareholders;

-

There are no undisclosed contingencies that could affect the value of Sable;

-

That Sable would not be able to continue as a going concern without raising capital in the short
term;

-

Reliance can be placed on the Sable Assets Management Report and that there were no material
changes to the value proposition;

-

That the Minxcon CPR analysis is regarded as reasonable and appropriate and that there were no
material changes to the value proposition;

-

The structure of the Specific Issue will not give rise to any undisclosed tax liabilities; and

-

Representations made by Sable management and their advisors during the course of forming this
opinion.
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7.

Appropriateness and reasonableness of underlying information and assumptions
We satisfied ourselves as to the appropriateness and reasonableness of the information and assumptions
employed in arriving at our opinion by:

8.

-

Placing reliance on representations made by Sable management during the course of forming this
opinion;

-

Placing reliance on input data and assumptions applied in the Minxcon CPR;

-

Considering the historical trends of such information and assumptions;

-

Comparing and corroborating such information and assumptions with external sources of
information, if such information is available; and

-

Determining the extent to which representations from management and other industry experts
were confirmed by documentary evidence as well as our understanding of Sable and the economic
environment in which they operate.

Procedures
In arriving at our Opinion, we relied upon financial and other information, obtained from management,
extracted and assessed for reasonability from the Minxcon CPR, together with industry-related and other
information in the public domain. Our conclusion is dependent on such information being accurate in all
material respects.
In arriving at our Opinion we have, inter alia, undertaken the following procedures in evaluating the fair
and reasonableness of the Specific Issue:
-

Reviewed and analysed the audited financial results of the Sable Group for the years ended
31 August 2012, 28 February 2013 and 28 February 2014;

-

Reviewed the terms and conditions of the Funding Agreement;

-

Reviewed the reasonableness of the information made available by and from discussions held
with management of Sable such as, inter alia:


the rationale for the Specific Issue;



the events leading up to the Specific Issue;




the current appetite in the market for junior miners/exploration entities to raise capital;
such other matters as we considered necessary; and



the current market conditions relating to Sable;

-

Reviewed the Minxcon CPR and the basis of the assumptions therein in regards to the Sable
Assets by means of detailed discussion with independent competent person and the detailed
analysis of assumptions and valuation methodologies, as well as a high-level determination of
valuations utilised in the Minxcon CPR to ensure the reasonability and appropriateness of same
and that we are satisfied with the outcome of the Minxcon CPR valuations for purposes of our
Opinion;

-

Reviewed the Sable Assets Management Report to analyse additional expenses incurred by Sable
in relation to the Sable Assets subsequent to the Minxcon CPR and up to June 2014;

-

Confirmed that the valuing of the Sable Assets, as set out in the Minxcon CPR, complies with the
SAMREC and SAMVAL Codes;

-

Considered the inability of management to attract any alternative funding in the short to medium
term for Sable;
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9.

-

Determined the present value of the Commission payable to Orange Oak by discounting the
potential cash flows probable to the Commission based on various scenarios;

-

Where relevant, corroborated representations made by management to source documents;

-

Reviewed certain publicly available information relating to Sable that we have deemed relevant,
including announcements, analysts’ reports and media articles, where applicable;

-

Obtained letters of representation from Sable management asserting that we have been provided
with all relevant information and that no material information was omitted and that all such
information provided to us is accurate in all respects;

-

Considered other relevant facts and information relevant to concluding this Opinion;

-

Broadly examined the qualitative aspects applicable to the Specific Issue;

-

Considered key external and internal value drivers for the evaluation of Sable. Key external value
drivers identified were mineral prices and the operating environment for junior miners/exploration
companies in South Africa. Key internal value drivers identified were the level of historic and
future exploration capital expenditure, working capital requirements and mining/prospecting
activity levels. A sensitivity analysis was conducted where practical, utilising existing and
forecast key value drivers to analyse the historic exploration capital incurred in relation to the
Sable Assets and the probable exploration capital expenditure required for the Sable Assets to
commence mining operations; and

-

Considered key external and internal value drivers for the evaluation of the Commission. Key
external value drivers identified were mineral prices and the operating environment for junior
miners/exploration companies in South Africa. Key internal value drivers identified were the level
of exploration capital expenditure, working capital requirements, mining/prospecting activity
levels and operating margins and costs. A sensitivity analysis was conducted where practical,
utilising existing and forecast key value drivers to analyse the probable exploration capital and
working capital expenditure, being approximately R10 million, required for the Sable Assets to
commence mining operations, the level of mining operation activity, being an expected 300 tons
to 600 tons per annum and profitability subsequent to the commencement of mining operations,
based on median expected revenue of R340 per ton.

Valuation approach
In considering the Specific Issue, PSG Capital performed an independent valuation of Sable to determine
whether the consideration received by Sable in terms of the Specific Issue represents fair value to Sable
shareholders. PSG Capital furthermore considered the terms of the Specific Issue, specifically
considering the Commission as well as the Penalty to the capital raised by Sable in terms of the Specific
Issue.
For purposes of our independent valuation of Sable we used the net asset value approach, as determined
by the historical cost approach on the value of the Sable Assets, as primary method in determining the
intrinsic value of Sable. In addition we utilised the market comparative analysis valuation as determined
on the Sable Assets in accordance with the same valuation methodology applied in the Minxcon CPR.

10.

Opinion
We have considered the terms and conditions of the Specific Issue as set out above, and our Opinion is
based on the current economic, market, regulatory and other conditions and the information made
available to us by Sable management.
Based on the results of our procedures and analysis performed and after taking into account all financial
and non-financial considerations, we are of the view, subject to the limiting conditions as set out below,
that the terms and conditions of the Specific Issue are unfair to Sable shareholders, which opinion has
been determined irrespective of the Minxcon CPR or whether an updated competent persons report could
be utilised.
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Based on the results of our procedures performed on the Commission, we believe that the likely present
value attributable to the Commission payable by Sable to Orange Oak amounts to between R26.5 million
and R47.9 million compared to the R10 million cash received by Sable in terms of the Specific Issue.
However, based on the other key qualitative considerations, specifically the inability of management to
attract any alternative funding for the operations of Sable, we are of the opinion that the terms and
conditions of the transaction are reasonable under these circumstances.
11.

Limiting conditions
This Opinion is provided to the Sable Board in connection with and for the purpose of the Specific Issue
for the sole purpose of assisting the Sable Board in forming and expressing an opinion for the benefit of
the Sable shareholders. This opinion is prepared solely for the Sable Board and therefore should not be
regarded as suitable for use by any other party or give rise to third party rights.
We relied upon the accuracy of the information used by us in deriving our Opinion, albeit that, where
practicable, we have corroborated the reasonableness of such information and assumptions through,
amongst other things, reference to historic precedent and our knowledge and understanding. Whilst our
work has involved an analysis of the annual financial statements and other information provided to us,
our engagement does not constitute nor does it include an audit conducted in accordance with applicable
auditing standards. Accordingly, we assume no responsibility and make no representations with respect
to the accuracy or completeness of any information provided to us in respect of the Specific Issue.
The Opinion expressed is necessarily based upon information available to us, the financial, regulatory,
securities market and other conditions and circumstances existing and disclosed to as at the date hereof.
We have furthermore assumed that all conditions precedent, including any material regulatory and other
approvals required in connection with the Specific Issue have been or will be properly fulfilled.
Subsequent developments may affect our opinion, however we are under no obligation to update, revise
or re-affirm such.

12.

Independence
We have been retained by the Sable Board as an independent professional expert to advise the Sable
Board in connection with the Specific Issue. We confirm in terms of Schedule 5 of the Listings
Requirements of the JSE that we have no material interest, direct or indirect, beneficial or non-beneficial
in Sable and that our fees are not contingent upon the success or failure of the Specific Issue.

13.

Consent
We hereby consent to the inclusion of this Opinion and references thereto, in whole or in part, in the form
and context in which they appear to be included in the Circular to be issued to the shareholders of Sable
and in any required regulatory announcement.

Yours faithfully

___________________________
PSG CAPITAL
RIAAN VAN HEERDEN

___________________________
PSG CAPITAL
JOHN-PAUL DICKS
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Annexure 2
PRO FORMA FINANCIAL INFORMATION

The pro forma consolidated statement of financial position and consolidated statement of comprehensive
income are the responsibility of the directors of Sable and have been prepared for illustrative purposes only, in
order to provide information about the financial position and results of Sable, assuming the specific issue of
shares for cash had been implemented on 28 February 2014 and 1 March 2013, respectively. Due to its nature,
the pro forma financial information may not give a fair reflection of Sable’s financial position and results of
operations subsequent to the specific issue of shares for cash. The independent reporting accountants’ report on
the pro forma financial information in respect of the specific issue of shares for cash is set out in Annexure 3.
Pro forma consolidated statement of financial position
Set out below is the pro forma consolidated statement of financial position of Sable reflecting the effects of the
specific issue of shares for cash.
Before
Specific Issue
audited as at 28
February 20141
R

Specific issue
adjustments
R

After specific
issue
R

576 896
1 200 000
563 506
2 340 402

-

576 896
1 200 000
563 503
2 340 402

990 794
30 767
1 021 561
3 361 963

9 645 0002, 3
9 645 000
9 645 000

990 794
9 675 767
10 666 561
13 006 963

85 747 232
(85 592 340)
154 892
(87 855)
67 037

9 645 0002,3
9 645 0002,3
9 645 000

95 392 232
(85 592 340)
9 799 892
(87 855)
9 712 037

Non-current liability
Loans from subsidiaries
Other financial liabilities

523 014
523 014

-

523 014
523 014

Current liabilities
Trade and other payables
Loan from director
Bank overdraft

2 771 912
1 547 159
1 100 000
124 753

-

2 771 912
1 547 159
1 100 000
124 753

Total liabilities
Total equity and liabilities

3 294 926
3 361 963

-

3 294 926
13 006 963

0.10
(0.69)
196 869 837

24 278 317

5.60
4.91
221 148 154

Non-current assets
Plant and equipment
Intangible assets
Investments in subsidiaries
Loans to subsidiaries
Other financial assets
Current assets
Current tax receivable
Trade and other receivables
Cash and cash equivalents
Total assets
Equity
Stated capital
Accumulated loss
Equity attributable to equity holders of the parent
Non-controlling interest
Total equity

