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Niveus Investments
Limited takes pleasure
in presenting its first
integrated annual
report since listing
on the Johannesburg
Stock Exchange in
September 2012.
The board and management are committed to the principles of
integrated reporting and embrace them as a means to improve
the reporting about the company continually in the short, medium
and long term.

Scope and Boundary
The report covers the integrated performance and sustainability-related activities of Niveus Investment
Limited (“Niveus”, “Niveus Group” or “the company”) for the period 1 April 2012 to 31 March 2013.
Niveus is an investment holding company with three principal unlisted investments in the gaming and
alcoholic beverage production sectors.
The company operates in South Africa. This report provides information on Niveus and its subsidiaries.
Hosken Consolidated Investments (“HCI”), a black empowerment investment company, owns 52,4%
of Niveus and publishes its own integrated report, which is available at www.hci.co.za.
The integrated annual report and annual financial statements have been prepared according to
International Financial Reporting Standards (“IFRS”), the requirements of the Companies Act, 71 of
2008, as amended (“the Companies Act”), and the Listings Requirements of the Johannesburg Stock
Exchange (“JSE”). The integrated report contains summarised audited annual financial statements.
A copy of the audited annual financial statements is available on www.niveus.co.za (“Niveus website”).
Printed copies of this report can be requested from the company secretary, HCI Managerial Services
Proprietary Limited, Cheryl Shapiro (Tel 021 481 7560).

NIVEUS
Also spelled niveous.
niv·e·ous [niv-ee-uhs]
Adjective
resembling snow, especially in whiteness; snowy
Origin
1615–25; < Latin niveus snowy, snow-white, of/from snow,
equivalent to niv- (stem of nix) snow + -eus/ -eous
The highest peaks of mountain ranges are snow-white (Niveus).
Through our investment philosophies, we aim to achieve outcomes that will reach
these pinnacles.
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Introducing
the integrated report
What drives the content
The integrated annual report conveys information regarding the group’s financial
and sustainability performance. It is reflective of the group’s commitment to create
shareholder value while considering the triple contexts in which companies operate:
social, environmental and economic.
The report includes information that the board and management deem to be useful
and relevant to stakeholders, and is guided by:
•
•
•
•

The company’s memorandum of incorporation (“MOI”);
The Companies Act, 71 of 2008, as amended;
The JSE Listings Requirements; and
King III Report on Corporate Governance for South Africa (“King III”).

External assurance on contents and
approval of the report
This integrated report is the result of combined input from Niveus and its subsidiaries
on their activities and achievements for the year. Niveus has not obtained independent
third-party assurance on the non-financial data included in this integrated report.
However, a key component of assurance is the approval of data and information
by Niveus’s executive management, the audit and risk committee and, ultimately,
the board.
This report was reviewed by management and the audit and risk committee and
recommended for approval by the board. The external auditors, Grant Thornton
(Jhb) Inc, provide assurance on the annual financial statements available on the
Niveus website.
EmpowerLogic Proprietary Limited independently verifies broad-based black
economic empowerment (“BBBEE”) data in order to issue the annual BBBEE
scorecards and rating certificates to the Niveus subsidiaries. The group’s carbon
footprint is independently measured by CoZero.
We believe that this integrated report and annual financial statements offer
stakeholders the necessary information to make considered evaluations about
Niveus’s performance and business viability.
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INTRODUCING THE INTEGRATED REPORT

Changes to THE group that would result
in comparative information not being
meaningful
During the year under review, Niveus acquired a 100% interest in Galaxy Bingo
International South Africa Proprietary Limited and its subsidiaries (“Galaxy Bingo”)
and a 90% interest in Formex Industries Proprietary Limited (“Formex”) with effect
from 1 July 2012. Up to that date, the company was the holding company of mainly
Vukani Gaming Corporation Proprietary Limited and its subsidiaries (“Vukani”). As
the acquisitions were made from Niveus’s holding company Hosken Consolidated
Investments Limited (“HCI”), acquisitions were accounted for as common control
acquisitions due to HCI retaining control of Niveus. The transactions included the
acquisitions of shareholder loans for which Niveus shares were issued to its then
wholly owned shareholder, HCI.
In September 2012, HCI repurchased some of its own shares and issued Niveus
shares as consideration. This resulted in the interest in Niveus diluting from 100% to
55%. Subsequent to the repurchase and distribution, the Niveus shares were listed
on the JSE.
The investment in Formex was sold back to HCI in January 2013, following a
decision by HCI to consolidate its manufacturing interests in HCI to leverage its
manufacturing skill set.
The interest in KWV Holdings Limited (“KWV”) was increased from 35,5% to 39,9%
in July 2012. In December 2012, Niveus obtained a controlling stake in KWV,
the purchase price of which was partially settled by the issue of Niveus shares.
This resulted in Niveus increasing its investment in KWV to 51,6%.
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Company structure

GROUP OVERVIEW

52,4%

NIVEUS
INVESTMENTS LIMITED

100%

51,6%

100%

Vukani

KWV

Galaxy Bingo

www.vslots.co.za
refer to page 6

www.kwv.co.za
refer to page 7

www.bingo.co.za
refer to page 7

Niveus is an investment entity holding three principal unlisted investments. It employs a decentralised management structure
that allows the underlying investment companies relative autonomy. This enables experts in each of those industries to manage
the daily operations, while receiving guidance and support from the holding company. Certain functions have been centralised
where clear synergy benefits exist.

Niveus Investments Limited integrated Report 2013

5

group overview (continued)

Strategy
•

Focus on growing and developing existing investments; and

•

 ursue investments with asymmetrical risk/reward profiles, where we can
P
leverage our management expertise and experience. No specific industries or
business profiles are targeted.

Niveus aims to increase shareholder value through:
• Optimising value of established businesses
	We aim to unlock value in existing investments by improving margins, growing
market share, and seeking operational efficiencies.
• Organic expansion
	
We aim to expand our existing businesses by taking advantage of growth
opportunities, and leveraging distribution and system capacities to expand
market share.
• Growing through strategic acquisitions
	We aim to grow through strategic investments in business sectors with the
potential to produce free cash flow and to provide adequate risk-adjusted
returns on investments.

Investments
VukanI: 100%
Vukani Gaming Corporation Proprietary Limited (“Vukani”) is
a group of companies mainly engaged in offering limited
payout machine (“LPM”) gaming services. To date, the most
significant business within Vukani is that of VSlots, which
manages approximately 4 500 LPMs at third-party sites
throughout South Africa.
The LPM industry offers attractive investment prospects:
•

•
•

There are significant barriers to competitor entry:
–	
stringent requirements and time delays in obtaining
licences; and
–	significant capital requirements to purchase and roll out
LPMs.
A large, dispersed number of site owners minimises concentration risk.
A limited number of licences is available for each province.

For more information on Vukani, please go to www.vslots.co.za.

6

Niveus Investments Limited integrated Report 2013

KWV: 51,6%

•
•
•
•
•
•

GROUP OVERVIEW

KWV Holdings Limited was established in 1918, and is one
of the leading wine and spirits producers in South Africa. The
company principally markets wines and brandies. Products
are sold internationally, predominantly through distributors in
Europe, Africa, North America and the Far East. KWV sources
wines and grapes from the most sought-after viticultural
regions in South Africa. KWV also owns several internationally
renowned brands, such as:
Roodeberg
KWV Wines
Laborie
Golden Kaan
Cathedral Cellar
KWV 3, 5, 10, 15 and 20 Year Old brandies

Their primary activities include the purchasing of grapes and
wine, distilling, marketing and selling of wine and brandy
products.
For more information on KWV, please go to www.kwv.co.za.

Galaxy Bingo: 100%
The Galaxy Bingo Group was established in 1997 with the
purpose of operating licensed bingo centres. Bingo is offered
through electronic bingo terminals (“EBTs”) and paper bingo
games at Galaxy Bingo’s licensed bingo centres.
At present, Galaxy Bingo is licensed in Gauteng, KwaZulu-Natal
and the Eastern Cape. In Gauteng, Galaxy Bingo operates four
of the eleven operational bingo licences in the province. It has
one operational site in KwaZulu-Natal, where paper bingo
and LPMs are played. In July 2013, Galaxy Bingo was awarded
two bingo licences in the Eastern Cape. The sites will be
opening soon.
For more information on Galaxy Bingo, please go to
www.bingo.co.za.
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group overview (continued)

KEY STATISTICS
VUKANI

EBITDA
Number of machines
Average gross gaming revenue per machine per month

12 months
March 2013

6 months
Sept 2012

12 months
March 2012

R177 million

R82,5 million

R133 million

4 404

4 293

3 963

R15 632

R15 679

R14 159

9 months
31 March 2013
Rm

6 months
31 Dec 2013
Rm

12 months
30 June 2012
Rm

KWV

Operating profit

3,5

9,0

(80,2)

Net asset value

1 223,5

1 226,4

1 215,6
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board of directors
Executive directors

Independent non-executive directors
Moretlo Molefi (44)

Chief executive officer
CA(SA), CFA, ACMA

BSc, MBChB

André joined HCI in 2004, following HCI’s acquisition of Mettle.
At HCI, he was responsible for the acquisition, management and
ultimate disposal of a number of investments, which included
Clover, Tylon, Johnson Crane Hire, Johnson Access, African Unity
Insurance and Mettle. He served on the board of Tsogo from 2006
to 2012 and was a director of HCI group from 2006 to 2009. He
is currently also the CEO of KWV and non-executive chairman of
HCI Coal, which he started five years ago. He was appointed to
the Niveus board in December 2011.

Muriel Loftie-Eaton (34)
Financial director
CA(SA)
Muriel joined HCI in 2009 and served on various executive and
audit and risk committees of HCI’s subsidiaries. She qualified
as a chartered accountant at PricewaterhouseCoopers, and
subsequently worked for Adato Capital Holdings Limited
(previously Quince Capital Holdings) prior to joining HCI. She
was appointed to the Niveus board in January 2012.

Moretlo is a businesswoman with interests in the health sector.
Prior to this, she was the director of the Telemedicine programme
at the Medical Research Council of South Africa, consultant for
Aspen Pharmacare and chief operating officer of Safika Health.
She currently serves as a board member of the International
Society for Telemedicine and eHealth and vice president of the
South African Telemedicine Association. She was appointed to
the Niveus board in January 2012.

Jabu Ngcobo (62)
Jabu was the regional secretary for Africa of the International
Textile Garment and Leather Workers Federation from 1999 to
2006. Prior to this appointment, he held the position of general
secretary of the Southern African Clothing and Textile Workers
Union for six years, from 1994 to 1999. Jabu was appointed to
the board of HCI as a non-executive director in October 2004.
He also serves on the board of Tsogo Sun Holdings and HCI
Coal. He was appointed to the Niveus board in January 2012.

Yunis Shaik (55)
BProc

Non-executive director
John Copelyn (63)
BA (Hons), BProc
John joined HCI as chief executive officer in 1997. Prior to this, he
was a Member of Parliament and general secretary of the Southern
African Clothing and Textile Workers Union. He is chairman of
Sabido Investments, Seardel Investment Corporation, Tsogo Sun
Holdings and the HCI Foundation. He was appointed to the Niveus
board in May 1998.

Yunis is an attorney of the High Court and presently in private
practice. He serves as an acting judge in the Labour Court. He is
a former deputy general secretary of the Southern African Clothing
and Textile Workers Union and a director of Workers’ College.
He has served as a senior commissioner to the Commission
for Conciliation, Mediation and Arbitration in KwaZulu-Natal.
He is a director of Tsogo Sun Holdings and Seardel Investment
Corporation. He was appointed to the HCI board as lead
independent non-executive of the HCI board. He was appointed
to the Niveus board in January 2012.

