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WHAT DRIVES EXXARO

VISION

Through our innovation and 

growth, we will be a powerful 

source of endless possibilities.

MISSION

We create unrivalled value 

for all stakeholders of our 

diversifi ed resources business 

through our processes, thinking 

and passion.

VALUES

EMPOWERED TO 

GROW AND 

CONTRIBUTE 

Developing and deploying 
our knowledge and 
ingenuity to achieve 
our vision. We focus on 
people, create freedom to 
innovate and collaborate, 
respect individuality, have 
fun and rise to challenges. 

TEAMWORK We succeed together 
through a climate of 
respect and equality.

COMMITTED TO 

EXCELLENCE 

We take ownership, 
provide visible 
leadership and 
encourage collaboration, 
commitment and 
creativity for the benefi t 
of all.

HONEST 
RESPONSIBILITY 

We speak the truth and 
accept accountability for 
our actions.

Profi tability: The performance turnaround 

of KZN Sands was assisted by mineral sands 

technology expertise acquired with the 

Namakwa Sands transaction.

COVER PICTURE: Safety: Plant operator Eric Mashaba is 

part of the team at North Block Complex mine which was 

named best-performing coal mine in South Africa by the 

South African Colliery Managers’ Association in recognition of 

26 years of fatality-free shifts (page 13).

THE EXXARO GROUP 

With assets of R23 billion, Exxaro is one of the 

top 40 companies on the JSE Limited (JSE) by 

market capitalisation, and a constituent of the 

JSE’s Socially Responsible Investment index.

Exxaro is a diverse mineral resources group – 

with a portfolio spanning coal, mineral sands, 

base metals and iron ore – and operates in 

South Africa, Australia and Namibia. Refl ecting 

the benefi ts of this diverse portfolio, Exxaro has 

an unfolding pipeline of growth projects that is 

arguably among the best in its peer group. 

The group’s strong positioning in each of 

its chosen commodity markets, locally or 

internationally, record of innovation and focus 

on sustainable development underpin its 

promise to change the face of mining.

 

ABOUT THIS REPORT

Guided by consultation with stakeholders, 

Exxaro produces an integrated annual 

report detailing our economic, social and 

environmental performance. Following 

feedback on earlier reports, we have 

repositioned all content relating to sustainable 

development in a dedicated section. So, while 

sustainable development is inextricably woven 

through our operations and our reporting, 

interested readers will fi nd all the information 

required in the governance and sustainability 

section. 

In addition, case studies that illustrate our 

approach are available on our website and 

indicated in this report by  for ease of 

reference.

To facilitate discussion with stakeholders on 

Exxaro’s corporate reporting, particularly 

this annual report, a blog will be run during 

April 2009. 

You are invited to participate on 

www.exxaro.com

www.exxaro.com
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GROUP AT A GLANCE

2008 COMPARABLE
CONTRIBUTION TO GROUP

REVENUE

SALES FOR 12 MONTHS
TO DECEMBER 2008

BUSINESSES OPERATIONS
REGIONAL
LOCATION OWNERSHIP PRODUCTS 

000 
TONNES 

%
EXPORTS

Coal

Eight managed coal mines produce 44,8Mtpa of power 

station, steam and coking coal. All power station coal 

produced is supplied to the national power utility, 

Eskom. Grootegeluk is one of the most efficient mining 

operations in the world, and operates the world’s largest 

coal beneficiation complex. There is a strong pipeline of 

greenfield and expansion projects under way that will 

culminate in Exxaro becoming one of the largest coal 

producers in South Africa.

Grootegeluk mine Limpopo Division of Exxaro Coal (Pty) Limited Power station coal (Eskom)
Semi-soft coking coal
Steam coal

14 374
2 172
1 482 

15
19

Leeuwpan mine Mpumalanga Division of Exxaro Coal (Pty) Limited Power station coal (Eskom)
Steam coal

1 216
1 605 24

Tshikondeni mine Limpopo Division of Exxaro Coal (Pty) Limited Coking coal (ArcelorMittal) 352

Mafube coal1 Mpumalanga Division of Exxaro Coal (Pty) Limited Steam coal 639 100

Inyanda mine Mpumalanga
 

Division of Exxaro Coal (Pty) Limited Steam coal 788 81

Exxaro reductants Limpopo Division of Exxaro Coal (Pty) Limited Steam coal 57

Arnot mine Mpumalanga Division of Exxaro Coal Mpumalanga
 (Pty) Limited

Power station coal (Eskom) 4 865

Matla mine Mpumalanga Division of Exxaro Coal Mpumalanga
 (Pty) Limited

Power station coal (Eskom) 13 189

New Clydesdale mine Mpumalanga Division of Exxaro Coal Mpumalanga
(Pty) Limited

Power station coal (Eskom)
Steam coal

184
864 89

North Block Complex Mpumalanga Division of Exxaro Coal Mpumalanga
(Pty) Limited

Power station coal (Eskom)
Steam coal

2 427
560

Mineral 

sands

Exxaro’s South African mineral sands operations are 

housed in KZN Sands and the Western Cape operations 

of Namakwa Sands. In Australia, our interests are housed 

in Australia Sands whose principal asset is 50% of the 

Tiwest joint venture with Tronox Inc. With the acquisition 

of Namakwa Sands effective 1 October 2008, Exxaro is 

now one of the world’s largest suppliers of titanium dioxide 

feedstock and zircon. Collectively, Exxaro’s mineral sands 

operations produced 272kt of slag, 193kt of zircon, 113kt of 

synthetic rutile and 43kt of pigment in 2008.

Mineral Sands – RSA KwaZulu-Natal Subsidiaries of Exxaro Resources Limited 
and a division of Exxaro TSA Sands (Pty) 
Limited

Ilmenite
Zircon
Rutile
Pig iron
Chloride slag
Sulphate slag  

 40 
 36 
 14 
 64 

 101 
 17 

 70 
 95 

 100 
 100 
 100 
 70 

Namakwa Sands Northern Cape Division of Exxaro TSA Sands (Pty) Limited     Zircon
Rutile
Pig iron
Chloride slag
Sulphate slag

135 
 27 
 82 

 145 
 26

100 
 100 
 85 

 100 
 100

Australia Sands2 Australia Subsidiary of Exxaro Resources Limited Zircon
Rutile
Synthetic rutile
Leucoxene

 35 
 14 
 62 
 17 

 100 
 100 
 100 
 100 

Base metals

 
and 

Industrial 

minerals

The Rosh Pinah zinc/lead mine in southern Namibia and 

the Zincor electrolytic refinery in Gauteng comprise one 

of the few integrated zinc mining and refinery operations 

in the world. Exxaro has an interest in the Chifeng zinc 

refinery in China. During the year, Rosh Pinah and Zincor 

produced 109kt of zinc concentrate and 87kt of zinc metal 

respectively. A dedicated plant in Pretoria manufactures 

high-quality, gas-atomised ferrosilicon, while the Glen 

Douglas dolomite quarry provides a range of products for 

the steel, construction and agricultural sectors.

Zincor refinery Gauteng Division of Exxaro Base Metals (Pty) Limited Zinc metal
Sulphuric acid

 98 
 115 

Rosh Pinah mine Namibia Subsidiary of Exxaro Base Metals (Namibia) 
(Pty) Limited (50,04%)

Zinc concentrate 
Lead concentrate 

86
22

100
100

Chifeng refinery3 China Associate (22,00%) Zinc metal 
Sulphuric acid 

28
11

Black Mountain Mining (Pty) 
Limited

Northern Cape Associate (26,00%) Zinc concentrate
Lead concentrate

NFD 
 NFD

Glen Douglas mine Gauteng Subsidiary of Exxaro Resources Limited Metallurgical dolomite
Aggregate
Lime

 419 
 756 
 66 

FerroAlloys Gauteng Subsidiary of Exxaro Resources Limited Atomised ferrosilicon 6

INVESTMENTS

Iron ore

Exxaro holds 20% of Sishen Iron Ore Company (Pty) 

Limited. The company operates the Sishen and Thabazimbi 

mines, producing some 34Mtpa of lumpy and fine iron 

ore, two-thirds of which is exported. Sishen is one of the 

largest single open-pit mines in the world, known for its 

high grade and consistent product quality. 

Sishen mine4 Northern Cape Division of Sishen Iron Ore
Company (Pty) Limited 

Lump ore 
Fine ore 

 3 715 
 2 387 

76
91

Thabazimbi mine4 Limpopo Division of Sishen Iron Ore
Company (Pty) Limited

Lump ore 
Fine ore

228
280

60%  R9 040 million

28%  R4 142 million

12%  R1 829 million*

1  Sales tonnes disclosed reflect Exxaro Coal’s 50% of the Mafube expansion project.	
2  Sales tonnes disclosed reflect Exxaro Australia Sands’ 50% interest in the Tiwest joint venture.	
3 Sales tonnes disclosed represent the effective interest in the physical information of the Chifeng (Hongye) refinery.
4 Sales tonnes disclosed represent the effective interest in the physical information of Sishen Iron Ore Company (Pty) Limited.
NFD – Not for disclosure

* Excludes industrial minerals
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 66 

FerroAlloys Gauteng Subsidiary of Exxaro Resources Limited Atomised ferrosilicon 6

INVESTMENTS

Iron ore

Exxaro holds 20% of Sishen Iron Ore Company (Pty) 

Limited. The company operates the Sishen and Thabazimbi 

mines, producing some 34Mtpa of lumpy and fine iron 

ore, two-thirds of which is exported. Sishen is one of the 

largest single open-pit mines in the world, known for its 

high grade and consistent product quality. 

Sishen mine4 Northern Cape Division of Sishen Iron Ore
Company (Pty) Limited 

Lump ore 
Fine ore 

 3 715 
 2 387 

76
91

Thabazimbi mine4 Limpopo Division of Sishen Iron Ore
Company (Pty) Limited

Lump ore 
Fine ore

228
280

60%  R9 040 million

28%  R4 142 million

12%  R1 829 million*

1  Sales tonnes disclosed reflect Exxaro Coal’s 50% of the Mafube expansion project.	
2  Sales tonnes disclosed reflect Exxaro Australia Sands’ 50% interest in the Tiwest joint venture.	
3 Sales tonnes disclosed represent the effective interest in the physical information of the Chifeng (Hongye) refinery.
4 Sales tonnes disclosed represent the effective interest in the physical information of Sishen Iron Ore Company (Pty) Limited.
NFD – Not for disclosure

* Excludes industrial minerals
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BUSINESS OPERATIONS REVIEW

Coal
OVERVIEW

Calendar 2008 was an exceptional period for 

Exxaro Coal, with Inyanda and Mafube coming on 

line and contributing to group results. 

2009 Capital expenditure estimate

��   Sustaining and 
environmental

��   Expansion

* A R713 million commitment in 
2009 is also expected for the 
50% Mafube coal joint venture 
participation.

19%

81%

Above: Haul trucks at shift change, Grootegeluk mine, Limpopo.

HIGHLIGHTS

•   Record annual revenue of  R9 billion  and net operating profi t of  R2,7 billion

•  Total production volumes reach  45Mt

•  Higher production  from Inyanda and North Block Complex

•   Construction of Grootegeluk  expansion on track  to supply Medupi power 

station.
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The positive turnaround at North Block Complex (NBC) in 

2007 underpinned further growth at this mine in the review 

period with additional capacity now available due to mining 

new reserves. 

The decision to discontinue underground activities at 

New Clydesdale mine for safety reasons in the prior year 

created the opportunity to accelerate the development 

of the Inyanda export coal mine through New Clydesdale 

benefi ciating Inyanda’s run-of-mine production, enabling it 

to capture valuable export income for the group. 

