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Notice of annual general meeting

Important information regarding attendance at the annual general 

meeting.

Notice of annual general meeting
Notice is hereby given that the twenty-ninth annual general meeting 

of the company will be held at Hyatt Regency Johannesburg Hotel, 

Nina 2 Room, 191 Oxford Road, Rosebank, South Africa on 

Wednesday, 24 May 2017 at 09:00 to consider and, if deemed fit, 

pass, with or without modification, the ordinary and special resolutions 

set out below and to deal with such other business as may be lawfully 

dealt with at the meeting.

Electronic participation
Shareholders or their proxies may participate in the meeting by way 

of a conference call and, if they wish to do so:

➜➜ must contact the company secretary (by email at the address: 

nomonde.bam@arcelormittal.co.za) by no later than 09:00 on 

Monday, 22 May 2017 in order to obtain a PIN and dial-in details 

for that conference call;

➜➜ will be required to provide reasonably satisfactory identification; and

➜➜ will be billed separately by their own telephone service providers for 

their telephone call to participate in the meeting.

Attendance and voting
The date on which an individual must be registered as a shareholder 

in the company’s register for purposes of being entitled to attend, 

participate in and vote at the meeting is Friday, 19 May 2017 

(meeting record date). Therefore the last day to trade to be registered 

as a shareholder in the company’s register is Tuesday, 16 May 2017.

If you are a registered shareholder as at the meeting record date, you 

may attend the meeting in person. Alternatively you may appoint a 

proxy (who need not be a shareholder of the company) to represent 

you at the meeting. Any appointment of a proxy may be effected 

by using the attached proxy form and, in order for the proxy to be 

effective and valid, must be completed and delivered in accordance 

with the instructions contained therein.

If you are a beneficial shareholder and not a registered shareholder as 

at the record date:

➜➜ and wish to attend the meeting, you must obtain the necessary 

letter of authority to represent the registered holder of your 

shares from your Central Securities Depository Participant (CSDP) 

or broker;

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

be recorded at the meeting, you should contact the registered 

holder of your shares through your CSDP or broker and furnish 

them with your voting instructions; and

➜➜ you must not complete the attached proxy form.

Attendance and representation at the annual general 
meeting
In accordance with the mandate between you and your CSDP/broker, 

you must advise your CSDP/broker of your intention to attend the 

annual general meeting in person, or, if you wish to send a proxy to 

represent you at the annual general meeting, your CSDP/broker will 

issue the necessary letter of representation to you or your proxy to 

attend the annual general meeting.

Identification
All participants at the meeting will be required to provide identification 

reasonably satisfactory to the chairman of the meeting before any 

person may attend or participate in the annual general meeting. Forms 

of identification include the presentation of a valid identity document, 

driver’s licence or passport.

Notice of percentage of voting rights
In order for an ordinary resolution and a special resolution to be 

approved by shareholders, it must be supported by more than 50% 

and 75%, respectively, of the voting rights exercised on the resolution 

by shareholders present or represented by proxy at the meeting.

Purpose of the annual general meeting
The purpose of this annual general meeting is to:

➜➜ present the directors’ report and the audited annual financial 

statements of the group for the year ended 31 December 2016;

➜➜ present the audit and risk committee report;

➜➜ present the remuneration, social, ethics and audit and risk 

committee report; and

➜➜ consider any matters raised by shareholders.

This notice of meeting includes the attached proxy form.

Directions for obtaining a copy of the complete 
annual financial statements
The complete annual financial statements for the year ended 

31 December 2016 may be obtained from the website 

http://southafrica.arcelormittal.com or a request may be sent 

to the company secretary (by email at the address: 

nomonde.bam@arcelormittal.co.za).

1. Presentation to shareholders of:
1.1  The consolidated annual financial statements of the company 

and its subsidiaries.

1.2 The directors’ report.

1.3 The independent auditors’ report.

1.4 The audit and risk committee chairman’s report.

1.5  The remuneration, social and ethics committee chairman’s 

report.
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2.  Ordinary resolution number 1: Reappointment 
of auditors

“Resolved, as an ordinary resolution, that Deloitte & Touche be and is 

hereby appointed as the independent registered auditor of the 

company, and that Mr Mandisi Mantyi be noted as the individual 

determined by Deloitte & Touche to be responsible for performing the 

functions of the auditor and who will undertake the audit of the 

company for the ensuing year.”