Khutso Mampeule (48)
BA, MSc, MBA
Khutso is the founder and chairman of Lefa Group Holdings,
a black-owned and managed investment holding and consulting
company. He previously served as group chief executive of the
South African Post Office Limited, chief executive of Old Mutual
Employee Benefits and chief executive officer of South African
Express Airways. He was appointed to the Niveus board in
April 2013.
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GROUP OVERVIEW

André van der Veen (42)

group overview (continued)

analysis of shareholders
Distribution of shareholders
Listed below is an analysis of shareholdings extracted from the register of ordinary shareholders at 31 March 2013.
Number of
shareholders

% of
total

Number of
shares

% of
total

1

– 1 000 shares

230

44,06

89 272

0,08

1 001

– 10 000 shares

187

35,82

601 140

0,53

10 001

– 50 000 shares

60

11,49

1 451 095

1,29

50 001

– 100 000 shares

13

2,49

962 460

0,85

100 001 – 500 000 shares

13

2,49

2 870 830

2,55

500 001 – 1 000 000 shares

5

0,96

3 404 878

3,02

14

2,68

103 239 412

91,68

522

100,00

112 619 087

100,00

Number of
shares

% of
issued
capital

Number of
shareholders

% of
current
shareholders

Investment company

67 731 438

60,14

15

2,86

Individual

22 106 678

19,63

384

73,28

Trust/nominee

9 333 323

8,29

67

12,79

Private company

8 900 021

7,90

12

2,29

Public company

3 891 197

3,46

7

1,34

Banks

431 844

0,38

5

0,95

Closed corporation

128 183

0,11

17

3,24

Over 1 000 000

Type of shareholder

Pension fund
TOTAL
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96 403

0,09

17

3,24

112 619 087

100,00

524

100,00

Significant shareholdings
At 31 March 2013, as far as Niveus is aware, the following members beneficially held, directly or indirectly, 10% or more of the
issued shares:
% of
issued
capital

Hosken Consolidated Investments

58 915 498

52,31

Shareholder ANALYSIS
Number of
shareholders

% of
shareholding

Number of
shares

% of
issued
capital

517

99,08

36 469 183

32,38

5

0,95

76 149 904

67,62

1

0,19

58 915 498

52,31

(direct)

1

0,19

6 445 607

5,73

(direct)

1

0,19

8 177 365

7,26

Mr MJA Golding *

(indirect)

1

0,19

1 764 283

1,57

Mr A van der Veen #

(direct)

1

0,19

847 151

0,75

522

100,00

112 619 087

100,00

Public
Non-public
HCI
Mr JA Copelyn

#

Mr MJA Golding

#

TOTAL
Directors
* Associates of directors

#
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GROUP OVERVIEW

Shareholder

Number of
shares

Chairman and
chief executive oFFICER’S
report
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CHAIRMAN AND CEO’S REPORT

Niveus commenced trading on the JSE on 10 September 2012. The listing provided
the shareholders of HCI with direct exposure to certain smaller assets of the group,
which were previously undervalued in the group. The appreciation in the share price
following listing validated the underappreciation of the underlying Niveus assets,
with the gaming assets being particularly attractive to investors.
In January 2013, the board decided to sell its interest in Formex to HCI as it became
increasingly clear that the larger group would benefit from a manufacturing hub
where specialised manufacturing management skills could be leveraged.
The remaining assets are broadly divided into gaming and KWV. The performance of
these two assets is at opposite ends of the spectrum. The gaming assets have good
profitability and growth prospects, but are largely focused on South Africa. KWV, on the
other hand, is a break-even business that is significantly exposed to export markets.

Gaming – Vukani
Vukani is the largest contributor to EBITDA in the gaming segment. Vukani contributed
R177 million (R133 million in March 2012) of the gaming EBITDA of R188 million for
the year ending March 2013. The EBITDA growth year on year is in line with forecasts,
even though the machine roll-out is behind expectations due to continued difficulties
in having new machines approved by the respective gambling and betting boards.
During the period management increased the gross gaming revenue (“GGR”) per
machine by 10%.
Fortunately the Gauteng Gambling and Betting Board is now operational again,
and it is expected that new site applications will be approved in this province.
Management continues to engage the other provincial gambling and betting boards
to approve new site applications, but the process remains slow.
The closing number of machines amounted to 4 404 (4 293 in September 2012
and 3 963 in March 2012). The average GGR per machine per month amounted to
R15 632 (R15 679 in September 2012 and R14 159 in March 2012).
Operational costs increased by R26 million to R157 million, a 20% year-on-year
increase. Of this increase, R12,5 million relates to one-off items. We do not expect
this to occur in the following year.

Gaming – GALAXY Bingo
The business growth remains impressive with all the Gauteng sites growing
significantly faster than the provincial gaming growth rate. This growth enabled
Galaxy Bingo to become profitable with a profit before tax of R5 million for
the 12 months to 31 March 2013. The Gauteng sites are now refurbished and the
impact on GGR has been positive.
The group has submitted applications for bingo sites in the Eastern Cape following
the release of a request for proposal (“RFP”) by the Eastern Cape Gambling and
Betting Board. It was awarded two of the fifteen licences in the province. Management
is currently preparing additional bid documents as six licences remain unallocated.

Niveus Investments Limited integrated Report 2013
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Chairman and chief executive oFFICER’S report (continued)

A bingo site, operating paper bingo, was opened during the year in KwaZulu-Natal.
The KwaZulu-Natal Gambling and Betting Board has not made an announcement
on electronic bingo terminals (“EBTs”) as they await the finalisation of the National
Gambling Board’s review of gaming in South Africa.
The focus in the bingo business is to increase the number of active bingo sites and
to further develop the expertise required to manage the disparate operations at new
locations. The skill set required includes treasury, gaming, food and beverage, and
compliance management.

KWV
The acquisition by Niveus of a controlling interest in KWV provides KWV with
a stable controlling shareholder with a longer-term investment horizon. While the
acquisition was made at a substantial discount to net asset value (“NAV”), the upside
of the business remains leveraging its brands and international presence. For the
nine months ended 31 March 2013, KWV’s profit after tax amounted to R7,4 million,
which is a substantial turnaround from the R49,6 million loss for the 12-month
period ended 30 June 2012.
The return to profitability is pleasing as it resulted from operating profits, but remains
tenuous if the group does not continue to execute its strategic plans. The year-onyear improvement is also impacted by the change in year-end which is seasonally
skewed for nine months and by substantial one-off costs in the prior period. The
current nine-month results include exchange rate losses on the currency hedge book
of R16 million of which R11 million relates to future periods. The group is expected to
continue with its hedging policy which will result in mark-to-market losses if the rand
continues to depreciate. However, the long-term expectation is that the group will be
a net beneficiary in the event of the currency weakening further.
As indicated, the future profitability of the group is predicated on volume growth
rather than cost reduction, which is particularly difficult given world economic
conditions. In addition, significant investments in the sales and marketing function
and in new offices in overseas markets may reduce short-term profit further.
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Appreciation

CHAIRMAN AND CEO’S REPORT

On 24 May 2013, Marcel Golding resigned as a director of Niveus to focus on the
media assets of the HCI group. We would like to thank him for his valued contribution
to the company.
We would also like to thank our board members and management for their
contributions during our first year as a listed company.

Outlook
As an investment company, the group will continue to evaluate investment
opportunities as they arise, but it is anticipated that the existing opportunities in the
gaming segment will utilise the group’s current cash resources at attractive rates of
return. New investment opportunities will have to compete with these opportunities
on a risk return basis. Risk-adjusted returns in the gaming segment are currently
attractive, given the group’s infrastructure and experience in this segment.

John Copelyn
CHAIRMAN

André van der Veen
CHIEF EXECUTIVE OFFICER
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Ethics and compliance with codes of
corporate practice
CORPORATE GOVERNANCE

The Niveus board of directors is committed to the principles of good corporate
governance. Ethical behaviour in company undertakings is maintained by all
directors, officers and staff in accordance with the group’s ethics policy. The policy
requires that individual employees comply with all relevant legal requirements and
regulations that apply to their area of work and provides guidance on matters such
as respecting intellectual property rights and avoiding conflict of interest. Niveus
acknowledges and understands that the structure of its investments requires
a shared set of core values and ethical conduct to which each employee is held
accountable.
The directors of Niveus are accountable to act in accordance with the group’s
directors’ code of conduct. The governing principles are broadly defined as
standards of diligence and good faith.
The board endorses the Code of Corporate Practices and Conduct set out in the
King III Report on Corporate Governance for South Africa (“King III”).
The board acknowledges its responsibility to ensure the integrity of the integrated
report, believes that it addresses all material issues, and that it fairly represents the
integrated performance of Niveus. The company’s commitment to good corporate
governance is formalised in its charter and policies.
As a corporate citizen, Niveus has a responsibility to conduct its affairs with diligence
and responsibility, and to safeguard the interests of all stakeholders.
The board is accountable for the strategy, direction and corporate behaviour of
the company. This includes oversight over policies and procedures that promote
company conduct in accordance with the Niveus code of ethics.

Dealing in the company’s securities
Niveus complies with the continuing obligations of the JSE Listings Requirements.
A group-wide share trading policy is in place prohibiting all directors and employees
who have access to financial results and other price-sensitive information from
dealing in Niveus shares during certain prescribed restricted periods as defined by
the JSE or when the company is operating under a cautionary announcement.
The company secretary regularly disseminates written notices to inform these
employees of the insider trading legislation and advise of closed periods. Details of
share dealings by Niveus directors or their subsidiaries are disclosed to the board
and the JSE through the Stock Exchange News Service (“SENS”). Written requests
by directors and their associates, officers and senior personnel to trade in shares
and the requisite approval to trade in Niveus shares, outside of closed periods, are
kept on record at Niveus’s offices.

Niveus Investments Limited integrated Report 2013
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CORPORATE GOVERNANCE (continued)

Application of and approach to King III
Niveus is subject to the JSE Listings Requirements and believes that compliance with
the guidelines contained in the King Code on Governance Principles for South Africa
2009 (“King III”) will promote good corporate governance.
Niveus believes that, in all material aspects, it complies with the major recommen
dations of the code. A detailed analysis of compliance to the individual principles
is detailed on the Niveus website.

GOVERNANCE OF RISK
The board acknowledges that it is accountable for the process of risk management
and the systems of internal control of Niveus. The group operates in a highly regulated
environment and, where necessary, compliance officers have been appointed at
each of the subsidiaries to ensure adherence to the various Acts and Codes that
govern the day-to-day operations.
Each subsidiary has its own board of directors responsible for the management,
including risk management and internal control, of that company and its business.
Internal control structures have been implemented to ensure that significant business
and financial risk is identified and appropriately managed.
Niveus manages risk in the group by means of risk registers for the gaming division
and for KWV. While risks are considered at every audit and risk committee meeting
and reported to the board when appropriate, formal risk registers are only updated
annually. The risk registers monitor emerging and existing risks according to
likelihood and impact, and also report on mitigating controls implemented to prevent
the occurrence of incidents. The risk registers are considered by the internal audit
team in the planning of internal audit procedures.

Internal audit
The group internal audit function is established through the audit and risk committee
by the board, which is ultimately responsible for overseeing the establishment
of effective systems of internal control to provide reasonable assurance that the
financial and non-financial objectives of Niveus and its subsidiaries are achieved.
Executing this responsibility includes the establishment of a group internal audit
function in accordance with the internal audit charter. Internal audit is an independent
and objective assurance and consulting activity that is guided by a philosophy
of adding value to improve the operations of the group. It assists the group in
accomplishing its objectives by bringing a systematic and disciplined approach to
evaluating and improving the effectiveness of the risk management, internal control,
and governance functions and processes.
The chief audit executive (“CAE”) reports directly to the audit and risk committee.
The CAE provides feedback on any material matter identified by the internal audit
procedures and detailed in the internal audit reports.
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Board and subcommittee information
Charter or
mandate
Yes

Audit and risk

Yes

Composition

•
•
•
•
•

• two executive directors
• one non-independent non-executive
director
• four independent non-executive
directors

•
•
•
•
•
•
•
•

Remuneration

•
Yes
•
(included in
board charter) •

•

•

•

Social and
ethics

Yes

•

•
•
•
•
•

strategic direction and performance
risk exposure, governance and tolerance levels
business sustainability
ethical leadership and corporate citizenship
compliance and adherence to rules, codes
of standards and best practice
dispute resolution
internal financial controls and accounting
systems
oversight of integrated reporting process
oversight of risk management, exposure and
internal controls
monitoring of accounting and information
systems
oversight of internal audit and external audit,
and IT systems
protection of assets and public reporting
compliance with relevant laws, rules, codes
of conduct and standards
recommending external auditor to shareholders
making recommendations to the board on nonexecutive directors’ fees
providing a channel of communication between
the board and management on remuneration
matters
reviewing the group’s remuneration policies
and practices, and proposals to change these,
and to make recommendations in this regard
to the board
determining and approving any share option
grants to senior employees of the group made
pursuant to the company’s executive share
scheme
reviewing and approving any disclosures in the
annual report or elsewhere on remuneration
policies or directors’ remuneration
monitor company compliance with relevant
social, ethical and legal requirements and
best practice codes
advise/recommend relevant matters to
the board
report to shareholders on social and ethics
matters
social and economic development
oversight of environment, health and public
safety
oversight of consumer, labour and employment
relationships

