


Our Focus

We focus on investment opportunities where ongoing innovation in the manner in which we provide our services creates a competitive 

edge. MICROmega's management constantly engages with employees throughout the Group to ensure that the highest professional 

and ethical standards are adopted and applied. In line with the principles of King III, the MICROmega board acknowledges the 

relationship between sound governance, company profitability, long-term equity performance and sustainability practices which is 

intended to ensure an enduring and viable business environment for all stakeholders. 

MICROmega operates across defined market sectors where we believe we can influence the landscape by providing market offerings 

that create discernible value for our customers at a price that creates wealth for our shareholders and competitive compensation 

packages for our employees. The internal maxim is that we must be price makers – not price takers. 

MICROmega recognizes its role as an integral part of the community fabric of South Africa. Our business model leverages off our diverse 

experience and technology and differentiates us from other investment companies. This makes MICROmega an admired company, a 

partner of choice, an investment of choice and an employer of choice. Our intellectual and technological capacity combined with our 

hands-on approach will ensure the continued growth and success of our core operating subsidiaries. 

 Who We Are |
MICROmega is an integrated holding company 

focused on the provision of support services, 

information technology and financial services.

www.micromega.co.za



 What We Do |

Support 
Services

Occupational Health and Safety 

Labour Supply

Financial 
Services 
Inter-dealer broker

Information
Technology  
Integrated IT Solutions

Occupational health,     

safety and 

environmental risk 

management services 

and solutions 

Integrated human 

resource solutions 

which includes 

recruitment and labour 

brokering services

Converged 

communications, cloud 

computing and IT 

support services

Integrated technology 

solutions and 

enterprise 

management solutions 

for public sector clients

Supply of smart water 

meters and electronic 

water-control devices

Specialist intermediary 

broking service for 

commercial banks, 

investment banks, 

stock brokers and

reputable trading 

entities in the wholesale 

financial markets



 How We Performed  |

R215 million
+25%

Operating profit

R1.2 billion
+15.3%

Group Revenue

R203 million
+34%

Cash generated from operations

129,64 cents
+28%

Earnings per share

ZAR

ZA
R

43c per share
+23%

Dividend

624.20 cents 
+15%

Net asset value
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Scope of this 
Report

MICROmega’s annual integrated report 

covers the Group’s financial and non-

financial performance for the financial 

year ended 31 March 2016. It includes 

an overview of the Group’s economic, 

social and environmental position and 

sets out the challenges and oppor-

tunities for the year ahead.

The MICROmega board of directors  

trusts this report will enable all 

stakeholders to make an informed 

assessment of MICROmega’s ability to 

create and enhance above-average 

profitability and sustainable value. The 

information reported on in this report 

encompasses all subsidiaries and 

associated companies over which 

MICROmega has direct management 

control. This report takes stakeholder 

expectations and internal risk man-

agement processes into consideration 

and is drawn up in accordance with the 

principles of King III, the Listings Req-

uirements of the Johan-nesburg Stock 

Exchange (JSE), the Companies Act and 

International Financial Reporting 

Standards (IFRS). This report confirms 

MICROmega’s commitment to aligning 

the Group’s business practices with the 

principles of King III while ensuring 

continual improvement in the app-

lication of these principles in the forth-

coming years.
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A Word from
the Chairman 
During the last financial year we were 

able to grow HEPS in excess of 20% and 

increase our dividend by 23%. Under 

such trying circumstances this is a 

tribute to the success of our market 

positioning strategy.
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At the end of calendar year 2013 the Group commenced a 

restructuring process to focus on technology based support 

services as the catalyst to generate an immediate, medium and 

long-term sustainable growth in earnings and dividends. This 

required us to become leaders (price makers- not price takers) in 

the markets to which we provide our products and services. We 

have to own and continue to develop our IP to achieve this. If we 

cannot become a price maker we exit that market or eliminate the 

specific product or service. 

Much has been achieved since January 2014 with HEPS having 

grown by 150% for the year ended March 2016 compared to 

December 2013. Our achievements have been recognised in the 

latest release of the Financial Mail's Top Companies Report in which 

MICROmega came fifth on the list that covers multiple performance 

criteria and third on the list reflecting the overall return to 

shareholders. 

The focus of the Group executive is on the continued enhancement 

of our market position to drive future profitability but we are also 

keenly aware of the need to balance our investment in future 

growth with the need to demonstrate the results of our growth 

strategy within each reporting cycle. For the avoidance of doubt, we 

will always put our future growth needs ahead of short-term 

profitability. 

The year under review was very challenging for the country as a 

whole and this was fully reflected in our interaction with a customer 

base that covers the full spectrum of business sectors in South 

Africa- both private and public. We witnessed significant cost 

reduction strategies within our major corporate clients as well as 

postponements of projects until the economy shows signs of 

recovery. Our customers have reduced expenditure in absolute 

terms, but we are grateful that we have been able to maintain, and 

in some instances grow, our share of the market through continued 

improvement of our product service and delivery. 

We have also experienced similar difficulties with our international 

customer base as the global economy continues to be challenging 

and the effect of fiscal stimulation, while helpful, has not translated 

into a meaningful change in business confidence indicators. Those 

difficulties were compounded by the negative impact of the severe 

weakening of the Rand in 2016 that made it increasingly difficult to 

invest in the hard currency growth opportunities that we had 

anticipated in the prior year. We continue to see such opportunities 

but require a more stable currency environment to justify making 

such long-term investments that require substantial initial capital 

investment. We are looking at opportunities to have access to the 

international equity markets to fund our international expansion 

ambitions. 

During the last financial year we were able to grow HEPS in excess of 

20% and increase our dividend by 23%. Under such trying 

circumstances this is a tribute to the success of our market 

positioning strategy.

OUTLOOK

It is already clear that the outlook to March 2017 will continue to be 

challenging and the delays caused by the local government 

elections has further compounded this. Despite this, we expect to 

achieve continued growth in HEPS and dividends. 

APPRECIATION

I again extend my thanks to my colleagues on the board and 

throughout the Group. It is pleasing to be able to work with a 

dynamic management team that remains entrepreneurial and is at 

all times looking at ways to meet the Group's growth objectives- no 

matter what the market conditions. Poor market conditions are not 

per se an excuse for failure to grow market share and profits. 

I also thank all employees for continuing to work diligently to 

ensure that all support services add their own contribution to the 

ongoing success of the Group. Your efforts are greatly appreciated. 

DC King    

Executive Chairman

 Chairman’s Report |



DAVE KING is the original founder and Executive Chairman of 

MICROmega Holdings and is responsible for the overall strategic 

direction of the Group. Dave works closely with executive 

management in discharging his responsibilities.

DUNCAN CARLISLE is an Executive Director of the Group and 

provides first-line support to Greg Morris. Duncan has been with 

the Group since 2001 and fulfilled a number of operational roles in 

the Group prior to his appointment as CEO of NOSA Global 

Holdings in 2013. 

ROSS LEWIN is a Non-Executive Director of the Group. Ross has 

had a successful career in the engineering and information tech-

nology sectors. Ross holds directorships on the boards of a number 

of international companies and is based in Australia.

DEBORAH DI SIENA is the founding partner of Di Siena 

Attorneys and was formerly a Partner at Routledge Modise and 

Eversheds Attorneys. She joins the board as an Independent Non-

Executive Director and brings a wealth of commercial and litigation 

experience to the board. Deborah is Chairperson of the Audit 

Committee and was appointed acting Lead Independent Non-

Executive Director following the resignation of Allan Swan. Sub-

sequently Donald Passmore has been appointed Lead Independent 

Non-Executive Director.

TRACEY HAMILL has worked in the international financial 

markets for seven years and has recently returned to South Africa. 

She joined the board as a Non-Executive Director in 2014. Tracey is 

not independent as she is a beneficiary of the King Family Trust- the 

controlling shareholder of the Company. 

GREG MORRIS is the Chief Executive Officer of the Group, 

responsible for the day-to-day management of the company and 

the corporate finance transactions of the Group and works closely 

with the Executive Chairman in developing the business strategy for 

the Group.

RUSSELL DICK is the Executive Financial Director of the Group. 

Russell is a qualified chartered accountant who has been with 

MICROmega since November 2009, during which time he has been 

involved in corporate finance and property transactions for the 

Group. He is responsible for the financial management and 

financial control of the Group.

GRANT JACOBS is an Independent Non-Executive Director, 

appointed to the board on October 2013. Grant has consulted to 

and managed businesses across a wide range of industries and 

structured and participated in various transformation programmes 

and empowerment transactions. He started his career in IT before 

co-founding Safika Technologies Holdings with Safika Investments 

in the mid 1990s, later focusing on management and HR consulting 

services. He served as Provincial Manager KZN for the State IT 

Agency (SITA) and is currently a director of New Concept Mining. 

Grant is Chairperson of the Remuneration Committee and a 

member of the Audit Committee.

PIERRE DUVENHAGE was appointed as a Non-Executive 

Director to the board on 5 December 2012. Pierre has a Business 

Commerce degree from the University of the Witwatersrand and a 

Master of Business Leadership from UNISA. He started his career as 

an internal auditor. Since then he has spent the last 25 years 

employed in financial and general management positions. He 

currently owns a number of companies and holds directorships in 

others.

DONALD PASSMORE is an Independent Non-Executive 

Director, appointed to the board on 17 March 2016. Donald is a 

chartered accountant and has 38 years experience in the industry. 

He has held various executive positions over the years and is 

currently the Managing Director of Zenergy SA. Donald is a 

member of the Audit Committee and was appointed Lead Inde-

pendent Non-Executive Director on 8 September 2016.

 Board of Directors |
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 Group at a Glance |
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Agricultural Services

Support

Services

Financial

Services

Information

Technology
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NOSA provides occupational health, safety and environmental risk management services and solutions and is the      

exclusive p rovider o f t he N OSA fi ve-star  g rading s ystem a nd S AMTRAC.

NOSA Agri provides learners with the foundational and fundamental knowledge and skills for practical agriculture, 

making it a unique solution for successful agricultural production.

NOSA Employment Agency is a recruitment division of NOSA, specialising in placing qualified and experienced 

professional safety, health and environmental and quality (SHEQ) representatives, practitioners and managers across 

all industry sectors.

Action Training Academy offers first aid, firefighting, emergency and paramedic training, as well as health and 

safety management and training.

ESGA assists educational facilities in complying with child protection legislation and ensuring the safety of learners 

and educators. 

Support Services |

Occupational Health and Safety

NQA Africa provides training and third-party management certification to all business sectors. Through these 

services NQA Africa helps organisations improve performance, achieve best practice and manage risk by ensuring 

that they are certified against the relevant management standards.

Aspirata provides a consolidated programme of health and safety services that include occupational health and 

safety, hygiene, food safety and quality microbiological and chemical laboratory testing, as well as training and 

development.



SAMTRAC™ is the world's leading course in occupational health and safety in the workplace and is offered both as 

a classroom-based course and via an easy to use e-learning platform.

Yonke provides dynamic training courses using professionally trained facilitators and fully accredited assessors. The 

outcomes-based training is focussed on driver and warehousing safety management.
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COID Support assists clients with their COID (Compensation for Occupational Injuries and Diseases) account 

management and claims management. Through these services COID Support helps employers meet their Workers' 

Compensation obligations by taking over the complex claims process on their behalf, allowing them to free up 

cash-flow and resources.

The Training Room Online creates bespoke e-learning platforms for clients with a focus on integrating various 

forms of technology to improve the effectiveness of the learning and training. The entire process flow is geared 

towards engaging the learners in a constructive manner whilst simultaneously enhancing the clients brand.  

Miracles is an easy to use system for integrated risk management assessments and effective control to prevent 

incidents and accidents within the work environment. 

 Support Services |

Overview  Governance Review Administration Overview  Our Businesses  Financial Performance 

Occupational Health and Safety

EMPOWERisk supports and empowers private and public entities to proactively and optimally manage current, 

unacknowledged, emerging and reputational risks and exposures. 

NOSA-ims is designed to simplify incident management across organisations by managing the full life cycle of 

incidents on one platform. 

MICROmega Group Holdings Limited Integrated Annual Report for the year ended 31 March 2016
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Support Services |

Occupational Health and Safety

Strategy and Focus 

Operational Highlights 

Grow SAMTRAC E-Learning in the large, untapped international markets

Maintain our strong focus on growing brand awareness, which has been supported by the sponsorship of The Sharks. 