Rotation of directors by retirement
3.  Ordinary resolution number 2: Re-election of 

Mr PM Makwana
“Resolved, as an ordinary resolution, that Mr PM Makwana, who was 

appointed by the board and retires in terms of the Memorandum of 

Incorporation (MoI) of the company and is eligible and available for 

election, be and is hereby elected as a director of the company for a 

period of three years, subject to annual re-election at each AGM.”

Mr PM Makwana (BAdmin (Hons)) was appointed as independent 

board chairman on 5 February 2013 and chairs the nominations and 

B-BBEE committees. Immediate past chairman of Eskom Holdings, 

Mr PM Makwana is a management strategist with 20 years’ executive 

experience in both the private and public sectors. He serves as an 

independent non-executive director on the boards of JSE listed 

companies such as Adcock Ingram Holdings Ltd (AIHLF.PK), Nedbank 

Group Ltd (NDBKF.PK), Nedbank Ltd and Sephaku Holdings Ltd 

(SEPJ.J). He further serves as Trustee of Brand SA, Trustee of the 

Nelson Mandela Children’s Fund and Vodacom Foundation.

4.  Ordinary resolution number 3: Re-election of 
Mr RK Kothari

“Resolved, as an ordinary resolution, that Mr R Kothari, who was 

appointed by the board on 11 June 2015 as a non-executive director 

and retires in terms of the MoI of the company and is eligible and 

available for election, be and is hereby elected as a director of the 

company for a period of three years, subject to annual re-election 

at each AGM.”

Mr RK Kothari holds a chartered accountant degree from the Institute 

of Chartered Accountants of India. He is a vice-president within the 

ArcelorMittal group and is the current CFO and co-ordinator for the 

ACIS region. He has over 20 years’ working experience in various 

industries and has held key executive finance roles.

5.  Ordinary resolution number 4: Re-election of 
Mr NF Nicolau

“Resolved, as an ordinary resolution, that Mr NF Nicolau, who was 

appointed by the board and retires in terms of the MoI of the 

company and is eligible and available for election, be and is hereby 

elected as a director of the company for a period of three years, 

subject to annual re-election at each AGM.”

Mr NF Nicolau was appointed as an independent non-executive 

director on 10 September 2015. Mr NF Nicolau holds a BTech in 

mining engineering from the University of Johannesburg and an 

MBA (finance) from the University of Cape Town’s Graduate School of 

Business. He is currently the CEO of Basil Read Holdings and has a long 

history at Anglo American at which he was the COO and executive 

director of Anglo Gold Ashanti and CEO of Anglo American Platinum. 

He has over 30 years’ working experience in the mining sector which 

includes holding various technical, management and executive 

positions. He is the chairman of the health, safety and environmental 

committee.

6.  Ordinary resolution number 5: Re-election of 
Ms LC Cele

“Resolved, as an ordinary resolution, that Ms LC Cele, who was 

appointed by the board on 4 January 2016 as an independent 

non-executive director and retires in terms of the MoI of the company 

and is eligible and available for election, be and is hereby elected as a 

director of the company for a period of three years, subject to annual 

re-election at each AGM.”

Ms LC Cele holds a BCom degree from the University of Fort Hare and 

various postgraduate tax qualifications from the University of Natal. 

She is the founder and was the chief executive of Tax Solutions CC 

prior to its merger with Garach and Garach Accountants in 2011. 

Ms LC Cele currently holds various board memberships, including 

Hulamin Ltd. She brings a wealth of commercial and tax expertise to 

the board.

Election of new directors
7.  Ordinary resolution number 6: Election of 

Mr H Blaffart
“Resolved, as an ordinary resolution, that the appointment of 

Mr H Blaffart by the board on 19 July 2016 as a non-executive 

director is hereby ratified, and that he be and is hereby elected as a 

director of the company for a period of three years, subject to annual 

re-election at each AGM.”