After a catastrophic failure in 2007 as previously reported, 

Leeuwpan mine’s stacker reclaimer was repaired and 

recommissioned in early 2009. Front-end loaders were 

deployed from September 2007 to minimise the impact 

on the business and performed above expectations under 

diffi cult circumstances.

Exxaro’s joint venture participation in the Mafube expansion 

project with Anglo Coal has been delayed as certain 

conditions precedent are still outstanding.  Despite this, 

the Mafube mine ramped up during the year and Exxaro’s 

50% share of export product added 733kt to overall export 

volumes, allowing the group to benefi t from prevailing 

higher export prices.

South African coal exports have declined 13% from 72Mt in 

2005 to approximately 63Mt in 2008, primarily due to rail 

logistics. Discussions with Transnet Freight Rail continue 

with the objective of developing solutions for sustainable 

improvements on the coal line. 

Despite rail logistical challenges and in line with the strategic 

intent to increase Exxaro Coal’s presence in the steam coal 

export market, production from the new mines Mafube and 

Inyanda together with Exxaro’s increased export entitlement 

at the Richards Bay Coal Terminal (RBCT), boosted export 

volumes by 80% from 1,8mt to 3,3mt in 2008. Phase V 

of RBCT will be commissioned in 2009, although future 

allocations of rail and port capacity have not yet been 

fi nalised. With the introduction of additional rolling stock 

by Transnet Freight Rail in the fi rst quarter of 2009, rail 

performance is expected to improve.

With international coal prices being linked to global oil 

and energy price increases, they rose to record levels in 

the fi rst half of 2008 with domestic prices following this 

trend. International prices, however, softened considerably 

in the second half of the reporting period following the 

global economic crisis. Exxaro Coal was able to optimally 

capture value from both international and domestic price 

movements.

Exxaro Coal supplied the fi rst 3,3Mt of the total 10Mt 

undertaking to Eskom as part of Eskom’s request for 

40Mt additional power station coal from the coal industry. 

Additional tonnage was supplied from NBC and Grootegeluk 

mines with the balance of 5,8Mt in 2009 and 0,9Mt in 2010 

coming from the Grootegeluk, NBC and Leeuwpan mines.

Physical information and operating results

Overall production volumes were 9% higher than in 2007. Production and sales volumes are refl ected below:

2008 2007 Variance Y-O-Y %

Production (000 tonnes)

Power station coal 36 700 34 246 2 454 7

– Tied operations1 18 095 16 732 1 363 8

– Commercial operations 18 605 17 514 1 091 6

Coking coal 2 560  2 962 (402) (14)

– Tied operations1 327 463 (136) (29)

– Commercial operations 2 233 2 499 (266) (11)

Other commercial operations 5 574 4 111 1 463 36

Total 44 834 41 319 3 515 9

Sales (000 tonnes)

Eskom 36 255 34 226 2 029 6

– Tied operations1 18 054 16 699 1 355 8

– Commercial mines 18 201 17 527 674 4

Other domestic 5 481 5 237 244 5

– Tied operations1 352 449 (97) (22)

– Commercial mines 5 129 4 788 341 7

Export commercial mines2 3 276 1 821 1 455 80

Total 45 012 41 284 3 728 9

1  Tied operations refer to mines that supply their entire production to either Eskom or ArcelorMittal SA Limited in terms of
contractual agreements.

2 Includes steam coal exports from Exxaro’s 50% share of the Mafube expansion project.
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BUSINESS OPERATIONS REVIEW continued

Operating results 

Total Rm

Revenue 9 040

Net operating profi t 2 654

Capital expenditure on new capacity 337

Power station coal production at the Eskom-tied mines was 

signifi cantly higher due to a good turnaround at Arnot after 

successfully implementing improvement initiatives. Exxaro’s 

commercial mines, most notably North Block Complex, 

increased production to supply higher demand from Eskom. 

North Block Complex started mining new reserves and 

increased overall capacity.

Coking coal production, however, decreased by 402kt in 

2008 due to challenging geological and mining conditions at 

Tshikondeni mine. In addition, Grootegeluk mine used its no 

6 plant-tipping capacity to channel run-of-mine tonnages to 

produce additional power station coal from the no 2 washing 

plant, contributing to the reduction in coking coal production.

Steam coal production was signifi cantly higher than 

the previous year mainly due to Inyanda ramping up in 

2008, good production levels at Leeuwpan resulting from 

additional overburden removal in 2007 and increased 

production at North Block Complex.

Sales of power station coal to Eskom increased by 2Mt to 

36,3Mt as a result of improved production performance at 

tied operations and demand from the electricity utility to 

increase stock levels at various power stations. 

Other domestic sales were affected by lower production at 

Tshikondeni and a 13% decrease in sales to ArcelorMittal 

SA Limited in line with reduced demand in the steel and 

ferroalloy industry in the last quarter of 2008. The coal 

business was able to offset some of these lower sales 

volumes through additional sales from Leeuwpan and North 

Block Complex to the domestic market.

Prospects
In 2009, the focus will remain on optimising current assets 

as well as ensuring the successful commissioning and ramp-

up of the Sintel char plant at Grootegeluk and development 

of the Diepspruit reserve at New Clydesdale.

The coal business is expected to continue experiencing 

strong demand for local power station coal.  However, coking 

coal sales are anticipated to be lower at reduced prices 

in line with lower demand from the steel and ferroalloy 

industry. Steam coal sales volumes, in turn, should increase 

but at lower international prices.

All applications for new-order mining rights for the coal 

business have been granted, except for the Weltevreden 

deposit adjacent to Leeuwpan mine which is under 

consideration by the Department of Minerals and Energy.

Exxaro Coal aims to improve on the solid performance in 

2008 by successfully commissioning projects scheduled 

for the new fi nancial year. Effective cost-management and 

improvement initiatives will be pursued to ensure profi tability 

even during a prolonged recessionary environment.
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STRATEGIC OBJECTIVES
We will create exceptional value by being an innovative 

coal and reductants company, with a global footprint, 

and by utilising and developing excellence in people and 

superior processes. We aim to achieve our 2015 target of 

75Mt of coal and 750kt of reductants by focusing on:

•  Operational excellence

•  Responsible custodianship of safety, health, environment 

and quality issues

•  Continued optimisation of market position  

•  Value growth of the business

•  Organisational excellence including high-performance 

culture, sustainability and transformation.

MANAGEMENT TEAM
Mxolisi Mgojo (48)

Executive general manager

Leon Groenewald (42)

Manager: fi nance

Mongezi Veti (43)

Area general manager: Arnot, New Clydesdale and 

Tshikondeni

Johan Wepener (51)

Area general manager: Leeuwpan, Inyanda, North Block 

Complex and Mafube
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NOTES TO ANNUAL FINANCIAL STATEMENTS continued

for the year ended 31 December 2008

32. EMPLOYEE BENEFITS (continued)

Defi ned benefi t funds
Exxaro previously disclosed its interest as a participating employer in the closed defi ned benefi t funds namely the Mittal 

Steel South Africa Pension funds and Iscor Retirement Fund. Such interest was disclosed while fi nal confi rmation was 

awaited on either the approval by the Registrar of Pension Funds of the scheme for the apportionment of an existing 

surplus, or the permission to not submit a surplus apportionment scheme in terms of section 15B of the Act.

The approval by the Registrar for the fund not to submit a surplus apportionment was received in 2007.

Medical funds
The group and company contribute to defi ned benefi t medical aid schemes for the benefi t of permanent employees and 

their dependants who choose to belong to one of a number of employer accredited schemes. The contributions charged 

against income amounted to R70 million (2007: R61 million). Exxaro has a post-retirement medical obligation to a limited 

number of in-service and retired employees belonging to two medical schemes for which an actuarially determined liability 

has been raised. The corresponding asset which represents the amount recoverable from Eskom for the captive mines has 

been recognised and is included in long-term receivables. Exxaro Coal Mpumalanga’s (previously known as Eyesizwe Coal) 

contribution to the post-retirement medical aid obligation for the year ended 31 December 2008 amounted to R1,5 million 

(2007:R1 million).

As part of the business combination with Namakwa Sands on 1 October 2008 a post-retirement medical obligation was 

acquired. The post-retirement liability is of a defi ned benefi t nature, and consists of an implicit promise to pay a portion 

of members’ post-retirement medical aid contributions. This liability is also generated in respect of dependants who are 

offered continued membership of the medical aid on the death of the primary member, either pre- or post-retirement. This 

benefi t, which is no longer offered, applied to employees employed prior to 2001 by Namakwa Sands. Contributions, if any, 

will be offset against the liability. No contributions were made for the two months ended 31 December 2008.

Equity compensation benefi ts
The shareholders of Kumba Resources Limited (Kumba Resources) approved on 2 November 2006 an empowerment 

transaction which in essence entailed the unbundling of Kumba’s iron ore business. Kumba Iron Ore Limited (Kumba Iron 

Ore) which listed on 20 November 2006, owned 74% of Sishen Iron Ore Company (Pty) Limited (Sishen Iron Ore) from   

December 2006. Kumba Resources was renamed Exxaro Resources Limited (Exxaro) on 27 November 2006. 

As Sishen Iron Ore Company was a wholly owned subsidiary of Kumba Resources before the unbundling of Kumba 

Iron Ore Limited, senior employees  and directors of Sishen Iron Ore Company were eligible to participate in the Kumba 

Resources management share incentive plans.

In order to place, as far as possible, all participants in the Kumba Resources Management Share Option Scheme in the 

position they would have been in if they were shareholders of Kumba Resources at the time of the implementation of the 

empowerment transaction, the schemes continued in Exxaro and in Kumba Iron Ore, subject to certain amendments that 

were made to the Kumba Resources Management Share Option Plan.

Kumba Resources operated the Kumba Management Deferred Purchase Share Scheme and the Kumba Management 

Share Option Scheme for senior employees and executive directors of Kumba Resources.

The Kumba Management Deferred Purchase Share Scheme consisted of a combination of an option scheme, a purchase 

scheme and a deferred purchase scheme and governed to maturity the share scheme rights and obligations of employees 

which were in existence at the time of transfer of the employees from Iscor to Kumba Resources on unbundling of Kumba 

Resources effective July 2001. Participants of the Exxaro and Kumba Iron Ore Management Deferred Purchase schemes 

who have been granted deferred purchase shares received an Exxaro share and a Kumba Iron Ore share for every deferred 

purchase share held under the original purchase agreement.

The Kumba Management Share Option Scheme consists of the granting of options in respect of ordinary Kumba Resources 

shares, at market value, to eligible participants.

Shares and/or options held in terms of Kumba Management Deferred Purchase Share Scheme are released in fi ve equal 

tranches commencing on the second anniversary of an offer date and expire on the ninth anniversary of an offer date.

Options granted in terms of the Kumba Management Share Option Scheme can be exercised over fi ve years commencing 

on the fi rst anniversary of the offer date. If the options are accepted by participants, the vesting periods, unless decided 

otherwise by the directors, are as follows:

• 10% after fi rst anniversary of offer date;

• additional 20% after second anniversary of offer date;

• additional 20% after third anniversary of offer date;

• additional 25% after 4th anniversary of offer date;

• additional 25% after 5th anniversary of offer date.

The options not exercised lapse by the seventh anniversary of the offer date.
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32. EMPLOYEE BENEFITS (continued)

Equity compensation benefi ts (continued)
Participants of the Exxaro and Kumba Iron Ore Management Share Option schemes exchanged each of their Kumba 

Resources options for an Exxaro option and a Kumba Iron Ore option. The strike price of each Kumba Resources option 

was apportioned between the Exxaro option and the Kumba Iron Ore options with reference to the volume weighted 

average price (VWAP) at which Exxaro and Kumba Iron Ore traded for the fi rst 22 days post the implementation of the 

empowerment transaction. The VWAP was calculated as 32,81% for Exxaro and 67,19% for Kumba Iron Ore.