Increase revenue from the mining sector following the development of a number of new mining specific training courses

Focus on our working at height services

Develop and maintain growth in our Chinese operations

Broaden our food safety products and services

Increase investment in the development of e-learning training courses

Grow our client base in South and Central America

Ongoing investment in contractor management services 

Invest in the successful integration of recent acquisitions

Launch of Advanced SAMTRAC and SAMTRAC Construction 

Expansion of supplier vetting service into the broader telecoms industry

Launch of a centralised contact centre allowing for inbound and outbound contact with NOSA's extensive client base

Launch of a French version of SAMTRAC E-Learning

Acquisition of COID Support, Yonke Training and Education and The Training Room Online

Securing an e-learning contract in the Middle East

Strong growth in the food safety business

Opportunities for Growth

New product launches that will underpin growth going forward

SAMTRAC E-Learning to reach a greater target market

Expansion of e-learning business in the Middle East

Increased focus on SMME’s

Continued development of the supplier vetting services with the launch of new technology to manage contractors

Leverage off the recent acquisitions' client bases

Expand contractor management service offering

Continued focus on the African market 

Expansion of product range within food safety
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NOSA is the official occupational 

health and safety sponsor of 

The Sharks

 Sharks Sponsorship |

Overview  Governance Review Administration Overview  Our Businesses  Financial Performance 
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MECS Growth is a subsidiary of MECS that offers recruitment and contractual manpower solutions and supports 

enterprise development. 

MECS Africa, trading as MECS, is a service-oriented business that focuses exclusively on manpower management, 

offering an effective and relevant HR solution to the African continent.

MECS Agri is a division of MECS that offers skilled labour, project logistics and HR services to the agriculture sector.

MECS Gov is a division of MECS that focuses exclusively on manpower management within the government sector, 

offering an effective, specialised solution and the assurance that the parastatal workforce has the appropriate level 

of skill, certification, qualification and experience to meet project demands. 

MECS Global is a division of MECS that allows the further expansion of MECS' global footprint into other countries 

that are experiencing a local skills shortage while having a high demand for expertise on projects. 

 Support Services |

Labour Supply
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 Support Services |
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Strategy and Focus 

MECS continues to develop and grow its permanent and contractual labour divisions with a key focus on appointing highly-

experienced recruitment resources and the right internal talent to enhance our service offering across all divisions

The business has become more focused on individual revenue streams with department heads being responsible for all aspects of 

the division. The rewards of this increased attention can already be seen

A culture that focuses on attention to detail within the business has been a key driver of effective and comprehensive service

MECS Growth remains focused on economic transformation and development in South Africa, offering specialised services to all 

business sectors

Continuous improvement and flexibility of our current services, allowing MECS to evolve within an ever-changing market

Increase knowledge of conducting business on the African continent to nurture steady growth 

Increase our international client base through the steady growth of our international labour supply partnerships in Australia, India 

and the United Kingdom

Strive to service additional industry sectors and in so doing diversify our portfolio of clients in order to minimise risk

Continue to refine our expertise, enhance our service offering and provide a high quality, skilled candidate database

Operational Highlights 

MECS Growth continues to enjoy a B-BBEE level 4 rating and is now well established within the domestic labour market 

Our reach into Africa has continued to grow with a large demand for skilled South Africans to work across the continent

MECS Global, our international division, has seen encouraging growth over the year. Our international client base has grown 

steadily and continues to do so

Opportunities for Growth

The continued progress of projects in the Middle East affords MECS Global opportunities to provide labour on a permanent and a 

contractual basis

An increased focus on complementary services will result in a greater contribution to revenue

MECS has specifically focused on the medical, financial and warehousing sectors as a means of diversifying our client base

Difficult market conditions have resulted in smaller businesses finding it challenging to remain afloat. This has had the result of 

lowering competition at this level of the market

The weak rand has resulted in South African's salary demands being very competitive in international markets

South African labour has a wealth of experience and skills across various disciplines. Consequently we have identified gaps in the 

market for service-related offerings

Overview  Governance Review Administration Overview  Our Businesses  Financial Performance 
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Labour Supply



Freshmark Systems provides leading and innovative information communication technology solutions and services 

to its customers; municipal fresh produce markets. 
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Utility Systems is the premier supplier of electronic water control and Standard Transfer Specification (STS)            

Association prepayment devices.

Amanzi Meters develops and manufactures its own products, that include plastic water meters, ball valves and a 

variety of meter boxes that, together, provide a smart technology solution for its customers. 

R-Data designed and developed a public sector accounting package called PROMUN, that incorporates general 

ledger, creditors, orders, cashbook, stores, payroll, HR, costing, consolidated debtors, fixed assets and loan registers.

Mubesko Africa is a consulting practice that focuses primarily on the government sphere.

Sebata Municipal Solutions is a government-focused enterprise management software and technology solutions 

service provider.

Water Management | Network Technologies | Financial Systems

 Information Technology |



Dial-a-Nerd provides IT support to professional firms, SMME's and educational institutions with on-site and off-site 

services that streamline all networking and connectivity functions. 

CloudWare is a virtualisation and cloud delivery business, focused on simple and scalable delivery of business    

applications to users on any device. 

CloudGate delivers sustainable and support-free computing with access to any Windows or Android application.

Turrito is a converged communication provider, delivering multi-protocol label switching (MPLS) networks, hosting 

facilities, internet and cloud computing services to corporates and small, medium and micro enterprises (SMME's).

Water Management | Network Technologies | Financial Systems

 Information Technology |

Overview  Governance Review Administration Overview  Our Businesses  Financial Performance 

12
MICROmega Group Holdings Limited Integrated Annual Report for the year ended 31 March 2016



Water Management | Network Technologies | Financial Systems

 Information Technology |
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Strategy and Focus 

Entrench Sebata Enterprise Management Solution as the de facto enterprise solution for entire local government

Intensify focus on strategic acquisitions to complement the “smart city” strategy

Accelerate strategic investment in utility management solutions focusing on water and electricity including smart, pre-paid and 

automated metering

Entrench Sebata's enterprise management resources as expert custodians and de facto implementers of regulation-specific 

solutions to local government

Increase the number of clean audit reports obtained from the office of the Auditor General across our client base

Continue entrenchment of Sebata's Skills Development Centre to all clients including our own human resources

Expand the roll-out of Cloudware computing technology to the greater public sector

Continue investment in local product development and manufacturing with primacy on water and electricity 

Build on status as the market leader in the field of electronic flow limitation and Standard Transfer Specification (STS)-based pre-

payment metering

Establish a formidable mSCOA accredited training business unit 

Launch the Sebata SAIPA accredited training centre 

Operational Highlights 

The majority of Sebata clientele, including several new municipalities, have commissioned the complete rollout of SebataEMS in 

alignment with National Treasury's Standard Chart of Accounts (mSCOA) project

Sebata, via a competitive bidding process, secured Nelson Mandela Bay Metro and initiated the implementation process of 

SebataEMS

Acquired businesses successfully integrated into the greater public sector arm of MICROmega Holdings with significant cross-

selling of products and services 

Through our Accounting and Professional Services (APS) business division, Sebata continues to support our clients with the 

compilation of annual financial statements, significantly improving audit findings with many of our clients receiving unqualified 

audits

Continued organic business growth through the extension of service offerings and actively participating in competitive bidding 

processes

Appointed as one of the preferred training providers by the Institute of Municipal Finance Officers (IMFO) 

German aid agency, GIZ and UNICEF, funded upgrades to more than twelve sites in Zimbabwe

Granted accreditation by the South African National Accreditation System (SANAS) to implement verification laboratories

Awarded honourary membership of the Institute of Market Agents of South Africa (IMASA)

Our water management solutions continue to be rolled out internationally and locally at large metropolitan municipalities 

Leveraging off our SETA-accredited training provider status, a number of skills, internship and learnership programmes have 

successfully been completed

Granted SAIPA accreditation to host learnerships, internships and articles for young finance graduates



Water Management | Network Technologies | Financial Systems

 Information Technology |

Operational Highlights 

Meter audits continue to be in great demand which ties in to our revenue management and enhancement strategy for 

municipalities

Our industry-leading meter management solutions, meter auditing software and smart metering technology, that includes pre-

paid metering, has experienced exceptional growth resulting in a number of significant contracts being concluded

Successfully upgraded a number of fresh produce markets to our next generation market trading platform

Successful implementation of new radio frequency buyer identification (RFID) systems for markets

Compilation of standard operating procedures (SOP) for National Treasury to be rolled out countrywide to all municipalities

Sebata now widely distinguished as experts on the overall financial management reform agenda for local government specifically 

referring to Generally Recognised Accounting Practice (GRAP); Municipal Standard Chart of Accounts (mSCOA); municipal 

business processes and standard operating procedures; legislative framework governing local government and the broader 

public sector

Overview  Governance Review Administration Overview  Our Businesses  Financial Performance 
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Opportunities for Growth

Accredited mSCOA training will unlock significant growth in training revenue and add additional billable scope during system 

implementations

Outsourcing of mSCOA expertise and resources to competitors for strategic projects, expanding Sebata footprint

Our clients continue looking to Sebata in search of water management solutions as water supply and demand increases

The export market for our turnkey water management solutions is a high growth area

By 2017, all municipalities and municipal agencies are required to be mSCOA compliant and Sebata is extremely well positioned to 

enable municipalities to achieve this deadline 

Further investment in our asset management offering to include consulting engineering services and asset register support

SebataSDC's learnership programmes set to expand to several provinces, with skills development of internal staff remaining a key 

focus

Continue cross-selling products and services by means of our newly acquired companies and extended client base

Increasing our customer base as a result of technological innovation, effectiveness and efficiency of our holistic service offering

Maintaining momentum on training support solutions for the National School of Governance 



Water Management | Network Technologies | Financial Systems

 Information Technology |
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Strategy and Focus 

Integration with Dial-a-Nerd, focusing on Desktop-to-Datacentre, with a  joint operations centre to manage customers end-to-

end

Bundling solutions including connectivity, LAN and WAN support, desktops and Cloud

Focus on annuity services, including hardware, network operation centres and software-based solutions where the IP is owned

Microsoft OEM partnership with launch through Microsoft-Funded marketing

Acquisitions – looking at companies with similar synergies that can provide complementary and accelerated growth

Operational Highlights 

Nominated as the preferred partner in Africa by the Gypsum Group

Strategic partnership with Saicom, as the first fully agnostic hosted PABX solution for SMME's

Completed joint operations centre in Randburg for Turrito and Dial-a-Nerd

Featured in Entrepreneur Magazine, Destiny Man and Brainstorm Magazine with appearances in 159 online and printed 

publications

Opportunities for Growth

Early-to-market for Software Defined Networks (SDN), allowing us to deliver “MPLS” type solutions to SMME's at a fraction of the 

cost 

Continuing CloudGate's growth into business and education sectors, with reduced MS licensing costs from OEM partnership

Driving a strong awareness around the desktop-to-datacentre value proposition to SMME market

Acquisitions of ICT businesses that accelerate our growth and brand for Turrito Networks and Dial-a-Nerd in the SMME market



TTSA Securities is an IDB that provides a matched principal brokering service in the South African bond markets 

and is a licensed member of the JSE.

MICROmega Securites is a voice-aided electronic inter dealer broker (IDB) in the wholesale or professional financial 

markets. MICROmega Securities is presently in a joint venture agreement with GFI Securities Nyon, a GFI Group 

member, which is one of the world's leading IDBs. The relationship with GFI allows MICROmega Securities increased 

access to pricing in financial markets around the globe, as well as specialised electronic trading platforms.

MICROmega Africa Money Brokers focuses on the spot foreign exchange, forward foreign exchange, non-

deliverable forwards (NDFs) and capital markets in Sub-Saharan Africa. The present focus is on countries in Central 

and East Africa, with an intended expansion to countries based in West Africa.

SA International and Capital Market Brokers provides a financial brokering service in the foreign exchange, 

interest rate swap (IRS), forward rate agreement (FRA), basis swaps, corporate bonds and repurchase agreement 

markets. The predominant currency in these markets is the South African Rand (ZAR).

SAICMB Australia is a subsidiary of MICROmega Securities based in Sydney, Australia.  The core business of 

SAICMB Australia is to provide a brokering service to financial institutions in the Australian time zone, focusing on 

ZAR-based financial instruments, but expanding into financial products traded in the Far East and Australia.  