• three independent non-executive
directors

• two independent non-executive
directors
• one non-executive director

• one executive director
• one non-executive director
• one independent non-executive
director

Niveus Investments Limited integrated Report 2013
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CORPORATE GOVERNANCE

Board

Roles and responsibilities

CORPORATE GOVERNANCE (continued)

THE BOARD
The Niveus board is responsible for leading and controlling the strategic and
governance direction of Niveus and its subsidiaries. The composition of the board
complies with the King III principle which recommends that the board should
comprise a balance of power with a majority of non-executive directors, the majority
of whom should be independent.
The board comprises seven members of whom five are non-executive directors.
Four of the non-executive directors are independent, with Yunis Shaik acting as
lead independent non-executive director. The independence of the directors was
evaluated by weighing all relevant factors, including length of service on the board,
which may impair independence.
The majority of the board members are black people as defined in the Broad-Based
Black Economic Empowerment Act, 53 of 2003.
The roles of chairman and chief executive officer are separate, and the composition
of the board ensures a balance of authority, precluding any one director from
exercising unfettered powers of decision-making. The directors are individuals of
a high calibre with diverse backgrounds and expertise, facilitating independent
judgement and broad deliberations in the decision-making process.
The board annually evaluates its composition to ensure an appropriate mix of skills
and experience. The board also ensures that the collective skills and experience of
directors are suitable to carry out their responsibilities, to achieve the company’s
objectives and to create shareholder value over the long term.
Non-executive directors are selected for their broader knowledge and experience
and are expected to contribute effectively to decision-making and the formulation of
policy. Executive directors contribute insight into day-to-day operations.
Directors are appointed through a formal process, with the remuneration committee
assisting, where necessary, with the process of identifying suitable candidates,
subject to shareholder approval. An informal orientation programme is available to
incoming directors. At least one-third of the directors resign annually on a rotational
basis, which retiring directors may be re-elected.
The boards of the company’s major subsidiaries and operating divisions are similarly
constituted with the necessary mix of skills, experience and diversity. There is also
an appropriate mix between executive and non-executive appointments.
Since listing in September 2012, two board meetings were held during the financial
year. Please refer to page 29 for attendance at these meetings.

Delegation of authority
The board delegates the power to run the day-to-day affairs of the company to the
chief executive officer, who may delegate some of these powers. The board also
delegates powers to the elected subcommittees. In particular, the board has tasked
the audit and risk committee to establish a compliance framework and process.

20

Niveus Investments Limited integrated Report 2013

CORPORATE GOVERNANCE

The audit and risk committee manages compliance risk through the risk registers
as detailed on page 18 and through compliance audits conducted by internal
audit. Compliance audits are also conducted by external assurance providers in
certain instances, such as health and safety audits. No material occurrences of
non-compliance were reported. The board retains the ultimate responsibility for the
proper fulfilment of all functions.

Chairman
The chairman is elected by the board on an annual basis. It should be noted that
the current chairman, John Copelyn, is not an independent director due to his
directorship at Niveus’s major shareholder, HCI. In this regard, Niveus has appointed
Yunis Shaik as lead independent director to act as chairman where the independence
of the chairman may be compromised. Given the chairman’s knowledge of the
business and his commercial experience, the board deems this arrangement
appropriate and essential for achieving Niveus’s business objectives.

Evaluation
The board is evaluated on an annual basis by the remuneration committee, on both
an individual and a collective basis. In turn, the board evaluates the performance and
effectiveness of board subcommittees.

Conflicts of interest
The company secretary keeps a register of declarations of interest for all directors.
Directors are not disqualified from contracting within the group by virtue of
their office. However, full disclosure of the nature of a director’s interest is made
at every board meeting. Should a matter arise in which a director has an interest,
the director is disqualified from voting and may be required to recuse him/herself
from any meeting where the matter is discussed.
Executive directors must distinguish between their role as director and that of
manager. Should they be unable to reconcile the two roles, they are required to
withdraw from the discussion and the voting.

Company secretary
HCI Managerial Services Proprietary Limited, a juristic person, is the appointed
company secretary of the group and appointed by the board in terms of the
Companies Act and in accordance with JSE Listings Requirements. The company
secretary is not a director of the company.
The board has assessed the directors and the designated staff of the company
fulfilling the role of the company secretariat and is satisfied that they have the
competence, qualifications and experience to effectively fulfil the role of company
secretary. The company secretariat provides support and guidance to the board in
matters relating to governance, ethical conduct and fiduciary duties.
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Where required, the secretary facilitates induction and training for directors and
coordinates the annual board evaluation process. Directors have unrestricted
access to the advice and services of the company secretary while maintaining an
arm’s length relationship between the board and the company secretary.
The company secretary attends all board and audit and risk committee meetings.

Access to information
No requests for information were lodged with the company in terms of the Promotion
of Access to Information Act, 2 of 2000.

Gaming policy
Niveus is a shareholder in a number of gambling facilities included in Vukani and
Galaxy Bingo. As such, employees are prohibited from gambling during working
hours in contravention of the gambling licences. The directors and key employees
are aware of their responsibilities as directors and key employees of gaming entities.

BOARD SUBCOMMITTEES
The board has established subcommittees to assist it in discharging its duties
and responsibilities. Each committee has a charter or mandate defining its
duties and powers. The minutes of the committee meetings are included in the
agendas of subsequent board meetings with the chairmen of the subcommittees
giving feedback to the board.
Notwithstanding the delegation of functions to the committees, the board remains
ultimately responsible for the proper fulfilment of such functions, except for the
functions of the audit and risk committee relating to the appointment, fees and terms
of engagement of the external auditor.
The responsibilities of the committees are contained in their respective terms of
reference and mandates, which are approved by the board.
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Report of the audit and risk committee
Members: Y Shaik (chairman), Dr LM Molefi and J Ngcobo
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The Niveus audit and risk committee is a formal committee of the board, appointed
by the shareholders, and functions within its documented terms of reference. All
members of the audit and risk committee act independently. The chief executive
officer, the financial director and the group’s chief risk officer attend the meetings
as permanent invitees, along with external audit and the chief audit executive. Other
directors and members of management attend as required.
Since listing in September 2012, two audit and risk committee meetings were held
during the financial year. Please see page 29 for attendance at these meetings.
The audit and risk committee has pleasure in submitting this report in respect of
the past financial year of the group, as required by section 94 of the Companies Act,
71 of 2008, as amended (“the Act”).

Functions of the audit and risk committee
In terms of the Act, the audit and risk committee has adopted formal terms of
reference, delegated to it by the board of directors, as its audit and risk committee
charter.
The audit and risk committee fulfils an independent oversight role regarding the
group’s integrated report, financial statements and the reporting process, including
the system of internal financial control, with accountability to both the board
and shareholders. The committee’s responsibilities include the statutory duties
prescribed by the Act, recommendations by King III and additional responsibilities
assigned by the board.
The committee is satisfied that, in respect of the financial period under review, it has
performed all the functions required by law to be performed by an audit and risk
committee, as set out by section 94 of the Act; in terms of the committee’s terms
of reference; and as more fully set out in the corporate governance report on
page 19. In this connection, the committee has:
• reviewed the interim, provisional and year-end financial statements, culminating
in a recommendation to the board to adopt them;
• reviewed legal matters that could have a significant impact on the group’s
financial statements;
• reviewed the external audit report on the annual financial statements;
• evaluated policies and procedures regarding internal controls as well as adequacy
and adherence to controls;
• reviewed risk registers of subsidiary companies;
• reviewed internal audit reports;
• evaluated compliance with the JSE Listings Requirements;
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• verified the independence of the external auditor as per section 92 of the
Act, and accordingly nominated Grant Thornton (Jhb) Inc to continue in office
as the independent auditor, and noted the appointment of Mr Rudi Huiskamp as
the designated auditor for 2014;
• approved the audit fees and engagement terms of the external auditor; and
• determined the nature and extent of allowable non-audit services and approved
the contract terms for the provision of non-audit services by the external auditor.
The audit and risk committee fulfils an oversight role regarding the group’s
financial statements and the reporting process, including the system of internal financial control.

Confidential meetings
Audit and risk committee agendas provide for confidential meetings between the
committee members and the external auditors, which are held regularly.

Internal audit
The committee approved the mandate of the internal audit function for adoption by
the board. The committee approved the appointment of Mr Albert Eksteen as chief
audit executive, and furthermore approved the internal audit plan for the financial
year ending March 2014.

Risk management and internal control
The board acknowledges that it is accountable for the process of risk management
and the system of internal control of the group and has delegated the governance
of risk to the audit and risk committee. The committee’s responsibilities in terms of
risk are to ensure that:
• management designs, implements and monitors the risk management policies;
• risk assessments are performed on an ongoing basis;
• frameworks and methodologies are implemented to increase probability
of anticipating unpredictable risks;
• risk responses by management are considered and implemented;
• risk monitoring is continuous; and
• the board should receive assurance regarding effectiveness of risk management.
The committee is accountable to the board for implementing and monitoring the
processes of risk management and integrating this into day-to-day activities.
However, the committee does not assume the functions of management, which
remain the responsibility of the executive directors, officers and other members
of senior management.
Risk registers are compiled on an annual basis and the most significant risks are
presented to the board.
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A disciplined and timeous reporting structure enables the committee to be fully
appraised of group company activities, risks and opportunities. This is achieved by
requiring that subsidiaries report their key risks and responses to the committee and
update the board when significant changes have taken place.
CORPORATE GOVERNANCE

The chairman of the committee reports to the board of Niveus on the most significant
risks derived from the above process.

Preparation of the annual financial statements and
competence of the financial director
As required by the Listings Requirement 3.84(h), the audit and risk committee has
considered and has satisfied itself of the appropriateness of the expertise and
experience of the financial director, Ms Muriel Loftie-Eaton, whose curriculum vitae
appears on page 9.
The audit and risk committee has further considered, and has satisfied itself
of the appropriateness of the expertise and adequacy of resources of the Niveus
finance function and the experience of the senior members of management
responsible for the finance function.

Recommendation of the integrated annual report
The committee has evaluated the integrated annual report of the Niveus Group for
the period ended 31 March 2013 and, based on the information provided to the
committee, the committee recommends the adoption of the integrated annual report
by the board.

Yunis Shaik
Chairman: Audit and risk committee
16 September 2013
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Report of the remuneration committee
Members: J Copelyn (chairman), Dr LM Molefi and Y Shaik
In line with the recommendations of King III, the chief executive officer attends the
meetings of the committee at the request of the committee, but recuses himself
from the meeting before any decisions are made. Although the chairman is a nonexecutive director, he is not independent. However, we believe that his experience,
qualifications and proximity to the business make him a suitable candidate for
the position.
The remuneration committee had its inaugural meeting during the financial year and
will meet twice per year.
The committee is primarily responsible for overseeing the remuneration and
incentives of the executive management of the group. It takes cognisance of local
best remuneration practices in order to ensure that such total remuneration is fair
and reasonable to both the employee and the company.
The HCI remuneration committee utilises the services of independent remuneration
consultants to assist in providing guidance on the remuneration for executive
management, which includes the Niveus management. This feedback is considered by the Niveus remuneration committee in determining the appropriate
remuneration levels.
The group’s remuneration philosophy strives to reward employees in a fair and
responsible way which ensures a culture of high performance to deliver returns to
shareholders through employees who are motivated, engaged and committed. The
aim of this philosophy is to attract, retain and develop employees with scarce and
critical skills who contribute to sustained business growth and are aligned to the
strategic and operational requirements of the business.
Subsequent to year-end, Niveus shareholders approved the Niveus Employee Share
Scheme, which is a net equity-settled incentive scheme. In terms of this scheme,
share options are granted to senior group staff members.
Share options are allocated to participants at a 10% discount to the 20-day volumeweighted average market price as at date of grant.
Annual fees for directors’ services to the company have been set at R86 000 per
non-executive director and R34 000 per subcommittee member. Where a nonexecutive director is a member of more than one subcommittee of the company,
the annual subcommittee fee is limited to R34 000. These fees are comparable with
those of similar size companies. Non-executive directors do not receive short-term
incentives and do not participate in the share incentive scheme.
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Non-executive board fees for the year ending 31 March 2013, effective from
1 October 2012, are set out below in rand:
Board

Subcommittee

Total

JA Copelyn

43 000

17 000

60 000

MJA Golding

43 000

–

43 000

Y Shaik

43 000

17 000

60 000

J Ngcobo

43 000

17 000

60 000

LM Molefi

43 000

17 000

60 000

215 000

68 000

283 000

Total

Note: Payment of the non-executive board fees are subject to shareholder approval, which was granted on 26 April 2013.