Mr H Blaffart is executive vice-president and member of the 

management committee of the ArcelorMittal group. He is head of 

group human resources (HR) and also responsible for corporate 

services. He joined the group in 1982 and held several positions in the 

company including R&D director for the construction market and CEO 

of the former Arcelor’s research division. He later became CEO of 

ArcelorMittal Lorraine in France and head of HR in the flat carbon 

Europe segment.
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8.  Ordinary resolution number 7: Election of 
Mr D Clarke 

“Resolved, as an ordinary resolution, that the appointment of  

Mr D Clarke, who was appointed by the board on 19 July 2016 as  

a non-executive director is hereby confirmed for a period of three 

years, subject to annual re-election at each AGM, as contemplated 

in the MoI.”

Mr D Clarke, vice-president of ArcelorMittal Holdings, is head of 

strategy and chief technology officer of ArcelorMittal. He holds a PhD 

and MA in physics from Princeton University where he was a Fulbright 

Fellow and a Hackett Scholar, and a BSc (Hons) in mathematics and 

physics from the University of Western Australia.

9.  Ordinary resolution number 8: Election of 
Ms NP Gosa

“Resolved, as an ordinary resolution, that the appointment of 

Ms NP Gosa, by the board on 1 December 2016 as non-executive 

director is hereby ratified, subject to annual re-election at each AGM, 

as contemplated by the MoI.”

Ms NP Gosa was a member of the National Planning Commission that 

crafted the National Development Plan and Vision 2030. She holds an 

MBA from the University of New Brunswick, Canada, a BA (Hons) 

(Communications) from the University of Fort Hare and several other 

postgraduation qualifications in business administration. Before her 

entrepreneurial interests which started in 2004, Ms NP Gosa was an 

investment analyst with Investec Bank. Prior to investment banking, 

she was one of the founding regulators of the then SA 

Telecommunications Regulatory Authority (now ICASA).

In addition to being chairperson and one of the founding members of 

Likamva Resources, ArcelorMittal South Africa’s B-BBEE partner and 

17% shareholder, she is also the current CEO and founder of Akhona 

Group and an independent non-executive director of Investec Asset 

Management and Hulisani. She has also sat on the boards of other 

companies including Broll Property Group and AON South Africa.

Retirement of Mr LP Mondi
The board notes the retirement of Mr LP Mondi, a seasoned and 

long-standing member of the board with effect from the date of this 

AGM, as non-executive director. Mr LP Mondi has been a board 

member for over nine years. He was appointed non-executive director 

on 11 May 2007, is a member of the remuneration, social and ethics 

committee. He holds an MA in economics (Eastern Illinois University), 

a BCom (Hons) Economics (Wits University) and was previously 

appointed as the chief economist of the Industrial Development 

Corporation and is director of various companies, including Yard 

Capital (Pty) Ltd and Thelo Rolling Stock.

Annual re-elections
10.  Ordinary resolution number 9: Re-election of 

Mr JRD Modise
“Resolved, as an ordinary resolution, that Mr JRD Modise, who was 

appointed as a director for a period of three years by shareholders at 

the AGM in 2016, subject to annual re-election at each AGM, be and 

is hereby elected as a director of the company for a further period in 

accordance with the original appointment of three years.”

Mr JRD Modise (BCom, BAcc, MBA, AMP) was appointed independent 

non-executive director on 1 October 2013 and is a member of the 

audit and risk committee. He previously chaired the remuneration, 

social and ethics committee. He is a former group financial director 

and chief operations officer of Johnnic and occupied senior finance 

positions at Eskom, Teljoy and JCI. Mr Modise is the founder and 

owner of Batsomi Investments and has held various non-executive 

directorships on some of South Africa’s leading companies, including 

Altron Group, Eskom, DBSA, Blue IQ, The Nelson Mandela Children’s 

Fund and Wits Business School. He is also the chairman of NERSA and 

deputy chairman of TCTA.

11.  Ordinary resolution number 10: Re-election of 
Ms NP Mnxasana

“Resolved, as an ordinary resolution, that Ms NP Mnxasana, who was 

appointed as a director for a period of three years by shareholders at 

the AGM in 2016, subject to annual re-election at each AGM, be and 

is hereby elected as a director of the company for a further period in 

accordance with the original appointment of three years.” 