Net asset value per share (cents)
Net tangible asset value per share (cents)
Number of shares in issue
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Notes and assumptions:
1.
The “Before Specific Issue” column has been extracted, without adjustment, from Sable’s integrated
annual report for the twelve months ended 28 February 2014.
2.
Cash received from the specific issue of shares for cash of R10 million in terms of which a minimum of
24 278 317 Sable shares are issued to Orange Oak.
3.
Transaction costs of R355 000 have been allocated to the stated capital in accordance with IAS 32.
4.
No adjustments have been made to the pro forma financial information in respect of:
the commission payable to Orange Oak as no sales of ore from any of the properties over which
Sable Group has a mineral right has occurred.
the potential penalty payment of R10 million that will become payable to Orange Oak should
Sable not be granted a Mining Right and not have concluded an off-take agreement for the sale of a
minimum of 50 000 tonnes of ore per month, which ore is to be supplied by the property holding the
Mining Right.
5.
The proceeds of the specific issue of shares for cash are to be utilised to continue to fund Sable’s general
and administrative costs for the remainder of the year, and may further be used for drilling and making
applications for bulk sampling permits.
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Pro forma consolidated statement of comprehensive income
Set out below is the pro forma consolidated statement of comprehensive income for Sable reflecting the effects
of the specific issue of shares for cash.
Before
Specific Issue
twelve months to
28 Feb 20141
R

Specific issue
adjustments
R

After specific
issue
R

-

247 847
18 261
(586 812)
(10 448 392)
(10 769 096)
66 118
(533)
(10 703 511)
(10 703 511)
(10 703 511)

Revenue
Revenue
Other income
Operating expenses
Exploration costs
General and administration costs
Operating loss
Investment revenue
Finance costs
Loss before specific issue of shares for cash
Taxation
Loss for the year
Other comprehensive income
Total comprehensive loss for the year
Loss attributable to:
†wners of the parent
Non-controlling interest

247 847
18 261
(586 812)
(10 448 392)
(10 769 096)
66 118
(533)
(10 703 511)
(10 703 511)
(10 703 511)
(10 701 271)
(2 240)

-

(10 701 271)
(2 240)

Number of shares in issue
Weighted average number of shares
Diluted weighted average number of shares (cents)

196 869 837
196 869 837
196 869 837

24 278 3172
24 278 3172
24 278 3172

221 148 154
221 148 154
221 148 154

Earnings/(loss) per share (cents)
Diluted earnings/(loss) per share (cents)
Headline earnings/(loss) per share (cents)
Diluted headline earnings/(loss) per share (cents)

-

-

(7.22)
(7.22)
(7.22)
(7.22)

(6.03)
(6.03)
(6.03)
(6.03)

Headline earnings/(loss) are calculated as follows:
Profit for the period attributable to equity shareholders of
the parent
Impairment of investment in associate

(10 701 271)
-

(10 701 271)
-

Headline earnings/(loss)

(10 701 271)

(10 701 271)

Notes and assumptions:
1.
2.
3.
-

4.

5.

The “Before Specific Issue” column has been extracted, without adjustment, from Sable’s integrated
annual report for the twelve months ended 28 February 2014.
Increase in Sable’s issued share capital pursuant to the specific issue of shares for cash.
No adjustments have been made to the pro forma financial information in respect of:
the commission payable to Orange Oak as no sales of ore from any of the properties over which
Sable Group has a mineral right has occurred.
the potential penalty payment of R10 million that will become payable to Orange Oak should
Sable not be granted a Mining Right and not have concluded an off-take agreement for the sale of a
minimum of 50 000 tonnes of ore per month, which ore is to be supplied by the property holding the
Mining Right.
The proceeds of the specific issue of shares for cash are to be utilised to continue to fund Sable’s general
and administrative costs for the remainder of the year, and may further be used for drilling and making
applications for bulk sampling permits.
All adjustments, with the exception of transaction costs, are assumed to have a continuing effect.
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Annexure 3

INDEPENDENT REPORTING ACCOUNTANT’S REPORT ON THE PRO FORMA FINANCIAL
INFORMATION

The Directors
Sable Metals and Minerals Limited
Block A
Kingsley Office Park
85 Protea Road
Chislehurston
Sandton
2196
17 September 2014

Dear Sirs

INDEPENDENT REPORTING ACCOUNTANTS’ ASSURANCE REPORT ON THE COMPILATION
OF THE AUDITED PRO FORMA FINANCIAL INFORMATION OF SABLE METALS AND
MINERALS LIMITED (“SABLE” OR “THE COMPANY”)
We have completed our assurance engagement to report on the compilation of the pro forma financial
information of Sable by the directors. The pro forma financial information, as set out in Annexure 2 of the
circular to Sable shareholders to be issued on or about 26 September 2014 (“the circular”), consists of the pro
forma statement of financial position, the pro forma statement of comprehensive income and related notes. The
pro forma financial information has been compiled on the basis of the applicable criteria specified in the JSE
Limited (“JSE”) Listings Requirements.
The pro forma financial information has been compiled by the directors to illustrate the impact of the Specific
Issue, as described in the circular (“the transactions”), on the company’s financial position as at 28 February
2014, and the company’s financial performance for the period then ended, as if the transactions had taken place
at 28 February 2014 for purposes of the pro forma statement of financial position and at 28 February 2014 for
purposes of the pro forma statement of comprehensive income. As part of this process, information about the
company’s financial position has been extracted by the directors from the company’s audited published financial
information for the year ended 28 February 2014.
Directors’ Responsibility for the Pro Forma Financial Information
The directors are responsible for compiling the pro forma financial information on the basis of the applicable
criteria specified in the JSE Listings Requirements and described in paragraph 7 and Annexure 2 of the circular.
Reporting Accountant’s Responsibility
Our responsibility is to express an opinion about whether the pro forma financial information has been
compiled, in all material respects, by the directors on the basis specified in the JSE Listings Requirements based
on our procedures performed. We conducted our engagement in accordance with the International Standard on
Assurance Engagements (ISAE) 3420, Assurance Engagements to Report on the Compilation of Pro Forma
Financial Information Included in a Circular which is applicable to an engagement of this nature. This standard
requires that we comply with ethical requirements and plan and perform our procedures to obtain reasonable
assurance about whether the pro forma financial information has been compiled, in all material respects, on the
basis specified in the JSE Listings Requirements.
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For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on any
historical financial information used in compiling the pro forma financial information, nor have we, in the
course of this engagement, performed an audit or review of the financial information used in compiling the pro
forma financial information.
As the purpose of pro forma financial information included in a circular is solely to illustrate the impact of a
significant corporate action or event on unadjusted financial information of the entity as if the corporate action
or event had occurred or had been undertaken at an earlier date selected for purposes of the illustration, we do
not provide any assurance that the actual outcome of the event or transaction would have been as presented.
A reasonable assurance engagement to report on whether the pro forma financial information has been
compiled, in all material respects, on the basis of the applicable criteria involves performing procedures to
assess whether the applicable criteria used in the compilation of the pro forma financial information provides a
reasonable basis for presenting the significant effects directly attributable to the corporate action or event, and to
obtain sufficient appropriate evidence about whether:
 the related pro forma adjustments give appropriate effect to those criteria; and
 the pro forma financial information reflects the proper application of those adjustments to the unadjusted
financial information.
Our procedures selected depend on our judgment, having regard to our understanding of the nature of the
company, the corporate action or event in respect of which the pro forma financial information has been
compiled, and other relevant engagement circumstances.
Our engagement also involves evaluating the overall presentation of the pro forma financial information.
We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Opinion
In our opinion, the pro forma financial information has been compiled, in all material respects, on the basis of
the applicable criteria specified by the JSE Listings Requirements and described in paragraph 7 and Annexure 2
of the circular.
Consent
This report on the audited pro forma financial information is included solely for the information of the Sable
shareholders. We consent to the inclusion of our report on the pro forma financial information, and the
references thereto, in the form and context in which they appear in the circular.

Yours faithfully
Grant Thornton (Jhb) Inc.
Duncan Church
Director
Registration number 1994/001166/21
Registered Auditors
Chartered Accountants (SA)
137 Daisy Street
Sandown
2196
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Annexure 4

INFORMATION ON DIRECTORS OF SABLE

1.

DETAILS OF DIRECTORS
Information on the directors of Sable is set out in the table below.

Director, age, role and
qualification

Address

Occupation and experience

Michael Howard Rogers (70)
Independent non-executive
chairman
Pr. Eng., BSc (Rand) Min. Eng,
FSAIMM

Block A, Kingsley
Office Park, 85
Protea Road,
Chislehurston,
Sandton, 2196

Michael started his career in 1962 as a Learner
Official in Northern Kwa-Zulu Natal Coal Fields
and read Mining Engineering at the University of
Witwatersrand. He gained extensive experience in
technical, operational and executive capacities in
JCI Limited’s coal, platinum, copper, gold and
antimony mines and at head office level from 1968
to 1998. He served as technical director and deputy
managing director of Duiker Mining Proprietary
Limited from 1998 to 2000. Currently, Michael
serves as an independent non-executive director of
the Royal Bafokeng Platinum, Chairman of Fox
Consultants and Project Managers Proprietary
Limited and Chairman of PAC Mining of
Engineering Council of SA.

James Gordon Allan (55)
Chief executive oﬃcer
BSc (Eng) (Mining), MBA

Block A, Kingsley
Office Park, 85
Protea Road,
Chislehurston,
Sandton, 2196

James Allan is a co-founder and a director of Sable
Platinum Holdings Proprietary Limited. He has
been involved in the mining and ﬁnancial service
industries for the past 30 years. During this time he
has been a partner at Anderson Wilson and
Partners, Barnard Jacobs Mellet and became a top
rated diamond analyst. He has started a number of
companies in the mining industry. In 2006 he
formed Allan Hochreiter Proprietary Limited with
Ren… Hochreiter.