Directors’ interest in Niveus share capital at the end of the financial year was:

Director

Number of
shares

Percentage
holding

847 151

0,8

Executive
A van der Veen

(direct)

Non-executive
JA Copelyn

(direct)

6 980 946

6,2

MJA Golding

(direct)

8 712 704

7,7

MJA Golding

(indirect)

1 764 283

1,6

The remuneration committee further approved bonuses and annual increases for
senior management.
Niveus and Johnnic Holdings Management Services Limited (“the administrator”)
entered into an administrative agreement to provide various services, including
company secretarial support, the provision of cash management services as well
as developing and advising Niveus in relation to appropriate capital management
strategies, and interacting with key stakeholders.
According to the agreement, the chief executive officer and the financial director
perform investment management and advisory services for Niveus in their capacity
as executive directors of Niveus.
As the executive directors are remunerated by the administrator, the remuneration
committee does not determine or approve the executive directors’ remuneration.
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Principle 2.26 of King III recommends that the remuneration of each individual
director and the three most highly paid employees, who are not directors in
the company, be disclosed. Details of directors’ remuneration are disclosed in the
annual financial statements. The three most highly paid employees of the group
who are not directors, earned the following remuneration during the year, reflected
in rand:

Salary

Other benefits

Bonus

Gains from
share options

Total

Employee A

2 619 139

–

–

–

2 619 139

Employee B

1 841 387

–

–

–

1 841 387

Employee C
Total

987 614

389 125

250 000

24 771

1 651 511

5 448 140

389 125

250 000

24 771

6 112 037

John Copelyn
Chairman: REMUNERATION COMMITTEE
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Report of the social and ethics committee
Members: Dr LM Molefi (chairman), JA Copelyn and A van der Veen
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The social and ethics committee has pleasure in submitting this report, as required by sections 72(4) to
72(10) of the Companies Act, 71 of 2008, as amended ("the Act"), and regulation 43 of the Act.

Functions of the social and ethics committee
The committee considers reports and information generated by the subsidiary companies and reports
back to the board of Niveus.
The social and ethics committee has discharged the monitoring functions in terms of regulation 43.5 of
the Act in terms of social and ethics development, including the standing of the company with regard to:
•
•
•
•
•
•

The 10 principles set out in the United Nations Global Compact;
The Employment Equity Act, 55 of 1998;
The Broad-Based Black Economic Empowerment Act, 53 of 2003;
Good corporate citizenship;
Environment, health and public safety; and
Labour and employment.

The corporate responsibility report on pages 30 to 39 incorporates the various aspects overseen by
the committee.

Moretlo Molefi
Chairman: SOCIAL AND ETHICS COMMITTEE

ATTENDANCE at BOARD AND SUBCOMMITTEE meetings

JA Copelyn
A van der Veen
MJA Golding*
MM Loftie-Eaton
KI Mampeule**
ML Molefi
JG Ngcobo
Y Shaik

Board
Audit and risk
Remuneration
9 November
19 March 9 November 27 February
19 March
2012
2013
2012
2013
2013
–
–
c
c
c
–




A
A
–
–
–
–




–
–
–
–
–





–






c
c


A Apologies
c
	Chairman
* Resigned 24 May 2013
** Appointed 10 April 2013
#
	Inaugural meeting was held subsequent to year-end
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Social
and ethics
17 May
2013#


–

–
c
–
–
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INTRODUCTION

CORPORATE RESPONSIBILITY

The social and ethics committee is responsible for ensuring that Niveus is an
effective and responsible corporate citizen. Its role and responsibilities are set out
in the corporate governance report on page 19.
Those issues that affect the ability of the company to create value in the short, medium
and long term are at the core of its sustainability approach. These are primarily
defined through interaction with stakeholders. Niveus defines its stakeholders as
individuals, groups, organisations, members or systems that can materially affect
its operations or investments. Niveus’s subsidiaries continuously engage with the
following stakeholders through its value-creation activities:
Stakeholder

Value-creation activities

Customers/consumers

Delivery of high-quality products and services in entertainment and related industries.
In alcoholic beverages, the customer is predominantly retailers, whereas Galaxy Bingo
and Vukani have direct relationships with end consumers.

Suppliers

Long-term planning, contracting and subsequent payment for delivered goods
and services.

Government and regulators

Participating in the optimised regulation and structuring of the gaming and alcoholic
beverage industries.

Regulatory bodies (gambling and
betting boards)

Long-term engagement in terms of licensing and lobbying.

Employees/unions

Employment, wages and other benefits for employees.

Shareholders/investors

Dividends and share price appreciation.

Communities

Investment in community projects aimed at improved education, health and
job creation.

Approach To Sustainability Reporting
The implementation of sustainable business practices is a continuous process
for every organisation. To maintain and improve sustainability initiatives, Niveus,
through the social and ethics committee, encourages its subsidiaries to embed
a sustainability strategy into the core strategy of their business. Sustainability
initiatives help to increase the value of the company by leveraging opportunities and
managing risks from a financial, social and environmental perspective.

Economic sustainability
Economic sustainability is critical in attracting and retaining customers, employees
and investors. Sustainability initiatives increase the value of the company by
leveraging opportunities and managing risk.
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ENVIRONMENT
Niveus has an environmental policy that dictates the company’s approach to
environmental management. This includes:
• promoting sustainable development to ensure that the actions of the group meet
the needs of the present, while minimising the cost to the future;
• monitoring compliance with environmental legislation, regulations, and other
requirements, and observing the standards propagated by appropriate local or
international authorities where no such legislation exists;
• reporting on environmental and recycling initiatives;
• encouraging and motivating all group employees to adhere to environmental
protection and pollution prevention policies in order to meet environmental
objectives; and
• auditing, monitoring, and reviewing subsidiaries’ progress.

Environmental sustainability
Environmental management programmes, along with various sustainability and
energy-efficiency measures, are implemented within the context of Niveus’s
environmental management policy.

Climate and energy
Niveus subsidiaries collect emissions data on an annual basis and are continually
implementing initiatives to reduce emissions across the group or reduce the
consumption of resources.
• Conference calls and upgraded videoconferencing units have been installed at
multiple locations to reduce travel.
• Energy-saving lighting, new optimal-sized boilers that enhance boiler efficiency
and reduce fuel consumption, and monitoring of energy and water consumption
measuring systems have been implemented.
• Niveus, through an initiative driven by HCI, has appointed a service provider,
CoZero, to calculate and report on its carbon footprint.
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Greenhouse gas emissions
Niveus collected greenhouse gas (“GHG”) data this year, as reported in the
tables below.
CORPORATE RESPONSIBILITY

Scope 1 and 2 emissions – direct and indirect
Scope 1

Scope 2

2013
tCO2e

2013
tCO2e

31

2 347

KWV

6 669

7 100

Vukani

1 506

706

Total

8 206

10 153

Subsidiary
Galaxy Bingo

Scope 1 – Emissions are direct GHG emissions from sources that are owned or
controlled by the entity. Scope 1 can include emissions from fossil fuels burned on
site, emissions from entity-owned or entity-leased vehicles, and other direct sources.
Scope 2 – Emissions are indirect GHG emissions resulting from the generation of
electricity, heating and cooling, or steam generated off-site but purchased by the
entity, and the transmission and distribution losses associated with some purchased
utilities (e.g. chilled water, steam, and hot water).

Scope 3 Emissions – By Source

Emissions’ source

2013
tCO2e

Emissions from purchase of fossil fuels

1 453

Emissions from business travel in commercial airlines
Emissions from consumption of office paper
Use of sold goods and/or services
Total

261
13
–
1 727

Scope 3 – Optional reporting category that allows for the treatment of all other
indirect emissions. They are a consequence of the activities of the company but
occur from sources not owned or controlled by the company.
Some examples include third-party deliveries, business travel activities and use of
sold products and services.
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Offset of emissions
• KWV has established an environmental sustainability steering committee under
the auspices of an executive manager. This committee will oversee and direct the
steps to obtain ISO 14001:2004 accreditation.
• By actively managing and monitoring its waste management system, KWV has,
in collaboration with recycling partners, improved rates by recycling a total of
520 tons of solid waste. Liquid waste has also been added to KWV’s recycling
programme. As required by the National Environmental Management: Waste
Act, 59 of 2008, KWV submitted its industry waste management plan to the
Western Cape Department of Environmental Affairs and Development Planning.
This was a voluntary submission and KWV is awaiting further feedback from
this department.

Transformation and empowerment
The holding company of Niveus, HCI, is one of the most empowered listed entities
on the JSE. The Niveus group is 60% black owned as calculated under the modified
flow-through principles.
The Niveus board of directors comprises a majority of black directors as defined in
the Broad-Based Black Economic Empowerment Act, 53 of 2003, with one director
being a black female.
Niveus subsidiaries participate annually in formal broad-based black economic
empowerment verification processes. Their aim is to improve consistently on their
ratings while contributing positively in the communities in which they operate.
Examples of such programmes are the skills development programme for
unemployed disadvantaged people in the wine industry and the provision of interestfree loans to minority parties in certain gambling licences.
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The Niveus Foundation Trust was established in August 2013 and aims to facilitate
change through interactive partnerships in order to make a significant and enduring
impact in underresourced communities.
Niveus is committed to the empowerment, development and social upliftment of
disadvantaged communities in areas and localities in which it operates. The projects
that Niveus commits to are selected to ensure that an overall balance is achieved
between those that yield immediate results and have a wide impact and those that
require long-term commitment with a view to create entrepreneurs and transforming
mindsets.

Enterprise Development
Enterprise development aims to empower communities by creating entrepreneurs
through funding viable, sustainable community projects that contribute towards
poverty alleviation, while at the same time increasing the self-esteem and confidence
of the participant and the community.
The Clothing Bank
The Clothing Bank is considered a best practice example of sustainable enterprise
development. The Clothing Bank’s holistic programme focuses on the training
and development of unemployed mothers to assist in their transformation from
demotivated brokenness, low self-esteem and dependence on hand-outs to
empowered, confident and financially independent women.
Coaching plays a vital role in the upliftment and emotional empowerment of the
participating women. Life coaches continue to meet with participants during the
two-year training period. Participants start running a small business within weeks of
joining the programme, and the objective is that they should earn sufficient income
to provide for their family’s basic needs. When participants exit The Clothing Bank,
they are supported to find alternative micro franchise business solutions and they
are mentored to migrate from their small retail business to new “business in a box”
opportunities.
KWV sponsored ten women to participate in this initiative.
Shareholding in gaming licences
Niveus has assisted minority partners to acquire shareholding in some of its gaming
licences by providing them with interest-free funding. These minority partners are
mostly local partners where the anticipated economic benefits will flow back to the
area in which the licences operate.
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Socio-Economic Development (SED)
The purpose of socio-economic development is to improve the living conditions and
quality of life of disadvantaged communities.
The objective is to focus efforts on the following three areas, where we believe we
can have an impact:
• Community upliftment
• Health and welfare
• Education
Community development forms the cornerstone of the SED programmes, but
it is complex and area specific. Social investment opportunities span a variety of
initiatives, such as support for orphans and vulnerable children, the aged, people
with disabilities, and animal care.
Partnering with community-based organisations, which are best placed to under
stand community needs, is the preference as the organisations typically have
credibility and capacity to deliver benefits through existing initiatives.
The Pebbles Project
The purpose of the Pebbles Project is to enrich the lives of children with special
educational needs from disadvantaged backgrounds. They provide support
and training to local wine farm and township crèches and establish after-school
supervision for older children living in the Winelands. Funding from KWV is used to
continue the after-school club sport programme.
The Klapmuts Community Centre
The aim of supporting this centre is to create an environment where disadvantaged
and challenged children and mothers can be stimulated and taught. KWV is working
in partnership with the social worker from the NG Church Suider-Paarl, who is
responsible for counselling sessions and running a soup kitchen. KWV would also
be in a position to run other social upliftment projects from this property.
Staff from KWV donated their 67 minutes on Mandela Day at the Klapmuts
Community Centre painting the kitchen container as well as a mural inside
the centre.
AIKIDO SOUTH AFRICA®
AIKIDO SOUTH AFRICA® (ASA) was established to disseminate aikido as
traditional martial art to people across the spectrum. ASA currently provides training
programmes to disadvantaged children from the most impoverished communities in
the Boland, including Mbekweni, Klapmuts and Paarl.
KWV has partnered with ASA by providing a facility where ASA training programmes
can take place.
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Amanzimtoti Child & Family Welfare Society
Galaxy Bingo partnered with the Amanzimtoti Child & Family Welfare Society,
donating household supplies to foster parents caring for orphaned and vulnerable
children.
CORPORATE RESPONSIBILITY

Eastern Cape Educational Trust
The Eastern Cape Educational Trust was formed in partnership with the Eastern
Cape Gambling and Betting Board to address the social needs of local people. The
trust funded the building of a crèche, a facility to accommodate orphaned children
and funded full-time accredited skills training programmes for unemployed youth.
The trust further supported a matric school programme in Grahamstown with the aim
of improving matric results to enable learners to gain access to tertiary education
institutions. The trust funded a parent support programme to provide mentorship to
parents of matric students.
Mamello Senior Secondary School
Vukani contributed to the construction and equipping of the school laboratory at
Mamello Senior Secondary School in the Free State province. There was a great
need for this and it enabled the learners to be tutored in science in a safe and handson environment for the first time.