The Exxaro employees’ options in Exxaro schemes are released on the dates that the original options would have vested. 

Their options relating to Kumba Iron Ore are released on the earlier of:

• the date that the original options would have vested; or

• 24 months from the date of unbundling.

The Kumba Iron Ore options held by Exxaro employees lapse 42 months after the date of unbundling. The same periods 

apply to Kumba Iron Ore employees’ options in Exxaro.

According to the rules of the Long-term Incentive Plan (LTIP) executive directors and senior employees of Exxaro and its 

subsidiaries are awarded rights to a number of ordinary Exxaro shares. The vesting of the LTIP awards are conditional upon 

the achievement of group performance levels (established by the transformation, human resources, remuneration and 

nominations committee of the board) over a performance period of three years. 

The extent to which the performance conditions are met governs the number of shares that vest. The performance 

conditions set for the initial grant were as follows:

•  the total shareholder return (TSR) condition: the Exxaro TSR will be compared to the TSR of a peer group over the 

three-year performance period, averaged over a six-month period. The peer group comprises at least 16 members;

•  the return on capital employed (ROCE) condition: the ROCE measure is a return on capital employed measure with a 

number of adjustments. Targets are set by the committee based on existing ROCE performance in the base year of an 

LTIP and planned ROCE performance in the fi nal year of the LTIP performance period.

Kumba Resources, at its election, would have settled the conditional awards by issuing new shares or by instructing 

any third party to acquire and deliver the shares to the participants. Kumba Resources, however, elected to collapse the 

scheme before the implementation of the empowerment transaction, since it would have been impractical to fi rstly measure 

the performance post the unbundling and also to take into account that employees of both Exxaro and Kumba Iron Ore 

needed to be compensated for accrued/vested benefi ts up to the date of the unbundling.

The extent to which the conditions were satisfi ed up to the date of the unbundling, determined the number of shares 

deemed to vest for each participant.

The cash settlement amount payable to each participant was determined by multiplying the number of shares deemed to 

vest in each participant by the 30-day VWAP of Kumba Resources shares as at the last practicable date prior to the posting 

of the transaction documentation to Kumba Resources shareholders.

According to the Deferred Bonus Plan (DBP) rules, executive directors and senior employees of Kumba Resources and 

its subsidiaries had the opportunity to acquire shares (pledged shares) on the open market with 50% of the after-tax 

component of their annual bonus. After the pledged shares have been acquired, the shares are held by an escrow agent 

for the absolute benefi t of the participant for a pledge period of three years.

A participant may at its election dispose of and withdraw the pledged shares from escrow at any stage. However, if the pledged 

shares are withdrawn from escrow, before the expiry of the pledge period, the participant forfeits the matching award.

The participant will qualify for a matching award at the end of the pledge period on condition that the participant is still 

employed and the pledged shares are still in escrow. The matching award entitles a participant to a number of shares equal 

in value to the pledged shares. Upon vesting, the pledged shares and the matching award are transferred and released to 

the participant and rank pari passu in all respects with the existing issued shares of Exxaro.

The company may settle the matching award by issuing new shares or, alternatively, instruct any third party to acquire 

and deliver the shares to the participant. The scheme was also collapsed before the implementation of the empowerment 

transaction. Participants received 6 012 matching shares in total.

After the collapse of Kumba Resources LTIP and DBP schemes, Exxaro Resources awarded and will in future award rights 

in accordance to the rules of the new schemes.

As a result of restrictions related to the empowerment transaction of Kumba Resources, certain executives and senior managers 

who participated in the Kumba Resources Management Share Option Scheme were not able to receive certain grants of 

options which would normally have been made in the ordinary course of operations. The human resources and remuneration 

committee of Kumba Resources consequently awarded “phantom options” to the affected participants within the following 

framework: 

•  awards of “phantom options” were made, with the grant price, vesting dates, and lapse periods set to be the same as 

those of the options awardable;

•  on exercise, the participants are paid (in cash) the difference between the market price (volume weighted average price 

on the day preceding exercise) and  the grant price;
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32. EMPLOYEE BENEFITS (continued)

Equity compensation benefi ts (continued)

•  all other rules and arrangements in respect of the amended Kumba Resources Management Share Option Scheme were 

replicated for the Kumba Resources Phantom Share Option Scheme;

• the Kumba Resources Phantom Share Option Scheme was replicated for Kumba Iron Ore;

•  Exxaro and Kumba Iron Ore entered into an agreement that facilitates the settlement of obligations towards participants 

of the Phantom Option Schemes. 

Accounting costs for Exxaro and Kumba Iron Ore Phantom Option Schemes require recognition under IFRS 2 Share-

based Payment using the treatment for cash-settled share-based payments. This treatment is more volatile than that of 

the conventional (equity-settled) scheme and the liability will require marking to market at each reporting period.  Under the 

above scheme 73 690 shares are outstanding at 31 December 2008 (2007: 98 140).

Exxaro made the fi rst annual grant in the Share Appreciation Right Scheme (SARs) to participants in 2007, as well as new 

appointments.  Under the rules of the scheme, participants obtain the right to receive a number of Exxaro shares to the 

value of the difference between the exercise price and the grant (or offer) price.

The performance period’s  fi rst review is on 1 March 2010 when the rights will vest if Exxaro's headline earnings per share 

(HEPS) increased by a minimum of Consumer Price Index (CPI) plus 6% in the three years. In 2011 and 2012 the minimum 

increase in HEPS to achieve is CPI plus 8% and CPI plus 10% respectively. The committee has the discretion to determine 

the settlement method, being shares or cash.

Exxaro also created an Employee Empowerment Participation Scheme (MPower) whereby employees in junior levels are 

given the opportunity to share in the growth of the company. Employees are awarded share units which entitles them to 

dividends of Exxaro in the fi ve-year period ending November 2011. By the end of the fi ve-year period or capital appreciation 

period, the units that employee benefi ciaries hold in the Trust, will be sold. The capital distribution is the profi t that is made 

on the share units after it is sold and the outstanding loan (used to buy the shares) to Exxaro is settled.

No further awards will be made in terms of the old (Kumba) share incentive plans. The awards already granted and still 

outstanding are being phased out. Only SARs, LTIPs, DBPs and MPower schemes remain.

Exxaro will be limited to issuing a maximum of 30 million shares, which amounts to approximately 10% of the number of  

issued shares as at the date of the general meeting where approval was given. Notwithstanding the foregoing, Exxaro may 

on instruction of the Exxaro board and the transformation, human resources, remuneration and nomination committee, and 

as a fallback provision only, pay an Exxaro employee participating in the share incentive plans an equivalent amount in cash 

in lieu of any Exxaro shares.  The maximum number of Exxaro shares to which any one eligible participant is entitled in total 

in respect of all schemes albeit by the way of an allotment and issue of Exxaro shares and/or the grant of options shall not 

exceed 1% of the shares then in issue in the share capital of Exxaro.

As at 31 December 2008, the maximum number of shares approved and allocated by shareholders for the purposes of the 

schemes, 30 million (2007: 30 million)  represent 8,5% (2007: 8,5%) of the issued shares. Of the total of 30 million shares, 

21,1 million (2007: 21,1 million) shares are available in the share scheme for future offers to participants, while 8,9 million 

(2007: 8,9 million) shares (2,5% of the issued shares) are allocated as options, LTIP, DBP,  deferred purchase shares, or 

SARS to participants.

Details are as follows:

2008

Million

2007

Million

Number of shares approved by shareholders 30,0 30,0 

Options, LTIP, DBP, deferred purchase instruments and 

SARS held by Exxaro employees/participants (6,6) (7,0)

Options and deferred purchase instruments held by 

Kumba Iron Ore employees/participants (1,3) (1,9)

22,1 21,1

At 31 December 2008 the company’s loan from the Kumba Resources Management Share Trust amounted to 

R51 199 278 (2007: R67 142 835). 

The loan is interest free and has no fi xed repayment terms. This amount is refl ected as an intercompany current loan in the 

company's accounts and eliminated at group level. 

The market value of the shares available for utilisation at the end of the year amounted to R1 358 122 343 (2007: 

R2 188 055 019).
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32. EMPLOYEE BENEFITS (continued)

Equity compensation benefi ts (continued)
Details of the schemes and plans are:

Options4

Exxaro 
employees

Kumba Iron Ore 
employees

Dec

2008

’000

Dec

2007

’000

Dec

2008

’000

Dec

2007

’000

Outstanding at beginning of year 5 070 6 451 1 869 2 258

Issued

Transferred to Kumba Iron Ore1  (333) 333

Transferred from Kumba Iron Ore2  102 (102)

Adjustments 10 9

Exercised  (1 464)  (1 044)  (560)  (569)

Lapsed/cancelled3  (52)  (116)  (37) (60)

Outstanding at end of year 3 554 5 070 1 272 1 869
1 Exercise price range for transferred to Kumba Iron Ore: nil (2007: R8,48 – R42,32).
2 Exercise price range for transferred from Kumba Iron Ore: nil (2007: R8,48 – R33,47).
3 Exercise price range for lapsed/cancelled options: R7,52 – R40,18 (2007: R8,48 – R60,60).
4  No further grants are made under these schemes and plans that are being phased out have been replaced by the new share incentive 

plans.

Deferred purchase2

Exxaro 
employees

Kumba Iron Ore 
employees

Dec

2008

’000

Dec

2007

’000

Dec

2008

’000

Dec

2007

’000

Outstanding at beginning of year 5 200 6 560 400 820

Exercised  (1 360) (420)

Lapsed/cancelled (1 000)

Outstanding at end of year  4 200  5 200  400  400 

Deferred 
bonus plan

Long-term 
incentive plan1

Dec

2008

’000

Dec

2007

’000

Dec

2008

’000

Dec

2007

’000

Outstanding at beginning of year  2  481 

Issued 16 2 462 491

Exercised (3)

Lapsed/cancelled  (34) (10)

Outstanding at end of year  18  2 906 481

1 There is no amount payable by participants on vesting. They will be awarded rights to ordinary shares in the company.
2  No further grants are made under these schemes and plans that are being phased out have been replaced by the new share incentive 

plans.