 Financial Services |
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 Financial Services |

Strategy and Focus 

MICROmega Securities (MMS) generates revenue from commissions earned by facilitating and executing customer orders

Interdealer broking remains secure in the financial markets and the core business of MMS

OTC financial instrument trading remains dependent on the assistance and support of voice brokers for liquidity, price discovery 

and price action

Professional and transparent service delivery to clients is imperative

Remain focused on maintaining fixed costs in line with revenue generated and financial market conditions

Onerous regulatory environment continues to adversely affect volumes traded in financial markets

Awareness of Electronic Trading Platforms (ETP) in the financial markets, as a competitor and partner

17

Operational Highlights 

Enhanced growth with international joint venture (JV) partner being GFI Securities Nyon

Debt markets increase in turnover

Forward foreign exchange growth

SAICMB Australia expansion in Australian and Chinese financial markets

Consolidation of fixed costs to align MMS for future growth

Opportunities for Growth

Financial market opportunities in African countries

Further growth for SAICMB Australia in Far East countries

The domestic currency derivative market

New opportunities for growth and expansion with GFI Nyon

Use of ETPs as a partner in domestic and African financial services
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In accordance with the “apply or explain principle” the directors of 

MICROmega believe the Group complies with the principles of King 

III. Where these principles have not been applied or MICROmega 

has considered the best practice recommendations are not in the 

best interests of the Group at present, such non-application will be 

highlighted and explained. MICROmega aims to achieve sound 

corporate governance by ensuring the principles of fairness, 

accountability, responsibility and transparency are constantly 

attained, challenged and maintained. The application of 75 

principles of King III is available on the MICROmega website: 

www.micromega.co.za.

KING III

Corporate Governance Report |
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BOARD OF DIRECTORS

The board of directors of MICROmega acknowledges the 

relationship between sound governance, company profitability, 

long-term equity performance and sustainability practices, that 

together ensure an enduring and viable business venture for all 

stakeholders. MICROmega remains committed to achieving the 

highest standards of accountability, transparency and integrity in 

all matters concerning its stakeholders. 

In accordance with the unitary board structure commonly used by 

South African companies, the board of directors consists of four 

executive directors and six non-executive directors, three of whom 

are independent non-executive directors, with the executive 

directors maintaining effective control over MICROmega's strategy, 

financial performance, growth and corporate affairs.

THE BOARD OF DIRECTORS AND RESPONSIBLE LEADERSHIP
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The board as a whole selects and appoints new directors on the 

basis of their skills, knowledge, business acumen and past and 

potential future contribution to the company. A formal procedure 

applies to all appointments, which is confirmed by shareholders at 

the annual general meeting (AGM). Prior to any appointment, 

potential board appointees are subjected to a fit and proper 

assessment, as required by the Companies Act (No 71 of 2008) and 

the JSE Listings Requirements. 

The guidelines contained in the JSE Listings Requirements are used 

to test the independence and category most applicable to each 

director. As such, each potential board appointee is required to 

submit the following: a letter of intent and level of interest in 

serving on the board; self-appraisal form describing how the 

candidate has demonstrated the expected competencies for board 

members in the past; what they believe to be the major concerns 

facing the professional community; the skills or experience that 

they would expect to contribute to the board; their curriculum vitae; 

a conflict-of-interest disclosure statement; a description of how the 

nominee will provide the necessary time for board service in light of 

his or her current work demands, and names of references. 

There is a clear division of responsibilities amongst the board 

members and no one director has unfettered decision-making 

powers. The continued practice of appointing an executive 

chairman has been considered by the board of directors and the 

board is of the opinion that the executive chairman is well placed to 

provide the necessary leadership and to develop and promote 

MICROmega's strategy. If or when the executive chairman has a 

perceived or actual conflict of interest, the lead independent non-

executive director will assist the board in dealing with the conflict 

and shall provide the board of directors with independent advice 

and leadership.

DC King

IG Morris

DSE Carlisle

RB Dick

RC Lewin

PH Duvenhage

TW Hamill

DA di Siena

GE Jacobs

AB Swan*

RJ Viljoen

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

-

Yes

No

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

-

Yes

Name 28/05/15 03/09/15 05/11/15 03/03/16
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The board of directors believes that at present there is a natural 

succession plan in place amongst the executive directors. The roles 

of executive chairman and chief executive officer remain separate.

The board of MICROmega meets on a regular basis in order to 

review the strategic direction of the Group, to evaluate 

performance and to assess any risks with which the businesses 

might be faced. During the 2016 financial period the board of 

directors met four times and their attendance is set out in the table 

below:

* Resigned on 9 September 2015



The board members are kept mindful of their own performance by 

means of board evaluations, which are circulated to members on an 

annual basis. These reports evaluate the success of the processes 

undertaken by the board and by its individual members and give 

valuable insight as to how and where improvements may be made. 

Directors’ annual declarations of interests for all members of the 

board of directors, as well as subsidiary managing directors are 

concluded at the beginning of each financial year and a second 

declaration of interests in contracts is tabled at each board meeting. 

The board of directors is cognisant of the importance of ensuring 

that each business is conducted in an ethical manner and that the 

directors, management and employees are committed to 

maintaining a high ethical standard of behaviour at all times. The 

Code of Ethics was once again discussed and approved by the 

board at the first board meeting, wherein MICROmega's core values 

of innovation, excellence, integrity and responsibility are 

entrenched and which provides all employees with guidelines on 

how to apply the values to daily business. In addition, the Whistle 

Blowing Policy and the Ethics Hotline that were approved and 

established in 2011 remain ongoing. The board of directors is 

satisfied that, to the best of their knowledge, there has been no 

material breach of the Code of Ethics during the 2016 financial year.

The subsidiaries of MICROmega are required to implement all 

MICROmega policies and ensure the governance framework 

adopted by the holding company is filtered down to the 

subsidiaries.

In accordance with the provisions of the board charter, which 

includes the delegation of authority amongst the executives of the 

Group and the responsibilities of the executive chairman, chief 

executive officer and managing directors, the role and respon-

sibilities of the board collectively, are to:

During the 2016 financial period the board of directors dis-

charged, inter alia, the following responsibilities:

reviewed and approved the interim and audited results for 

the Group;

reviewed and approved the Group's policies and procedures 

as well as making provisions for their effective 

implementation within the organisation;

reviewed and updated the roles of the executive chairman, 

chief executive officer and managing directors, together with 

the delegation of authority;

conducted ongoing King III Report Gap Analysis and worked 

towards implementing the principles not already achieved;

act as the focal point for and be the custodian of corporate 

governance

provide effective leadership in the best interests of the 

company and stakeholders

retain full and effective control over the company

ensure a positive working culture within the organisation and 

consider and develop employee well-being

approve the company strategy and business plans

identify and mitigate risks with the assistance of the Risk 

Committee 

ensure that the company is seen to be a responsible corporate 

citizen by having regard for not only the financial prospects of 

the business of the company, but also the impact that business 

operations have on the environment and the society within 

which it operates. 
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reviewed and approved the forecasts for each subsidiary for 

the financial year; and

reviewed and approved the Company Memorandum of 

Incorporation in accordance with the provisions of the 

Companies Act. 



BOARD COMMITTEES

Four committees are in place to assist the board of directors in 

discharging its collective responsibilities for corporate governance 

and some of the board’s responsibilities have been delegated to 

these committees, namely the Audit Committee, the Risk 

Committee and the Remuneration Committee. The Risk and 

Remuneration Committees’ reports can be found on pages 23 and 

24 of this report respectively; and the Audit Committee report can 

be found on page 33. The Group has also established a Social and 

Ethics Committee. 

COMPANY SECRETARY

The company secretary is responsible for providing the board 

collectively, and each director individually, with guidance on the 

discharge of their responsibilities in terms of legislative, regulatory 

and governance requirements. The directors have unlimited access 

to the advice and services of the company secretary. The company 

secretary plays a pivotal role in the company’s corporate 

governance process and ensures that, in accordance with the 

pertinent laws, the proceedings and affairs of the board of 

directors, the company itself and the shareholders (where 

appropriate) are properly administered. In accordance with the 

requirements of Section 88 of the Companies Act, the board of 

directors and the managing directors of the subsidiaries had access 

to a suitably qualified and experienced company secretary at 

Acorim (Pty) Ltd until 31 January 2015, following which a Group 

internal company secretary, Ruan Viljoen, was appointed on 1 

February 2015.

In accordance with the JSE Listings Requirements, the board of 

directors must consider and satisfy themselves on an annual basis 

as to the qualifications, experience and competence of the 

company secretary. Ruan Viljoen is the appointed company 

secretary. The board is satisfied that Ruan has the required 

knowledge, skills and discipline to perform the functions and duties 

of the company secretary. The board has concluded that Ruan 

maintains an arms-length relationship with the company and its 

board. He is not a director of the company, nor does he have any 

other interest or relationships that may affect his independence. In 

making this assessment the board considered the qualifications 

and track record of Ruan when appointing him as company 

secretary.
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GOVERNANCE OF INFORMATION TECHNOLOGY (IT)

The governance of IT is overseen by the Risk Committee and an IT 

policy is in place that includes the protection of intellectual 

property, specifically in relation to the Group’s IT companies. In 

addition, certain IT risks, such as business continuity and disaster 

recovery, licensing and access to information, have been reviewed 

and mitigated where possible. 

 

In the year under review the Group’s IT division has been engaged 

with optimising its existing support services. To this end, 

MICROmega has implemented a state of the art MERU wi-fi 

technology that guarantees high priority delivery of business-

critical applications and offers a secure connection via wi-fi to all 

devices. 

 

MICROmega also gained some much-needed performance 

improvements with the implementation of Sage Pastel Evolution. 

This modern enterprise resource planning (ERP) software provides 

the Group with standardised key support processes and consistent 

financial reporting. 
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After making due inquiries, the directors are satisfied that 

MICROmega has adequate resources available to continue to 

operate for the foreseeable future and there is no reason to 

believe that the MICROmega Group will not continue in 

operation for the forthcoming year. The summarised annual 

financial statements, presented on pages 36 to 42 of this 

report have accordingly been prepared on a going concern 

basis. The directors are responsible for the final approval of the 

summarised annual financial statements and the Group's 

auditors, Nexia SAB&T, are responsible for auditing and 

highlighting key risks that may affect the going concern of the 

MICROmega Group.

DIRECTORS’ GOING CONCERN STATEMENT
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RESPONSIBILITY

In line with the principles of King III, the board appreciates that the 

Group's reputation is enhanced when its performance is linked to 

the interests and expectations of its stakeholders. With this in mind, 

the board has committed to processes and policies that ensure that 

all relevant information is conveyed to its stakeholders in a manner 

that seeks to provide transparency as regards the Group's strategy 

and performance.

In keeping with this commitment the board maintains full control of 

all communication with shareholders, investors and analysts. An 

information disclosure policy has been adopted by the board of 

directors to ensure that proper procedures are adhered to when 

communicating with employees, the media, investors, analysts, 

clients and the general public. Moreover, the board aims to ensure 

that disclosure of price-sensitive information to the public is done 

in a comprehensive and lawful manner.

Effective stakeholder engagement is critical to the sustainability of 

MICROmega and the executives of the Group ensure that honest 

and clear communication is provided to all stakeholders at all times.

SHAREHOLDER ENGAGEMENT

The JSE Listings Requirements regulate investor communication 

and ensure that investors are fairly and timeously informed of the 

company's price-sensitive information through SENS announce-

ments and associated press releases. The company also publishes 

voluntary announcements via SENS and in the press to keep 

shareholders up to date on developments within the Group and its 

subsidiaries. 

In accordance with MICROmega's information disclosure policy, the 

Executive Chairman and the CEO also provide media interviews as 

and when required. The integrated annual report and interim 

results provide stakeholders with further details on MICROmega's 

performance; all shareholders are encouraged to attend the AGM 

as well as any other shareholder meetings held throughout the year. 

Circulars are sent out to all shareholders where there is a matter to 

be voted upon at any general meeting of the shareholders, these 

setting out all relevant information pertaining thereto, as well as 

providing voting proxy forms where attendance is not possible. 

The website, www.micromega.co.za, also provides stakeholders 

with detailed information on the holding company and its 

subsidiaries. All SENS announcements as well as other general 

announcements are also available for shareholder perusal on the 

website.

EMPLOYEE ENGAGEMENT

On both a group and individual subsidiary level, there is constant 

engagement from management with its employees. This is on an 

operational basis but also in order to keep informed of the overall 

organisational happiness. These two aspects form the pillars of the 

working culture within the Group and are of vital importance to its 

smooth running.

Furthermore, each subsidiary takes full responsibility for ensuring 

regular and open communication with its staff. All new employees 

participate in MICROmega's employee induction programme and 

internal “MEGAmemorandum” e-mails are sent out to each 

employee to confer news or organisation-wide instructions. All 

employees within the Group have full access to the Group intranet 

whereby they can keep abreast with any changes to policy and 

procedures, among other things.

CLIENT ENGAGEMENT

Relationships with clients are built on trust and ongoing 

communication. The provision of superior and relevant services 

and products is central to MICROmega's business. The Group and 

its subsidiaries constantly strive to ensure that clients receive 

excellent service on all levels and that product quality is continually 

improved on and applicable to clients' personalised needs.