NIVEUS PEOPLE
The Niveus social and ethics committee oversees and monitors the company’s
activities in relation to labour and employee issues.

Employee relations
Niveus and its subsidiaries focus on developing employees’ abilities through training
and education, respecting individual integrity and human rights, offering fair pay and
advancement opportunities and maintaining a safe and healthy workplace with open
and honest communication.
The subsidiaries continuously pursue health and safety activities that aim to reduce
the risk of accidents and reinforce safety awareness, thereby also increasing
productivity. Efforts in the area are based on national legislation and industry
standards. Health and safety committees are established in those subsidiaries
where it is deemed necessary as per legislation.

Training and development
There are a number of development programmes available for various employee
categories throughout the organisation as well as opportunities for employees to
attend specialised courses.
Niveus participates in the HCI group’s bursary programme where mentors are
assigned to work with subsidiaries in the group. The rapid growth in gaming has
also provided the opportunity to employ unskilled people where they are trained as
waiters, cashiers and general administrative staff.
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There are some notable examples in our bingo business where unskilled employees
have progressed to become duty managers and supervisors.

Incidence of discrimination
Non-discrimination in the workplace is a cornerstone of the Niveus philosophy
and its code of ethics. Reporting and investigating discrimination incidents are
established within normal grievance and disciplinary procedures.

Freedom of association and collective bargaining
Niveus recognises the right of employees to associate freely and thus all Niveus
employees are free to join trade unions. However, the level of trade union activity
and the existence of formal collective bargaining agreements vary from subsidiary
to subsidiary.

PRODUCT RESPONSIBILITY
KWV, as a founding member of the Industry Association for Responsible Alcohol
Use (“ARA”), is committed to supporting the ARA in its objectives to reduce alcoholrelated harm through combating the misuse and abuse of alcoholic beverages.
The ARA is one of the main funders of the Foundation for Alcohol Related Research
(“FARR”) which does extensive research in the area of foetal alcohol syndrome (“FAS”)
and foetal alcohol spectrum disorders (“FASD”). Their intervention programme in
De Aar has led to a 30% reduction in the incidence of FAS and FASD in the area.
Their intervention project in Prince Alfred Hamlet is currently making excellent
progress despite the farmworker unrest last year.
KWV subscribes to the ARA Code of Commercial Communication and is committed
to complying with the Code in support of the self-regulatory environment in which
the business operates.
Niveus is committed to endorsing responsible gambling as well as promoting
the awareness of problem gambling and improving prevention, intervention and
treatment. In line with the Niveus gambling policy, directors and key employees
are aware of their responsibilities in terms of gaming entities and are, for example,
prohibited from gambling during working hours in contravention of the gaming
licences.
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Niveus acknowledges that gambling can be an issue of concern for some people
in communities where we operate. We engage these concerns by educating our
employees and customers about responsible gaming and seeking to avoid the
misuse of gambling. Niveus actively promotes the National Responsible Gambling
Programme (“NRGP”).
To ensure an environment of responsible gambling, close attention is paid to the
exclusion of:
•
•
•
•
•

underaged persons from gambling areas in accordance with legislation;
visibly intoxicated people from gambling, according to legislation;
problem gamblers from gambling areas;
money lenders from gambling areas; and
criminal elements and persons prone to bad behaviour.

Product safety and compliance is driven by the social and ethics committee through
management of the subsidiaries to guarantee that products meet the requirements
imposed by applicable legislation and customers.
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Approval of the annual financial statements
declaration by the company secretary

APPROVAL OF THE ANNUAL FINANCIAL STATEMENTS

The directors of Niveus Investments Limited are responsible for the preparation, integrity and fair presentation of the
financial statements of the company and of the group and for other information contained in this integrated annual report.
The summarised audited financial statements set out on pages 46 to 53 and the annual audited financial statements for the year
ended 31 March 2013, available on the Niveus website, have been prepared in accordance with International Financial Reporting
Standards and include amounts based on prudent judgements and estimates by management.
The going concern basis has been adopted in preparing the financial statements. The directors have no reason to believe that
the group or any company within the group will not be a going concern in the foreseeable future based on forecasts and available
cash resources.
These financial statements support the viability of the company and the group. The financial statements have been audited by
the independent auditing firm, Grant Thornton (Jhb) Inc, which was given unrestricted access to all financial records and related
data, including minutes of all meetings of shareholders, the board of directors and committees of the board.
The directors believe that all representations made to the independent auditors during the audit were valid and appropriate.
The annual audited financial statements for the year ended 31 March 2013, which are available on the Niveus website, were
approved by the board of directors on 16 September 2013 and are signed on its behalf by:

André van der Veen
Chief Executive Officer

Muriel Loftie-Eaton
Financial DIRECTOR

16 September 2013
Cape Town

DECLARATION BY THE COMPANY SECRETARY
I hereby confirm, in my capacity as company secretary of Niveus Investments Limited, that for the period ended 31 March 2013,
the company has filed all required returns and notices in terms of the Companies Act, 71 of 2008, as amended, and that all such
returns and notices are to the best of my knowledge and belief true, correct and up to date.

HCI Managerial Services Proprietary Limited
Company Secretary
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DIRECTORS’ REPORT

Nature of the business

Corporate activities
During the year under review, Niveus acquired a 100% interest in Galaxy Bingo International South Africa Proprietary Limited
(“Galaxy Bingo”) and a 90% interest in Formex Industries Proprietary Limited (“Formex”) with effect from 1 July 2012. As the
acquisitions were made from Niveus’s holding company Hosken Consolidated Investments (“HCI”), acquisitions were accounted
for as common control acquisitions due to HCI retaining control of Niveus. The transactions included the acquisitions of
shareholder loans for which Niveus shares were issued to its then wholly owned shareholder, HCI.
In September 2012, HCI repurchased some of its own shares and issued Niveus shares as consideration. This resulted in the
interest in Niveus diluting from 100% to 55%. Subsequent to the repurchase and distribution, the Niveus shares were listed
on the JSE.
The investment in Formex was sold back to HCI in January 2013, following a decision by HCI to consolidate its manufacturing
entities to leverage its existing manufacturing skill set.
Furthermore, the interest in KWV Holdings Limited (“KWV”) was increased from 35,5% to 39,9% in July 2012, subsequent
to the purchase of additional KWV shares. In December 2012, Niveus obtained a controlling stake in KWV, the purchase price
of which was partially settled by the issue of Niveus shares.
Further detail on the transactions and the subsidiary companies is disclosed in the annual financial statements available on the
Niveus website.

Share capital
Other than the Niveus shares which were issued in terms of the HCI restructuring and the acquisition of KWV, no Niveus shares
were issued, or agreed to be issued, within the three years preceding the date of the listing, by Niveus or any of its subsidiaries
to any person, other than for cash.
Subsequent to year-end, a dividend was approved by shareholders with a capitalisation alternative of one share for every
70 held. On 12 August 2013, a further 1,5 million shares were issued in this regard.
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Niveus is an investment holding company incorporated in South Africa and listed on the JSE on 10 September 2012. The group’s
interests consist mainly of investments in the gaming and alcoholic beverage sectors.

DIRECTORS’ REPORT (continued)

Majority shareholders
Niveus was a wholly owned subsidiary of HCI until HCI distributed 45% of its Niveus shares to shareholders as part of a share
buyback and distribution transaction in September 2012. HCI’s 55% shareholding diluted to 52,3% following the issue of shares
as part consideration for the acquisition of control in KWV. Subsequent to year-end, the shareholding increased to 52,4% as a
result of the capitalisation issue on 12 August 2013, in terms of the dividend that was approved by shareholders on 22 July 2013.

Special resolutions
The following special resolutions have been passed during the financial year as well as subsequent to year-end:
Date

Special resolution

25 July 2012

The memorandum of incorporation was replaced by a new memorandum of incorporation.

7 November 2012

Change of name from HCI Growth Limited to Niveus Investments Limited.

26 April 2013

• A
 pproval of authority to provide financial assistance in terms of section 45 of the Companies Act,
71 of 2008, as amended;
• Approval of specific issue of shares for cash
	Approval to issue up to 2 000 000 Niveus shares at market value to Johnnic Holdings Management
Services Limited;
• Adoption of Niveus share scheme;
• Approval of non-executive board fees;
• Replacement of point 29.13 of the MOI:
	
A round robin resolution, inserted into the minute book, shall be as valid and effectual as if it had
been passed at a meeting of the Directors duly called and constituted, provided that each Director
in South Africa who is able to receive notice, has received notice of the matter to be decided
upon. One or more Alternate Directors shall be entitled to sign a round robin resolution if one or
more Directors are not present in South Africa to sign, and without his/their vote/s the requisite
majority cannot be achieved. For the purposes hereof a round robin resolution means a resolution
passed other than at a meeting of Directors, in respect of which, subject to clause 29.10, 75% of
the Directors, including all Executive Directors, voted in favour by signing in Writing a resolution in
counterparts, within 20 (twenty) Business Days after the resolution was submitted to them. Such
a round robin resolution may consist of several documents and shall be deemed to have been
passed on the date upon which it was signed or executed by the last Director required to sign or
execute it. Where it states a date as being the date of its signature by any Director, that document
shall be prima facie evidence that it was signed or executed by that Director on that date.

22 July 2013

Approval of a cash dividend of 18 cents per share, together with a capitalisation issue alternative
(1 share for every 70 shares held) is approved and the directors of the company are authorised to do
such things as may be deemed necessary.
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Directorate and company secretary

•
•

Mr KI Mampeule was appointed on 10 April 2013; and
Mr MJA Golding resigned on 24 May 2013.

Details of directors’ shareholdings appear on page 11 and directors’ emoluments on page 27. As noted on page 27 of the
remuneration report, the executive directors are employed and incentivised by Johnnic Holdings Management Services Limited.
Share options on Niveus shares are granted by the administrator and details thereof are provided for disclosure purposes in the
annual financial statements available on the Niveus website.
Subsequent to year-end, on 4 July 2013, André van der Veen exercised 941 350 options at R6,16 per share and Muriel LoftieEaton exercised 92 985 options at R6,11 per share.
In accordance with the company’s memorandum of incorporation, André van der Veen, John Copelyn and Dr Moretlo Molefi
retire by rotation at the forthcoming annual general meeting. The retiring directors, being eligible, offer themselves for re-election.

Going concern
The board considers the going concern status of the Niveus Group on a biannual basis with reference to the following:
•
•
•

net available funds and the liquidity thereof;
the following year’s forecast of profitability and cash flows; and
the Niveus Group’s current financial position.