216  I  E x xa ro  A n n u a l  Re p o r t  2 0 0 8

NOTES TO ANNUAL FINANCIAL STATEMENTS continued

for the year ended 31 December 2008

32. EMPLOYEE BENEFITS (continued)

Equity compensation benefi ts (continued)

Phantom scheme SARs

Dec

2008

’000

Dec

2007

’000

Dec

2008

’000

Dec

2007

’000

Outstanding at beginning of year 98 98

Issued 1 422 1 453

Conversion to deferred purchase scheme 1 820

Exercised (24) (5)

Lapsed/cancelled (140) (31)

Outstanding at end of year 74 98 3 097 1 422

Details of issues during the period are as follows:
Long-term 

incentive plan1

Deferred 
bonus plan

Dec

2008

Dec

2007

Dec

2008

Dec

2007

Expiry date 2009 2009 2009 2009

Exercise price (share price range) (R) 102,14 –112,35 60,60 – 72,84 89,61 – 111,88 86,45

Total proceeds if options are exercised at reporting 

date/deferred purchase shares at reporting 

date paid (R million) 51,8 29,9 2,0 0,2 

SARs

Dec

2008

Dec

2007

Expiry date 2014/2015 2014

Exercise price per share (share price range) (R) 98,38 – 155,69 58,33 – 87,22

Total proceeds if options are exercised at reporting date (R million) 200,0 88,4

Details of options/deferred purchase shares exercised during the year are as follows:

Options
Long-term 

incentive plan

Dec

2008

Dec

2007

Dec

2008

Dec

2007

Exercise price per share (share price range) (R)

– Exxaro employees in Exxaro (post-unbundling) 48,00 – 160,85 51,74 – 110,00 60,6

–  Exxaro employees In Kumba Iron Ore (post-

unbundling) 107,00 – 376,00 109,90 – 300,00

–  Kumba Iron Ore employees in Exxaro 

(post-unbundling) 3,86 – 47,73 53,15 – 108,03

Total proceeds (R million) 424,8 325,1 0,2 
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32. EMPLOYEE BENEFITS (continued)

Equity compensation benefi ts (continued)

Deferred 
bonus plan

Deferred 
purchase

Dec

2008

Dec

2007

Dec

2008

Dec

2007

Exercise price per share (share price range) (R) 86,45 65,00 65,00

Total proceeds (R million) 0,1 

Phantom scheme1 SARs

Dec

2008

Dec

2007

Dec

2008

Dec

2007

Exercise price per share (share price range) (R) 136,00 – 136,09 60,60

Total proceeds (R million) 0,3 

1 The phantom option awards are classifi ed as cash-settled since no shares will be issued when exercised.

Terms of the options and deferred purchase shares outstanding at 31 December 2008 are as follows:

Options Long-term incentive plan

Expiry date

Exercise 

price

R

Out-

standing

’000

Exercise 

price

R

Out-

standing

’000

2009 9,60 – 20,34 287 60,60 – 102,14 465

2010 7,52 – 19,62 150 112,35 441

2011 11,09 – 16,62 737

2012 13,72 – 32,84 1 080

2013 33,47 – 47,73 1 300

Total 3 554 906

Total proceeds if options are exercised at reporting 

date (R million) 89,9 78,2 

Equity compensation benefi ts held by Exxaro employees in Exxaro

Deferred bonus plan Deferred purchase

Expiry date

Exercise 

price

R

Out-

standing

’000

Exercise 

price

R

Out-

standing

’000

2010 86,45 2 6,97 – 9,17 4

2011 86,60 – 111,88 16 18,36 

Total 18 4

Total proceeds if options are exercised at reporting 

date/deferred purchase shares at reporting date paid 

(R million) 2,0

SARs Phantom scheme

Expiry date

Exercise 

price

R

Out-

standing

’000

Exercise 

price

R

Out-

standing

’000

2012 59,80 – 100,10 74

2014 58,33 – 104,99 1 338

2015 112,35 1 759

Total 3 097 74

Total proceeds if options are exercised at reporting 

date (R million) 276,2
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for the year ended 31 December 2008

32. EMPLOYEE BENEFITS (continued)

Equity compensation benefi ts (continued)
Share options held by Exxaro employees in Kumba Iron Ore:

Options

Expiry date

Exercise 

price

R

Out-

standing

’000

2009 22,04 – 41,66 217

2010 14,98 – 97,74 2 819

Total 3 036

Total proceeds if options are exercised at reporting 

date (R million) 157,5

Share options held by Kumba Iron Ore employees in Exxaro:

Options Deferred purchase

Expiry date

Exercise 

price

R

Out-

standing

’000

Exercise 

price

R

Out-

standing

’000

2009 40,62 – 16,11 148

2010 6,91 – 47,73 1 118 21,06 400

2011 12,90 – 13,62 4

2012 19,62 2

Total 1 272 400

Total proceeds if options are exercised at reporting 

date/deferred purchase shares at reporting date paid 

R million) 33,1

The exercise prices of the options held by Exxaro employees in Exxaro and Kumba Iron Ore respectively at 31 December 

2007, have been recalculated with reference to the volume-weighted average price (VWAP) split of 32,81% for Exxaro and 

67,19% for Kumba Iron Ore. The last date for exercising these options is 2 May 2010.

Terms of the options and deferred purchase shares outstanding at 31 December 2007 are as follows:

Share options held by Exxaro employees in Exxaro:
Options Long-term incentive plan

Expiry date

Exercise 

price

R

Out-

standing

’000

Exercise 

price

R

Out-

standing

’000

2008 8,48 – 20,34 697

2009 9,48 – 20,34 409 60,60 – 72,84 481

2010 7,52 – 19,62 194

2011 11,09 – 14,78 941

2012 13,72 – 32,84 1 378

2013 33,47 – 47,73 1 451

Total 5 070 481

Total proceeds if options are exercised at reporting 

date (R million) 112,7 29,6 

Deferred bonus plan Deferred purchase

Expiry date

Exercise 

price

R

Out-

standing

’000

Exercise 

price

R

Out-

standing

’000

2009 2 6,97 – 9,17 4 000

2010 18,36 – 23,26 1 200

Total 2 5 200

Total proceeds if options are exercised at reporting 

date/deferred purchase shares at reporting date paid 

(R million) 0,2 0 1
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32. EMPLOYEE BENEFITS (continued)

Equity compensation benefi ts (continued)

SARs Phantom scheme

Expiry date

Exercise 

price

R

Out-

standing

’000

Exercise 

price

R

Out-

standing

’000

2012 59,80 – 100,10 98

2014 58,33 – 87,22 1 422

Total 1 422 98

Total proceeds if options are exercised at reporting 

date (R million) 87,9

Share options held by Exxaro employees in Kumba Iron Ore:

Options

Expiry date

Exercise 

price

R

Out-

standing

’000

2008 17,37 – 41,66 517

2009 19,42 – 41,66 338

2010 11,11 – 97,74 3 877

Total 4 732

Total proceeds if options are exercised at reporting 

date (R million) 222,4

Share options held by Kumba Iron Ore employees in Exxaro:

Options Deferred purchase

Expiry date

Exercise 

price

R

Out-

standing

’000

Exercise 

price

R

Out-

standing

’000

2008 8,48 – 19,93 159

2009 3,84 – 16,11 207

2010 6,91 – 47,73 1 503 21,06 400

Total 1 869 400

Total proceeds if  options are exercised at reporting 

date/deferred purchase shares at reporting date paid 

(R million) 42,4

Details of options vested but not sold during the year are as follows:

Dec

2008

Dec

2007

Exxaro employees in Exxaro (post-unbundling)

Number of shares  4 977 311  1 559 130 

Exercise price (share price range) (R) 3,84 – 47,43 3,86 – 47,73

Exxaro employees in Kumba Iron Ore (post-unbundling)

Number of shares  3 036 340  1 221 160 

Exercise price (share price range) (R) 7,80 – 97,74 15,38 – 97,74

Kumba Iron Ore employees in Exxaro (post-unbundling)

Number of shares  1 271 560  570 070 

Exercise price (share price range) (R) 6,91 – 47,73 3,84 – 47,73
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32. EMPLOYEE BENEFITS (continued)

Equity compensation benefi ts (continued)

Options

’000

Long-term

Incentive 

Plan

’000

Deferred

Bonus

Plan

’000

Deferred

Purchase

’000

SARs

’000

Total

’000

Exxaro shares/options only

Number of shares vesting at 

beginning of year 6 939 481 2 5 1 422 8 849

– Exxaro employees in Exxaro 5 070 481  2 5 1 422 6 980

–  Kumba Iron Ore employees 

in Exxaro 1 869 1 869

Net change during the year  (2 113)  425  16    1 675  3 

Number of shares vesting at 

end of year 4 826 906 18 5 3 097 8 852

– Exxaro employees in Exxaro 3 554 906 18 5 3 097 7 580

–  Kumba Iron Ore employees 

in Exxaro 1 272 1 272

Directors’ interests in shares

For details refer to the report of the directors.

Fair value of equity-settled share-based payment transactions with employees
The group applies IFRS 2 to grants of shares, share options or other equity instruments that are granted. In determining 

the fair value of services received as consideration for equity instruments, measurement is referenced to the fair value of 

the equity instruments granted.

The group applied the transitional provisions of IFRS 2 and applied the principles to grants that were granted after 

7 November 2002. Kumba Resources listed on 26 November 2001 and the volatility of its share price since then has been 

used to determine the calculations.

The changes to the schemes brought about by the empowerment transaction were treated as a modifi cation. The services 

received were measured at the grant date fair value of the original equity instruments granted. Any incremental increase in 

the fair value of the equity instruments granted is recognised over the revised vesting period.

The fair value of the options issued under the Management Share Option Scheme was determined immediately before and 

after the modifi cation using the Black-Scholes option pricing model.

The weighted average incremental fair value granted per option at the original strike price as a result of the modifi cation 

amounted to R12,55 while the incremental fair value for a repriced option amounted to R14,93.
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32. EMPLOYEE BENEFITS (continued)

Equity compensation benefi ts (continued)

2008 2007

 Exxaro 

Kumba 

Iron Ore  Exxaro 

Kumba 

Iron Ore

The Black-Scholes methodology is used to calculate the fair 

value of options granted to employees.

The inputs to the model are as follows:

Share price (R)  49,00  110,00  49,00  110,00 

Weighted average exercise price range – original strike 

price (R) 34,76 71,18  34,76 71,18

Weighted average exercise price range – repriced strike 

price (R) 13,12 26,86  13,00 26,86

Annualised expected volatility (%) 37,90 37,90 37,90 37,90

Option life (years) (weighted average) 3,11  3,08  3,11 3,08

Dividend yield (%) 4  4  4 4

Risk-free interest rate (%) (weighted average) 8,26 8,26 8,26 8,26

Expected employee attrition (%) 9,26  9,26  6,69 6,69

The Black-Scholes methodology is used to calculate the fair value of Share Appreciation Rights (SARs) granted to 

employees.

The inputs to the model as at 31 December 2008 are as follows:

SARs 

vesting in 

3 years

SARs 

vesting in 

4 years

SARs 

vesting in 

5 years

Share price (R) 86,25 86,25 86,25

Weighted average exercise price range 18,11 18,11 18,11

Annualised expected volatility (%) 40,40 40,40 40,40

Option life (years) (weighted average) 3 4 5

Dividend yield (%) 9,20 9,59 9,48

Risk-free interest rate (%) (weighted average) 8,89 8,94 8,94

Expected employee attrition (%) 5 5,5 6

The inputs to the model as at 31 December 2007 were as follows:

Share price (R)  61,24  61,24  61,24 

Weighted average exercise price range  60,60  60,60  60,60 

Annualised expected volatility (%)  36,78  36,78  36,78 

Option life (years) (weighted average) 5 5,5 6

Dividend yield (%) 2,98 3,13 3,08

Risk-free interest rate (%) (weighted average) 7,70 7,64 7,64

Expected employee attrition (%) 6,69 6,69 6,69

The Monte Carlo valuation methodology is used to calculate the fair value of long-term incentive plan, deferred bonus plan 

and MPower grants to employees.
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32. EMPLOYEE BENEFITS (continued)

Equity compensation benefi ts (continued)
The inputs to the LTIP model are as follows:

Date of grant

2008

01/04/2008

2007

28/2/2007

Share price at grant date (R) 110,35  61,24 

Risk-free rate (%) 8,88 7,70

Dividend yield (%) 2,81 4,08

Expected volatility (%) N/A 36,80

Time to vesting three years from date of grant three years from date of grant

Expected employee attrition (%) 13,24 5,54

The inputs to the DBP model are as follows:

Date of grant 01/04/2008 28/2/2007

Share price at grant date (R) 111,88  61,24 

Risk-free rate (%) 8,88 7,70

Dividend yield (%) 2,77 4,08

Expected volatility (%) N/A 36,80

Time to vesting three years from date of grant three years from date of grant

Expected employee attrition (%) 9,00 4,45

The inputs to the MPower model are as follows:

Date of grant 31/01/2007 31/1/2007

Share price at grant date (R) 71,00  71,00 

Risk-free rate (%) 8,20 8,20

Dividend yield (%) 3,00 3,00

Expected volatility (%) 37,00 37,0

Vest date 28/11/2011 28/11/2011

Vesting probability 100 100

The inputs to the Phantom scheme model are as 

follows:

Date of grant 22/4/2005 – 1/12/2005 22/4/2005 – 1/12/2005

Share price at grant date (R) 71,90  56,00 – 100,10 

Risk-free rate (%) 8,47 – 8,58 8,54 – 8,70

Dividend yield (%) 11,32 – 12,96 4,12

Expected volatility (%) 48,50 34,25

Time to vesting Over three years in tranches

Mainly over fi ve years

in tranches

Expected employee attrition (%) 0 0
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GROUP COMPANY

2008 

Rm

2007

Rm

2008 

Rm

2007

Rm

33. CONTINGENT ASSETS AND LIABILITIES 

Contingent asset
An outstanding insurance claim for the Furnace 2 incident 

at Exxaro TSA Sands (Pty) Limited for which it is probable 

that settlement will be received in the second half of 2009.  135 

Surrender fee on prospect rights, exploration rights and 

mining rights.  57 

Contingent liabilities1

Contingent liabilities at balance sheet date, not otherwise 

provided for in these annual fi nancial statements, arising from:

 –  guarantees in the normal course of business from 

which it is anticipated that no material liabilities will 

arise:  523 165 1 1

– other2  64 36  3 

1  The increase in 2008 is mainly attributable to guarantees to the Department of Minerals and Energy in respect of environmental liabilities 
on immediate closure of mining operations.