Renƒ Carlo Hochreiter (56)
Executive director
BSc (Eng) Mining and Geology

Block A, Kingsley
Office Park, 85
Protea Road,
Chislehurston,
Sandton, 2196

Ren… Hochreiter is a co-founder and a director of
Sable Platinum Holdings Proprietary Limited. He
has been involved in mining and ﬁnancial services
industries for the past 32 years. He has been a
partner at Anderson Wilson and Partners, a director
at Barnard Jacobs Mellet and an Investment Banker
at Nedbank. He was rated the top platinum analyst
for 10 consecutive years. In 2006 he formed Allan
Hochreiter Proprietary Limited with James Allan.
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Director, age, role and
qualification

Address

Occupation and experience

David Norton Levithan (58)
Executive director
BA, LLB

Block A, Kingsley
Office Park, 85
Protea Road,
Chislehurston,
Sandton, 2196

David Levithan is a co-founder and a director of
Sable Platinum Holdings Proprietary Limited. He
has been an admitted attorney for some 28 years.
For the last 13 years he has specialised in minerals
law and has experience in several aspects of
commercial law including mergers and acquisitions,
corporate reconstruction and litigation.

Marietjie van Tonder (46)
Financial director
CA (SA), MBL

Block A, Kingsley
Office Park, 85
Protea Road,
Chislehurston,
Sandton, 2196

Marietjie van Tonder completed her articles in a
small to medium size audit ﬁrm in Johannesburg.
She has been exposed to a diverse range of
companies and has gained valuable experience in
the ﬁeld of auditing, accounting and taxation. After
the completion of her articles she became an audit
manager and was oﬀered a position as a partner in
the same ﬁrm in 2010. She joined Sable in July
2012.

Philip Botha Schabort (56)
Non-executive director
Hons BEng (Civil), MBA, Pr Eng

2nd Floor, Oakdale
House, The Oval, 1
Oakdale Road,
Claremont, 7700

Botha Schabort has been a shareholder and a
director of Sable Platinum Holdings Proprietary
Limited since 2009. He has extensive experience in
investment banking, ﬁnancial services and property
developments at board and operational levels.

Charles Philip Mostert (58)
Independent non-executive
director
BCom (Hons), MBL, Certiﬁcate
in Mining Taxation

Suite 5, Coldstream
Office Park, corner
Hendrik Potgieter
Drive and Van
Staden Roads, Little
Falls, Roodepoort,
1735

Charles Mostert has 33 years’ experience in the
mining industry which includes 22 years with South
African mining majors and 11 years with Australian
and Canadian Junior Mining Companies. He has
served as Chairman/CEO/Director of 12 resource
companies listed on the Australian or Canadian
Stock Exchanges with over USD400 million in
capital raisings. His resources experience includes
gold, diamonds, coal, copper, platinum and iron
ore. He currently serves as President – African
Business Development for Forbes and Manhattan
Inc. (“Forbes”), a Canadian Merchant Bank which
focuses on investment in the resources sector. Since
joining Forbes in 2008, he has been actively
involved in co-leading transactions for Slater Coal,
Sable Platinum, Bengwenyama Platinum, Savary
Gold and Transnet/Richards Bay Coal Logistics.
His current directorships include Savary Gold
(TSX-V), Sable (JSE), Keras Capital Proprietary
Limited (ASX), Kombat Copper Inc.(TSX-V),
Minxcon Proprietary Limited and Rera Diamonds
Private Limited (CEO).
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Director, age, role and
qualification

Address

Occupation and experience

Willie Sibusiso Thabe (54)
Independent non-executive
director
BSc in Economics /Mathematical
Statistics (Allegheny College
US), BCom Hons Financial
Management (UCT) and a MA in
Applied Ethics for Professionals
(University of the Witwatersrand)

12 Summer Road,
Rivonia, 2196

Willie Thabe has 17 years’ experience in Asset
Management spent at Old Mutual, Coronation,
African Harvest and Sanlam as an analyst and a
portfolio manager. He is currently the Managing
Director of The Black Management Forum
Investment Company, an empowerment investment
holding company.

2.

REMUNERATION OF DIRECTORS
2.1.

There will be no variation in the remuneration to be received by any director of Sable as a result
of the implementation of the specific issue of shares for cash.

2.2.

The remuneration of executive directors for the year ended 28 February 2014 is shown in the
table below:
Executive director
Ren… Hochreiter
David Levithan
Marietjie van Tonder

Basic
remuneration

Total

900 000

900 000

1 008 000

1 008 000

633 600

633 600

2 541 600

2 541 600

2.2.1.

The executive directors detailed above accepted a decrease in their remuneration in
December 2012 to preserve working capital and this will remain in effect until
sufficient capital is raised. The amount forfeited during the year ended 28 February
2014 is R3 650 400 (and a total of R4 413 000 for 2013 and 2014 together). The
salaries were paid by Sable Platinum Mining Proprietary Limited for services
rendered to the group. James Allan has forfeited his entire salary for the year ended
28 February 2014. The board may consider the payment of the amount forfeited when
sufficient capital is raised.

2.2.2.

The remuneration to David Levithan is paid to David Levithan Attorneys as invoiced
on a monthly basis.

2.2.3.

The following rights to ordinary shares were awarded to the executive directors of
Sable in terms of the Sable Metals and Minerals Limited Share Rights Scheme, with
effect from 25 February 2014:
Name of director

2.2.4.

Number of rights to shares

James Allan

3 847 845

Ren… Hochreiter

1 683 432

David Levithan

1 683 432

Marietjie van Tonder

2 404 903

No emoluments have been paid to the non-executive directors to date. These fees are
contingent on the group obtaining sufficient funding, whereafter these fees may be
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paid at the discretion of the board. The amount forfeited during the year ended
28 February 2014 is R500 000 (2013: R650 000).
2.2.5.

3.

Save as set out above, no remuneration or benefits have been paid or accrued as
payable to any of the directors of the company.

SERVICE CONTRACTS OF DIRECTORS
3.1.

None of the directors have service contracts with the company. Each of James Allan and Ren…
Hochreiter have entered into written service and restraint agreements with Sable Platinum
Mining Proprietary Limited, terminable on 3 months’ written notice by either party. James
Allan and Ren… Hochreiter are subject to a restraint of trade for a period of 24 months from the
date of termination of his service and restraint agreement. No payments have been made in this
regard.

3.2.

Marietjie van Tonder has entered into an employment contract with Sable Platinum Mining
Proprietary Limited, terminable on 1 month’s written notice by either party.

3.3.

The appointment of executive and non-executive directors is indefinite but remains subject to
all applicable law (including common law) and the provisions of Sable’s memorandum of
incorporation.
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Annexure 5

SABLE SHARE PRICE HISTORY

High
(cents)

Low
(cents)

Close
(cents)

Volume

Value
(R)

100

78

89

835 270

823 374

105
105

55
55

85
84

3 399 332
1 420 365

2 849 008
1 156 814

Monthly
2013
July
August
September
October
November
December

90
78
73
64
74
72

61
62
40
44
46
46

78
70
64
62
71
70

60 387
638 002
1 025 679
88 387
196 601
77 063

48 532
446 754
659 924
48 915
119 155
43 702

Monthly
2014
January
February
March
April
May
June
July

70
70
80
73
54
49
44

47
47
13
36
38
25
22

52
62
74
66
48
41
38

495 040
111 462
297 971
40 017
33 096
304 022
365 185

261 142
61 220
221 140
25 379
15 261
99 734
129 095

Daily
2014
1 August
4 August
5 August
6 August
7 August
8 August
11 August
12 August
13 August
14 August
15 August
18 August
19 August
20 August
21 August
22 August
25 August

38
38
39
39
39
39
39
38
37
37
30
38
38
38
38
39
39

38
38
23
39
39
39
39
38
37
37
21
37
38
38
38
38
39

38
38
39
39
39
39
39
38
37
37
30
38
38
38
38
39
39

7 395
1 500
1 000
7 608
8640
6390
4900
11300
21000
3000

2 815
570
370
2 065
3280
2430
1860
4290
8190
1170

Period
Quarterly
2012
December
2013
March
June
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Period
26 August
27 August
28 August
29 August
1 September
2 September
3 September
4 September
5 September
8 September
9 September
10 September
11 September
12 September

High
(cents)
39
35
39
39
34
38
38
36
36
36
36
33
33
33

Low
(cents)
39
35
30
34
34
30
38
36
36
36
36
17
33
33

Close
(cents)
39
35
39
34
34
38
38
36
36
36
36
33
33
33

Volume
100
17 120
56 456
6 000
18 809
23 919
3 082
-

Value
(R)
35
6 666
19 595
2 040
6 841
8 610
923
-
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Annexure 6