SUPPLIER AND BUSINESS PARTNER ENGAGEMENT

Relationships with suppliers and business partners are actively 

developed and effectively managed according to a professional 

code of conduct and our Code of Ethics. Any issues are escalated to 

the relevant board and discussed to prevent any miscom-

munication resulting in breakdowns in the supplier-buyer 

relationship. MICROmega strives to ensure the responsible 

provision of goods and services while maintaining a high standard 

of integrity, transparency and good governance.

INDUSTRY REGULATORS AND SPONSOR ENGAGEMENT

Industry regulators monitor compliance with, inter alia, the JSE 

Listings Requirements, legislation administered by the Financial 

Services Board and the Companies Act. MICROmega engages with 

the various industry regulators as and when required in a timeous 

fashion and a culture of compliance is fostered among man-

agement and employees. Communication with MICROmega's 

sponsor, Merchantec Capital, is maintained to ensure the Group 

proactively and accurately reports to investors and the market in 

general. 
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On top of the discussions and actions stemming from the 
abovementioned meetings, it is ensured that risk management 
remains a priority and that it is actively managed, by risk 
management being specifically dealt with on a monthly basis, with 
managing directors at their specific monthly management 
meetings.

The Risk Committee is pleased with the progress it has made in 
2016 and believes it will continue to add value to the Group in the 
forthcoming years. 

Name

IG Morris (Chairman)
RB Dick
DSE Carlisle
B Timperley
LA Jardim 
C Gordon-Bennett
A Vercueil
DL Strydom
DA di Siena
R Prettirajh
D Swanepoel
J Honiball
Y Erasmus
RJ Viljoen (Company 
Secretary)

Yes
Yes
Yes
Yes
Yes
Yes
Yes
No
No

Invitee
Invitee
Invitee

-
Yes

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
-
-
-

Invitee
Yes

17/03/15 22/10/15

IG Morris

Chairman of the Risk Committee 

Group Chief Executive Officer

The terms of reference are utilised concurrently with a risk matrix 

for efficient risk management as the Group and each of the 

individual subsidiary companies has their own individual risk 

matrixes, which are tailored to their business needs. Significant 

risks are highlighted and discussed with the committee and where 

actionable, escalated to the Audit Committee for consideration. 

The committee is required to meet at least twice a year and 

attendance thereat is set out below:

In March 2011 the Group's audit and risk committees were divided 

into two separate committees in order to be aligned with best 

practice and the principles of King III. This has continued to be the 

case with the Risk Committee providing an oversight function in 

respect of policies and activities, relating to the Group's risk 

management framework, as well as oversight of all regulatory and 

legal compliance. The committee reports hereon directly to the 

Audit Committee, who in turn report to the board of directors.

The risk management framework provides a consistent and sus-

tained approach to risk management and mitigation thereof 

throughout the Group, allowing business risks that may be 

strategic, operational, environmental, reputational or financial to be 

understood and visible. 

This framework is designed to manage - rather than eliminate - the 

risk of failure to achieve business objectives. The framework allows 

for continuous processes to be conducted, whereby risks are 

assessed, managed, monitored and reported back on to the board. 

The committee does so in the Group context and for each of the 

Group's subsidiary companies. 

The committee comprises executive and non-executive directors, 

the Group Chief Executive Officer, the Group Financial Director and 

representatives from senior management of various subsidiary 

companies. The representatives have the requisite knowledge, skills 

and experience to effectively carry out the mandate of the com-

mittee. 

The Risk Committee performs all of its duties and responsibilities in 

accordance with the Risk Committee's terms of reference. These are 

suited to the Group and its individual subsidiary companies and are 

annually reviewed and updated where required.
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Name

GE Jacobs (Chairperson)

IG Morris

DA di Siena

AB Swan

RJ Viljoen (Company Secretary)

Yes

Yes

Yes

Yes

Yes

03/09/15

In accordance with sections 66(8) and 66(9) of the Companies Act 

No. 71 of 2008 and the principles of King III, the Remuneration 

Committee presents its report for the 2016 financial year. This 

includes the remuneration policy upon which the shareholders will 

be requested to cast a non-binding advisory note at the company's 

AGM. 

The Remuneration Committee performs its duties and respon-

sibilities in accordance with the Committee's terms of reference, 

which are reviewed annually and updated as and when required. 

The role of the Remuneration Committee is to assist the board in 

ensuring that MICROmega remunerates directors and employees 

responsibly and fairly and that the disclosure of director's remune-

ration is accurate, complete and transparent. 

The Remuneration Committee's terms of reference require the 

Committee to, inter alia

The Remuneration Committee comprises the Group Chief 

Executive Officer and three independant non-executive directors as 

members thereof. The Chairman of the Committee is subsequently 

Grant Jacobs. The members of the board of directors and 

independent external auditors may attend the meetings by 

invitation. Where the remuneration of a board member is to be 

discussed, such a specific member shall be formally recused from 

the meeting wherein such remuneration shall be discussed and 

decided on. 

The attendance at meetings for the 2016 financial period is set out 

below:

satisfy itself as to the accuracy of recorded performance 

measures that govern the vesting of incentives

oversee the administration of remuneration at all levels in the 

Group

ensure the remuneration policy promotes the achievement of 

strategic objectives and encourages individual performance

review the outcomes of the implementation of the 

remuneration policy to determine whether the set objectives 

are being achieved

advise on the remuneration of non-executive directors

consider the results of the evaluation of the performance of 

the Executive Chairman 

ensure that the mix of fixed and variable pay, in cash and other 

elements, meets the company's needs and strategic objectives.

consider the results of the evaluation of the performance of the 

Executive Chairman and other executive directors, both as  

directors and as executives, in determining remuneration. 

select an appropriate group when determining remuneration 

levels, ensure that all benefits, including retirement benefits 

and other financial arrangements, are justified and correctly 

valued

During the 2016 financial year, the Committee conducted a review 

of the fees paid to non-executive directors and the approved 

remuneration structure. The Committee approved the bonuses 

payable to all managing directors based on individual and 

company performance during the year under review. Overall 

remuneration increases across the businesses were considered by 

the Committee and merit-based increases and inflation-based 

adjustments agreed upon. 

Remuneration Philosophy

MICROmega's remuneration philosophy is based on the premise of 

developing a high-performance culture whereby senior executives 

and employees are rewarded and motivated for sustained quality 

performance. Senior executives are rewarded in accordance with 

the performance measurement system, which assesses individual 

performance against predetermined performance targets, 

innovation and market competitiveness. Employees are rewarded 

by way of annual incentives based on the performance of the 

Group, performance of its respective subsidiaries and its own 

individual performances. Annual increases are benchmarked on 

inflation projections and the existing package and performance of 

each individual. 
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REMUNERATION POLICY

Managing Directors

During the year under review, the performance measurement 

system approved by the Remuneration Committee during the 

previous year was applied to all the managing directors of the 

subsidiaries of MICROmega. This system is based on financial 

performance and economic sustainability. Performance targets are 

based on each company's performance initiatives for the year. 

Remuneration is based on a total cost to company for each director, 

with the fixed pay portion of the remuneration being the basic 

monthly salary and the variable portion being the short-term 

incentives provided by the performance measurement system. 

Performance bonuses are payable to the managing directors at the 

end of June based on audited financial statements. 

Financial targets account for 75% of the performance measurement 

and require each managing director to achieve forecast earnings, 

ensure proper working capital management and credit control and 

improve the company's return on equity. Economic stability is the 

second principle within the performance management system and 

accounts for 25% of the performance measurement. 

In order to achieve the economic stability target, each subsidiary 

company is required to meet the following requirements:

In addition to the financial performance and economic 

sustainability targets, each company is required to develop a set of 

strategic initiatives that will be monitored by the Executives of the 

Group. 

Executive Directors

The remuneration package for executive directors is market related 

and any performance bonuses and incentives are awarded based 

on the individual director's performance during the year and 

subject to approval by the Remuneration Committee and the board 

of directors. Performance bonuses are payable to executive 

directors at the end of June based on audited financial statements. 

Non-Executive Directors

The non-executive directors of MICROmega are remunerated for 

their services by means of a monthly-base fee and an attendance 

fee paid for each meeting attended. As required by section 66 of 

the Companies Act, the remuneration paid to the non-executive 

Ddirectors was authorised by shareholders by means of a special 

resolution at the AGM held on 27 August 2015. This special res-

olution is valid for a period of two years. 

Adherence to Group-wide policies and procedures

Strict legal compliance

Efficient client relationship management 

Efficient supplier relationship management

Annual improvement on B-BBEE compliance scores

Contribution to the enhancement of the company brand

Effective human resource management
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Internal risk assessments completed on a monthly basis

Meaningful staff development programmes and succession 

planning
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MICROmega provides neither short-term nor long-term incentives, 

nor any compensation for loss of office to non-executive directors. 

During the period under review the fees paid to directors were 

updated as a matter on the agenda of the AGM on the 27th of 

August 2015. These updates and their preceding values for the 

previous period are reflected as follows:

Employees

MICROmega's staff remuneration policy is applicable to all 

employees other than managing directors, executive directors and 

non-executive directors and is based on a remuneration system 

aimed at rewarding overall contribution or performance rather than 

on status or position. Performance bonuses are at the discretion of 

management and are based on the following:

Individual performance and contribution to the subsidiary 

during the year

The need for competitive remuneration

Whether employees are currently receiving a contractual 13th 

cheque

The subsidiary's financial performance during the year

Base Fee

Board

Chairperson

Member

Audit Committee

Chairperson

Member

Risk Committee

Chairperson

Member                          

Period Ended 
31 March 2015

Period ended
31 March 2016

R5 300 p/month

R10 600 p/meeting

R10 600 p/meeting

R10 600 p/meeting

R5 300 p/meeting

R5 300 p/meeting

R5 300 p/meeting

R5 600 p/month

R11 200 p/meeting

R11 200 p/meeting

R11 200 p/meeting

R5 600 p/meeting

R5 600 p/meeting

R5 600 p/meeting

As a part of MICROmega's employee remuneration policy, all 

employees on arrival are added to the MICROmega provident fund, 

which is an umbrella fund established and managed by Momentum 

FundsAtWork. In addition, all employees are encouraged to join the 

company-appointed medical aid scheme and must contribute to 

life cover insurance through Discovery Life.

The MICROmega share incentive scheme provides MICROmega 

employees with the opportunity to acquire an interest in the equity 

of the company, thereby creating further incentive to advance 

MICROmega's interests and to promotes an identity of interests 

between the employees and shareholders of the company. During 

the period under review the appointment of Deborah di Siena as a 

trustee of the scheme was approved and confirmed. This is in line 

with the proposal by the board to have two independent non-

executive directors performing this function. 

Other Benefits

MICROmega Share Incentive Scheme

GE Jacobs

Chairman of the Remuneration Committee
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The subsidiary's future financial requirements

General business conditions, strategies and investment 

opportunities

Cash flow and availability of cash

Net debt levels
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MICROmega and its core businesses 

are not only dedicated to investing in 

innovation and inspiring success 

within the corporate playing field, but 

also in its approach to corporate social 

responsibility (CSR). Recognising that 

South Africa is a diverse nation in need 

of assistance in all facets of society, in 

2015 we took the opportunity to in-

vest in a multitude of different char-

ities, consciously choosing to spread 

our scope of assistance across those 

areas in need.

When deciding on the most effective 

way to make an impact, we assessed 

each charity individually and ident-

ified a trend in their need for financial 

support to facilitate their sustain-

ability for the year.

We believe that it is equally important 

for a successful corporate to share not 

only time but financial means with 

those that will use these finances to 

create safe, secure and inspiring 

platforms for the less fortunate.

Sustainability in our current economic 

climate is a continuous challenge for 

m o s t  n o n - g o v e r n m e n t a l 

organisations within South Africa.  To 

this end, we believe it is imperative to 

facilitate these ever-changing needs 

with both awareness and a dedicated 

drive in making a real and measurable 

difference.

We believe it is important to be in 

touch with these ever-changing 

needs and to facilitate them with an 

awareness and dedication to making a 

real and measurable difference.

Thembilihle Municipality

Marula Sun

Mjuli & Mjuli

Universal Workwear and Embroidery

Senqu Municipality

Crossmore Primary School

Cape Digital foundation

Napoli Football Club East London

Greensleeves Place of Safety

Songeze Day Care Centre

National Sea Rescue Institute

Linda Sports Development

Oliver's House

The GREY Row-a-thon

Various Safety, Fire-fighting and First 

Aid community workshops

PROUD Schools Project 

Woodlands Dairy

Alex Crisis Youth Centre

Drought Relief Fund

Save the Rhino Trust – The Branberg 

Rhino Run

With a passion for investment, innovation 

and service we endeavour to constantly 

expand our CSR footprint.