The directors report that they have a reasonable expectation that the group has adequate resources to continue in operational
existence for the foreseeable future.
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The directors of the company appear on page 9 and the company secretary’s details are set out on pages 21 to 22. The following
changes to the board were effected subsequent to year-end:

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
as at 31 march 2013

31 March
2013
R’000

31 March
2012
R’000

Non-current assets

569 750

507 614

Property, plant and equipment

452 170

148 363

ASSETS

Investment properties

3 700

3 700

Goodwill

49 730

48 230

Interest in associates and joint ventures

15 141

284 670

Intangible assets

27 229

7 252

Deferred taxation

15 553

9 649

6 227

5 750

1 533 308

49 643

Non-current receivables
Current assets
Inventory

816 753

865

Trade and other receivables

456 590

37 639

15 000

–

244 965

11 139

2 103 058

557 257

Restricted cash
Bank balances and deposits
Total assets
EQUITY AND LIABILITIES

1 444 738

24 879

Equity attributable to equity holders of the parent

860 241

25 409

Non-controlling interests

584 497

(530)

Non-current liabilities

229 528

185 856

34 797

37

192 693

185 166

2 038

653

428 792

346 522

2 103 058

557 257

Net asset value per share (cents)

764

43

Net tangible asset value per share (cents)

696

(51)

Equity

Deferred taxation
Borrowings
Operating lease equalisation liability
Current liabilities
Total equity and liabilities
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CONSOLIDATED STATEMENT OF OTHER COMPREHENSIVE INCOME
for the year ended 31 march 2013

31 March
2012
R’000

289 199

41 395

Other comprehensive income:
Foreign currency translation differences
Total comprehensive income

96

170

289 295

41 565

290 510

40 493

Attributable to:
Equity holders of the parent
Non-controlling interests

(1 215)

1 072

289 295

41 565
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Profit for the year

31 March
2013
R’000

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
for the year ended 31 march 2013

31 March
2013
R’000

31 March
2012
R’000

24 879

(14 729)

745 457

–

Total comprehensive income

289 295

41 565

Common control reserve

(207 643)

–

–

(10)

Balance at beginning of year
Share capital and premium
Shares issued
Current operations

Effects of changes in holding
Minority interest on acquisition of subsidiaries
Capital reductions and dividends
Balance at end of year
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595 270

–

(2 520)

(1 947)

1 444 738

24 879

CONSOLIDATED STATEMENT OF CASH FLOWS
for the year ended 31 march 2013

31 March
2013
R’000

31 March
2012
R’000

216 908

84 371

Cash flows from investing activities

(37 193)

(57 239)

Cash flows from financing activities

69 146

(21 252)

248 861

5 880

11 139

5 259

(35)

–

259 965

11 139

15 000

–

Bank balances and deposits

244 965

11 139

Cash and cash equivalents

259 965

11 139

Basic and diluted

301,3

68,8

– Continuing operations

318,1

68,8

– Discontinued operations

(16,8)

–

Headline

44,2

68,8

50

68,8

(5,8)

–

Increase in cash and cash equivalents
Cash and cash equivalents
At beginning of year
Foreign exchange difference
At end of year
Restricted cash

Earnings per share (cents)

– Continuing operations
– Discontinued operations
Weighted average number of shares in issue (’000)
Actual number of share in issue at end of year (’000)

96 373

58 633

112 619

58 633
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Cash flows from operating activities

CONSOLIDATED INCOME STATEMENT
for the year ended 31 march 2013

31 March
2013
R’000

31 March
2012
R’000

Revenue

200 525

6 982

Net gaming win

655 611

417 982

Group revenue

856 136

424 964

Other income

9 023

977

Other operating expenses

(691 316)

(292 873)

EBITDA (earnings before interest, taxes, depreciation and amortisation)

173 843

133 068

Depreciation and amortisation

(71 898)

(47 708)

EBIT (earnings before interest and taxes)

101 945

85 360

Investment income

5 514

559

(16 273)

(21 529)

Share of losses of associates and joint ventures

(14 722)

(2 252)

Gain on bargain purchase

259 781

–

Profit before taxation

336 245

62 138

Taxation

(30 868)

(20 743)

Profit for the year from continuing operations

305 377

41 395

Finance costs

Discontinued operations

(16 178)

–

Profit for the year

289 199

41 395

290 414

40 323

Attributable to:
Equity holders of the parent
Non-controlling interests

Gross

Earnings attributable to equity holders of the parent
IAS 16 (Gains)/losses on disposal of plant and equipment
IAS 16 Impairment of plant and equipment
IFRS 3 Impairment of goodwill
IFRS 3 Gain on bargain purchase
IAS 27 Loss from disposal of subsidiary
Remeasurements included in equity-accounted earnings of associates
Headline profit

50

Net

Gross

Net
40 323

290 414
238

107

(331)

(238)

2 880

2 074

361

260

343

343

–

–

(259 781)

(259 781)

–

–

9 555

9 555

–

–

(147)

–

(147)

42 565
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1 072
41 395

31 March 2012
R’000

31 March 2013
R’000
Reconciliation of headline earnings

(1 215)
289 199

–
40 345

SEGMENTAL ANALYSIS
for the year ended 31 march 2013

a)

Information on reportable segments

Beverages
Gaming and entertainment

31 March
2012
R’000

175 565

–

24 960

6 982

200 525

6 982

Gaming and entertainment

655 611

417 982

Total

655 611

417 982

188 729

133 098

(4 496)

–

Total
Net gaming win

EBITDA
Gaming and entertainment
Beverages
Other

(10 047)

(30)

Total

173 802

132 957

106 541

81 625

Profit before tax
Gaming and entertainment
Beverages

(23 873)

(2 252)

Other

253 577

(17 235)

Total

336 245

62 138

Gaming and entertainment

73 630

60 183

Beverages

(18 105)

(2 252)

Head office

(7 357)

17 586

48 168

40 345

Vehicle component manufacturing

(5 603)

–

Total

42 565

40 345

118 916

6 982

Headline profit – continuing operations

Headline profit – discontinued operations

b)

Information on geographical areas
Revenue
Republic of South Africa
International
Total

81 609

–

200 525

6 982
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Revenue

31 March
2013
R’000

SELECTED EXPLANATORY NOTES TO THE SUMMARISED
FINANCIAL STATEMENTS

Basis of preparation and accounting policies
The results for the year ended 31 March 2013 have been prepared in accordance with International Financial Reporting Standards
(“IFRS”), the disclosure of IAS 34: Interim Financial Reporting, the SAICA Financial Reporting Guide as issued by the Accounting
Practices Committee, the requirements of the South African Companies Act, 71 of 2008 and the Listings Requirements of
the JSE Limited. The accounting policies of the group are consistent with those applied for the year ended 31 March 2012.
As required by the Listings Requirements of the JSE Limited, the group reports headline earnings in accordance with Circular
3/2012: Headline Earnings as issued by the South African Institute of Chartered Accountants. These financial statements were
prepared under the supervision of the financial director, Ms Muriel Loftie-Eaton CA(SA).

Acquisitions and disposal
During the year under review, Niveus acquired a 100% interest in the Galaxy Bingo Group and a 90% interest in Formex
Industries Proprietary Limited (“Formex”) with effect from 1 July 2012. As the acquisitions were made from Niveus’s holding
company, Hosken Consolidated Investments Limited (“HCI”), they were accounted for as common control acquisitions due
to HCI retaining control of Niveus. The transactions were made at nominal values and therefore resulted in debit entries of
R84 million and R226 million to the common control reserve for Galaxy Bingo and Formex respectively due to their negative
equity positions at the date of acquisition. Furthermore, a R102,5 million shareholder’s loan to Formex was acquired from HCI at
a nominal value due to the loan being impaired to zero. This resulted in a credit to the common control reserve of R102,5 million.
The investment in Formex was sold to HCI for a cash consideration of R23,4 million in January 2013, resulting in a consolidated
loss of R9,6 million on the sale recorded in the income statement.
The interest in KWV Holdings Limited (“KWV”) was increased from 35,5% to 39,9% in July 2012 subsequent to the purchase
of an additional 3 million KWV shares for a cash consideration of R26 million. In December 2012, Niveus purchased a further
8 million KWV shares for R7 million cash and the issue of 5,5 million Niveus shares. Niveus is now the holder of 51,6% KWV
shares and the transaction resulted in the acquisition of control. The R260 million difference between the fair value of the
investment of R375 million and the net asset value attributable to Niveus of R635 million (based on provisional amounts) is
recorded as negative goodwill in the income statement which is added back for headline earnings per share (“HEPS”). In terms
of IFRS 3: Business Combinations, Niveus has a maximum of 12 months from the acquisition date to complete the acquisition
accounting. The allocation of the purchase consideration to the identifiable assets and subsequent amendment to the recorded
goodwill will therefore be reported in the following year, retrospectively for the year ending 31 March 2013.
The acquired entities contributed revenue of R323 million and loss before tax of R19 million since the date of acquisition. If these
acquisitions had occurred on 1 April 2012, the contribution to revenue would have been R967 million and to loss before tax
R26 million.

Shares issued
In July 2012, the company issued 8,98 million shares at R13,90 per share for the acquisition of a R124,8 million loan claim against
Galaxy Bingo at face value, issued 22,48 million shares at R13,90 per share for the acquisition of a R312,5 million loan claim
against HCI-KWV Holdings Proprietary Limited at face value and 17 million shares at R13,90 per share for R236,6 million cash.
On 10 September 2012, the company listed its 107 million issued shares on the main board of the Johannesburg Stock Exchange
under the Investment Entities sector. In December 2012, Niveus issued 5,5 million shares for the acquisition of a further
interest in KWV.
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SELECTED EXPLANATORY NOTES TO THE SUMMARISED
FINANCIAL STATEMENTS (continued)

Discontinued operations

Comparative figures
The comparative figures are not comparable to the results for this year due to the acquisition of interest in Galaxy Bingo, the
acquisition of a controlling interest in KWV and the acquisition and disposal of Formex.
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The R9,6 million loss on the sale of Formex is, together with the after-tax loss of R6,6 million for the six-month period from
July to December 2012, reported as a loss from discontinued operations in the current year results. As the interest in Formex
was only obtained during the current financial year, comparative figures were not restated. The loss on the sale was added back
for HEPS from discontinued operations.

NOTICE OF ANNUAL GENERAL MEETING
NIVEUS INVESTMENTS LIMITED
Registration number 1996/005744/06
Incorporated in the Republic of South Africa
(“NIVEUS” or “the company”)
ISIN code: ZAE000003257 Share code: NIV

NIVEUS
INVESTMENTS LIMITED

NOTICE TO SHAREHOLDERS FOR THE YEAR ENDED 31 MARCH 2013
NOTICE IS HEREBY GIVEN that the annual general meeting of Niveus Investments Limited (“the company”) will be held on
Monday 28 October 2013 at 10:30 at the registered offices of the company, Block B, Longkloof Studios, Darters Road, Gardens,
Cape Town, 8001.
This document is available in English only. The proceedings at the meeting will be conducted in English.

General instructions and information
Participants at the annual general meeting will be required to provide proof of identification to the reasonable satisfaction of the
chairman of the annual general meeting and must accordingly provide a copy of their identity document, passport or driver’s
licence at the annual general meeting for verification.
The board of directors of the company determined, in accordance with section 59 of the Companies Act, 71 of 2008, as amended
(“the Companies Act”), that the record date for the purpose of determining which shareholders of the company were entitled
to receive notice of the annual general meeting was 13 September 2013 and the record date for purposes of determining
which shareholders of the company are entitled to participate in and vote at the annual general meeting is 18 October 2013.
Accordingly, only shareholders who are registered in the register of shareholders of the company on 18 October 2013 will be
entitled to participate in and vote at the annual general meeting.
All shareholders are entitled to attend, speak and vote at the annual general meeting. If you hold certificated shares (i.e. have not
dematerialised your shares in the company) or are registered as an “own name” dematerialised shareholder (i.e. have specifically
instructed your Central Securities Depository Participant (“CSDP”) to hold your shares in your own name on the company’s
subregister), then:
•
•

you may attend and vote at the annual general meeting; alternatively
you may appoint one or more proxies (who need not be shareholders of the company) to represent you at the annual general
meeting by completing the attached form of proxy and returning it to the office of the transfer secretaries, to be received by
no later than 24 (twenty-four) hours prior to the time appointed for the holding of the meeting.

Please note that the company intends to make provision for shareholders of the company, or their proxies, to participate in
the annual general meeting by way of video conference in Johannesburg. Should you wish to participate in the annual general
meeting by way of video conference as aforesaid, you are required to give notice of such proposed participation to the company
at its registered office or at the office of the transfer secretaries by no later than 12:00 on Friday 25 October 2013. In order for the
notice to be valid, it must be accompanied by the following:
•
•

•

if the shareholder is an individual, a certified copy of his identity document and/or passport;
if the shareholder is not an individual, a certified copy of the resolution adopted by the relevant entity authorising the
representative to represent the shareholder at the annual general meeting and a certified copy of the authorised
representative’s identity document and/or passport;
a valid e-mail address and/or facsimile number for the purpose of receiving details of the video conference facility that will
be made available.