CORPORATE GOVERNANCE REPORT

The board remains committed to complying with recommendations set out in King III. During the year the
group’s focus continued in identifying compliance gaps in line with the "apply or explain" approach of King III.
The company will continue to improve operational and corporate practices to achieve sound corporate
governance, transparency and accountability at all times, underpinned by integrity. The company complies with
all King III principles, except for those referred to in this report. The King III compliance table is available on
the company’s website www.sablemetals.co.za.
Board of directors
The board is based on a unitary structure and exercises full and eﬀective control over the group. It comprises
seven members, being an independent non-executive chairman, two non-executive directors and four executive
directors. Two of the three non-executive directors are independent. The responsibility of all directors is clearly
divided to ensure a balance of power and authority to prevent unfettered powers of decision-making.
The board is:
 guided by King III and the Listings Requirements;
 responsible for actively reviewing and enhancing;
 the group’s system of control and governance on a continuous basis to ensure that the group is managed
ethically and within prudently determined risk parameters;
 committed to sustainable value creation for all identiﬁed stakeholders; and
 responsible for the integrity of the integrated annual report.
The board comprises three non-executive directors who bring speciﬁc skills and experience to the board.
Although the non-executive directors are not in the majority, the board is currently considering the appointment
of additional non-executive directors. The composition of the board is reviewed on a regular basis to ensure
ongoing compliance with the requirement entailed in the Act and King III. In terms of the Memorandum of
Incorporation, one-third of the directors rotate at the annual general meeting. The board is responsible for
monitoring and reporting on the eﬀectiveness of the company’s system of internal control. It is assisted by the
audit and risk committee in the discharge of this responsibility. The non-executive directors derive no beneﬁt
from the company other than their fees as proposed by the board through the remuneration committee and
approved by shareholders at the group’s annual general meeting on 11 July 2013. Tertius de Villiers resigned on
16 September 2013 as director and chairman of the audit and risk committee, because of work pressure in his
consulting company. Tom Wixley resigned as independent non-executive director and chairman of the board
and Willie Thabe was appointed as independent non-executive director with effect from 12 June 2014. Willie
Thabe has assumed the role of chairman of the audit and risk committee. Neil Lazarus resigned as an
independent non-executive director with effect from 10 July 2014. Mike Rogers was appointed as independent
non-executive director and chairman of the board with effect from 8 August 2014. Mike Rogers has also been
appointed as a member of the audit committee.
The chairman
The chairman’s role is to set the ethical tone for the board and to ensure that the board remains eﬃcient, focused
and operates as a unit. Mike Rogers has been appointed as independent chairman and the role of the independent
chairman is separate from that of the chief executive oﬃcer. The chairman provides overall leadership to the
board and chief executive oﬃcer without limiting the principle of collective responsibility for board decisions.
The chairman is also a member of the social and ethics committee, the audit and risk committee as well as the
remuneration committee. The chairman is also responsible for the annual appraisal of the chief executive
oﬃcer’s performance and he oversees the formal succession plan for the board.
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The chief executive officer
The chief executive oﬃcer reports to the board and is responsible for the day-to-day business of the group and
implementation of policies and strategies approved by the board. The executive committee assists him with this
task. Board authority conferred on management is delegated through the chief executive oﬃcer, against
approved authority levels.
Non-executive director
All members of the board have a ﬁduciary responsibility to represent the best interest of the group and all of its
stakeholders. The group’s non-executive directors are individuals of high calibre and credibility who make a
signiﬁcant contribution to the board’s deliberations and decisions. They have the necessary skill and experience
to exercise judgement on areas such as strategy, performance, transformation, diversity and employment equity.
Company secretary
The company secretary plays a vital role in the corporate governance of the group and is responsible for
ensuring board compliance with procedures and regulations of a statutory nature. The company secretary
ensures compliance with the Listings Requirements and is responsible for the submission of the annual
compliance certiﬁcate to JSE Limited. The company secretary ensures that, in accordance with the pertinent
laws and regulatory framework, the proceedings and aﬀairs of the board and its members, the company itself
and, where appropriate the owners of securities in the company, are properly administered. The company
secretary is the secretary of all the board committees. As part of the board’s self-evaluation, the board has
satisﬁed itself regarding Sirkien van Schalkwyk’s (representing Juba Statutory Services (Pty) Ltd) work
experience, performance, qualiﬁcations and technical skills in fulﬁlling her role as company secretary in, inter
alia, the following:






ensures that all secretarial and administrative procedures are followed promptly and eﬃciently;
timely preparation and distribution meeting packs and minutes;
advising the board on governance and statutory matters;
guides the board in their duties and responsibilities; and
ensures that all directors have declared in writing any conﬂicts of interests at every meeting

Juba Statutory Services (Pty) Ltd is an independent entity and maintains an arm's length relationship with the
board of directors. Sirkien van Schalkwyk attends all board and committee meetings and open lines of
communication are maintained at all times.
Relations with stakeholders
The group adopts a proactive stance in the timely dissemination of appropriate information to stakeholders
through print and electronic news releases and the statutory publication of the group’s ﬁnancial performance.
The company’s website provides the latest and historical ﬁnancial and other information, including the ﬁnancial
reports. The board encourages shareholders to attend its annual general meeting, notice of which is contained in
this integrated annual report, where shareholders will have the opportunity to put questions to the board,
including the chairmen of the board committees.
Annual board evaluation
The board conducted a self-evaluation by way of completing questionnaires. The result was that the board’s
performance was satisfactory. Non-signiﬁcant areas of weaknesses had been identiﬁed and would be
implemented once suﬃcient funding was in place.
Board processes
The directors have access to the advice and services of the company secretary. They are entitled, at the
company’s expense, to seek independent professional advice about the aﬀairs of the company regarding the
execution of their duties as directors.
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Appointment of directors is a formal and transparent process as speciﬁed in the charter. There is no separate
nomination committee and the board has taken responsibility for the functions normally performed by such a
committee. The board evaluates and elects the chairman annually.
A board charter is in place and outlines the responsibilities of the board as follows:
 act as the focal point for, and custodian of, corporate governance by managing its relationship with
management, the shareholders and other stakeholders of the company along sound corporate governance
principles;
 retain full and eﬀective control of the company;
 give strategic direction to the company, both long and short term;
 monitor management in implementing plans and strategies as approved by the board;
 create value through social, economic and environmental performance;
 appoint and evaluate the performance of the chief executive oﬃcer;
 ensure that succession is planned;
 identify and regularly monitor key risk areas and key performance indicators of the business;
 ensure that the company complies with relevant laws, regulations and codes of business practice;
 ensure that the company communicates with shareowners and relevant stakeholders openly and promptly;
 identify and monitor relevant non-ﬁnancial matters;
 establish a formal and transparent procedure for appointment to the board, as well as a formal orientation
programme for incoming directors;
 regularly review processes and procedures to ensure eﬀectiveness of internal systems of control and accept
responsibility for the total process of risk management;
 assess the performance of the board, its committees and its individual members on a regular basis;
 ensure that the company is and is seen to be a responsible corporate citizen by having regard to not only the
ﬁnancial aspects of the business of the company but also the impact that business operations have on the
environment and the society within which it operates;
 ensure that the company’s performance includes that of an economic, social and environmental perspective;
 ensure that the company’s ethics are managed eﬀectively;
 ensure that the company has an eﬀective and independent audit committee;
 be responsible for information technology governance;
 appreciate that stakeholders' perceptions aﬀect the company’s reputation;
 ensure the integrity of the company’s annual report;
 monitor the company’s compliance with the above; and
 act in the best interest of the company by ensuring that individual directors:
o
o
o
o
o
o
o

adhere to legal standards of conduct;
exercise the degree of care, skill and diligence that would be exercised by a reasonable individual;
act in good faith and in the manner that the director believes is in the best interests of the company;
take independent advice in connection with their duties following an agreed procedure;
disclose real or perceived conﬂicts to the board and deal with them accordingly;
deal in securities only in accordance with the policy adopted by the board; and
commence business rescue proceedings as soon as the company is ﬁnancially distressed.

The charter also addresses issues such as the composition and size of the board, board procedures, matters
reserved for board decision and the frequency and proceedings of board meetings. Once operational, a formal
governance framework for wholly-owned and partly-owned subsidiaries will be developed.
Interest in contracts
During the year ended 28 February 2014, none of the directors had a signiﬁcant interest in any contract or
arrangement entered into by the company or its subsidiaries, other than as disclosed in note 26 to the ﬁnancial
statements. Directors are required to inform the board timeously of conﬂicts or potential conﬂicts of interest they

44

may have in relation to particular items of business. Directors are obliged to excuse themselves from discussions
or decisions on matters in which they have a conﬂict of interest. The procedures around conﬂicts of interests are
included in the board charter.
Directors’ dealings in shares
Directors of the company and its major subsidiaries may not deal in the company’s shares without ﬁrst advising
and obtaining clearance from the chairman and/or chief executive oﬃcer. The chief executive oﬃcer and
ﬁnancial director may not deal in the company’s shares without ﬁrst advising and obtaining clearance from the
chairman. No director or executive may trade in Sable shares during closed periods as deﬁned in the Listings
Requirements. The directors of the company keep the company secretary advised of all their dealings in
securities and details of dealings are placed on SENS in line with the Listings Requirements.
Board committees
While the board remains accountable and responsible for the performance and aﬀairs of the company, it
delegates to management and board committees certain functions to assist it in properly discharging its duties.
The chairman of each board committee reports at each scheduled meeting of the board and minutes of board
committee meetings are provided to the board. Each board committee functions in accordance with the
provisions of the committee terms of reference as approved by the board.
Both the directors and the members of the board committees are supplied with full and timely information that
enable them to properly discharge their responsibilities. All directors have unrestricted access to all group
information. The chairman of each board committee is required to attend annual general meetings to answer
questions raised by shareholders. The established board committees are:
 Audit and risk committee
The members of the audit and risk committee are Charles Mostert (chairman) , Willie Thabe and Mike
Rogers, all of whom are independent, non-executive directors. All members are ﬁnancially literate and
possess business and ﬁnancial acumen. In reviewing the committee composition during the year, it was
decided that, due to the size of the company, the audit committee and risk committee remain one committee.
The agenda is divided into two sections to be able to attend to both audit and risk management
responsibilities. The composition of the committee meets the requirements of the Act, consisting of a
minimum of three non-executive directors, acting independently. Acting in accordance with the requirements
of King III, the ﬁnancial director and external auditors attend by invitation.
 Remuneration committee
The committee comprises Charles Mostert (chairman), Willie Thabe and Mike Rogers. The chief executive
oﬃcer attends by invitation. During the reporting period, the composition of the remuneration committee
was reviewed. The board decided that the nomination duties will no longer be delegated to the committee,
but will be directly attended to by the board. The remuneration committee’s terms of reference and board
charter were updated accordingly.
 Social and ethics committee:
The members comprise Willie Thabe (chairman), James Allan and Ren… Hochreiter. Marietjie van Tonder,
the financial director attends by invitation.
Accountability and audit
 Annual financial statements
The board acknowledges its responsibility for ensuring the preparation of the annual ﬁnancial statements in
accordance with International Financial Reporting Standards. The board is also responsible for ensuring the
maintenance of adequate accounting records and eﬀective systems of internal control and delegates the
activities relating to this to the audit and risk committee. The board is of the opinion that the auditors
observe the highest level of business and professional ethics and that their independence is not in any way
impaired. The group aims for eﬃcient audit processes through periodic meetings between the board and the
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auditors to discuss matters of mutual interest, management letters and reports, and a common understanding
of audit techniques, methods and terminology.
 External audit
Grant Thornton (Jhb) Inc., the external auditors, report on whether the annual ﬁnancial statements are fairly
represented in accordance with IFRS and the Act, as amended. Due to the size and stage of development of
the company, no internal audit function currently exists, nor has external assurance been obtained in respect
of the sustainability information included in the annual report.
 Risk management
The focus of risk management in Sable is on identifying, assessing, mitigating, managing and monitoring all
known forms of risk across the group. Management is involved in a continuous process of developing and
enhancing its comprehensive systems for risk identiﬁcation and management. The major risks are the subject
of the ongoing attention of the board of directors.
The audit and risk committee operates under a formal mandate that has been approved by the board and has
conducted its aﬀairs in compliance and discharged its responsibilities as stipulated in the committee’s terms
of reference which is available on request. Due to the size of the company, the board decided to combine the
audit and risk committees.
 Audit and risk committee
o Audit and risk committee members
Ordinarily the committee consists of three non-executive directors, all of whom are independent. The
current members of the audit and risk committee are Charles Mostert, Mike Rogers and Willie Thabe
(chairman), all of whom are independent non-executive directors. The committee’s composition is in
line with the requirements of the Act, having three independent non-executive directors.
o Roles and responsibilities of the audit and risk committee
The committee’s roles and responsibilities include its statutory duties as deﬁned in the Companies Act,
2008, as amended (“the Act”) and the responsibilities assigned to it by the board. The committee reports
to both the board and shareholders.
o Statutory duties
During the year ended 28 February 2014, the audit and risk committee has performed the following
statutory duties:







Nominated, for appointment as external auditor of the company under section 90 of the Act, Grant
Thornton (Jhb) Inc. as registered auditor who, in the opinion of the committee, is independent of the
company;
Determined the fees to be paid to the external auditor and its terms of engagement;
Ensured that the appointment of the external auditor complies with the provisions of the Act and
any other legislation relating to the appointment of external auditors;
Determined, subject to the provisions of chapter 3 of the Act, the nature and extent of any non-audit
services that the external auditor may provide to the company or that the external auditor must not
provide to the company, or any related company;
Adopted a non-audit services policy to pre-approve any proposed agreement with the external
auditor for the provision of non-audit services to the company;
Prepared this report:
o describing how the committee carried out its functions;
o stating whether the committee is satisﬁed that the external auditor was independent of the
company; and
o commenting in any way that the committee considers appropriate on the ﬁnancial statements,
the accounting practices and the internal ﬁnancial controls of the company.

46

o External auditor
The committee has satisﬁed itself that the external auditor, Grant Thornton (Jhb) Inc. is independent of
the company, which includes consideration of compliance with criteria relating to the Independent
Regulatory Board for Auditors. The committee sought assurance that internal governance processes
within Grant Thornton support and demonstrate their claim to independence and this was provided. The
committee, in consultation with executive management, agreed to the engagement letter, terms, audit
plan and budgeted audit fees. The committee recommended the appointment of Grant Thornton (Jhb) Inc.
as external auditors and Rudi Huiskamp as designated auditor, for the 2014 ﬁnancial year. It has further
satisﬁed itself that the audit ﬁrm and designated auditor are accredited to appear on the JSE list of
accredited auditors.
o Internal audit function
Due to the size and phase of development of the company, no internal audit function currently exists. The
appropriateness of an internal audit function is reviewed on a yearly basis. The executive directors are
actively involved in the management of the company and thereby co-ensure the eﬀective governance,
risk management and internal control of the company.
o Internal financial controls
No matters have been brought to the attention of the committee which would cause the committee to
believe that the current systems of internal ﬁnancial controls are not eﬀective.
o Assurance
The committee accepted that no assurance was provided on any sustainability matters raised within this
integrated annual report.
o Financial statements
The committee has reviewed the ﬁnancial statements of the company and is satisﬁed that they comply
with IFRS and that areas of judgement were discussed to conﬁrm accounting estimates.
o Going concern
After reviewing the working papers prepared by management which shows that the company is a going
concern at year-end and taking into account expectations of capital raising in the near future, the
committee resolved and recommended acceptance of the conclusion to the board (refer to note 30 to the
annual ﬁnancial statements).
o Promotion of Access to Information Act, 2000
No requests for information were lodged with the company in terms of the Promotion of Access to
Information Act, 2000.
o Finance function
Following a review, the committee has satisﬁed itself of the competence and expertise of the ﬁnancial
director, Marietjie van Tonder, and of the ﬁnance function.
o Duties assigned by the board
The committee oversees the company’s integrated annual report and the reporting process, including the
system of internal ﬁnancial controls. During the period under review, the committee met with the
external auditor without management being present. The committee is satisﬁed that it has complied with
its legal, regulatory and other responsibilities.
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o Risk management
The board has assigned oversight of the company’s risk management function to the committee and the
risk register, consisting of strategic, operational and IT risks is tabled at each meeting for discussion. The
risk register also acts as a basis on which independent assurance activities were developed.
o Information technology management
The board delegated the oversight function in terms of information technology (IT) to the committee.
These responsibilities include IT risk management, related controls, business continuity and data
recovery. An IT policy was adopted by the committee during the reporting period.
o Evaluation of the committee
A self-evaluation of the performance of the committee was carried out during the year and no signiﬁcant
areas of weakness were identiﬁed. Each item was however discussed and controls identiﬁed in order to
address these weaknesses.
o Recommendation of the integrated annual report for approval by the board
The committee recommended the integrated annual report for approval by the board on 3 June 2014.
 Remuneration committee
Sable has reconstituted the remuneration committee. The nomination responsibilities were placed under the
control of the board in order to achieve compliance with paragraph 3.84 (a) of the JSE Listings
Requirements. The remuneration committee’s terms of reference were amended accordingly.
o Remuneration committee members
The committee consists of the three non-executive directors, all of whom is independent. The members
comprise Charles Mostert (Chairman), Willie Thabe and Mike Rogers.
o Roles and responsibilities
The committee is primarily responsible for assisting the board in carrying out the following duties:





the group’s remuneration structures and beneﬁts in general;
the speciﬁc remuneration and terms of employment of executive directors and senior management
in the group;
succession planning; and
overseeing the Sable performance share right scheme

o Sable Metals Performance Share Rights Scheme
A Share Rights Scheme was established and approved by shareholders on 15 January 2014.
The company may authorise and approve the granting of rights and subsequent allotment and issue of
ordinary shares in the company to participants in terms of the scheme, subject, inter alia, to the
following:


The rights will be granted to participants on a basis determined by the remuneration committee and
approved by the board and will vest in participants at the end of three years calculated from the
grant date, provided the performance criteria have been met and the participant is still in the employ
of the company;



The remuneration committee is entitled to grant rights to a participant within 180 days of the
coming into eﬀect of the scheme, without performance conditions, in recognition of the
contributions made by participants before the coming into eﬀect of the scheme;
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The maximum number of ordinary shares that may be used for the implementation of the scheme
amounts to 9 619 612 shares, which currently equates to 5% (ﬁve percent) of the issued ordinary
shares of no par value in the company;



The maximum number of rights that may be held at any one time by any one participant will be
rights over 4 809 806 which currently equates to 2.5% (two and a half percent) of the issued
ordinary shares of no par value in the company;



Subject to the discretion vested in the remuneration committee, the rights will lapse and cease to be
of any force should any participant leave the employ of the group, save where the termination is due
to:
o death;
o retirement (the rights will accrue pro rata in accordance with the period of time between the
relevant grant dates and the retirement date provided a period of at least one year from the grant
date has expired); and
o cessation of employment due to incapacity or disability.



The current performance criteria determined by the remuneration committee is as follows:
o the participant must remain in the employ of Sable at the end of the three year period; and
o Sable must sell the ﬁrst 50 000 tonnes of vanadium/ magnetite “iron ore” from its operations
before 26 February 2017.

o Granting of rights to employees
The following share rights were allocated to employees with eﬀect from 25 February 2014:
Name of employee

Grant %

Number of securities

James Allan

40.0

3 847 845

Ren… Hochreiter

17.5

1 683 432

David Levithan

17.5

1 683 432

Marietjie van Tonder

25.0

2 404 903

Refer to note 12 of the 2014 integrated annual financial statements
o Directors’ remuneration
In line with section 66(9) of the Companies Act, the remuneration of non-executive directors will be
presented to shareholders for approval at the 2014 annual general meeting for the next consecutive two
years.
Non-executive directors were not remunerated for the year ended 28 February 2014 due to cash
constraints. The arrears will be paid when suﬃcient capital is raised.
Due to the current cash constraints, the fees for the non-executive directors will not be increased and will
remain at R125 000 per annum.
Executive directors have accepted a reduced salary in order to preserve cash until additional capital has
been raised.
James Allan and Ren… Hochreiter have both agreed in writing that they will not terminate their
employment for a period of ﬁve years commencing on 23 July 2012. Both executives have agreed to be
bound by a 24 month restraint of trade commencing from the date on which their employment terminates.
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o Evaluation of the committee
A self-evaluation of the performance of the committee was carried out during the year and no signiﬁcant
areas of weakness were identiﬁed. Once adequate capital was received, a remuneration philosophy would
be developed which would including the benchmarking of directors and senior management.
 Social and ethics committee
In accordance with the Companies Act and the Companies Regulations (“Companies Act”), a social and
ethics committee was established by the board in February 2013.
The committee comprises three directors, being Willie Thebe (chairman), Ren… Hochreiter and James
Allan. The ﬁnancial director and company secretary attend the meetings by invitation.
The committee operates under formal terms of reference in terms of which it is required to meet at least
twice a year in order to fulﬁl the functions assigned to it in terms of the Companies Regulations and such
other functions as are assigned to it by the board from time to time in order to assist the board in ensuring
that the group remains a responsible corporate citizen.
o Responsibilities
The objectives and responsibilities of the committee, which are aligned with the committee’s statutory
functions as set out in the Companies Act, form the basis of an annual work plan.
The committee is responsible for the following responsibilities and duties:













to monitor the company’s activities, having regard to any relevant legislation, other legal
requirements or prevailing codes of best practice, with regard to matters relating to social and
economic development, including the company’s standing in terms of goals and purposes of the 10
principles set out in the United Nations Global Compact Principles;
to promote good corporate citizenship;
to care for the environment, health and public safety, including the impact of the company’s
activities and of its products or services;
to monitor labour and employment; to review any statements on ethical standards or requirements
for the company and the procedures or review system implemented to promote and enforce
compliance;
to review signiﬁcant cases of employee conﬂicts of interest, misconduct or fraud, or any other
unethical activity by employees or the company;
where requested, to make recommendations on any material potential conﬂict of interest or
questionable situations;
to ensure that the code of conduct and ethics-related policies are drafted and implemented;
to report on and disclose the company’s ethics performance;
to draw matters within its mandate to the attention of the board as the occasion requires.
to report, through one of its members, to the shareholders at the company’s annual general meeting
on the matters within its mandate