With this in mind, during the 2016 

financial year, the MICROmega Group 

contributed R265,442 to the following 

organisations by way of donations, 

blanket collections, fund-raisers and free 

training:
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MICROmega recognises that the principles of sustainable 

development can only be achieved if they are integrated with the 

financial performance of the Group. Due to the nature of the Group 

structure and the independent management of the day-to-day 

operations of the various subsidiaries, each subsidiary is 

responsible for implementing its own initiatives that will ensure 

sustainable management throughout the business. 

All business activities impact on the environment. Despite the 

diverse nature of the businesses operated by the subsidiary 

companies, all of our subsidiaries are classified as low-impact 

subsidiaries. Most of the activities undertaken by MICROmega's 

subsidiaries are classified as support services, information 

technology and financial services, which do not have a significant 

environmental impact. The main sustainability focus of these low-

impact companies is therefore on energy and water conservation, 

recycling and limiting paper usage and creating employee 

awareness of environmental responsibility. 

During the 2016 financial year, as in the previous period, the 

businesses located at MICROmega's head office (at 66 Park Lane, 

Sandton) monitored their electricity, water and paper consumption, 

in an attempt to minimise wastage and improve waste disposal and 

recycling opportunities. In doing so, MICROmega hopes to create 

an environmentally conscious office space with a mindset amongst 

its employees to commit to eroding the Group's carbon footprint.

Therefore, reducing electricity, water and paper consumption 

remains a priority for the Group. In the year ahead we aim to reduce 

our electricity, water and fuel consumption and move towards 

developing a methodology to measure and monitor resource 

usage. In line with the strategy adopted in previous years, the final 

stages of the process to have all down-lighting replaced with LED 

bulbs has been completed. This has now been followed by 

negotiations with contractors and suppliers to have all fluorescent 

lighting changed to energy saving LED bulbs. These bulbs have the 

added benefit of being much more cost effective to operate and 

replace on a sustainable basis. 

Further to the above mentioned aspects of sustainability, there has 

been a concerted effort to minimise emissions as a result of Group 

activities. Firstly, travel in company vehicles is tracked to the 

kilometre to regulate the distance travelled and prevent any excess 

travel and subsequent emissions. Secondly, travel on public 

transport is encouraged and through one of the core business 

subsidiaries NOSA, a shuttle service is provided every day before 

and after work to and from the Sandton Gautrain Station as well as 

the nearby taxi pick up points. 

Another aspect monitored closely within the organisation is printer 

usage. The most environmentally friendly products are used and 

the double sided printing is strongly encouraged. Further to this, all 

unnecessary documents are collected in demarcated bins so that 

they may be effectively recycled. This initiative has been met with 

approval and co-operation by all management and employees. 

Management and the Risk Committee have identified the turning 

off of lights and air-conditioning systems as a pressure point for 

sustainability in the Group and acted accordingly. A system has 

now been put in place whereby all lights and air-conditioning units 

are automatically turned on and off at the open and close of 

business respectively. This has led to a marked decrease in power 

consumption relative to the growth in employee numbers for the 

period under review. 

As set out in previous reports, MICROmega makes use of resource 

consumption figures to enable meaningful data comparisons on a 

year-to-year basis. This will allow for the development of further 

energy and other resource-saving initiatives moving forward. 

These efforts to pursue energy-saving initiatives also assist the 

Group in reducing costs and having more disposable income. 

Water usage
9917 Kl

Electricity usage
1 863 425 KWh

Paper usage
120 102 reams
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MICROmega is committed to treating all stakeholders with respect, 

dignity and fairness, while empowering its employees and the 

communities within which it operates.
MICROmega strives to attract and retain high-calibre individuals 

and focuses on developing its employees through internal and 

external training. We support the skills development of our 

employees by providing financial assistance to enhance their 

qualifications through further education, provide in-house training 

and offering staff the opportunity to attend external training 

courses presented by accredited trainers.  

The long-term sustainability of MICROmega is dependent on 

several factors, a crucial factor being its relationship with its 

employees. The Group ensures that its core values of innovation, 

service excellence, integrity and responsibility are instilled 

throughout the business units and in the day-to-day operations of 

the Group. All employees abide by a strict code of conduct that 

ensures a comfortable work environment is maintained. 

MICROmega endeavours to promote a fair and open work 

environment where communication is encouraged. Furthermore, all 

executives of the Group adhere to an open door policy. In 

accordance with this, Group internal emails named MEGA-

memorandums are sent out on an almost daily basis to promote 

internal communication and keep employees informed on 

developments within the Group. MICROmega complies with, inter 

alia, the Basic Conditions of Employment Act 75 of 1997 (BCCA), the 

Labour Relations Act 66 of 1995 (CLRA) and the Occupational 

Health and Safety Act 85 of 1993 (OHSA).

Furthermore, Group social events are organised to encourage 

integration and communication between the employees of the 

various subsidiaries. 

EMPLOYEE RELATIONS

MICROmega is an equal opportunity employer and subscribes to 

the Codes of Good Practice issued under the Broad Based Black 

Economic Empowerment Act 53 of 2003, as amended. Each 

subsidiary in MICROmega is responsible for its own B-BBEE 

compliance. They are also encouraged to ensure that employment 

opportunities are provided within the communities in which they 

operate. In the past months, there has been an active effort by 

MICROmega to help its subsidiaries with both the improvement of 

their compliance scores and identification of pressure points within 

the respective company's BEE profile. 

MICROmega's employee demographic breakdown for the 2016 

financial year reflects as follows:

EQUAL OPPORTUNITIES AND BROAD-BASED BLACK 

ECONOMIC EMPOWERMENT (B-BBEE)

TRAINING AND DEVELOPMENT

White 357African 271

MALE FEMALE

Coloured 34

Indian 27

  White 284 African 223

 Coloured 38

 Indian 25

Total: 689 Total: 570

TOTAL
1259

Social Report |

MICROmega's Employee Demographic Breakdown
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Enterprise Development (ED) involves growing small and medium 

sized businesses by means of providing financial and support 

services in order to help them become more competitive and 

overcome existing and future growth constraints. Each subsidiary 

partners with differing ED organisations that contribute to job 

creation and provide a positive social impact, both of which 

embody the spirit of ED in the community. 

The health and safety of every employee at the workplace is a top 

priority of MICROmega. Given the sector within which NOSA and 

other subsidiaries, such as Action Training Academy and COID 

Support operate, we view ourselves as something of a role model to 

all of our stake holders in this regard. In line with this status, at an 

absolute minimum, all subsidiaries within the MICROmega Group 

operate in strict accordance with the Occupational Health and 

Safety Act 85 of 1993. 

Given the diversity of the business sectors across the Group, each 

subsidiary is required to implement and maintain sector-specific 

occupational health and safety controls to ensure that any risks are 

efficiently mitigated. To this end, every year staff attend training for 

all relevant occupational health and safety roles, including fire 

marshal and health, safety and environmental representative roles. 

This ensures that all possible risk-creating scenarios have a suitable 

response envisioned, should they arise.

Further to this, MICROmega recognises that HIV/Aids still remains 

one of the greatest socio-economic challenges in South Africa. We 

therefore support and facilitate a workplace that is free of prejudice 

and encourage our employees to act responsibly in this regard, 

from both a preventative and support perspective. 

MICROmega has not obtained independent third-party assurance 

of this report for the 2016 reporting period. 

The MICROmega Social and Ethics Committee assists the board in 

monitoring the activities of the Group in terms of legislation, 

regulation and codes of best practice relating to ethics, stakeholder 

engagement, strategic empowerment and compliance with new 

transformation codes as and when they are updated. 

The Committee has conducted its affairs in compliance with the 

board-approved terms of reference and has discharged all its 

responsibilities contained therein. The Chairman for the 2016 

financial year was Pierre Duvenhage, who was elected to succeed 

Alan Swan following his resignation during the period under review. 

The Committee has various responsibilities, from management of 

stakeholder relationships to monitoring changes in legislation and 

codes of best practice, to sponsorships and donations. 

The Committee is satisfied that it has met the requirements of its 

terms of reference and there were no areas of non-compliance with 

legislation and regulation. The Committee is committed to meeting 

a minimum of once per financial period and attendance thereat for 

the period under review is set out as follows:

STAFF MOVEMENTS

31 March 2016 (12 Months)

31 March 2015 (12 Months)

566

319

516

286

AppointmentsPeriod Exits

Name

PH Duvenhage (Chairman)

DSE Carlisle

J Hobday

RB Dick

IG Morris

Yes

Yes

Yes

Yes

Invitee

18/11/15

ENTERPRISE DEVELOPMENT

HEALTH AND SAFETY

REPORT ASSURANCE

SOCIAL AND ETHICS COMMITTEE REPORT

PH Duvenhage

Chairman of the Social and Ethics Committee 
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At the end of the 2016 financial year, 49.1% of the staff had been 

categorised as historically disadvantaged individuals, a slight 

increase from the previous year (2015: 48%). Of the total staff 

complement 45.2% are female, a decrease from 2015 (47%).
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for  the  year  ended  31  March  2016

CERTIFICATION BY COMPANY SECRETARY
In my capacity as company secretary, I hereby confirm, in terms of 

section 88(2)(e) of the Companies Act (Act 71 of 2008), as amended, 

that for the year ended 31 March 2016, the company has lodged 

with the Companies and Intellectual Property Commission all such 

returns as are required of a public company in terms of the Act, and 

that all such returns are true, correct and up to date.     
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PREPARATION AND PRESENTATION OF THE ANNUAL FINANCIAL STATEMENTS

These condensed annual consolidated financial statements are derived from the MICROmega Holdings Limited annual consolidated 

financial statements for the year ended 31 March 2016. 

          

The full set of annual consolidated financial statements have been prepared under the supervision of RB Dick CA(SA) and are published on 

our website, www.micromega.co.za, or can be requested from the company secretary.           

AUDITOR’S REPORT

The annual consolidated financial statements were audited by the Group’s auditors, Nexia SAB&T, and its unqualified audit report is 

available for inspection at the Group’s registered office.

LITIGATION STATEMENT

In terms of Paragraph 11.26 of the JSE Listing Requirements, the directors, whose names appear on page 2 of this annual integrated report, 

are not aware of any legal procedures that are pending or threatening, that may have had a material effect on the Group's financial position, 

in the previous 12 months. 

The focus of risk management in the Group is on identifying, 

assessing, managing and monitoring all known forms of risk across 

the Group. While operating risk cannot be fully eliminated, the 

company endeavours to minimise it by ensuring that appropriate 

infrastructure, controls, systems and ethical behaviour are applied 

and managed within predetermined procedures and constraints.

The directors are of the opinion, based on the information and 

explanations given by management, that the system of internal 

control provides reasonable assurance that the financial records 

may be relied on for the preparation of the annual consolidated 

financial statements. However, any system of internal financial 

control can provide only reasonable and not absolute, assurance 

against material misstatement or loss. The going concern basis has 

been adopted in preparing the financial statements. Based on 

forecasts and available cash resources the directors have no reason 

to believe that the Group will not be a going concern in the 

foreseeable future. The annual consolidated financial statements 

support the viability of the Group.

The annual consolidated financial statements have been audited 

by the independent auditing firm, Nexia SAB&T, wh  been ich has

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 auditor during the 

audit were valid and appropriate. The condensed annual 

consolidated financial statements as set out on pages 36 to 45 were 

approved by the board on 26 May 2016 and were signed on their 

behalf by:

       

 

      

DC King    
Executive Chairm an   

IG Morris 
CEO 
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DIRECTORS' RESPONSIBILITIES AND APPROVAL

The directors are required by the Companies Act to maintain 

adequate accounting records and are responsible for the content 

and integrity of the annual consolidated financial statements and 

related financial information included in this report. It is their 

responsibility to ensure that the annual consolidated financial 

statements satisfy the financial reporting standards as to form and 

content and present fairly the statement of financial position, 

results of operations and business of the Group and explain the 

transactions and financial position of the business of the Group at 

the end of the financial year. The annual consolidated financial 

statements are based upon appropriate accounting policies 

consistently applied throughout the Group and supported by 

reasonable and prudent judgements and estimates.

The directors acknowledge that they are ultimately responsible for 

the system of internal financial control established by the Group 

and place considerable importance on maintaining a strong control 

environment. 

To enable the directors to meet these responsibilities, the board 

sets standards for internal control aimed at reducing the risk of 

error or loss in a cost effective manner. The standards include the 

proper delegation of responsibilities within a clearly defined 

framework, effective accounting procedures and adequate 

segregation of duties to ensure an acceptable level of risk. These 

controls are monitored throughout the Group and all employees 

are required to maintain the highest ethical standards in ensuring 

the Group's business is conducted in a manner that in all reasonable 

circumstances is above reproach.
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In accordance with section 94(7) of the Companies Act and the principles of King III, the Audit Committee hereunder presents its report for 

the 2016 financial year to the board of directors and to all company stakeholders.