Upon receipt of the aforesaid notice and documents, the company shall notify you of the relevant details of the video-conference
facilities available in Johannesburg at which you can participate in the annual general meeting by way of electronic communication.
Please note that if you own dematerialised shares (i.e. have replaced the paper share certificates representing the shares with
electronic records of ownership under the JSE Limited’s (“JSE”) electronic settlement system held through a CSDP or broker
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NOTICE OF ANNUAL GENERAL MEETING (continued)
(or their nominee) and are not registered as an “own name” dematerialised shareholder) you are not a registered shareholder of
the company. Accordingly, in these circumstances, subject to the mandate between yourself and your CSDP or broker, as the
case may be:
•
•

if you wish to attend the annual general meeting, you must contact your CSDP or broker, as the case may be, and obtain
the relevant letter of representation from it; alternatively
if you are unable to attend the annual general meeting but wish to be represented at the meeting, you must contact your
CSDP or broker, as the case may be, and furnish it with your voting instructions in respect of the annual general meeting
and/or request it to appoint a proxy. You must not complete the attached form of proxy.

NOTICE TO MEMBERS
On a poll, shareholders are entitled to 1 (one) vote per ordinary share.
Unless otherwise specifically provided below, for any of the ordinary resolutions to be adopted, more than 50% of the voting
rights exercised on each such ordinary resolution must be exercised in favour thereof. For any special resolutions to be adopted,
more than 75% of the voting rights exercised on each special resolution must be exercised in favour thereof.
The integrated annual report to which this notice of annual general meeting is attached provides details of:
•
•
•
•

the directors of the company, including brief CVs of the directors nominated for re-election, on page 9;
the major shareholders of the company on page 11;
the directors’ interests in securities on page 27; and
the share capital of the company on pages 43 and 52 as well as an analysis of shareholders on page 10.

Details of changes to the group resulting in comparatives not being meaningful is detailed on page 3. There are no legal
or arbitration proceedings that may materially affect the financial position of the group between 31 March 2013 and the
reporting date.
The directors accept full responsibility for the accuracy of the information given and certify that, to the best of their knowledge
and belief, there are no facts that have been omitted which would make any statement false or misleading, and that all reasonable
enquiries to ascertain such facts have been made, and that the annual report and this notice provide all information required
by law and the Listings Requirements of the JSE (“JSE Listings Requirements”).

PURPOSE
1.	Transacting the following business:
1.1	To present the audited annual financial statements of the company and its subsidiaries (“group”) for the year ended
31 March 2013, the associated directors’ report, external auditor’s report, the audit and risk committee report and the
social and ethics committee report;
1.2 to elect directors in the place of those retiring in accordance with the company’s memorandum of incorporation
(“MOI”);
1.3 such other business as may be transacted at an annual general meeting;
1.4 specific issue of shares for cash; and
1.5 amendment to the company’s MOI.
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The instructions must be provided in accordance with the mandate between yourself and your CSDP or broker, as the case
may be, within the time period required by your CSDP or broker, as the case may be. CSDPs, brokers or their nominees,
as the case may be, recorded in the company’s subregister as holders of dematerialised shares held on behalf of an
investor/beneficial owner should, when authorised in terms of their mandate or instructed to do so by the person on behalf
of whom they hold dematerialised shares, vote by either appointing a duly authorised representative to attend and vote
at the annual general meeting or by completing the attached form of proxy in accordance with the instructions thereon and
returning it to the office of the company’s transfer secretaries to be received by not less than 24 (twenty-four) hours prior to
the time appointed for the holding of the meeting (excluding Saturdays, Sundays and public holidays).

NOTICE OF ANNUAL GENERAL MEETING (continued)
2.

Considering and, if deemed fit, passing, with or without modification, the below-mentioned ordinary and special resolutions.
The purpose of the annual general meeting is for the following business to be transacted and the following resolutions to be
proposed, all of them as ordinary resolutions unless the contrary appears:

AGENDA
1.

To receive and adopt the audited financial statements and reports

	The summarised annual financial statements of the company and its subsidiaries, including the external auditor’s, audit and
risk committee’s and directors’ reports for the year ended 31 March 2013, have been distributed as required in terms of the
company’s MOI and the Companies Act, and will be presented to shareholders at the annual general meeting.
	The summary of the consolidated audited annual financial statements are set out on pages 40 to 53, the directors’ report on
pages 43 to 45 and the audit and risk committee report on pages 23 to 25 of the integrated annual report. The full financial
statements are available on the Niveus website.
2.

Appointment of directors – ordinary resolution numbers 1.1, 1.2, 1.3 and 1.4

	Mr JA Copelyn, Dr LM Molefi and Mr A van der Veen retire as directors in accordance with the company’s MOI but, being
eligible, each offers himself for re-election as a director of the company. Mr KI Mampeule was appointed as a director during
the year. For CV details, see page 9.
	Accordingly, shareholders are requested to consider and, if deemed fit, to re-elect Mr JA Copelyn, Dr LM Molefi,
Mr A van der Veen and Mr KI Mampeule by way of passing the ordinary resolutions set out below:
2.1 	Mr JA Copelyn – ordinary resolution number 1.1
“Resolved that Mr JA Copelyn be and is hereby elected as a director of the company.”
2.2 	Dr LM Molefi – ordinary resolution number 1.2
“Resolved that Dr LM Molefi be and is hereby elected as a director of the company.”
2.3 	Mr A van der Veen – ordinary resolution number 1.3
“Resolved that Mr A van der Veen be and is hereby elected as a director of the company.”
2.4	Mr KI Mampeule – ordinary resolution number 1.4
“Resolved that Mr KI Mampeule be and is hereby elected as a director of the company.”
The reason for ordinary resolution numbers 1.1 to 1.3 is to re-elect those directors of the company who retire as directors in
accordance with the company’s MOI. The reason for ordinary resolution number 1.4 is that the MOI of the company and the
Companies Act requires that the appointment of new directors be ratified at the next annual general meeting of the company
following their appointment
3.

Reappointment of external auditor – ordinary resolution number 2

	The company’s audit and risk committee has recommended that Grant Thornton (Jhb) Inc be reappointed as the auditors
of the company, for the ensuing year and to note that the individual registered auditor who will undertake the audit during
the financial year ending 31 March 2014, is Mr Huiskamp. Accordingly, the directors propose that the following resolution
be adopted:
“Resolved that Grant Thornton (Jhb) Inc is hereby appointed as the auditor to the company for the ensuing year.”
	The reason for ordinary resolution number 2 is that the company, being a public listed company, must have its financial
results audited and such auditor must be appointed or reappointed each year at the annual general meeting of the company
as required by the Companies Act.
4.

Appointment of members of the audit and risk committee – ordinary resolution numbers 3.1, 3.2 and 3.3
4.1	Appointment of member of the audit and risk committee – ordinary resolution number 3.1
“Resolved that Mr J Ngcobo (see CV details on page 9) be appointed to the audit and risk committee of the company
for the ensuing year.”
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4.2	Appointment of member of the audit and risk committee – ordinary resolution number 3.2
“Resolved that Dr LM Molefi (see CV details on page 9) be appointed to the audit and risk committee of the company
for the ensuing year.”
4.3	Appointment of member of the audit and risk committee – ordinary resolution number 3.3
“Resolution that Mr Y Shaik (see CV details on page 9) be appointed to the audit and risk committee of the company
for the ensuing year.”

	The reason for ordinary resolution numbers 3.1 to 3.3 is that the company, being a public listed company, must appoint an
audit and risk committee and the Companies Act requires that the members of such audit and risk committee be appointed
at each annual general meeting of a company.
	Under the Companies Act, the audit and risk committee is no longer a committee of the board but instead is a committee
elected by shareholders and others entitled to exercise votes at the meeting when the election takes place.
5.

General authority over unissued shares – ordinary resolution number 4
“Resolved that all the unissued authorised shares in the company be and are hereby placed under the control of the
directors, subject to the provisions of the Companies Act, the MOI and the JSE Listings Requirements, until the next annual
general meeting.”

	In terms of the company’s MOI, read with the JSE Listings Requirements, the shareholders of the company may authorise
the directors to, inter alia, issue any unissued ordinary shares and/or grant options over them, as the directors in their
discretion think fit. The authority will be subject to the provisions of the Companies Act and the JSE Listings Requirements.
	The directors have decided to seek annual renewal of this authority in accordance with best practice. The directors have no
current plans to make use of this authority (other than in terms of the Niveus share scheme), but wish to ensure, by having
it in place, that the company has some flexibility to take advantage of any business opportunity that may arise in the future
6.

Advisory endorsement of remuneration report for the year ended 31 March 2013 – non-binding resolution number 5
“To endorse, on an advisory basis, the company’s remuneration policy on page 26 of the integrated annual report (excluding
the remuneration of the non-executive directors for their services as directors and members of board committees).”

	Motivation for advisory endorsement
	In terms of the King Code of Governance Principles for South Africa 2009, an advisory vote should be obtained from
shareholders on the company’s annual remuneration policy. The vote allows shareholders to express their views on the
remuneration policies adopted and their implementation, but will not be binding on the company.
7.

Authorisation of directors – ordinary resolution number 6
“Resolved that each and every director of the company be and is hereby authorised to do all such things and sign all
such documents as may be necessary or incidental to the implementation of the resolutions passed at this annual general
meeting.”

	To consider and, if approved, to pass with or without modification, the resolutions set out below, in the manner required by
the Act, as read with the Listings Requirements of the exchange operated by JSE Limited (“JSE”):
8.

General authority to issue shares and options for cash – special resolution number 1
“Resolved that the directors of the company be and are hereby authorised by way of a general authority to issue (which
shall for the purposes of the JSE Listings Requirements include the sale of treasury shares) for cash (as contemplated in the
JSE Listings Requirements) all or any of the authorised but unissued shares in the capital of the company, including options,
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	The members of the audit and risk committee have been nominated by the board of directors for appointment as members of
the company’s audit and risk committee in terms of section 94(2) of the Companies Act. The board of directors has reviewed
the proposed composition of the audit and risk committee against the requirements of the Companies Act and the Regulations
under the Companies Act and has confirmed that if all the individuals referred to above are elected, the committee will comply
with the relevant requirements and have the necessary knowledge, skills and experience to enable it to perform its duties in
terms of the Companies Act.

NOTICE OF ANNUAL GENERAL MEETING (continued)
as and when they in their discretion deem fit, subject to the Companies Act, the MOI of the company and the JSE Listings
Requirements as presently constituted and which may be amended from time to time, and provided that such issues for
cash may not, in the aggregate, in any 1 (one) financial year, exceed 15% (fifteen per cent) of the number of shares of the
relevant class of shares issued prior to such issue.”
	Additional requirements imposed by the JSE Listings Requirements:
	It is recorded that the company may only make an issue of shares for cash under the above general authority if the following
JSE Listings Requirements are met:
•
•
•

•

•

•

9.

the shares, which are the subject of the issue for cash, must be of a class already in issue, or where this is not the
case, must be limited to such equity securities or rights that are convertible into a class already in issue;
the general authority shall only be valid until the company’s next annual general meeting or for 15 (fifteen) months from
the date of passing of this ordinary resolution, whichever period is shorter;
a paid press announcement will be published giving full details, including the number of shares issued, the average
discount to the weighted average traded price of the shares over the 30 (thirty) days prior to the date that the price of the
issue was agreed in writing between the company and party/ies subscribing for such shares and the expected effect on
the net asset value per share, net tangible asset value per share, earnings per share and headline earnings per share at the
time of any issue representing, on a cumulative basis within 1 (one) financial year, 5% (five per cent) of the number of shares
in issue prior to that issue;
that issues in the aggregate in any 1 (one) financial year may not exceed 17 119 753 ordinary shares representing 15%
(fifteen per cent) of the number of the shares of the company in issue of that class of shares, taking into account the
dilution effect of convertible equity securities and options in accordance with the JSE Listings Requirements;
in determining the price at which an issue of shares may be made in terms of this general authority, the maximum
discount permitted will be 10% (ten per cent) of the weighted average traded price on the JSE of those shares
measured over the 30 (thirty) business days prior to the date that the price of the issue is agreed to between the
company and the party/ies subscribing for the shares; and
any issue will only be made to “public shareholders” as defined by the JSE Listings Requirements and not to related
parties.