The objectives that support Sable’s sustainability policy include the promotion of environmental health
and public safety and good corporate citizenship, including the promotion of equality, the prevention of
unfair discrimination and the reduction of corruption.
o Ethics
The code of ethics and business conduct which embody our key principles and values, was reviewed and
approved.
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o Labour
Our employment equity policies embody our commitment to implementing employment equity across
the group. During the year under review, particular attention was given to our compliance with the South
African Broad-Based Black Economic Empowerment Act. Skills development remains an area of focus
and will receive additional attention once the operations of the company is at full capacity again.
o Evaluation of committee performance
An evaluation of the performance of the committee was carried out and the evaluation recognised that
although the committee was in its formative stages, it has had an encouraging start with progress made in
terms of many objectives outlined in the annual work plan. Training in terms of the 10 principles set out
in the UN Global Company Principles and International Labour Organisation Protocol would be attended
to once cash is available for this purpose.
o Sustainability
Sable adheres to environmental and sustainability principles as set out in the MPRDA. In the prospecting
phase, borehole and drill site rehabilitation is carried out. Sable’s procedures are provided below:
o Environmental – Borehole rehabilitation
All exploration work executed follows the guidelines, speciﬁcations and limitations indicated in the
Environmental Management Plan (EMP), which is site speciﬁc to every project.
Before exploration starts on a project, all related staﬀ and contractors are made familiar with the content
of this document and what action is needed. Photographs are also taken in an east, west, north and south
direction and compared to the rehabilitated site after drilling and rehabilitation is completed.
Monitoring of this EMP starts from selecting the borehole site, drilling and the subsequent rehabilitation.


Site environmental procedure: (Before >> After)
1.

Select the planned drilling site via a GPS position and adjust the ﬁnal position to take safety
and environmental issues into consideration.

2.

Before drilling, sumps are lined with PVC sheets as well as areas below the rig and any other
areas where hydrocarbon pollution might occur.

3.

Bio-degradable drilling ﬂuids are preferred and used on site and each product is accompanied
with the relevant MSD (Material Speciﬁc Data) sheet, to assist with safety and risk assessment
on site.

4.

Bio-degradable booms and abmats are used in the sumps and underneath the rig to contain any
hydrocarbon spillage.

5.

The drilling contractor, whilst drilling, ensures minimal spillage of chemicals or hazardous
materials on site. This is also monitored by the geologist on site, and if need be, remedial
action is taken immediately.

6.

When a spillage occurs, the contaminated soil/water/solids are collected in 200l steel drums
and treated on site with a bio-degradable product supplied by Eco Dynamics (Pty) Ltd. These
rehabilitation kits are supplied to the drilling contractors and used when needed or during ﬁnal
borehole rehabilitation.

7.

When drilling ceases, the contractor removes the rig, and all contaminated materials are sorted
and treated accordingly. Domestic waste would be dumped weekly at a municipal dumping
site, whilst hydrocarbons (oils, grease, etc) would be taken back to the contractor’s yard for
recycling. The empty sumps are then treated with the content of these rehabilitation kits, left
for 24 hours and then pumped empty into the veld. There is no damage caused to the veld as a
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result of this. The sumps are back ﬁlled (PVC sump linings removed), levelled and a borehole
plinth erected to indicate the drilling position.
8.

The cement block with its upright standpipe on a plinth are marked with a borehole number,
date when drilling ended and sprayed red, to be more visible in the ﬁeld during follow-up
visits.

9.

The rehabilitated boreholes are monitored, and if additional rehabilitation measures are needed
like additional fertilizer around the drill site, these measures are carried out.

10. Rehabilitation is successful if the surrounding area is in a similar or better condition
afterwards than prior.
11. Sable takes pride in delivering projects with all borehole sites focused on safety and
environmental rehabilitation aspects which are in as good a state, if not better, than the original
site before prospecting started.
 Sustainability and corporate social awareness
The group is fully committed to sustainability and corporate social awareness. We are cognisant of the fact
that the growth and success of the company is dependent on the ability to continue to deliver value to our
stakeholders. Sustainability can only be achieved through paying greater attention to the world in which we
operate. This is evident in the decision to again print the 2014 integrated annual report on CDs and not in
hard copy format. In addition to this reports for internal purposes are printed in booklet format to save paper
and the directors of the company ﬂy only economic class (domestic and international) to save costs for the
company.
R98 000 was spent on a water pump for the community of the Bank Project. The group continuously seeks
new in which the environment can be beneﬁted through eﬃcient and eﬀective allocation of resources.
 Safety, health and the environment
o Safety and health
Sable has had no accidents in the last year.
Since inception in 2010, Sable has an accumulative Lost Time Injury Frequency Rate of 3.46 (LTIFR =
number of injuries * 200 000 hours / total hours).
To date Sable recorded on its exploration sites 115 641 accumulative man hours worked, of which
69 290 hours were contributed by drilling contractors in the past. All site-related safety appointments are
still in place and valid. The safety, health and environmental manual was completed and presented by
Schroder & Associates CC, signed by the technical director and chief executive oﬃcer, and was
implemented by the end of November 2013.
All ﬁeld staﬀ completed their yearly medicals in January 2014 and were declared medically ﬁt.
o Environmental
Bateleur Environmental & Monitoring Services CC is still responsible for external site rehabilitation
checks, whilst the two remaining sites on hold (RDP 001 and BSB 001) are periodically visited by staﬀ,
to ensure environmental and safety compliance. These two drilling sites would be formally rehabilitated
as soon as drilling resumes to remove the rods. Bateleur Environmental and to a minor extent, Digby
Wells, are also involved with the compilation of environmental compliance reports and also involved
with “interested and aﬀected party” consultations.
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Annexure 7

SABLE SHARE ISSUES

Prior to the reverse listing, the company had 37 994 209 shares in issue. The details of Sable shares issued since
the reverse listing but prior to the issue of this circular are set out in the table below.
Date of
issue

Subscriber

Number of
shares
issued

Issue price
(cents per
share)

2012/11/23

The shareholders of Sable
Platinum Holdings Proprietary
Limited (as detailed in Appendix
6 to the Revised Listings
Particulars dated 11 September
2012)

2013/06/12

Reason for issue

147 531 367

120.00

Consideration for acquisition
of the entire issued share
capital of Sable Platinum
Holdings Proprietary Limited
(including 22 586 172 to be
held in escrow by Java Capital
Trustees and Sponsors
Proprietary Limited)

Java Capital Trustees and
Sponsors Proprietary Limited

1 926 175

120.00

Consideration for acquisition
of the entire issued share
capital of Sable Platinum
Holdings Proprietary Limited,
which shares are held in
escrow by Java Capital
Trustees and Sponsors
Proprietary Limited

2013/10/04

Flagship Private Asset
Management Proprietary Limited

4 940 493

60.72

Issued under general authority

2014/03/05

Newstead Investment Holdings
Limited

2 718 419

48.28

Issued under general authority

2014/03/05

Propalux 43 Proprietary Limited

542 647

48.37

Issued under general authority

2014/03/18

Johan de Kock,

105 277

47.49

Issued under general authority

2014/03/18

Discount Toy Cash and Carry CC

1 111 250

47.69

Issued under general authority
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Sable Metals and Minerals Limited
(formerly Sable Platinum Limited)
(Share Code: SMM)
(ISIN: ZAE000185674)
(“Sable” or the “company”)
(Registration number 2001/006539/06)
(Incorporated in the Republic of South Africa)

NOTICE OF GENERAL MEETING OF SABLE SHAREHOLDERS

Notice is hereby given that a general meeting of Sable shareholders will be held at the offices of the company,
Block A, Kingsley Office Park, 85 Protea Road, Chislehurston, Sandton, 2196 at 10:00 on Monday, 27 October
2014 (the “general meeting”) for the purpose of considering and, if deemed fit, passing with or without
modification, the resolutions set out below.
Important dates to note

2014

Circular posted to Sable shareholders (recorded in the register on Friday,
12 September 2014) and announcement relating to the issue of the circular and the
notice convening the general meeting released on SENS on

Friday, 26 September

Announcement relating to the issue of the circular and the notice convening the
general meeting published in the press on

Monday, 29 September

Last day to trade in Sable shares in order to be recorded in the register on the voting
record date on

Friday, 10 October

Voting record date being 17:00 on

Friday, 17 October

Last day for receipt of proxies for the Sable shareholders’ general meeting by 10:00
on

Thursday, 23 October

Sable shareholders’ general meeting to be held at 10:00 on

Monday, 27 October

Results of the general meeting released on SENS on

Monday, 27 October

Anticipated listing date of subscription shares

Tuesday, 4 November

Where appropriate and applicable the terms defined in the circular to which this notice of general meeting is
attached and forms part of bear the same meanings in this notice of general meeting, and in particular in the
resolutions set out below.
In terms of section 62(3)(e) of the Companies Act, 71 of 2008 (“the Companies Act” or “the Act”):


A shareholder who is entitled to attend and vote at the general meeting is entitled to appoint a proxy or two
or more proxies to attend and participate in and vote at the general meeting in the place of the shareholder,
by completing the proxy in accordance with the instructions set out therein;



A proxy need not be a shareholder of the company;
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Sable shareholders recorded in the register of the company on the voting record date (including
shareholders and their proxies) are required to provide reasonably satisfactory identification before being
entitled to attend or participate in the general meeting: in this regard, all Sable shareholders recorded in the
register of the company on the voting record date will be required to provide identification satisfactory to
the chairman of the general meeting. Forms of identification include valid identity documents, driver’s
licences and passports.