2 Includes the group’s share of contingent liabilities of associates and joint ventures of R57 million (2007: R22 million).

These contingent liabilities have no tax impact.

The timing and occurrence of any possible outfl ows are uncertain.
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GROUP COMPANY

2008 

Rm

2007

Rm

2008 

Rm

2007

Rm

34. COMMITMENTS

Capital commitments at balance sheet date

Capital expenditure contracted for plant and equipment  889 450  78 33

Capital expenditure authorised for plant and equipment 

but not contracted  2 711 1 278  48 24

The above includes the group’s share of capital 

commitments of associates and joint ventures.  456 157

Capital expenditure will be fi nanced from

available cash resources, funds generated 

from operations and available borrowing capacity.

Capital expenditure contracted relating to captive mines 

Tshikondeni, Arnot and Matla, which will be fi nanced by 

ArcelorMittal SA Limited and Eskom respectively.  70 72

A trust known as The New Africa Mining Fund was established during 2003 to make portfolio investments in junior mining projects 

within the Republic of South Africa and elsewhere on the continent of Africa. Exxaro, as an investor participant to the fund, has 

committed to contribute R20 million towards the fund. The Fund Manager can draw down this balance or any portion as and 

when required, by serving a 10-day notice to Exxaro. The commitment period commenced on 1 March 2003 and expires on 

28 February 2009.

On 19 January 2007 Exxaro announced that, pursuant to the empowerment transaction, it had exercised the option to 

acquire the Namakwa Sands mineral sands operation and a 26% interest in a company to be formed to hold the Black 

Mountain lead-zinc mine and the Gamsberg zinc project. The transaction was valued at R2 353 million at 31 December 

2007. The conversion of mining rights and cession thereof to Exxaro was obtained during 2008 and the transaction was 

completed (refer note 27).

GROUP COMPANY

2008 

Rm

2007

Rm

2008 

Rm

2007

Rm

Operating lease commitments

The future minimum lease payments under 

non-cancellable operating leases are as follows:

– less than one year  34 70  9 46

– more than one year and less than fi ve years  35 48  7 8

– more than fi ve years  8 8

Total  77 126 16 54

Operating sublease receivable

Non-cancellable operating lease rentals are receivable 

as follows:

– less than one year 1

Total 1
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ANNEXURE 1
NON-CURRENT INTEREST-BEARING BORROWINGS

Final 
repayment 

date

Rate of
interest per 

year (payable 
half‑yearly) 

Rate of
interest per 

year (payable 
half‑yearly) 

2008 2007 GROUP COMPANY

Fixed
%

Floating
%

Fixed
%

Floating
%

2008
Rm

2007 
Rm

2008
Rm

2007
Rm

LOCAL
Unsecured loans

2009 1,780 6,890 1 109 151
2009 14,980 167

 2011 14,140 5
 2012 12,570 12,360 300 300 300 300
 2013 13,480 12,460 150 150 150 150
 2013 13,480 415 415
 2013 13,480 675 675
 2013 13,580 675 675
 2013 13,480 125 125
 2013 13,580 125 125
 2013 13,480 224 224
 2013 13,580 224 224
 2016 14,350 12,300 143 80

3 337 681 2 913 450

Secured loans
 2011 12,130 12,130 2 2 3
 2011 17,490 17,490 3 2 2
 2012 11,420 11,420 4 1 1
 2013 13,540 13,540 5 10 11
 2025 8,330 8,330 6 24 25
 2026 10,710 10,710 7 13 13
 2031 22,200 22,200 8 84 81
 2032 32,930 32,930 9 115 106

251 242

FOREIGN
Unsecured loans (US$)  2016 6,640 6,640 10 561 408

561 408

FOREIGN
Secured loan (AU$)  2010 7,850 7,850 11 1 2

1 2
Total non-current 
interest‑bearing 
borrowings (refer note 21) 4 150 1 333 2 913 450
  1 �The interest is based on US PPI and settled in rand based on the USD/ZAR exchange rate. The PPI NACS on 31 December 2008 is  

1,78% (31 December 2007 6,89%). 

Finance leases recognised due to IFRIC 4 Determining whether an Agreement contains a Lease:
  2 �Finance lease agreement between Exxaro Sands (Pty) Limited and Mhlathuze Water in respect of a plant with a book value of R2 million (2007: R2 million). 
  3 �Finance lease agreement between FerroAlloys (Pty) Limited and African Oxygen Limited (Afrox) in respect of machinery and equipment with a book 

value of R0 million (2007: R0 million). 
  4 Finance lease agreement between Exxaro Sands (Pty) Limited and Eskom in respect of buildings with a book value of R1 million (2007: R1 million). 
  5 �Finance lease agreement between Exxaro TSA Sands (Pty) Limited and Air Products in respect of a plant with a book value of R6 million  

(2006: R8 million). 
  6 �Finance lease agreement between Exxaro TSA Sands (Pty) Limited and Mhlathuze Water in respect of a plant with a book value of R21 million 

(2007: R23 million). 
  7 �Finance lease agreement between Exxaro TSA Sands (Pty) Limited and Eskom in respect of buildings with a book value of R14 million  

(2007: R14 million). 
  8 �Finance lease agreement between Exxaro Sands (Pty) Limited and Kusasa Bulk Terminals (Phase 1) in respect of a plant with a book value 

of R45 million (2007: R47 million). 
  9 �Finance lease agreement between Exxaro Sands (Pty) Limited and Kusasa Bulk Terminals (Phase 2) in respect of a plant with a book value of 

R49 million (2007: R51 million). 
10 �US$60 million senior notes issued by Ticor Finance (A.C.T) Pty Limited, an entity controlled by Exxaro Australia Sands Pty Limited, and a 

syndicated loan facility of US$60 million, of which US$0 million was drawn on 31 December 2008 (US$17 million 31 December 2007).
11 �Finance lease agreement in respect of computer equipment with a book value of R1 million (2007: R2 million).
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ANNEXURE 2
INVESTMENT IN ASSOCIATES, JOINT VENTURES AND OTHER INVESTMENTS

Nature

of

business1

Country

of

incor-

poration2

 Number 

of shares 

held

Percentage 

holding

 Group carrying

amount

Company carrying

amount

2008

%

2007

%

2008

Rm

2007

Rm

2008

Rm

2007

Rm

ASSOCIATED COMPANIES

Unlisted    

Black Mountain Mining (Pty) Limited A RSA  260  26,00 32

Chifeng Kumba Hongye Zinc Corporation 

Limited A & M CH  58 520 000  38,00  38,00 132 95

Chifeng NFC Kumba Hongye Zinc 

Corporation Limited A & M CH  42 500 000  25,00  25,00 37 21

Sishen Iron Ore Company (Pty) Limited A RSA  240 000 000  20,00  20,00 1 647 641

Total associated companies (refer note 14) 1 848 757

JOINT VENTURES    

Incorporated    

Unlisted    

RoshSkor Township (Pty) Limited C NAM  50  50,00  50,00 

South Dunes Coal Terminal Co. (Pty) Limited A RSA  1 333  33,33  33,33 

Thakweneng Mineral Resources (Pty) Limited E RSA  1  50,00  50,00 1

Rosh Pinah Health Care (Pty) Limited C NAM  31  31,00 

1

Unincorporated

Moranbah Coal Project A AUS  50,00  50,00 

Tiwest A AUS  50,00  50,00 

INVESTMENT COMPANIES

Unlisted

Richards Bay Coal Terminal 351 290

Other 36 38 2

Total other investments (refer note 16) 387 328 2

TOTAL INVESTMENTS 2 236 1 085 1

The investments are valued at reporting date. 

Listed shares are valued at market value and 

unlisted shares at directors’ value.

Unlisted investments in associates

– directors’ valuation 13 162 9 110

Unlisted other investments

– directors’ valuation 387 328

¹ A – Mining, C – Service, E – Exploration, M – Manufacturing.
² RSA – Republic of South Africa, CH – People’s Republic of China, NAM – Namibia, AUS – Australia
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The group’s effective share of balance sheet, income statement and cash fl ow items in respect of associated companies and joint 

ventures is as follows:

ASSOCIATED 
COMPANIES JOINT VENTURES 

2008

Rm 

2007

Rm 

2008

Rm 

2007 

Rm

INCOME STATEMENTS

Revenue 4 803 2 935 1 319 1 192

Operating expenses  (2 290)  (1 749)  (1 392)  (1 112)

NET OPERATING PROFIT 2 513 1 186 (73) 80

Net fi nancing (costs)/income  (64)  (68) (21) 6

PROFIT BEFORE TAX 2 449 1 118 (94) 86

Income tax expense  (806)  (356)  1 

PROFIT FOR THE YEAR 1 643 762 (94) 87

Profi t for the year attributable to owners of the parent 1 643 762 (94) 87

STATEMENTS OF FINANCIAL POSITION

Non-current assets 1 967 1 333 1 981 1 643

Current assets 1 847 898 1 156 1 120

TOTAL ASSETS 3 814 2 231 3 137 2 763

Equity and liabilities

EQUITY ATTRIBUTABLE TO OWNERS OF 

THE PARENT 1 614 757 2 533 2 324

Non-current liabilities

Interest-bearing borrowings 555 241 128 81

Non-current provisions 143 63 207 152

Deferred tax and other 412 315 16 16

Current liabilities

Interest-bearing borrowings 670 537 15 1

Other 420 318 238 189

TOTAL EQUITY AND LIABILITIES 3 814 2 231 3 137 2 763

STATEMENTS OF CASH FLOWS

Net cash fl ows from operating activities  836  498 81 258

Net cash fl ows from investing activities  (359)  (482)  (248)  (204)

Net cash fl ows from fi nancing activities  96 (44)  7  (89)

Foreign currency translations  4  (15)  38  (31)

Net increase/(decrease) in cash and cash equivalents  577  (43)  (122)  (66)
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ANNEXURE 3
INVESTMENTS IN SUBSIDIARIES1