Approval of annual fees to be paid to non-executive directors – special resolution number 2
“To approve for the period 1 November 2013 until the date of the next annual general meeting of the company, the
remuneration payable to non-executive directors of the company for their services as directors as follows:
•
•

Annual board fee for each non-executive director: R86 000
Annual subcommittee fee for each non-executive director: R34 000*

* Where a non-executive director is a member of more than one subcommittee of the company, the annual subcommittee
fee is limited to R34 000.”
	Reason for and effect of special resolution number 2
	This resolution is proposed in order to comply with the requirements of the Companies Act. In terms of section 65(11)(h)
of the Companies Act read with sections 66(8) and 66(9) of the Act, remuneration may only be paid to directors for their
services as directors in accordance with a special resolution approved by the holders within the previous 2 (two) years and,
only if this is not prohibited in terms of the company’s MOI.
	The payment of remuneration to directors for their services as directors is not prohibited by the company’s MOI. This special
resolution applies only to non-executive directors, as executive directors are required to attend meetings as part of their
terms of employment and do not receive remuneration for their services as directors in addition to salaries they receive by
virtue of their employment by the company.
	The proposed directors’ remuneration payable to non-executive directors is based on best practice and aimed at ensuring
fair and competitive remuneration practices. It is important for the company to attract new directors and retain directors
with the relevant capabilities, skills and experience required to effectively conduct the business of the board and lead the
company according to its strategic priorities.
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10. General authority to repurchase company shares – special resolution number 3
“Resolved that the company hereby approves, as a general approval contemplated in JSE Listings Requirement 5.72, the
acquisition by the company or any of its subsidiaries from time to time of the issued shares of the company, upon such
terms and conditions and in such amounts as the directors of the company may from time to time determine, but subject
to the provisions of the Companies Act and the JSE Listings Requirements as presently constituted and which may be
amended from time to time, and provided that:
•

•
•
•

•
•

•
•

	Statement by the board of directors of the company
	Pursuant to and in terms of the JSE Listings Requirements, the board of directors of the company hereby states that:
a.

it is their intention to utilise the general authority to acquire shares in the company if at some future date the
cash resources of the company are in excess of its requirements or there are good grounds for doing so.
In this regard the directors will take account of, inter alia, an appropriate capitalisation structure for the company, the
long-term cash needs of the company, and the interests of the company;

b.

in determining the method by which the company intends to acquire its shares, the maximum number of shares to
be acquired and the date on which such acquisition will take place, the directors of the company will only make the
acquisition if at the time of the acquisition they are of the opinion that:
–

–

–

the company and its subsidiaries would, after the repurchase, be able to pay their debts as they become due in
the ordinary course of business for the next 12 (twelve) months after the date of this notice of the annual general
meeting;
the consolidated assets of the company and its subsidiaries, fairly valued in accordance with International
Financial Reporting Standards and recognised and measured in accordance with the accounting policies
used in the latest audited financial statements, would, after the repurchase, be in excess of the consolidated
liabilities of the company and its subsidiaries for the next 12 (twelve) months after the date of this notice of the
annual general meeting;
the issued share capital and reserves of the company and its subsidiaries would, after the repurchase,
be adequate for the ordinary business purposes of the company or any acquiring subsidiary for the next
12 (twelve) months after the date of approval of this notice of the annual general meeting;
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•

acquisitions by the company and its subsidiaries of shares in the capital of the company may not, in the aggregate,
exceed in any one financial year 20% (twenty per cent) (or 10% (ten per cent) where such acquisitions relate to the
acquisition by a subsidiary) of the company’s issued share capital of the class of the repurchased shares from the date
of the grant of this general authority;
any such acquisition of shares shall be effected through the order book operated by the JSE trading system and done
without any prior understanding or arrangement between the company and the counterparty (reported trades are
prohibited);
the company (or any subsidiary) is authorised to do so in terms of its MOI;
this general authority shall only be valid until the company’s next annual general meeting, provided that it shall not
extend beyond 15 (fifteen) months from the date of passing of this special resolution;
in determining the price at which the company’s shares are acquired by the company or its subsidiaries in terms of
this general authority, the maximum premium at which such shares may be acquired may not be greater than 10%
(ten per cent) above the weighted average of the market price at which such shares are traded on the JSE for the
5 (five) business days immediately preceding the date the repurchase transaction is effected;
at any point in time, the company may only appoint one agent to effect any repurchase(s) on the company’s behalf;
the company or its subsidiaries may not repurchase shares during a prohibited period as defined in paragraph 3.67
of the JSE Listings Requirements unless there is a repurchase programme in place and the dates and quantities of
shares to be repurchased during the prohibited period are fixed and full details thereof have been disclosed in an
announcement on SENS prior to commencement of the prohibited period;
in the case of a derivative (as contemplated in the JSE Listings Requirements) the price of the derivative shall be
subject to the limits set out in paragraph 5.84(a) of the JSE Listings Requirements;
a paid press announcement will be published as soon as the company and/or its subsidiaries has/have acquired
shares constituting, on a cumulative basis 3% (three per cent) of the number of shares of the class of shares
repurchased in issue at the time of granting of this general authority, and each time the company acquires a further
3% (three per cent) of such shares thereafter, which announcement shall contain full details of such acquisitions.”

NOTICE OF ANNUAL GENERAL MEETING (continued)
–

–

c.

the working capital available to the company and its subsidiaries would, after the repurchase, be adequate for
the ordinary business purposes for the next 12 (twelve) months after the date of approval of this notice of the
annual general meeting;
the company and its subsidiaries pass the solvency and liquidity test and that from the time that the test is
done, there are no material changes to the financial position of the company or any acquiring subsidiary;

they will not make any repurchase until such time as the company’s sponsors have provided the JSE with a letter in
relation to the working capital statement set out above (as required in terms of the JSE Listings Requirements).

	The reason for special resolution number 3 is to grant the company a general authority in terms of the JSE Listings
Requirements for the acquisition by the company, or any of its subsidiaries, of shares issued by the company, which
authority shall be valid until the earlier of the next annual general meeting of the company.
	The passing and registration of this special resolution will have the effect of authorising the company or any of its subsidiaries
to acquire shares issued by the company.
11. Amendment to the company’s MOI – special resolution number 4
“Resolved that clause 32.1.1.1.4.2 of the company’s MOI as approved by shareholders on 25 July 2012 be deleted in its
entirety.”
	The reason for special resolution number 4 is as a result of a change in the JSE Listings Requirements which previously
required shareholder approval for a dividend declaration. The change in the JSE Listings Requirements was implemented
after the adoption of the Niveus MOI on 25 July 2012.
12. Specific issue of shares for cash in terms of the JSE Listings Requirements – special resolution number 5
“Resolved that 2 000 000 shares may be issued to the management company at a price equal to the market value of the
shares on the date of issue.”
The reason for and effect of this special resolution number 5 is to grant the company the authority and flexibility so that cash
may be preserved should it be required for growth or acquisition purposes.
13. 	To transact such other business which may be transacted at an annual general meeting.
By order of the board

HCI Managerial Services Proprietary Limited
Company Secretary
16 September 2013
Cape Town
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FORM OF PROXY
NIVEUS INVESTMENTS LIMITED
Registration number 1996/005744/06
Incorporated in the Republic of South Africa
(“NIVEUS” or “the company”)
ISIN code: ZAE000003257 Share code: NIV

NIVEUS
INVESTMENTS LIMITED

FORM OF PROXY FOR THE ANNUAL GENERAL MEETING OF NIVEUS INVESTMENTS LIMITED TO BE HELD AT THE REGISTERED
OFFICE OF THE COMPANY, BLOCK B, LONGKLOOF STUDIOS, DARTERS ROAD, GARDENS, CAPE TOWN ON MONDAY
28 OCTOBER 2013 AT 10:30 – FOR USE BY CERTIFICATED ORDINARY SHAREHOLDERS AND DEMATERIALISED ORDINARY
SHAREHOLDERS WITH “OWN NAME” REGISTRATION ONLY.
Holders of dematerialised ordinary shares other than “own name” registration must inform their CSDP or broker of their intention to attend
the annual general meeting and request their CSDP to issue them with the necessary authorisation to attend the annual general meeting
in person or provide their CSDP or broker with their voting instructions should they not wish to attend the annual general meeting in
person but wish to be represented thereat.
I/We ____________________________________________________________________________________________________________________
(Please print)
of (address) _____________________________________________________________________________________________________________
being the registered holder(s) of __________________________________ ordinary shares in the capital of 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 act for me/us and on my/our behalf at the annual general meeting of
the company which will be held on Monday 28 October 2013 at 10:30 for the purpose of considering and, if deemed fit, passing, with
or without modification, the resolutions to be proposed thereat and at any adjournment thereof, and to vote for and/or against the
resolutions and/or abstain from voting in respect of the shares registered in my/our name/s, in accordance with the following instructions:
Number of votes
(one vote per share)
For
Against
Abstain
Ordinary resolution number 1: Appointment of directors
Directors retiring by rotation
1.1 JA Copelyn
1.2	Dr LM Molefi
1.3	A van der Veen
Directors appointed during the year
1.4 KI Mampeule
Ordinary resolution number 2: Reappointment of external auditor
Ordinary resolution number 3: Appointment of members of the audit and risk committee
3.1 J Ngcobo
3.2	Dr LM Molefi
3.3	Y Shaik
Ordinary resolutions number 4: General authority over unissued shares
Non-binding resolution number 5: Advisory endorsement of remuneration report for the year ended
31 March 2013
Ordinary resolution number 6: Authorisation of directors
Special resolution number 1: General authority to issue shares and options for cash
Special resolution number 2: Approval of annual fees to be paid to non-executive directors
Special resolution number 3: General authority to repurchase company shares
Special resolution number 4: Amendment to the company’s MOI
Special resolution number 5: Specific issue of shares for cash in terms of the
JSE Listings Requirements
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 will be entitled to vote or abstain as he/she deems fit.
Signed at ______________________________________________________________________ on _________________________________ 2013
Signature _______________________________________________________________________________________________________________
Assisted by me (where applicable) _________________________________________________________________________________________
Please read the notes on the reverse side hereof.

FORM OF PROXY (continued)

Notes
1.	An ordinary shareholder holding dematerialised shares by “own name” registration, or who holds shares that are not dematerialised,
may insert the name of a proxy or the names of two alternative proxies of the ordinary shareholder’s choice in the space provided,
with or without deleting “the chairman of the annual general meeting”. The person whose name stands first on the proxy form and
who is present at the annual general meeting will be entitled to act as proxy to the exclusion of those whose names follow. Should
a proxy not be specified, this will be exercised by the chairman of the annual general meeting. A proxy need not be a shareholder
of the company.
2.	An ordinary shareholder is entitled to one vote on a show of hands and, on a poll, 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 (i.e. both ordinary and participating preference shares) issued by the company. An ordinary
shareholder’s instructions to the proxy must be indicated by inserting the relevant number of votes exercisable by the ordinary
shareholder in the appropriate box(es). An “X” in the appropriate box indicates the maximum number of votes exercisable by
that shareholder. 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 it in respect of the entire shareholder’s votes exercisable thereat. An ordinary shareholder or
his/her proxy is not obliged to use all the votes exercisable by the ordinary shareholder, or to cast all those votes exercised in the
same way, but the total of the votes cast and in respect whereof abstention is recorded may not exceed the total of the votes
exercisable by the ordinary shareholder.
3.	If any ordinary shareholder does not indicate on this instrument that his/her proxy is to vote in favour of or against any resolution
or to abstain from voting, or give contradictory instructions, or should any further resolution(s) or any amendment(s) which may be
properly put before the annual general meeting be proposed, the proxy shall be entitled to vote as he/she thinks fit.
4.	The completion and lodging of this proxy form will not preclude the relevant shareholder from attending the annual general meeting
and speaking and voting in person thereat instead of any proxy appointed in terms hereof.
5.	Documentary evidence establishing the authority of a person signing the proxy form in a representative capacity must be attached
to this form, unless previously recorded by the company or waived by the chairman of the annual general meeting.
6.	The chairman of the annual general meeting may reject or accept any proxy form which is completed and/or received other than
in compliance with these notes.
7.	A proxy may not delegate his/her authority to act on behalf of the shareholder, to another person.
8.	It is requested that this proxy form should be completed and returned to the company’s transfer secretaries, Computershare Investor
Services Proprietary Limited, 70 Marshall Street, Johannesburg 2001 (PO Box 61051, Marshalltown 2107), so as to reach them by
no later than Friday 25 October 2013 at 12:00.
ADDITIONAL FORMS OF PROXY ARE AVAILABLE FROM THE TRANSFER SECRETARIES ON REQUEST.
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