WHEREAS:
An agreement (the “specific issue of shares for cash agreement”) was concluded between the company and
Orange Oak on or about 19 August 2014 in terms of which:
•

Subject to the conditions precedent set out therein, Orange Oak has undertaken to subscribe for the
subscription shares at the subscription price in return for payment of the subscription amount;

•

The subscription amount is made up of the following –

-

R1,5 million paid on 2 June 2014 (“Tranche A”);

-

R1,5 million paid on 23 June 2014 (“Tranche B”);

-

R4,5 million was payable on 23 July 2014 (“Tranche C”). The parties however agreed that
R1,5 million of Tranche C would be payable and was paid on 23 July 2014 (“Tranche C1”) and
the remaining R3 million of Tranche C would be payable on demand by the company
(“Tranche C2”);

-

R1,5 million paid on 22 August 2014 (“Tranche D”);

-

R1 million payable on 23 September 2014 (“Tranche E”);

•

In respect of those subscription amounts paid to Sable prior to the fulfilment of the conditions precedent,
the amounts so received have been or will be credited to a loan account in Orange Oak’s name, to be
capitalised and converted into the relevant subscription shares and issued within 5 business days after the
fulfilment of all conditions precedent, including receipt of shareholder approval for the specific issue of
shares for cash;

•

Accordingly, Sable shall within 5 business days of the conditions precedent being fulfilled:

-

allot and issue 3 184 354 Sable shares in respect of Tranche A at a subscription price of 47.10531
cents per subscription share;

-

allot and issue 3 607 588 Sable shares in respect of Tranche B at a subscription price of 41.57903
cents per subscription share;

-

allot and issue 5 225 013 Sable shares in respect of the R1 500 000 of Tranche C1 received by
Sable at a subscription price of 28.70806 cents per subscription share; and

-

allot and issue 4 896 975 Sable shares in respect of Tranche D at a subscription price of 30.63115
cents per subscription share.

•

The remaining R3 000 000 of Tranche C2 is payable to Sable upon demand by Sable and the subscription
shares in respect of the remaining R3 000 000 of Tranche C2 will be issued at the subscription price
applicable at that time.

•

In respect of Tranche E, where the subscription amount is payable to Sable on 23 September 2014
(before the general meeting but after the last practical date of the circular), Sable shall within 5 business
days of the conditions precedent being fulfilled issue the subscription shares in respect of Tranche E at
the subscription price applicable on 23 September 2014, subject to what is stated below;

•

Sable has the option exercisable entirely and only at its discretion to raise alternative capital in respect of
Tranche E and part or all of Tranche C2 and elect not to receive any further payment from Orange Oak in
respect of Tranche E and part or all of Tranche C2. Should Sable elect to raise alternative capital, it shall
notify Orange Oak thereof at any time prior to 23 September 2014;

•

Should Sable elect to raise alternative capital, as contemplated above, no further payment will be payable
by Orange Oak, and the commission, referred to below, shall be confined to 2% plus the pro rata share
of the 3% entitlement at the time of Sable providing notification to Orange Oak of its election to raise
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alternative capital. For illustrative purposes, should Sable elect to raise alternative capital after receipt of
R7 500 000 of the total subscription amount of R10 000 000, Orange Oak will be entitled to a
commission of 4.12%, being the 2% entitlement on receipt of Tranche A and the pro rata entitlement
awarded of 2.12% (calculated as 3% multiplied by 6 000 000 / 8 500 000) on receipt of Tranche B, part
of Tranche C2 and Tranche D;
•

Orange Oak will have the option to accelerate payment of Tranche C2 and Tranche E at any time prior to
notice being received from Sable as contemplated above (i.e. should Orange Oak wish to pay the
remainder of the subscription amount prior to the scheduled payment of all tranches by 23 September
2014). Such option is exercisable at the election of Orange Oak until receipt of notification from Sable
that it elects to raise alternative capital;

•

In addition, in consideration for subscribing for the subscription shares, Orange Oak is entitled to the
commission determined as follows:

-

2% on sales of ore from any of the properties over which the Sable group has a mineral right on
receipt of Tranche A on 2 June 2014 (already received); and

-

a further 3% on sales of ore from any of the properties over which the Sable group has a mineral
right, awarded on a pro rata basis on receipt of each of Tranche B, Tranche C, Tranche D and
Tranche E.

If Sable sells the rights to an orebody or sells a company holding a mineral right, then Orange Oak shall
be entitled to a percentage of the proceeds equivalent to the commission percentage to which it is entitled
at that time, being a maximum of 5%;
•

If Sable or a subsidiary of Sable has not been granted a mining right and has not concluded an off-take
agreement for the sale of a minimum of 50 000 tonnes of ore per month, which ore is to be supplied from
the property holding the mining right:

-

within a period of two years and six months from the date of payment of Tranche A, Sable shall
pay Orange Oak a penalty of R2 500 000, which amount shall be credited to a loan account in its
name;

-

within a period of two years and nine months from the payment of Tranche A, a further penalty of
R2 500 000 shall be payable by Sable to Orange Oak, which amount shall be credited to the loan
account as contemplated above;

-

within a period of three years from the date of payment of Tranche A, a further penalty of
R5 000 000 shall be payable by Sable to Orange Oak, which amount shall be credited to the loan
account as contemplated above; and

-

the loan account shall be payable upon demand after three years from the date of payment of
Tranche A, that is being payable from 2 June 2017.

NOW THEREFORE:
ORDINARY RESOLUTION NUMBER 1 – APPROVAL OF SPECIFIC ISSUE OF SHARES FOR
CASH TO ORANGE OAK IN TERMS OF THE SPECIFIC ISSUE OF SHARES FOR CASH
AGREEMENT
“Resolved that the directors of the company be and are hereby authorised by way of a specific authority in terms
of paragraph 5.51 of the Listings Requirements, to allot and issue the subscription shares (being a minimum of
24 278 317 ordinary shares with no par value), for the subscription price (being a cash consideration of the
lesser of R0.5409529 per subscription share and a 10% discount to the 30 day volume weighted average traded
price of Sable shares as at the date of receipt of the relevant subscription amount), in terms of a specific issue of
shares for cash to Orange Oak, so as to comply with the company’s obligations set out in the specific issue of
shares for cash agreement on the basis set out therein and in the circular to which this notice of general meeting
is attached and forms part of.”
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Voting requirement
In order for O rdinary Resolution N um ber 1 to be adopted, in com pliance with the Listings Requirem ents, votes in
favour ofthe resolutionm ustrepresent atleast75% ofthe voting rightsexercisedatthe generalm eetingin respectof
thisO rdinary Resolution N um ber 1,excluding any shares controlled by Orange Oak or any of its associates.
ORDINARY RESOLUTION NUMBER 2 – UNISSUED SABLE SHARES PLACED UNDER THE
CONTROL OF THE DIRECTORS FOR SPECIFIC AUTHORITY TO GIVE EFFECT TO THE
SPECIFIC ISSUE OF SHARES FOR CASH
“Resolved that the authorised and unissued ordinary share capital of the company be and is hereby placed under
the control of the directors of the company which directors are, subject to the Listings Requirements and the
provisions of the Companies Act, authorised to allot and issue any number of Sable shares at such time or
times, to Orange Oak, and upon such terms and conditions of Ordinary Resolution Number 1 set out above in
order to give effect to and implement the issue of shares for cash agreement.”
Voting requirement
In order for O rdinary Resolution N um ber 2 to be adopted, votes in favour of the resolution m ust represent at least
50% ofthe voting rightsexercisedatthe general m eetinginrespectof thisO rdinary Resolution 2.
ORDINARY RESOLUTION NUMBER 3 – AUTHORISATION OF DIRECTORS
“Resolved that any of the directors of Sable be and are hereby authorised to do all things and sign all documents
required to give effect to Ordinary Resolution Number 1 and Ordinary Resolution Number 2.”
Voting requirement
In order for O rdinary Resolution N um ber 3 to be adopted, votes in favour of the resolution m ust represent at least
50% ofthe voting rightsexercisedatthe general m eetinginrespectof thisO rdinary Resolution N um ber 3.
Quorum
A quorum for the purposes of considering the above resolutions shall consist of three shareholders of the
company personally present (and if the shareholder is a body corporate, must be represented) and entitled to
vote at the general meeting. In addition, a quorum shall comprise 25% of all the voting rights that are entitled to
be exercised by shareholders in respect of each matter to be decided at the general meeting.
The date on which shareholders must be recorded as such in the register maintained by the transfer secretaries
Computershare Investor Services Proprietary Limited (Ground Floor, 70 Marshall Street, Johannesburg), for the
purposes of being entitled to attend, participate in and vote at the general meeting is Friday, 17 October 2014
(the “record date”).
Proxies and authority for representatives to act
A form of proxy is attached for the convenience of any Sable shareholder holding certificated shares who cannot
attend the general meeting but who wishes to be represented thereat. Forms of proxy may also be obtained on
request from the company’s offices. The completed form of proxy must be deposited at or posted to the office of
the transfer secretaries of the company, Computershare Investor Services Proprietary Limited, Ground Floor,
70 Marshall Street, Johannesburg, 2001 (PO Box 61051, Marshalltown, 2107) to be received by not later than
10:00 on Thursday, 23 October 2014. Any shareholder who completes and lodges a form of proxy will
nevertheless be entitled to attend and vote in person at the general meeting should the Shareholder subsequently
decide to do so.
Attached to the proxy form is an extract of section 58 of the Companies Act, to which shareholders are referred.
Shareholders who have already dematerialised their shares through a CSDP or broker and who wish to attend
the general meeting must instruct their CSDP or broker to issue them with the necessary letter of representation
to attend.
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Dematerialised shareholders, who have elected “own–name” registration in the sub-register through a CSDP and
who are unable to attend but who wish to vote at the general meeting must complete and return the attached
form of proxy and lodge it with the transfer secretaries, Computershare Investor Services Proprietary Limited,
PO Box 61051, Marshalltown, 2107 to be received by no later than 10:00 on Thursday, 23 October 2014.
All beneficial owners whose shares have been dematerialised through a CSDP or broker other than with
“own name” registration, must provide the CSDP or broker with their voting instructions in terms of their
custody agreement should they wish to vote at the general meeting. Alternatively, they may request the CSDP or
broker to provide them with a letter of representation, in terms of their custody agreements, should they wish to
attend the general meeting. Such shareholder must not complete the attached form of proxy.
In terms of section 63(1) meeting participants will be required to provide identification to the reasonable
satisfaction of the chairman of the meeting and the chairman must be reasonably satisfied that the right of any
person to participate in and vote (whether as a Shareholder or as a proxy for a Shareholder) has been reasonably
satisfied.
Electronic Participation:
The company has made provision for shareholders or their proxies to participate electronically in the general
meeting by way of telephone conferencing. Should you wish to participate in the general meeting by telephone
conference call as aforesaid, you, or your proxy, will be required to advise the company thereof by no later than
10:00 on Thursday, 23 October 2014, by submitting by e-mail to the financial director at
marietjie@sablemetals.co.za or by fax to be faxed to 086 580 4297, for the attention of the financial director,
relevant contact details, including an e-mail address, cellular number and landline as well as full details of the
shareholder’s title to securities issued by the company and proof of identity, in the form of copies of identity
documents and share certificates (in the case of certificated shareholders) and (in the case of dematerialised
shareholders) written confirmation from the shareholder’s CSDP confirming the shareholder’s title to the
dematerialised shares. Upon receipt of the required information, the shareholder concerned will be provided
with a secure code and instructions to access the electronic communication during the general meeting.
Shareholders must note that access to the electronic communication will be at the expense of the shareholders
who wish to utilise the facility.
Shareholders and their appointed proxies attending by conference call will not be able to cast their votes at the
annual general meeting through this medium. Such shareholders, should they wish to have their vote counted at
the general meeting, must, to the extent applicable: (i) complete the form of proxy; or (ii) contact their CSDP or
broker, in both instances as set out above.