Country
of

incor-
poration2

Nature
of

business3

Issued 
capital-
unlisted
ordinary

shares Interest of company

Investment in shares Indebtedness

R
2008

R
2007

R
2008

Rm
2007

Rm

DIRECT INVESTMENTS

AlloyStream (Pty) Limited RSA M 1 1 1

AlloyStream Holdings (Pty) Limited RSA H 1 746 163  746 163  11  10 

Clipeus Investment Holdings (Pty) Limited RSA H 1 1 1

Colonna Properties (Pty) Limited RSA B 200 2 518 966 2 518 966  2 

Cullinan Refractories Limited RSA A 1 000 1 000 1 000

Exxaro Base Metals and Industrial Minerals Holdings 

(Pty) Limited RSA H 1 1 1

Exxaro Base Metals (Pty) Limited RSA M 5 500 000 247 712 500 247 712 500  413  222 

Exxaro Chairman’s Fund RSA T

Exxaro Coal (Pty) Limited RSA A 1 1 000 1 000  760  1 783 

Exxaro Employee Empowerment Participation 

Scheme Trust RSA T

Exxaro Environmental Rehabilitation Fund RSA T

Exxaro FerroAlloys (Pty) Limited RSA M 1 1 1  (10)  (7)

Exxaro Foundation RSA T

Exxaro Holdings (Pty) Limited4 BVI & RSA H 566 827 459 517 297 459 517 297  11  5 

Exxaro Holdings Sands (Pty) Limited RSA H 40 000 1 869 951 859

Exxaro Insurance Company Limited RSA I 50 5 000 000

Exxaro People Development Initiative RSA E

Exxaro Properties (Groenkloof) (Pty) Limited RSA B 1 1 1

Exxaro Properties (Kloofzicht) (Pty) Limited5 RSA B 1 1

Exxaro Properties (Princess Grant) (Pty) Limited5 RSA B 1 1

Exxaro TSA Sands (Pty) Limited RSA M 510 510 510  5 693  2 205 

Exxaro Sands (Pty) Limited RSA A 200 6 003 355 6 003 355  818  710 

Ferroland Grondtrust (Pty) Limited RSA D 2 2 2  4 

Ferrosure (South Africa) Insurance Company Limited6 RSA I 10

Glen Douglas Dolomite (Pty) Limited7 RSA A 10 000 10 000  4 

Kumba Base Metals Namibia (Pty) Limited NAM C 1 1 1  (2)

Kumba Resources Management Share Trust RSA T  (51)  (67)

Merrill Lynch Insurance PCC Limited ILE I 2

Mineral Exploration Company of Southern

 Africa (Pty) Limited5 RSA B 200 200

Rocsi Holdings (Pty) Limited8 BVI & RSA H 647 044 943 653 722 945 653 722 945  90  (40)

Skyprops 112 (Pty) Limited RSA H 100 44 389 208  20 

Ticor (Bermuda) Holdings Limited9 BER H 74 836 143 502 000

Ticor (Bermuda) Minerals Limited9 BER H

INDIRECT INVESTMENTS   

Coastal Coal (Pty) Limited RSA A 5 000  (51)  (63)

Exxaro Australia Pty Limited AUS A 11  (1)  (1)

Exxaro Australia Sands Pty Limited AUS A 2 038 299 354  3  1 

Exxaro Base Metals (Namibia) (Pty) Limited NAM H 100  69 

Exxaro Base Metals China Limited HK C 1 354

Exxaro Base Metals International BV NE A 119 209

Exxaro Coal Botswana Holding (Pty) Limited Bot P 2

Exxaro Coke (Pty) Limited RSA M 1

Exxaro Finance Ireland IRL C 893 656 391
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Country
of

incor-
poration2

Nature
of

business3

Issued 
capital-
unlisted
ordinary

shares Interest of company
Investment in shares Indebtedness

R
2008

R
2007

R
2008

Rm
2007

Rm

Exxaro Maden Arama ve Madencilik Ltd. Sti. TUR P 32 512
Exxaro Madencilik Sanayi Ve Ticaret Anonim 
Sirketi (76%) TUR P 6 436 530
Exxaro Mineral Sands BV NE A 134 973
Exxaro Holdings (Australia) Pty Limited AUS H 5
Exxaro International BV NE H 662 037  1 
Exxaro International Trading BV NE C 172 866
Exxaro International Coal Trading BV NE C 172 866
Exxaro Investments (Australia) Pty Limited AUS H 5
Exxaro Sands Holdings BV NE H 169 999
Exxaro Coal Mpumalanga (Pty) Limited10 RSA A 100 000  (490)  21 
Ferrowest (Pty) Limited (95%) RSA B 136 500 000
Inyanda Coal (Pty) Limited RSA A 1 000
Magnetic Minerals Pty Limited AUS A 31 740 964
Omacor Sac PERU C 10
Oreco Leasing Limited MAU F 1
Pigment Holdings Pty Limited AUS C 10
Rocit Investments (Pty) Limited RSA H 1 000
Rosh Pinah Mine Holdings (Pty) Limited NAM H 1 000
Rosh Pinah Zinc Corporation (Pty) Limited (50,04%) NAM A 2 280  (21)  5 
Senbar Holdings Pty Limited AUS C 10
Synthetic Rutile Holdings Pty Limited AUS C 10
The Vryheid (Natal) Railway Coal and
Iron Company Limited RSA A 3 675
Ticor (Overseas) Holdings Pty Limited AUS H 10
Ticor Chemical Company Pty Limited AUS M 10
Ticor Chemicals Ghana Pty Limited5 GHANA C 10
Ticor Energy Pty Limited AUS F 10
Ticor Finance (A.C.T) Pty Limited AUS F 10
Ticor Resources Pty Limited AUS H 8 111 062
Ticor Titanium Australia Pty Limited AUS H 10
Tific Pty Limited AUS H 10
TiO2 Corporation NL AUS A 85 101 240
Yalgoo Minerals Pty Limited AUS A 48 216 010

TOTAL INVESTMENTS IN SUBSIDIARIES (refer note 15) 3 289 564 811 1 513 735 958  7 269  4 788 
  1 At 100% holding except where otherwise indicated
  2 �RSA – Republic of South Africa, AUS – Australia, NAM – Namibia,  HK – Hong Kong, BVI – British Virgin Islands, ILE – Isle of Man, IRL – Ireland, MAU – Mauritius, NE – 

Netherlands,  BER – Bermuda, Bot – Botswana, TUR – Turkey
  3 A – Mining, B – Property, C – Service, D – Land management, E – Section 21 company, F – Finance, H – Holdings, I – Insurance, M – Manufacturing, P – Exploration, T – Trust
  4 Exxaro Holdings (BVI) SA was converted into a South African company as Exxaro Holdings (Pty) Limited
  5 Deregistered during 2008
  6 Shares sold during 2008
  7 Reclassified during 2008 as non-current asset classified as held-for-sale
  8 Rocsi Holdings (BVI) Limited was converted into a South African company as Rocsi Holdings (Pty) Limited
  9 Liquidated during 2008
10 Previously Eyesizwe Coal (Pty) Limited
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the eighth annual general meeting 

of members of Exxaro Resources Limited will be held at the 

Exxaro Corporate Centre, Roger Dyason Road, Pretoria West, 

Gauteng, South Africa, at 10:00 on Friday, 8 May 2009.

The following business will be transacted and resolutions 

proposed, with or without modification:

1.	 ORDINARY RESOLUTION NUMBER 1

	� Approval of financial statements

	� To receive and adopt the annual financial statements of the 

group for the period ended 31 December 2008, including 

the directors’ report and the report of the auditors 

thereon.

2.	 ORDINARY RESOLUTION NUMBER 2

	 Re-appointment of independent auditors

	� To ratify the re-appointment of Deloitte & Touche as auditors 

of the company and Mr BW Smith as the designated 

partner for the ensuing year.

3.	 ORDINARY RESOLUTION NUMBER 3

	 Auditors’ fees

	� To authorise the directors to determine the auditors’ 

remuneration for the period ended 31 December 2008.

4.	 ORDINARY RESOLUTION NUMBER 4

	 Re-election of directors

	� In terms of article 15.2 of the articles of association, the 

following directors appointed to the board with effect 

from 13 August 2008 will retire and, being eligible, offer 

themselves for re-election:

	 4.1	 SEA Mngomezulu

	 4.2	 J van Rooyen

	� An abbreviated curriculum vitae in respect of each director 

offering themselves for re-election is set out on page 233 

of the annual report.

5.	 ORDINARY RESOLUTION NUMBER 5

	 Re-election of directors

	� To re-elect the following directors who retire by rotation in 

terms of clause 16.1 of the articles of association of the 

company, and who are eligible for re-election:

	 5.1	 VZ Mntambo

	 5.2	 NL Sowazi

	 5.3	 D Zihlangu

An abbreviated curriculum vitae in respect of each director 

offering themselves for re-election is set out on page 233 of 

the annual report.

6.	 ORDINARY RESOLUTION NUMBER 6

	� Remuneration of non-executive directors

	� To approve the proposed remuneration for the period 

1 January 2009 to 31 December 2009:

Current
R

Proposed
R

Chairman : 333 853 399 600
Director : 166 927 184 440
Audit committee chairman : 106 833 170 400
Audit committee member : 53 417 90 000
Board committee chairman : 80 125 132 000
Board committee member : 40 063 63  000

7.	 ORDINARY RESOLUTION NUMBER 7

	� Renewal of the authority that the unissued shares be 

placed under the control of the directors

	� “Resolved that subject to the provisions of article 3.2 of the 

articles of association of the company, the provisions of 

the Companies Act, 61 of 1973, as amended, (the Act), and 

the Listings Requirements of JSE Limited (JSE), the directors 

are hereby authorised to allot and issue at their discretion 

until the next annual general meeting of the company 

authorised but unissued shares for such purposes as they 

may determine, after setting aside so many shares as may, 

subject again to article 3.2 of the articles of association of 

the company, be required to be allotted and issued by the 

company pursuant to the company’s approved employee 

share incentive schemes (the schemes).”

8.	 ORDINARY RESOLUTION NUMBER 8

	 General authority to issue shares for cash

	� “Resolved that subject to article 3.2 of the articles of 

association of the company, the Act, and the Listings 

Requirements of the JSE, the directors are hereby 

authorised, by way of a general authority, to allot and issue 

ordinary shares and/or any options/convertible securities 

that are convertible into ordinary shares for cash on the 

following basis, after setting aside so many shares as may, 

subject again to article 3.2 of the articles of association 

of the company, be required to be allotted and issued 

by the company pursuant to the schemes, to any public 

shareholder, as defined by the Listings Requirements of 

the JSE, as and when suitable opportunities arise, subject 

to the following conditions:
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	 8.1	� this authority shall not extend beyond the next 

annual general meeting or fifteen months from the 

date of this annual general meeting, whichever date 

is earlier;

	� 8.2	� a press announcement giving full details, including 

the impact on net asset value and earnings per share, 

be published at the time of any issue representing, on 

a cumulative basis within one year, 5% or more of the 

number of shares in issue prior to the issue/s;

	 8.3	� the shares be issued to public shareholders as 

defined by the JSE and not to related parties;

	 8.4	� any issue in the aggregate in any one year shall not 

exceed 15% of the number of shares of the company’s 

issued ordinary share capital (including the number to 

be issued in the future as a result of the exercise of 

options or conversion of convertible securities issued 

in the same financial year); and

	 8.5	� in determining the price at which an issue of shares 

be made in terms of this authority, the maximum 

discount permitted will be 10% of the weighted 

average traded price of the shares over the thirty 

days prior to the date that the price of the issue is 

agreed in writing between the issuer and the party/

parties subscribing for the securities. In the event 

that shares have not traded in the said thirty day 

period a ruling will be obtained from the committee 

of the JSE.”