As of the start of the financial year the Audit Committee comprised  three non-executive directors all of whom were independent and one, 

namely Alan Swan, being the lead independent non-executive director. In compliance with the JSE Listing Requirements and King III, the 

chairperson of the Committee is Deborah di Siena. The other member is Grant Jacobs. At the conclusion of the meeting on the 3rd of 

September 2015, it was announced that Alan Swan would be leaving the Committee due to his resignation from the board on 9 September 

2015. Donald Passmore was appointed to the board of directors as well as the Audit Committee on 17 March 2016.

The executive directors and representatives from the independent external auditor, Nexia SAB&T, are invited to attend all Audit Committee 

meetings. The Internal Audit Manager was changed as a result of Ryan Prettirajh leaving the company and being replaced by Yolande 

Erasmus.

The Audit Committee is required to meet at least twice a year. During the 2016 financial year the Committee met four times and attendance 

thereat is set out below.

In accordance with section 94(7) of the Companies Act and the principles of King III, the Audit Committee hereunder presents its report for 

the 2016 financial year to the board and to all company stakeholders.

In accordance with the Audit Committee’s approved terms of reference, the Committee discharged, inter alia, the following responsibilities 

during the 2016 financial period:

Reviewed the interim results, annual financial statements, trading updates, SENS announcements and other similar documents and 

provided comments thereon to the board of directors.

Made submissions to the board on matters concerning MICROmega’s accounting policies, financial controls and reporting.

Generally reviewed the Group’s financial risk management and controls and held discussions with the independent external auditor 

Nexia SAB&T.

Satisfied itself with the appropriateness of the expertise and adequacy of resources of the finance function.

Monitored the Group’s combined assurance model and ensured that significant risks facing the Group were adequately addressed and 

passed onto the Risk Committee where applicable.

Ensured that Nexia SAB&T maintained its independence and objectivity at all times.

Assessed the quality and effectiveness of the audit process and approved the fees paid to the independent external auditor for the 2016 

financial period.

Reviewed the directors report to be included in the financial statements prior to endorsement by the board.

Evaluated significant judgements and reporting decisions in the annual integrated report and the clarity and completeness of the 

proposed financial and sustainability disclosures.

Name

DA di Siena (Chairperson)

GE Jacobs

AB Swan

DC King

IG Morris

DSE Carlisle

RB Dick

PH Duvenhage

TW Hamill

RC Lewin

R Prettirajh

Y Erasmus

Nexia SAB&T

RJ Viljoen (Company Secretary)

Yes

Yes

Yes

Invitee

Invitee

Invitee

Invitee

Invitee

Invitee

Invitee

Invitee

-

Invitee

Yes

Yes

Yes

Yes

Invitee

Invitee

Invitee

Invitee

Invitee

Invitee

Invitee

-

Invitee

Invitee

Yes

Yes

Yes

No

Invitee

Invitee

Invitee

Invitee

Invitee

-

Invitee

-

Invitee

Invitee

Yes

Yes

Yes

No

-

Invitee

Invitee

Invitee

Invitee

Invitee

Invitee

-

Invitee

Invitee

Yes

2015/05/28 2015/09/03 2015/11/05 2015/03/03
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At the request of the board, the Committee considers whether the annual report is fair, balanced, understandable and whether it provides 

the information necessary for shareholders to assess the Group’s performance, business model and strategy. The Committee reports to the 

board on its activities, identifying any matters in respect of which it considers that action or improvement is needed and making 

recommendations as to the steps to be taken thereupon.

In order to ensure that the Audit Committee performed in accordance with the responsibilities laid out in the Committee’s terms of 

reference, a checklist of matters to be considered at each meeting is drafted and circulated to the members. This checklist guides the content 

of the agenda for each meeting. It assists Committee members in ensuring that MICROmega complies with required accounting practices 

and all relevant matters are timeously brought to the attention of the Audit Committee. Input from the independent external auditors at 

Audit Committee meetings provides Committee members with greater insight into the financial management of the Group. The Audit 

Committee is therefore satisfied that the financial statements of the Group comply with International Financial Reporting Standards (IFRS) 

and are consistent with the previous annual financial statements and that no matters of significance have been raised during the 2016 

financial year.

The Group has a formal policy on the provision of non-audit services by the independent external auditor, which specifies those services that 

the auditor is prohibited from providing to the MICROmega Group, as well-as those that require pre-approval by the Audit Committee. 

During the year under review, Nexia SAB&T did not provide any non-audit services to MICROmega. The Audit Committee duly satisfied itself 

that, in accordance with section 94(8) of the Companies Act, Nexia SAB&T, the external auditors of the Group remain independent. Nexia 

SAB&T has confirmed to the committee its continuing independence and compliance with the MICROmega policy on auditor 

independence.

The Audit Committee has considered the appropriateness of the expertise and experience of the Group Financial Director, Russell Dick, 

together with MICROmega’s finance team, and is satisfied that Russell Dick and the finance team have the necessary knowledge, skills and 

expertise to perform the finance function for the Group.

MICROmega’s internal audit department provides the Group with an independent and objective assurance function and continues to 

operate in accordance with the internal audit charter and internal audit plan approved by the board. The internal audit department reports 

directly to the Audit Committee and has unrestricted access to the Chairman of the Audit Committee.

In accordance with section 94(7) of the Companies Act and the principles of King III, the Audit Committee hereunder presents its report for 

the 2016 financial year to the board and to all company stakeholders.

The internal auditor provides the Audit Committee with updates as to the progress made by the department and brings any significant risks 

or issues to the attention of the Audit Committee at every Audit Committee meeting or when required.

MICROmega’s internal audit department has operated successfully in the past financial period in accordance with the internal audit plan. This 

plan is a rolling three-year strategic and flexible annual audit plan using appropriate risk-based methodology, including any risks or control 

concerns identified by management. As part of this, during the 2016 financial period, internal audit performed planned engagements on 

human resources, payroll, learnerships, supply chain management and general internal controls for the Group.

The board is responsible for the internal financial controls and systems in use throughout the Group and the internal audit department has 

assisted the board in evaluating the effectiveness of those internal controls. The identification of possible risks and the implementation of 

adequate internal financial controls are delegated to the managing directors of each subsidiary, while the board has the ultimate authority 

and responsibility for ensuring that systems of internal financial controls are effectively implemented and monitored. The Audit Committee 

is satisfied that during the 2016 financial period MICROmega maintained adequate systems of internal control over the financial reporting of 

the Group and has ensured that Group assets were adequately safeguarded and nothing has come to the attention of the Committee 

members that indicate a material breakdown in the functioning of the Group’s internal control systems.

MICROmega implemented a whistle blowing policy in 2011 in order to demonstrate its commitment to working towards a culture of fairness, 

openness and transparency. In conjunction with the whistle blowing policy, the MICROmega Holdings Ethics Hotline, which remains 

independently operated by KPMG Inc. provides employees with a mechanism to anonymously bring any unethical business practices to the 

attention of management. All reports received from the Ethics Hotline are forwarded to the designated representatives at MICROmega and 

to the Audit Committee for review and consideration is made as to whether the action taken by the designated representative was 

appropriate or whether further action is required.

Overview Administration Overview  Our Businesses  Financial Performance  Governance Review 
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The Audit Committee reviews the going-concern status of the Group by considering the documentation prepared by management and the 

assurance provided by the Group Financial Director at each meeting and therefore supports the going-concern statement by the board.

MICROmega’s combined assurance model aims to optimise the assurance coverage obtained on the risks affecting the Group. Within the 

Group there is interplay between a number of key assurance providers, which includes both the Audit and Risk Committees as well as both 

the internal and external audit function. This is supported by the assurance provided on an operational and structural level by both the 

executive management and the management at an individual subsidiary level.

The management team of each subsidiary in the Group identifies and addresses the risks on the day-to-day operations of that particular 

business. Monthly management meetings are held with the Group executives where these issues are discussed. The internal audit 

department examines, evaluates and reports on the activities and appropriateness of the systems of internal control, risk management and 

governance processes, while the external auditor performs the annual audit in accordance with international auditing standards and reports 

in detail on the results of the audit to the subsidiary management, the Audit Committee and the board of directors. Lastly, the Risk 

Committee is responsible for monitoring the appropriateness of the combined assurance model.

The Audit Committee is satisfied that the current combined assurance model utilised by the Group ensures that significant risks facing the 

Group are adequately addressed.

In accordance with section 94(7) of the Companies Act and the principles of King III, the Audit Committee hereunder presents its report for 

the 2016 financial year to the board of directors and to all Group stakeholders.

In accordance with the principles of King III, the Audit Committee fulfilled its oversight role in respect of MICROmega’s annual integrated 

report and the reporting process and considered and assessed the information disclosed in the integrated report against the financial, 

operational, governance and other information known to the Committee and is satisfied that the information is reliable and consistent with 

the financial results.

DA di Siena

Chairperson

Audit Committee
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Other reserves

                              

6 261

Retained earnings                                     330 218 

Non-controlling interest 68 991

LIABILITIES

Non-current liabilities                                

73 125

Other financial liabilities 11 371

Deferred vendor payments 13 333

Deferred tax liabilities                                48 421

Current liabilities                                   

235 410

Trade and other payables 166 674

Other financial liabilities 3 101

Income tax payable 9 688

Deferred vendor payments 55 947

Bank overdraft -

TOTAL LIABILITIES 308 535

TOTAL EQUITY AND LIABILITIES 980 208

Net asset value per share (cents) 540.50

Net tangible asset value per share (cents)             152.86

31 March 2015

R’000

ASSETS

Non-current assets                                   

540 579

Property, plant and equipment                          58 711

Intangible assets                                     432 242

Investments in associates                   12 857

Other investments                                        283

Other financial assets

                                           

-

Deferred tax assets                                    36 486

Current assets                                        

439 629

Inventories                                             28 377

Trade and other receivables                           239 225

Income tax receivable 8 251

Other financial assets

                                 

15 891

Cash and cash equivalents                             147 885

TOTAL ASSETS 980 208

EQUITY AND LIABILITIES

EQUITY

671 673

Share capital and share premium                       266 203

12 333

411 651

75 672

103 991

4 998

27 343

71 650

261 818

161 646

3 347

11 879

35 409

49 537

365 809

1 132 317

624.20

109.07

31 March  2016

R’000

691 877

53 558

581 276

13 648

-

5 063

38 332

440 440

41 851

300 563

6 575

2 024

89 427

1 132 317

766 508

266 852
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Revenue

Cost of sales

Gross profit

Other net income/(expenses)

Distribution expenses

Administration expenses

Results from operations

Finance income

Finance cost

Share of profit of equity accounted associate

Profit before tax

Tax expense

Profit for the year 

Profit attributable to:

Owners of the parent

Non-controlling interest

Attributable earnings per share (cents)

Diluted

Diluted Headline

Basic

Headline

37
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R’000

1 035 683

(576 068)

459 615

16 590

(4 170 )

(306 093)

165 942

5 041

(1 767)

1 978

171 194

(44 823 )

126 371

110 653

15 718

126 371

101.27

99.45

99.47

 31 March 2015

101.30123.43

31 March 2016

R’000

1 193 921

(619 783)

574 138

22 773

(7 384)

(374 779)

214 748

3 279

(5 245)

1 811

214 593

(55 856)

158 737

145 433

13 304

158 737

129.64

126.07

120.03



38
MICROmega Group Holdings Limited Integrated Annual Report for the year ended 31 March 2016

Profit for the year 

Other comprehensive income:

Foreign currency translation differences

Revaluation of property

Reversal of deal difference reserve

Income tax on other comprehensive income

Total comprehensive income for the year

Total comprehensive income attributable to:

Owners of the parent                                 

Non-controlling interest                            

126 371

1 461

(2 500)

(1 000)

465

124 797

109 079

15 718

124 797

 

31 March 2015

R’000

 
31 March 2016

R’000

158 737

3 347

-

-

-

162 084

148 780

13 304

162 084
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Profit attributable to owners of the parent               

Loss/(profit) on disposal of property, plant and equipment              

Profit on disposal of investment in subsidiaries

Loss on disposal of investments

Impairment of intangible assets

Headline earnings                                      

Weighted average number of shares (000s)             

Diluted weighted average number of shares (000s)     

Total number of shares in issue (000s)

110 653

(68)

-

-

95

110 680

109 265

111 270

111 504

 

31 March 2015

R’000

 
31 March 2016

R’000

145 433

116

(7 365)

283

-

138 467

112 185

115 360

112 833



Cash flow from operating activities excluding working capital changes

Movement in working capital

Cash flow from investing activities

Cash flow from financing activities       

(Decrease)\Increase in cash and cash equivalents 

   