Sable Metals and Minerals Limited
Registered address
Block A
Kingsley Office Park
85 Protea Road
Chislehurston
Sandton
2196

Transfer secretaries
Computershare Investor Services Proprietary Limited
(Registration number 2004/003647/07)
Ground Floor, 70 Marshall Street
Johannesburg, 2001
(PO Box 61051, Marshalltown, 2107)
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Sable Metals and Minerals Limited
(formerly Sable Platinum Limited)
(Share Code: SMM)
(ISIN: ZAE000185674)
(“Sable” or the “company”)
(Registration number 2001/006539/06)
(Incorporated in the Republic of South Africa)

FORM OF PROXY FOR SABLE SHAREHOLDERS

For use by certificated shareholders and dematerialised shareholders who have elected “own-name” registration
(“shareholders”) at the meeting of Sable shareholders to be held at the offices of the company, Block A, Kingsley Office Park,
85 Protea Road, Chislehurston, Sandton, 2196 at 10:00 on Monday, 27 October 2014 (the “general meeting”).
I/We (FULL NAMES IN BLOCK LETTERS PLEASE)
of (Address)
Telephone number
Cellphone number
Email address
being the holder(s) of

Sable shares hereby appoint:

1.

or failing him/her

2.

of failing him/her

3.

the chairperson of the meeting of Sable shareholders

as my/our proxy to attend and speak and to vote for me/us and on my/our behalf at the general meeting of shareholders and at
any adjournment thereof in the following manner:

*For

Number of votes
*Against
*Abstain

Ordinary Resolution Number 1 – approval of specific issue of shares for cash
Ordinary Resolution Number 2 - unissued sable shares placed under the control
of the directors
Ordinary Resolution Number 3 – authorisation of directors
*Mark “For” or “Against” or “Abstain” as required. If no options are marked the proxy will be entitled to vote as he/she thinks
fit.
Unless otherwise instructed my proxy may vote or abstain from voting as he/she thinks fit.
Signed this

day of

2014

Signature
Assisted by me (where applicable)
(State capacity and full name)
A shareholder entitled to attend and vote at the general meeting is entitled to appoint a proxy to attend vote and speak in his/her
stead. A proxy need not be a shareholder of Sable.
Forms of proxy must be deposited at Computershare Investor Services Proprietary Limited, Ground Floor, 70 Marshall Street,
Johannesburg 2001 (PO Box 61051 Marshalltown 2107) to be received by not later than 10:00 on Thursday, 23 October 2014.
Please read notes on the reverse side hereof
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Notes:
1.

A shareholder may insert the name of a proxy or the names of two alternative proxies of the shareholder’s choice in the
space(s) provided. The person whose name appears first on this form of proxy and who is present at the general meeting
will be entitled to act as proxy to the exclusion of those whose names follow.

2.

A proxy appointed by a shareholder in terms hereof may not delegate his authority to act on behalf of the shareholder to
any other person.

3.

A shareholder’s instructions to the proxy must be indicated by the insertion of the relevant number of votes exercisable
by the shareholder in the appropriate box provided. Failure to comply with the above will be deemed to authorise the
proxy to vote or abstain from voting at the general meeting as he deems fit in respect of all the shareholder’s votes
exercisable thereat.

4.

Forms of proxy must be lodged at or posted to Computershare Investor Services Proprietary Limited, Ground Floor, 70
Marshall Street, Johannesburg 2001 (PO Box 61051 Marshalltown 2107) to be received by not later than 10:00 on
Thursday, 23 October 2014 or not less than 48 hours before the recommencement of any adjourned or postponed
meeting, or 10 minutes before the general meeting is due to commence or recommence.

5.

The completion and lodging of this form of proxy will not preclude the relevant shareholder from attending the general
meeting and speaking and voting in person thereat to the exclusion of any proxy appointed in terms hereof, should such
shareholder wish to do so. In addition to the aforegoing, 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. The revocation of a proxy appointment constitutes a complete
and final cancellation of the proxy’s authority to act on behalf of the shareholder as at the later of the date stated in the
revocation instrument, if any; or the date on which the revocation instrument was delivered in the required manner.

6.

The Chairman of the general meeting may reject or accept any form of proxy which is completed and/or received
otherwise than in accordance with these notes, provided that, in respect of acceptances, he is satisfied as to the manner
in which the shareholder(s) concerned wish(es) to vote.

7.

Each shareholder is entitled to appoint one or more proxies (none of whom need be a member of Sable) to attend, speak
and vote in place of that shareholder at the general meeting.

8.

Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity
must be attached to this form of proxy unless previously recorded by Sable or Computershare Investor Services
Proprietary Limited or waived by the Chairman of the general meeting.

9.

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

10.

Where there are joint holders of shares:
10.1.
any one holder may sign the form of proxy; and
10.2.
the vote of the senior (for that purpose seniority will be determined by the order in which the names of
shareholders appear in the register of members) who tenders a vote (whether in person or by proxy) will be
accepted to the exclusion of the vote(s) of the other joint holder(s) of Sable shares.
This form of proxy may be used at any adjournment or postponement of the general meeting, including any
postponement due to a lack of quorum, unless withdrawn by the shareholder.
The aforegoing notes contain a summary of the relevant provisions of section 58 of the Companies Act, as required in
terms of that section. In addition, an extract from the Companies Act reflecting the provisions of section 58 of the
Companies Act is set out below.

11.
12.

“58.

Shareholder right to be represented by proxy

(1)

At any time, a shareholder of a company may appoint any individual, including an individual who is not a shareholder
of that company, as a proxy to (a)
participate in , and speak and vote at, a shareholders meeting on behalf of the shareholder; or
(b)
give or withhold written consent on behalf of the shareholder to a decision contemplated in section 60.

(2)

A proxy appointment –
(a)
must be in writing, dated and signed by the shareholder; and
(b)
remains valid for –
(i)
one year after the date on which it was signed; or
(ii)
any longer or shorter period expressly set out in the appointment,
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unless it is revoked in a manner contemplated in subsection (4)(c), or expires earlier as contemplated in
subsection (8)(d).
(3)

Except to the extent that the Memorandum of Incorporation of a company provides otherwise –
(a)
a shareholder of that company may appoint two or more persons concurrently as proxies, and may appoint more
than one proxy to exercise voting rights attached to different securities held by the shareholder;
(b)
a proxy may delegate the proxy’s authority to act on behalf of the shareholder to another person, subject to any
restriction set out in the instrument appointing the proxy; and
(c)
a copy of the instrument appointing a proxy must be delivered to the company, or to any other person on behalf
of the company, before the proxy exercises any rights of the shareholder at a shareholders meeting.

(4)

Irrespective of the form of instrument used to appoint a proxy –
(a)
the appointment is suspended at any time and to the extent that the shareholder chooses to act directly and in
person in the exercise of any rights as a shareholder.
(b)
the appointment is revocable unless the proxy appointment expressly states otherwise; and
(c)
if the appointment 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.

(5)

The revocation of a proxy appointment constitutes a complete and final cancellation of the proxy’s authority to act on
behalf of the shareholder as of the later of –
(a)
the date stated in the revocation instrument, if any; or
(b)
the date on which the revocation instrument was delivered as required in subsection (4)(c)(ii).

(6)

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

(7)

A proxy is entitled to exercise, or abstain from exercising, any voting right of the shareholder without direction, except
to the extent that the Memorandum of Incorporation, or the instrument appointing the proxy, provides otherwise.
If a company issues an invitation to shareholders to appoint one or more persons named by the company as a proxy, or
supplies a form of instrument for appointing a proxy –
(a)
the invitation must be sent to every shareholder who is entitled to notice of the meeting at which the proxy is
intended to be exercised;
(b)
the invitation, or form of instrument supplied by the company for the purpose of appointing a proxy, must (i)
bear a reasonably prominent summary of the rights established by this section;
(ii)
contain adequate blank space, immediately preceding the name or names of any person or persons named
in it, to enable a shareholder to write in the name and, if so desired, an alternative name of a proxy chosen
by the shareholder; and
(iii) provide adequate space for the shareholder to indicate whether the appointed proxy is to vote in favour of
or against any resolution or resolutions to be put at the meeting, or is to abstain from voting;
(c)
the company must not require that the proxy appointment be made irrevocable; and
(d)
the proxy appointment remains valid only until the end of the meeting at which it was intended to be used,
subject to subsection (5).

(8)

(9)

Subsection (8)(b) and (d) do not apply if the company merely supplies a generally available standard form of proxy
appointment on request by a shareholder.”