	� In respect of any options and convertible securities 

granted/issued for cash, if the discount to the market 

price at the time of exercise of the option or conversion 

of the convertible security is not known at the time of 

the grant/issue of the option or convertible security, or 

if it is known that the discount will exceed 10% of the 

30‑day weighted average traded price of the security at 

the date of exercise, then the grant/issue will be subject 

to the company providing its shareholders with a fairness 

opinion complying with Schedule 5 of the JSE Listings 

Requirements from an independent expert acceptable to 

the JSE, indicating whether or not the issue is fair as far 

as the company’s shareholders are concerned.

	� The approval of a 75% majority of the votes cast by 

shareholders present or represented by proxy at the 

meeting is required for ordinary resolution number 8 to 

become effective.

9.	 SPECIAL RESOLUTION NUMBER 1

	 Authority to repurchase shares

	� “Resolved that by way of a general authority, the company 

or any wholly owned subsidiary of the company may, 

subject to the Act, article 36 of the articles of association 

of the company or articles of association of a subsidiary 

respectively and the Listings Requirements of the JSE, 

from time to time purchase shares issued by itself or 

shares in its holding company, as and when deemed 

appropriate.”

	� Pursuant to the above, the following additional information, 

required in terms of the Listings Requirements of the JSE, 

is submitted.

	� It is recorded that the general repurchase will be subject to 

the following limitations:

	 9.1	� that the repurchase is effected through the order 

book operated by the JSE trading system and is 

done without any prior understanding or arrangement 

between the company and the counterparty;

	 9.2	� that this authority shall not extend beyond 15 months 

from the date of this resolution or the date of the 

next annual general meeting, whichever is the earlier 

date;

	 9.3	� that an announcement containing full details of such 

repurchases is published as soon as the company 

has repurchased shares constituting, on a cumulative 

basis, 3% of the number of shares in issue prior to the 

repurchases, and for each 3%, on a cumulative basis, 

thereafter;

	 9.4	� that the repurchase of shares shall not, in the 

aggregate, in any one financial year, exceed 20% of 

the company’s issued share capital at the time this 

authority is given;

	 9.5	� that at any one time, the company may only appoint 

one agent to effect any repurchase;

	 9.6	� that the repurchase of shares will not take place 

during a prohibited period (unless it forms part of a 

repurchase programme which meets the requirements 

of the JSE) and will not affect compliance with the 

shareholders’ spread requirements as laid down by 

the JSE;

	 9.7	� shares issued by the company may not be acquired 

at a price greater than 10% above the weighted 

average traded price of the company’s shares for the 

five business days immediately preceding the date of 

repurchase;
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	 9.8	� The sponsor will sign off on working capital as per 

Schedule 25 of the Listings Requirements of the JSE 

prior to the commencement of the general repurchase 

and after the directors pass the resolution relating to 

the solvency and liquidity of the company as required 

in terms of section 85 (4) of the Act.”

	� The reason for this special resolution number 1 is, and the 

effect thereof will be to grant, in terms of the provisions of the 

Act and the Listings Requirements of the JSE, and subject 

to the terms and conditions embodied in the articles of the 

company or any subsidiary and the said special resolution, a 

general authority to the directors to approve the repurchase 

by the company of its own shares.

	� At present the directors have no specific intention with 

regard to the utilisation of this authority, which will only be 

used if the circumstances are appropriate. 

10.	� To transact such other business as may be transacted at 

an annual general meeting.

�DISCLOSURES REQUIRED IN TERMS OF THE LISTINGS 

REQUIREMENTS OF THE JSE

�In accordance with paragraph 11.26 of the Listings 

Requirements of the JSE, the following information is provided 

in terms of special resolution number 1.

Working capital statement

�The directors of the company agree that they will not undertake 

any repurchase of its shares unless:

•	� the company and the group will be able, in the ordinary 

course of business, to pay its debts for a period of 

12  (twelve) months after the date of the notice of the 

annual general meeting of the company;

•	� the assets of the company and the group (which latter 

have been consolidated, fairly valued in accordance with 

International Financial Reporting Standards), will be in 

excess of its liabilities and consolidated liabilities (recognised 

and measured in accordance with the accounting policies 

used in the latest audited consolidated annual financial 

statements) for a period of 12 (twelve) months after the date 

of the notice of the annual general meeting of the company;

•	� the share capital and reserves of the company and the 

group will be adequate for ordinary business purposes for 

a period of 12 (twelve) months after the date of the notice 

of the annual general meeting of the company; and

•	� the working capital resources of the company and the 

group will be adequate for ordinary business purposes for 

a period of 12 (twelve) months after the date of the notice 

of the annual general meeting of the company.

Litigation statement

�Other than disclosed or accounted for in these annual financial 

statements, the directors of the company, whose names are 

given on page 58 and 59 of these annual financial statements, 

are not aware of any legal or arbitration proceedings, pending 

or threatened against the group, which may have or have had a 

material effect on the group’s financial position in the 12 months 

preceding the date of this notice of annual general meeting.

Directors’ responsibility statement

�The directors, whose names are given on page 58 and 59 of 

these financial statements, accept responsibility for the accuracy 

of the information given in this special resolution, and certify that 

to the best of their knowledge and belief there are no facts that 

have been omitted which would make any statements false or 

misleading and that all reasonable enquiries to ascertain such 

facts have been made.   

Material changes

�Other than the facts and developments reported on in these annual 

financial statements, there have been no material changes in the 

affairs, financial or trading position of the group since the signature 

date of this annual report and the posting date thereof.

�The following further disclosures required in terms of the 

Listings Requirements of the JSE are set out in accordance 

with the reference pages in these annual financial statements 

of which this notice forms part:

• ��Directors and management – refer to pages 56 to 59 of this 

report;

• �Major shareholders of the company – refer to page 71 of 

this report;

• �Directors’ interests in the company’s shares – refer page 71 

of this report;

• �Share capital of the company – refer page 70 of this report.
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�FURTHER DISCLOSURE REQUIRED IN TERMS OF THE 

COMPANIES ACT

�The following information is provided in terms of special 

resolution number 1:

�The company shall not make any payment in whatever form 

to acquire any share issued by the company if there are 

reasonable grounds for believing that: 

(a)	� the company is, or would after the payment be, unable to 

pay its debts as they become due in the ordinary course of 

business; or

(b)	  �the consolidated assets of the company fairly valued 

would after the payment be less than the consolidated 

liabilities of the company.

By order of the board

MS Viljoen

Company secretary

Pretoria

23 February 2009

�SHORT BIOGRAPHIES OF EXXARO DIRECTORS 

SEEKING RE-ELECTION

Name: SEA Mngomezulu – Simangele (54)

Designation: Non-executive director

Academic qualifications: diploma in public relations, diploma in 

community development, certificate in executive preparation 

programme

Experience: Simangele Mngomezulu worked at Anglo 

American Corporation of SA as an assistant information 

retrieval officer for 15 years. She is the owner of Thandelike 

Investments & NESA Mining, chairperson of Black Economic 

Empowerment Cleaning Association (BEECA), CEO of South 

African Women in Mining Association (SAWIMA), member of 

the advisory board for the Minister for minerals and energy, 

member of the mining industry tripartite HIV and Aids 

committee.

Name: J van Rooyen – Jeff (59)

Designation: Non-executive director

Academic qualifications: BCom, BCompt (Hons), CA(SA)

Experience: In February 1984 Jeff van Rooyen started his own 

auditing practice, J van Rooyen & Co, to address the financial 

services needs of the black community in general and black 

business in particular. Due to the rapid growth of the practice, 

a joint venture was established with Deloitte & Touche in 1988. 

In April 1995 he was seconded by Deloitte & Touche as special 

adviser to the Minister of Public Enterprises. In 2000 Jeff was 

appointed as chief executive officer of the Financial Services 

Board and to his current position as chief executive and founding 

member of Uranus Investment Holdings (Pty) Limited.

Name: VZ Mntambo – Zwelibanzi (51)

Designation: Non-executive director

Academic qualifications: BJuris, LLB, LLM

Experience: Zwelibanzi is executive chairman of ASG Business 

Solutions. He was previously senior lecturer at the University of 

Natal; executive director of IMSSA; director-general of Gauteng 

province and non-executive chairman of the Commission 

for Conciliation, Mediation and Arbitration. He has extensive 

experience in business strategy, performance management, 

labour mediation and arbitration.

Name: NL Sowazi – Nkunku (45)

Designation: Non-executive director

Academic qualifications: BA, MA (UCLA)

Experience: Nkululeko is founding executive of the Tiso Group, 

a BEE investment holding company with interests in natural 

resources, infrastructure and industrial services. Nkululeko was 
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previously executive deputy chairman of JSE listed banking 

group, African Bank Investments Limited (ABIL) and managing 

director of the Mortgage Indemnity Fund (Pty) Limited. He 

is chairman of Idwala Industrial Holdings, the Home Loan 

Guarantee Company, the Financial Markets Trust, and serves 

on the boards of Aveng Limited, Alstom South Africa, Trident 

Steel, EMIRA property fund and African Explosives Limited.

Name: D Zihlangu – Rain (42)

Designation: Non-executive director

Academic qualifications: BSc (Min Eng) (Wits); MDP (SBL, 

Unisa); MBA (WBS, Wits)

Experience: Dalikhaya is the chief executive officer of Eyabantu 

Capital Consortium. Between 1989 and 1994 he was a stoper/

developer and shift boss at Vaal Reefs Gold Mining Company. 

From 1995 until 2002, he was a shift boss, mine overseer, 

operations manager and mine manager at Impala Platinum 

Limited. Dalikhaya was the chief executive officer of Alexkor 

Limited from 2002 until 2005.

EXPLANATORY NOTES TO RESOLUTIONS FOR 

CONSIDERATION AT THE ANNUAL GENERAL MEETING

Ordinary business

Resolution 1: Approval of financial statements

The directors must present to shareholders at the annual 

general meeting the annual financial statements incorporating 

the directors’ report and the report of the auditors, for the 

period ended 31 December 2008. These are contained within 

the annual report.

Resolution 2: Re-appointment of independent auditors

The reason for proposing ordinary resolution number 2 is to 

confirm the re-appointment of Deloitte & Touche as external 

auditors of the company and Mr BW Smith as the designated 

partner. Deloitte & Touche was appointed as the company’s 

statutory auditors since 16 February 2004. 

Resolution 3: Auditors’ fees

It is usual for this matter to be left to the directors, as they will 

be conversant with the amount of work that was involved in 

the audit. The chairman will therefore move a resolution to this 

effect authorising the directors to attend to this matter.

Resolution 4 and 5: Re-election of directors

Under the articles of association, one third of the directors are 

required to retire at each annual general meeting and may offer 

themselves for re-election. In addition, any person appointed 

to fill a casual vacancy on the board of directors, or as an 

addition thereto, is similarly required to retire and is eligible for 

re-election at the next annual general meeting. Biographical 

details of the directors, who are offering themselves for re-

election, appear on page 233.

Resolution 6: Remuneration of non-executive directors

The company in general meeting as per the articles of 

association shall from time to time determine the remuneration 

of directors, subject to shareholders’ approval.

Resolution 7 and 8: Directors’ control of unissued ordinary 

shares

The existing authorities relating to resolutions 7 and 8 are 

due to expire at the forthcoming annual general meeting. The 

directors consider it advantageous to renew these authorities 

to enable the company to take advantage of future business 

opportunities.

Special business

Special resolution 1: General authority to permit the 

repurchase of shares

The reason for the special resolution is to grant the directors 

of the company a general authority for the acquisition of the 

company’s shares by the company, or by a wholly owned 

subsidiary of the company.