Cash and cash equivalents at the beginning of the year 

  

Cash and cash equivalents at the end of the year 
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Balance at the beginning of the year

 
Profit for the year  
Other comprehensive income  

Transactions with owners, recorded directly in equity         

Changes in ownership interest in subsidiaries
  

Balance at the end of the year 
  

31 March 2015

R’000

151 541

(47 845 )

(70 981)

6 324

39 039

108 846

147 885

31 March 2015

R’000

504 269

126 371

(1 574)

42 607

-

671 673 
 

 

 

 

 

 

31 March 2016

R’000

202 450

(76 004)

 

(130 294)

 

(104 147)

 

(107 995)

  

147 885

  

39 980

  

 

31 March 2016

R’000

671 673

158 737 
3 347 

(41 665) 

(25 584)
 

766 508
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1. BASIS OF PREPARATION

These audited condensed annual consolidated financial statements for the year ended 31 March 2016 are prepared in accordance with the 

framework concepts and the recognition and measurement criteria of International Financial Reporting Standards (IFRS). This also includes 

its interpretations adopted by the International Accounting Standards Board (IASB), the presentation and the SAICA Financial Reporting 

Guides (FRG) as issued by the Accounting Practices Committee (APC) and Financial Reporting Pronouncements (FRP) as issued by Financial 

Reporting Standards Council, IAS 34 – Interim Financial Reporting, the Listings Requirements of the JSE Limited and the requirements of the 

Companies Act of South Africa (Act 71 of 2008), as amended. The audited condensed annual consolidated financial results are prepared in 

accordance with the going concern principle under the historical cost basis, as modified by the fair value accounting of certain assets and 

liabilities where required or permitted by IFRS. The audited condensed annual consolidated financial results have been prepared under the 

supervision of Russell Dick, CA(SA), the Group Financial Director and have been audited by the Group's auditors.

All financial information presented in South African rands has been rounded to the nearest thousand.

These audited condensed annual consolidated financial statements have been prepared using accounting policies that comply with IFRS 

and are consistent with those used in the audited annual consolidated financial statements for the year ended 31 March 2016.

 
 

 
 

 

 

 
 

 

2. SIGNIFICANT ACCOUNTING POLICIES

3. BUSINESS COMBINATIONS
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Profit Reform Proprietary Limited Trading as “COID Support”

On 1 August 2015, the Group acquired a 51% interest in COID Support for a consideration of R4.6 million. Goodwill to the value of R4.3 

million was accounted for. The net assets acquired amounted to R0.7 million and a non-controlling interest of R0.4 million was recognised.

Nerdworks Proprietary Limited

On 1 September 2015, the Group acquired a 51% interest in Nerdworks Proprietary Limited for a consideration of R7.4 million. Goodwill to 

the value of R6.2 million was accounted for. The net assets acquired amounted to R2.3 million and a non-controlling interest of  R1.1 million 

was recognised.

Yonke Education and Training Solutions Proprietary Limited

On 1 September 2015, the Group acquired a 50% interest in Yonke Education and Training Solutions Proprietary Limited for a consideration 

of R3.1 million. Goodwill to the value of R1.8 million was accounted for. The amount of net assets acquired amounted to R2.6 million and a 

non-controlling interest of R1.3 million was raised.

The Group has effective control of the board of directors of Yonke Education and Training Solutions Proprietary Limited by means of an 

additional deciding vote. 

The Training Room Online Proprietary Limited

On 1 October 2015, the Group acquired a 100% interest in The Training Room Online Proprietary Limited for a consideration of R36.8 million. 

Goodwill to the value of R33.4 million was accounted for. The amount of net assets acquired amounted to R3.4 million.

The fair value of assets acquired and liabilities assumed relating to the above business combinations are subject to change should additional 

information become available within the 12 month re-measurement period from date of acquisition.
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GIM Holdings Proprietary Limited 

On 1 September 2015, the Group disposed of its 100% interest in GIM Holdings Proprietary Limited for a consideration of R9.5 million, which 

resulted in a loss of control of GIM Holdings Proprietary Limited. This event resulted in a profit of R6.4 million recorded in profit and loss. 

Go Mobile Proprietary Limited      

On 2 March 2016, the Group disposed of its 50% interest in Go Mobile Proprietary Limited for a consideration of R2.9 million, which resulted 

in a loss of control of Go Mobile Proprietary Limited. This event resulted in a profit of R1.1 million recorded in profit and loss and the recycling 

of R0.6 million to non-controlling interest in equity.

4. DISPOSAL OF SUBSIDIARIES

SEGMENT REVENUE

Occupational health and safety

Labour supply

Information technology

Financial services

Holdings and consolidated

Total revenue

SEGMENT PROFIT/ (LOSS)

Occupational health and safety

Labour supply

Information technology

Financial services

Holdings and consolidated

Total profit

SEGMENT ASSETS

Occupational health and safety

Labour supply

Information technology

Financial services

Holdings and consolidated

Total assets

31 March 2016

R’000

452 594

217 726

494 221

46 821 

(17 441)

1 193 921

72 582

4 057

87 184

8 176

 

(26 566)

145 433

406 843

59 535

421 999

52 048

191 892

1 132 317

31 March 2015

R’000

333 253

264 071

399 605

38 378

376

1 035 683

65 545

2 125

59 123

5 672

(21 812)

110 653

409 512

60 566

283 969

71 914

154 247

980 208

5. SEGMENT INFORMATION

Notes to Group Financial Information |

No other significant events have occurred in the period between the reporting date and the date of this report.

6. SUBSEQUENT EVENTS
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Authorised

200 000 000  Ordinary shares of R0.01 each

Share reconciliation

Shares outstanding - beginning of the period

Treasury shares purchased during the year

Shares issued

Share-based payment transactions

Acquisition of subsidiaries

Shares outstanding - end of the period

2 000

7. SHARE CAPITAL

111 503 571

(491 863)

70 000

788 832

962 121

112 832 661

Number of

shares

1 115

(6)

1

8

10

1 128

Share

Capital

R’000

265 088

(18 773)

1 279

2 238

15 892

265 724

Share

Premium

R’000

Analysis of Share Register at 31 March 2016

Portfolio size

1 to 50 000

50 001 to 250 000

Over 250 000

8. SHAREHOLDER’S INFORMATION

1,387

42

29

1,458

Number of

shareholders

95

3

2

100

Percentage of

shareholders

4,906,680

4,719,905

105,288,504

114,915,089

Number of

shares

Non-public and public shareholders

Non-public shareholders

Friedshelf 1382 (Pty) Ltd

Kamberg Investment Holdings (Pty) Ltd

Seratrix (Pty) Ltd

Subsidiary Companies

Directors (direct and indirect beneficial

interest)

Directors (Subsidiary companies - direct

and indirect beneficial interest)

Total public shareholders

1

1

1

1

4

1

9

1,354

1,363

Number of

shareholders

72,534,683

12,000,800

3,375,200

2,077,428

1,004,596

233,577

91,226,284

22,905,488

114,131,772

Number of

shares

266 203

(18 779)

1 280

2 246

15 902

266 852

TOTAL

R’000

4

4

92

100

Percentage of

share capital

63

10

3

2

1

-

79

21

100

Percentage of

share capital
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Friedshelf 1382 (Pty) Ltd

Kamberg Investment Holdings (Pty) Ltd

Seratrix (Pty) Ltd

Enigma Investment Holdings (Pty) Ltd

TTSA Securities (Pty) Ltd

Mr Leon van Heerden

Peregrine Equities (Pty) Ltd

Deutsche Securities (Pty) Ltd

Six Sis (Pty) Ltd

Mr Rene Daubinet

72,534,683

12,000,800

3,375,200

3,050,603

2,077,428

1,419,710

1,084,729

910,454

816,157

663,424

Number of

shares

63

10

3

3

2

1

1

1

1

1

Percentage of

share capitalMajor shareholders
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MICROmega Holdings Limited

Incorporated in the Republic of South Africa

(Registration number 1998/003821/06)

Share code: MMG ISIN: ZAE000034435

“MICROmega” or “the Company” or “the Group”)

If you are in any doubt as to what action you should take in respect of the following resolutions, please consult your Central 

Securities Depository Participant (“CSDP”), broker, banker, attorney, accountant or other professional adviser immediately.

Notice is hereby given that the Annual General Meeting (“Annual General Meeting”) of shareholders of MICROmega will be held at 09:00 on 

Thursday 20 October 2016 at 66 Park Lane, Sandton, for the purpose of considering, and, if deemed fit, passing, with or without modification, 

the resolutions set out hereafter.

The board of directors of the Company (“the Board”) has determined that, in terms of section 62(3)(a), as read with section 59 of the 

Companies Act, 2008 (Act 71 of 2008), as amended, the record date for the purposes of determining which shareholders of the Company are 

entitled to participate in and vote at the Annual General Meeting is Friday, 14 October 2016. Accordingly, the last day to trade MICROmega 

shares in order to be recorded in the Register to be entitled to vote will be Friday, 7 October 2016.

Notice of Annual General Meeting |

To receive, consider and adopt the annual financial statements of the Company and the Group for the financial year ended 31 March 

2016, including the reports of the auditors, Directors and the Audit Committee.

To re-elect Grant Jacobs who, in terms of Article 27.8 of the Company's Memorandum of Incorporation, retires by rotation at this 

Annual General Meeting but, being eligible to do so, offers himself for re-election.

To re-elect Deborah Di Siena who, in terms of Article 27.8 of the Company's Memorandum of Incorporation, retires by rotation at this 

Annual General Meeting but, being eligible to do so, offers herself for re-election.

To elect Don Passmore who, in terms of Article 27.2 of the Company's Memorandum of Incorporation, was appointed by the Directors 

on 17 March 2016 as an Independent Non-Executive Director of MICROmega Holdings Limited and as such only holds office until the 

Annual General Meeting but, being eligible to do so, offers himself for election.

To appoint Deborah di Siena as a member and chairperson of the MICROmega Holdings Limited Audit Committee.

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

To appoint Don Passmore as a member of the MICROmega Holdings Limited Audit Committee.

To confirm the re-appointment of Nexia SAB&T as independent auditors of the Company with Mr Fazel Sulaman, being the individual 

registered auditor who has undertaken the audit of the Company for the ensuing financial year and to authorise the Directors to 

determine the auditor’s remuneration.

* An abbreviated curriculum vitae in respect of each member of the Audit Committee appears on page [19] of the Annual Integrated 

Report    to which this notice is attached.

1.

2.*

3.*

4.*

5.*

6.*

7.*

8.
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The minimum percentage of voting rights required for each of the resolutions set out in item numbers 1 to 8 on the preceding pages (to be 

adopted) is more than 50% (fifty per cent) of the voting rights exercised on each of the resolutions by shareholders present or represented by 

proxy at the Annual General Meeting.

As special business, to consider and, if deemed fit, to pass, with or without modification, the following resolutions:

9. SPECIAL RESOLUTION NUMBER 1

Non-Executive Directors' remuneration

“Resolved that, in terms of the provisions of section 66(9) of the Companies Act, 2008 (Act 71 of 2008), as amended, the annual remuneration 

payable to the Non-Executive Directors of MICROmega Holdings Limited (“the Company”) for their services as Directors of the Company for 

the financial year ending 31 March 2017, be and is hereby approved as follows:

EXPLANATORY NOTE 

In terms of section 66(9) of the Companies Act, a company is required to pre-approve the payment of remuneration to Non-Executive 

Directors for their services as Directors for the ensuing financial year by means of a special resolution passed by shareholders of the 

Company within the previous two years.

Special resolutions to be adopted at this Annual General Meeting require approval from at least 75% (seventy five per cent) of the votes 

exercised on such resolutions by shareholders present or represented by proxy at the meeting.

TYPE OF FEE

Base Fee

Board

Chairperson

Member

Audit Committee

Chairperson

Member

Risk Committee

Chairperson

Member

Remuneration Committee

Chairperson

Member

Social and Ethics Committee

Chairperson

Member

Fee in ZAR for the year 

ended 31 March 2016

Proposed fee in ZAR for the

 year ended 31 March 2017

R5 600 p/month

R11 200 p/meeting

R11 200 p/meeting

R11 200 p/meeting

R5 600 per 2015 IAR

R11 200 p/meeting

R5 600 p/meeting

R5 600 p/meeting

R0 per 2015 AGM

R5 600 p/meeting

R6 000 p/month

R12 000 p/meeting

R12 000 p/meeting

R12 000 p/meeting

R12 000 p/meeting

R12 000 p/meeting

R6 000 p/meeting

R6 000 p/meeting

R6 000 p/meeting

R6 000 p/meeting



Notice of Annual General Meeting |

45

10. ORDINARY RESOLUTION NUMBER 1

Approval of remuneration policy

“Resolved that the remuneration policy of the Directors of MICROmega Holdings Limited (“the Company”), as set out on page 25 of the 

Integrated Annual  Report to which this notice is attached, be and is hereby approved as a non-binding advisory vote of shareholders of the 

Company in terms of the King III Report on Corporate Governance.”