Ms NP Mnxasana (BCompt (Hons), CA(SA)) was appointed 

independent non-executive director on 1 October 2013. She is a 

member of the safety, health and environment committee and 

member of the audit and risk committee. She served as group audit 

and risk head at Imperial Holdings Ltd and currently serves on the 

boards of Nedbank and the JSE.

Executive directors 
12.  Ordinary resolution number 11: Election of 

Mr WA de Klerk
“Resolved, as an ordinary resolution, that the appointment of

Mr WA de Klerk, who was appointed as CEO and executive director by 

the board on 1 July 2016 is hereby confirmed and that he be and is 

hereby appointed as a director of the company in accordance with his 

conditions of appointment.”

Mr WA de Klerk holds a BAcc (Hons) from the University of Pretoria, 

an executive management diploma from Darden as well as a strategic 

marketing diploma from Harvard. He is a qualified Chartered 

Accountant (South Africa) and was previously the finance director and 

executive director of Exxaro Resources Ltd, a position he held since 

2008. He has over 30 years’, working experience in the audit, tax, 

steel, titanium and mining industries, having spent the last 15 years 

in various executive positions at both Kumba Resources and Exxaro 

Resources.
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13.  Ordinary resolution number 12: Election of 
Mr D Subramanian

“Resolved, as an ordinary resolution, that the appointment of 

Mr D Subramanian, be and is hereby confirmed as a director of the 

company in accordance with his conditions of employment as chief 

financial officer.” 

Mr D Subramanian (BCom, CA(SA)) was previously a finance executive 

for the Steel Cluster of Aveng Ltd. He has 22 years’ working 

experience in the retail, air transport, property management and 

construction industries. This includes more than 11 years’ experience 

in various positions at Aveng Ltd. Mr D Subramanian joined 

ArcelorMittal South Africa on 1 August 2015 as the CFO and 

executive director; he was the acting CEO of the company between 

February 2016 and July 2016.

Retirement of Messers P O’Flaherty, M Vereecke, 
D Chugh and L Mondi
The board notes the following retirements:
➜➜ Mr P O’Flaherty (BAcc, BCom, CA(SA)) was appointed as the chief 
executive officer and executive director of the company on 
1 July 2014. He resigned from this position on 12 February 2016 
and was appointed as a non-executive director with effect from 
1 March 2016. He resigned from this position on 20 July 2016 to 
pursue other interests. 

➜➜ Mr M Vereecke, who was appointed by the board on 11 June 2015 
as a non-executive director and resigned on 15 July 2016 as a 
result of his new responsibilities in Europe, following an internal 
re-organisation of the ArcelorMittal group. 

➜➜ Mr D Chugh, who was appointed as a non-executive director on 
1 May 2002, has retired as an employee of the ArcelorMittal group 
at the end of July 2016 and therefore also retired from board 
appointments related to his official position.

➜➜ Mr LP Mondi, a long-standing member of the board, as a non-
executive director with effect from the date of this AGM. 
Mr LP Mondi has been a board member for over nine years. He was 
appointed non-executive director on 11 May 2007.

14.  Ordinary resolution number 13: Election of 
Mr JRD Modise as audit and risk committee 
member

“Resolved, as an ordinary resolution, that Mr JRD Modise be and is 

hereby appointed as a member of the audit and risk committee, from 

the conclusion of the AGM at which this resolution is passed until the 

conclusion of the next AGM of the company.”

The board is satisfied that Mr JRD Modise is suitably skilled and an 

experienced independent non-executive director and has the 

appropriate experience and qualifications to fulfil his audit and risk 

committee obligations as set out in section 94 of the Companies Act, 

No 71 of 2008 (the Act).

A brief curriculum vitae of Mr JRD Modise is set out in resolution 9.

15.  Ordinary resolution number 14: Election of 
Ms NP Mnxasana as audit and risk committee 
member

“Resolved, as an ordinary resolution, that Ms NP Mnxasana be and is 

hereby appointed as a member of the audit and risk committee, from 

the conclusion of the AGM at which this resolution is passed until the 

conclusion of the next AGM of the company.”