The effect of the special resolution, once registered, will be to 

permit the company or any of its subsidiaries to repurchase 

such securities subject to the limitations applicable. This 

authority will only be used if circumstances are appropriate.
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FORM OF PROXY

EXXARO RESOURCES LIMITED
(Incorporated in the Republic of South Africa)
(Registration No. 2000/011076/06)
(“Exxaro” or “the company”)
JSE Share code: EXX
ISIN code: ZAE 000084992

TO BE COMPLETED BY CERTIFICATED SHAREHOLDERS AND DEMATERIALISED SHAREHOLDERS WITH “OWN 
NAME” REGISTRATION ONLY

For completion by registered members of Exxaro unable to attend the annual general meeting of the company to be held at 
10:00 on Friday, 8 May 2009, at the Exxaro Corporate Centre, Roger Dyason Road, Pretoria West, South Africa or at any 
adjournment thereof,

I/We

of (address)

being the holder/s of� shares in the company, do hereby appoint:

1.� or, failing him/her

2.� or, failing him/her

the chairman of the annual general meeting, as my/our proxy to attend, speak and, on a poll, vote on my/our behalf at the annual 
general meeting of members to be held at 10:00 on Friday, 8 May 2009 at Exxaro Corporate Centre, Roger Dyason Road, 
Pretoria West, Gauteng or at any adjournment thereof, and to vote or abstain from voting as follows on the ordinary and special 
resolutions to be proposed at such meeting:

For Against Abstain

Ordinary business
1. Resolution to adopt the 2008 audited group financial statements

2. Resolution to re-appoint Deloitte & Touche as auditors

3. Resolution to authorise the directors to determine auditors’ remuneration

4. Resolution to re-elect directors required to retire in terms of article 15.2 of the 
articles of association

4.1  SEA Mngomezulu

4.2  J van Rooyen

5. Resolution to re-elect directors required to retire by rotation in terms of article 16.1 
of the articles of association

5.1  VZ Mntambo

5.2  NL Sowazi

5.3  D Zihlangu

6. Resolution to approve the non-executive directors’ remuneration for the period 
1 January 2009 to 31 December 2009

7. Resolution to authorise directors to allot and issue unissued ordinary shares

8. Resolution to authorise directors to allot and issue ordinary shares for cash

Special business
1. Special resolution to authorise directors to repurchase company shares

Please indicate with an “X” in the appropriate spaces provided above how you wish your vote to be cast. If no indication is given, 
the proxy may vote or abstain as he/she sees fit.

Signed at	 this	 day of� 2009

Signature

Assisted by me, where applicable (name and signature)

Please read the notes on the reverse side hereof.

POWERING POSSIBILITY
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NOTES

1.	� A form of proxy is only to be completed by those ordinary 

shareholders who are:

	 1.1	 holding ordinary shares in certificated form; or

	 1.2	� recorded on sub-register electronic form in ‘own 

name’.

2.	� If you have already dematerialised your ordinary shares 

through a Central Securities Depository Participant (CSDP) 

or broker and wish to attend the annual general meeting, 

you must request your CSDP or broker to provide you with 

a letter of representation or you must instruct your CSDP 

or broker to vote by proxy on your behalf in terms of the 

agreement entered into between yourself and your CSDP 

or broker.

3.	� A member may insert the name of a proxy or the names 

of two alternative proxies of the member’s choice in the 

space. The person whose name stands first on the form 

of proxy and who is present at the annual general meeting 

of shareholders will be entitled to act to the exclusion of 

those whose names follow.

4.	� On a show of hands a member of the company present in 

person or by proxy shall have one (1) vote irrespective of 

the number of shares he/she holds or represents, provided 

that a proxy shall, irrespective of the number of members 

he/she represents, have only one (1) vote. On a poll a 

member who is present in person or represented by proxy 

shall be entitled to that proportion of the total votes in the 

company, which the aggregate amount of the nominal 

value of the shares held by him/her bears to the aggregate 

amount of the nominal value of all the shares issued by the 

company.

5.	� A member’s instructions to the proxy must be indicated by 

the insertion of the relevant numbers of votes exercisable 

by the member in the appropriate box provided. Failure 

to comply with the above will be deemed to authorise the 

proxy to vote or to abstain from voting at the annual general 

meeting as he/she deems fit in respect of all the member’s 

votes exercisable thereat. A member or the proxy is not 

obliged to use all the votes exercisable by the member or 

by the proxy, but the total of the votes cast and in respect 

of which abstention is recorded may not exceed the total 

of the votes exercisable by the member or by the proxy.

6.	� Forms of proxy must be lodged at, or posted to 

Computershare Investor Services (Pty) Limited, to be 

received not later than 48 hours before the time fixed for 

the meeting (excluding Saturdays, Sundays and public 

holidays).

	 For shareholders on the South African register:

	 Computershare Investor Services (Pty) Ltd

	 Ground Floor

	 70 Marshall Street

	 Johannesburg

	 2001

	 PO Box 61051

	 Marshalltown

	 2107

	 www.computershare.com

	 Tel: +27 11 370 5000

	� Over-the-Counter American Depositary Receipt (ADR) 

holders:

	� Exxaro has an ADR facility with The Bank of New York 

(BoNY) under a deposit agreement. ADR holders may 

instruct BoNY as to how the shares represented by their 

ADRs should be voted.

	 American Depositary Receipt Facility (ADR)

	 Bank of New York

	 101 Barclay Street

	 New York, NY 10286

	 www.adrbny.com

	 shareowners@bankofny.com

	 Tel: +(00-1) 888 815 5133

7.	� The completion and lodging of this form of proxy will not 

preclude the relevant member from attending the annual 

general meeting and speaking and voting in person thereat 

to the exclusion of any proxy appointed in terms hereof.

8.	� Documentary evidence establishing the authority of a 

person signing this form of proxy in a representative 

capacity or other legal capacity must be attached to this 

form of proxy, unless previously recorded by the transfer 

secretaries or waived by the chairman of the annual 

general meeting.

9.	� Any alteration or correction made to this form of proxy 

must be initialled by the signatory/ies.

10.	� Notwithstanding the aforegoing, the chairman of the 

annual general meeting may waive any formalities that 

would otherwise be a prerequisite for a valid proxy.

11.	� If any shares are jointly held, all joint members must sign 

this form of proxy. If more than one of those members is 

present at the annual general meet either in person or by 

proxy, the person whose name first appears in the register 

shall be entitled to vote.
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WHAT DRIVES EXXARO

VISION

Through our innovation and 

growth, we will be a powerful 

source of endless possibilities.

MISSION

We create unrivalled value 

for all stakeholders of our 

diversified resources business 

through our processes, thinking 

and passion.

VALUES

Empowered to 

grow and 

contribute 

Developing and deploying 
our knowledge and 
ingenuity to achieve 
our vision. We focus on 
people, create freedom to 
innovate and collaborate, 
respect individuality, have 
fun and rise to challenges. 

TEAMWORK We succeed together 
through a climate of 
respect and equality.

Committed to 

excellence 

We take ownership, 
provide visible 
leadership and 
encourage collaboration, 
commitment and 
creativity for the benefit 
of all.

Honest 
responsibility 

We speak the truth and 
accept accountability for 
our actions.

Profitability: The performance turnaround 

of KZN Sands was assisted by mineral sands 

technology expertise acquired with the 

Namakwa Sands transaction.

Cover picture: Safety: Plant operator Eric Mashaba is 

part of the team at North Block Complex mine which was 

named best-performing coal mine in South Africa by the 

South African Colliery Managers’ Association in recognition of 

26 years of fatality-free shifts (page 13).

The EXXARO group 

With assets of R23 billion, Exxaro is one of the 

top 40 companies on the JSE Limited (JSE) by 

market capitalisation, and a constituent of the 

JSE’s Socially Responsible Investment index.

Exxaro is a diverse mineral resources group – 

with a portfolio spanning coal, mineral sands, 

base metals and iron ore – and operates in 

South Africa, Australia and Namibia. Reflecting 

the benefits of this diverse portfolio, Exxaro has 

an unfolding pipeline of growth projects that is 

arguably among the best in its peer group. 

The group’s strong positioning in each of 

its chosen commodity markets, locally or 

internationally, record of innovation and focus 

on sustainable development underpin its 

promise to change the face of mining.

 

ABOUT THIS REPORT

Guided by consultation with stakeholders, 

Exxaro produces an integrated annual 

report detailing our economic, social and 

environmental performance. Following 

feedback on earlier reports, we have 

repositioned all content relating to sustainable 

development in a dedicated section. So, while 

sustainable development is inextricably woven 

through our operations and our reporting, 

interested readers will find all the information 

required in the governance and sustainability 

section. 

In addition, case studies that illustrate our 

approach are available on our website and 

indicated in this report by  for ease of 

reference.

To facilitate discussion with stakeholders on 

Exxaro’s corporate reporting, particularly 

this annual report, a blog will be run during 

April 2009. 

You are invited to participate on  

www.exxaro.com
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on sustainable development underpin its 

promise to change the face of mining.

 

ABOUT THIS REPORT

Guided by consultation with stakeholders, 

Exxaro produces an integrated annual 

report detailing our economic, social and 

environmental performance. Following 

feedback on earlier reports, we have 

repositioned all content relating to sustainable 

development in a dedicated section. So, while 

sustainable development is inextricably woven 

through our operations and our reporting, 

interested readers will fi nd all the information 

required in the governance and sustainability 

section. 

In addition, case studies that illustrate our 

approach are available on our website and 

indicated in this report by  for ease of 

reference.

To facilitate discussion with stakeholders on 

Exxaro’s corporate reporting, particularly 

this annual report, a blog will be run during 

April 2009. 

You are invited to participate on 

www.exxaro.com

www.exxaro.com

ADMINISTRATION

SHAREHOLDERS’ DIARY

FINANCIAL YEAR-END 31 December

ANNUAL GENERAL MEETING April/May

REPORTS AND ACCOUNTS Published

Announcement of annual results February

Annual Report March

Interim report for the half-year ending 30 June August

DISTRIBUTION

Final dividend declaration February

Payment March

Interim dividend declaration August

Payment September

Secretary and registered offi ce

MS Viljoen

Exxaro Resources Limited

Roger Dyason Road

Pretoria West

Pretoria

0183

PO Box 9229, Pretoria

0001

South Africa

Telephone +27 12 307 5000

Company registration number: 2000/011076/06

JSE share code: EXX

ISIN code: ZAE000084992

Auditors

Deloitte & Touche

Private Bag X6

Gallo Manor

2052

Commercial bankers

Absa Bank Limited

Corporate law advisers

CLS Consulting Services (Pty) Limited

United States ADR Depositary

The Bank of New York

101 Barclay Street

New York NY 10286

United States of America

Sponsor

Deutsche Securities (SA) (Pty) Limited

3 Exchange Square

87 Maude Street 

Sandton

2196

Registrars

Computershare Investor Services (Pty) Limited

Ground Floor, 70 Marshall Street

Johannesburg, 2001

PO Box 61051

Marshalltown

2107

BASTION GRAPHICS

The front section of this document is printed on Magno Matt paper. This paper only uses wood from sustainable forests, is manufactured from TCF (totally 

chlorine free) pulp and is acid free. The back section of this document is printed on Cartridge 120gsm. A minimum of 30% fi bre used in making this paper 

comes from well-managed forests independently certifi ed according to the rules of the Forest Stewardship Council.

Carbon offset

The carbon footprint arising from the paper production, printing and distribution of this annual report will be assessed and offset by installing one solar geyser 

at a charitable organisation by December 2009. We will disclose this information in our next report.

E
X

X
A

R
O

 A
N

N
U

A
L

 R
E

P
O

R
T

 2
0

0
8