The board is satisfied that Ms NP Mnxasana is suitably skilled and an 

experienced independent non-executive director and that she has the 

appropriate experience and qualifications to fulfil her audit and risk 

committee obligations as set out in section 94 of the Act.

A brief curriculum vitae of Ms NP Mnxasana is set out in resolution 10.

16.  Ordinary resolution number 15: Election of 
Ms LC Cele as audit and risk committee member 

“Resolved, as an ordinary resolution, that Ms LC Cele be and is hereby 

appointed as a member of the audit and risk committee, from the 

conclusion of the AGM at which this resolution is passed until the 

conclusion of the next AGM of the company.”

The board is satisfied that Ms LC Cele is suitably skilled and an 

experienced independent non-executive director and that she has the 

appropriate experience and qualifications to fulfil her audit and risk 

committee obligations as set out in section 94 of the Act.

A brief curriculum vitae of Ms LC Cele is set out in ordinary resolution 5.

17.  Ordinary resolution number 16: Election of 
chairperson of the audit and risk committee 

“Resolved, as an ordinary resolution, that the audit committee 

members, failing which the board of directors, be and are hereby 

authorised to elect a chairperson of the audit and risk committee from 

among its members, from the conclusion of the AGM at which this 

resolution is passed until the conclusion of the next AGM of the 

company.”

18.  Non-binding advisory endorsement: 
Remuneration policy

“Resolved, as an ordinary resolution, that the company’s remuneration 

policy (excluding the non-executive directors), as set out in the 

remuneration report on  66 be endorsed by way of a non-binding 

advisory vote in terms of the King Report on Corporate Governance 

for South Africa, 2009.”
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19.  Special resolution number 1: Non-executive 
directors’ fees

“Resolved, by way of separate special resolutions, that the annual fees 

payable to the non-executive directors of the company with effect 

from 1 June 2017 and until otherwise determined by ArcelorMittal 

South Africa in general meeting be approved on the basis set out 

below:

Annual 
retainer

Attendance
 fee per

 meeting

Chairman (all-in annual fee) R1 450 868 None
Director R186 715 R15 557
Audit and risk committee chairman – R33 705
Audit and risk committee member – R16 972
Nominations committee chairman – R31 114
Nominations committee member – R15 557
Safety, health and environment 

committee chairman – R31 114
Safety, health and environment 

committee member – R15 557
Remuneration, social and ethics 

committee chairman – R31 114
Remuneration, social and ethics 

committee member – R15 557
Share trust committee chairman – R31 114
Share trust member – R15 557
B-BBEE committee chairman – R31 114
B-BBEE committee member – R15 557
Any ad hoc or other board committee 

appointed by the board (chairman)* – R31 114
Any ad hoc or other board committee 

appointed by the board (member)* – R15 461

*  Fees to be payable to the non-executive directors of the company with effect 
from 1 June 2017.

Reason for and effect of this resolution
The reason and effect of this resolution is to grant the company the 

authority to pay remuneration to its directors for their services as 

directors.

20.  Special resolution number 2: Financial assistance 
to related or inter-related company

“Resolved, by way of a special resolution, that the board may authorise 

the company (for a period of two years from the date on which this 

resolution is passed) to generally provide any direct or indirect 

financial assistance, in the manner contemplated in and subject to the 

provisions of sections 44 and 45 of the Act, to a related or inter-

related company or corporation or to a member of a related or 

inter-related corporation, pursuant to the authority hereby conferred 

upon the board for these purposes.”

Reason for and effect of this special resolution
The reason for this special resolution is that, from time to time, the 

company may be required to provide financial assistance to 

subsidiaries and other related companies within the group. The effect 

of this special resolution is that the company will be authorised to 

provide financial assistance to subsidiaries and other related parties 

within the group.

21.  Ordinary resolution number 17: Authority to 
implement resolutions passed at the annual 
general meeting

“That any director or company secretary of the company be 

authorised to do all such things, perform all acts and sign all such 

documentation as may be required to give effect to the ordinary and 

special resolutions adopted at this annual general meeting.” 

By order of the board

Nomonde Bam
Company secretary

15 February 2017

  