Ordinary resolutions to be adopted at this Annual General Meeting require approval from a simple majority, which is more than 50% (fifty per 

cent) of the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.

11. ORDINARY RESOLUTION NUMBER 2

Control of authorised but unissued ordinary shares

“Resolved that the authorised but unissued ordinary shares in the capital of MICROmega Holdings Limited (“the Company”) be and are 

hereby placed under the control and authority of the Directors of the Company (“Directors”) and that the Directors be and are hereby 

authorised and empowered to allot and issue all or any of such ordinary shares, or to issue any options in respect of all or any of such ordinary 

shares, to such person/s on such terms and conditions and at such times as the Directors may from time to time and in their discretion deem 

fit, subject to the provisions of sections 38 and 41 of the Companies Act, 2008 (Act 71 of 2008), as amended, the Memorandum of 

Incorporation of the Company and the Listings Requirements of JSE Limited, as amended from time to time.”

Ordinary resolutions to be adopted at this Annual General Meeting require approval from a simple majority, which is more than 50% (fifty per 

cent) of the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.

12. ORDINARY RESOLUTION NUMBER 3

Approval to issue ordinary shares, and to sell treasury shares, for cash 

“Resolved that the Directors of MICROmega Holdings Limited (“the Company”) and/or any of its subsidiaries from time to time be and are 

hereby authorised, by way of a general authority, to

for cash, to such person/s on such terms and conditions and at such times as the Directors may from time to time in their discretion deem fit, 

subject to the Companies Act, 2008 (Act 71 of 2008), as amended, the Memorandum of Incorporation of the Company and its subsidiaries 

and the Listings Requirements of JSE Limited (“the JSE Listings Requirements”) from time to time.

The JSE Listings Requirements currently provide, inter alia, that:

allot and issue, or to issue any options in respect of, all or any of the authorised but unissued ordinary shares in the capital of the Company; 

and/or 

sell or otherwise dispose of or transfer, or issue any options in respect of, ordinary shares in the capital of the Company purchased by 

subsidiaries of the Company,

this general authority will be valid until the earlier of the Company's next Annual General Meeting or the expiry of a period of 15 (fifteen) 

months from the date that this authority is given; 

the securities that are the subject of the issue for cash must be of a class already in issue, or where this is not the case, must be limited to 

such securities or rights that are convertible into a class already in issue; 

any such issue may only be made to “public shareholders” as defined in the JSE Listings Requirements and not to related parties; 
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the securities that are the subject of a general issue for cash may not exceed 15% (fifteen per cent) of the number of listed securities, 

excluding treasury shares, as at the date of this notice, being [XX] securities. Any securities issued under this authorisation during the 

period of 15 (fifteen) months from the date that this authorisation will be deducted from the aforementioned listed securities. In the event 

of a sub-division or a consolidation during the period contemplated above the authority will be adjusted to represent the same allocation 

ratio; 

in determining the price at which securities may be issued in terms of this authority, the maximum discount permitted will be 10% (ten per 

cent) of the weighted average traded price of such securities measured over the 30 (thirty) business days prior to the date that the price of 

the issue is agreed in writing between the issuer and the party/ies subscribing for the securities; 

an announcement giving full details, including the number of securities issued, the average discount to the weighted average traded price 

of the securities over 30 (thirty) business days prior to the date that the issue is agreed in writing between the issuer and the parties 

subscribing for the securities and an explanation, including supporting documents (if any), of the intended use of the funds will be 

published when the Company has issued securities representing, on a cumulative basis within the earlier of the Company's next Annual 

General Meeting or the expiry of a period of 15 (fifteen) months from the date that this authority is given, 5% (five per cent) or more of the 

number of securities in issue prior to the issue; and 

whenever the Company wishes to use repurchased shares, held as treasury stock by a subsidiary of the Company, such use must comply 

with the JSE Listings Requirements as if such use was a fresh issue of ordinary shares.”

13. SPECIAL RESOLUTION NUMBER 2

General approval to acquire shares

“Resolved, by way of a general approval that MICROmega Holdings Limited (“the Company”) and/or any of its subsidiaries from time to 

time be and are hereby authorised to acquire ordinary shares in the Company in terms of sections 46 and 48 of the Companies Act, 2008 

(Act 71 of 2008), as amended, the Memorandum of Incorporation of the Company and its subsidiaries and the Listings Requirements of 

JSE Limited (“the JSE Listings Requirements”), as amended from time to time.

The JSE Listings Requirements currently provide, inter alia, that: 

the acquisition of the ordinary shares must be effected through the order book operated by the JSE trading system and done without any 

prior understanding or arrangement between the Company and the counter party; 

this general authority shall only be valid until the earlier of the Company's next Annual General Meeting or the expiry of a period of 15 

(fifteen) months from the date of passing of this special resolution; 

in determining the price at which the Company's ordinary shares are acquired in terms of this general authority, the maximum premium at 

which such ordinary shares may be acquired will be 10% (ten per cent) of the weighted average of the market value at which such ordinary 

shares are traded on the JSE, as determined over the 5 (five) business days immediately preceding the date on which the transaction is 

effected; 

at any point in time, the Company may only appoint one agent to effect any acquisition/s on its behalf; 

the acquisitions of ordinary shares in the aggregate in any one financial year may not exceed 20% (twenty per cent) of the Company's 

issued ordinary share capital; 

the Company may only effect the repurchase once a resolution has been passed by the Board of Directors of the Company (“the Board”) 

confirming that the Board has authorised the repurchase, that the Company has passed the solvency and liquidity test (“test”) and that 

since the test was done there have been no material changes to the financial position of the Group;

the Company or its subsidiaries may not acquire ordinary shares during a prohibited period as defined in paragraph 3.67 of the JSE Listings 

Requirements; 
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an announcement will be published once the Company has cumulatively repurchased 3% (three per cent) of the number of the ordinary 

shares in issue at the time this general authority is granted (“initial number”), and for each 3% (three per cent) in aggregate of the initial 

number acquired thereafter.”

Major shareholders of the Company – page 42

Share capital of the Company – page 42

The JSE Listings Requirements require the following disclosure, which are contained in the Annual Integrated Report to which this notice is 

attached:

EXPLANATORY NOTE

The purpose of this SPECIAL RESOLUTION NUMBER 2 is to obtain an authority for, and to authorise, the Company and the Company's 

subsidiaries, by way of a general authority, to acquire the Company's issued ordinary shares.

It is the intention of the Directors of the Company to use such authority should prevailing circumstances (including tax dispensations and 

market conditions) warrant it in their opinion.

Special resolutions to be adopted at this Annual General Meeting require approval from at least 75% (seventy five per cent) of the votes 

exercised on such resolutions by shareholders present or represented by proxy at the meeting.

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

There have been no material changes in the affairs or financial position of the Company and its subsidiaries since the Company's financial 

year end and the date of this notice.

13.2.         MATERIAL CHANGE

the Company and its subsidiaries will be able to pay their debts as they become due in the ordinary course of business;

the consolidated assets of the Company and its subsidiaries, fairly valued in accordance with International Financial Reporting Standards 

(IFRS) will be in excess of the consolidated liabilities of the Company and its subsidiaries;

the issued share capital and reserves of the Company and its subsidiaries will be adequate for the purpose of the ordinary business of the 

Company and its subsidiaries; and

the working capital available to the Company and its subsidiaries will be sufficient for the Group's requirements.

The JSE Listings Requirements require the following disclosure, which are contained in the Annual Integrated Report to which this notice is 

attached:

The Directors, whose names are given on page 2 of the Annual Integrated Report to which this notice is attached, collectively and individually 

accept full responsibility for the accuracy of the information pertaining to  2 and certify that to the best of their Special Resolution Number

knowledge and belief there are no facts in relation to  2 that have been omitted which would make any statement Special Resolution Number

in relation to  2 false or misleading, and that all reasonable enquiries to ascertain such facts have been made and Special Resolution Number

that  2 together with this notice contains all information required by law and the JSE Listings Requirements in Special Resolution Number

relation to  2.Special Resolution Number

13.4.         ADEQUACY OF WORKING CAPITAL

13.3.         DIRECTORS' RESPONSIBILITY STATEMENT
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Financial assistance for subscription of securities

"Resolved that, as a special resolution, in terms of section 44 of the Companies Act, 2008 (Act 71 of 2008), as amended, ("Companies Act"), 

the shareholders of MICROmega Holdings Limited ("the Company") hereby approve of the Company providing, at any time and from time to 

time during the period of two years commencing on the date of this  3, financial assistance by way of a loan, Special Resolution Number

guarantee, the provision of security or otherwise, as contemplated in section 44 of the Companies Act, to any person for the purpose of, or in 

connection with, the subscription for any option, or any securities, issued or to be issued by the Company or a related or inter-related 

company, or for the purchase of any securities of the Company or a related or inter-related company, provided that –

EXPLANATORY NOTE

The purpose of this  3 is to grant the Board the authority to authorise the Company to provide financial assistance Special Resolution Number

to any person for the purpose of, or in connection with, the subscription for any option or securities issued or to be issued by the Company or 

a related or inter-related company. 

Special resolutions to be adopted at this Annual General Meeting require approval from at least 75% (seventy five percent) of the votes 

exercised on such resolutions by shareholders present or represented by proxy at the meeting.

14.        SPECIAL RESOLUTION NUMBER 3

Loans or other financial assistance to directors 

"Resolved that, as a special resolution, in terms of section 45 of the Companies Act, 2008 (Act 71 of 2008), as amended, ("Companies Act"), 

the shareholders of MICROmega Holdings Limited (“the Company”) hereby approve of the Company providing, at any time and from time to 

time during the period of two years commencing on the date of this  4, any direct or indirect financial assistance Special Resolution Number

(which includes lending money, guaranteeing a loan or other obligation, and securing any debt or obligation) as contemplated in section 45 

of the Companies Act to a director or prescribed officer of the Company, or to a related or inter-related company or corporation or to a 

member of any such related or inter-related corporation or to a person related to any such company, corporation, director, prescribed 

officer or member provided that –

15.         SPECIAL RESOLUTION NUMBER 4
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the Board of Directors of the Company ("the Board"), from time to time, determines (i) the specific recipient, or general category of 

potential recipients of such financial assistance; (ii) the form, nature and extent of such financial assistance; (iii) the terms and conditions 

under which such financial assistance is provided; and

the Board may not authorise the Company to provide any financial assistance pursuant to this  3 unless the Special Resolution Number

Board meets all those requirements of section 44 of the Companies Act which it is required to meet in order to authorise the Company to 

provide such financial assistance. “

the Board of Directors of the Company ("the Board"), from time to time, determines (i) the specific recipient or general category of 

potential recipients of such financial assistance; (ii) the form, nature and extent of such financial assistance; (iii) the terms and conditions 

under which such financial assistance is provided, and

the Board may not authorise the Company to provide any financial assistance pursuant to this special resolution number 4 unless the 

Board meets all those requirements of section 45 of the Companies Act that it is required to meet in order to authorise the Company to 

provide such financial assistance."
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EXPLANATORY NOTE

The purpose of this Special Resolution Number 4 is to grant the Board the authority to authorise the Company to provide financial assistance 

as contemplated in section 45 of the Companies Act to a director or prescribed officer of the Company, or to a related or inter-related 

company or corporation, or to a member of a related or inter-related corporation, or to a person related to any such company, corporation, 

director, prescribed officer or member.

Special resolutions to be adopted at this Annual General Meeting require approval from at least 75% (seventy five per cent) of the votes 

exercised on such resolutions by shareholders present or represented by proxy at the meeting.

Notice given to shareholders of the Company in terms of section 45(5) of the Companies Act of a resolution adopted by the Board 

authorising the Company to provide such direct or indirect financial assistance in respect of Special Resolution Number 4:

Signature of Documents

“Resolved that each Director of MICROmega Holdings Limited (“the Company”) be and is hereby individually authorised to sign all such 

documents and do all such things as may be necessary for or incidental to the implementation of those resolutions passed at the Annual 

General Meeting.” 

Ordinary resolutions to be adopted at this Annual General Meeting require approval from a simple majority, which is more than 50% (fifty 

percent) of the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.

16.         ORDINARY RESOLUTION NUMBER 4

17.         OTHER BUSINESS

To transact such other business as may be transacted at the Annual General Meeting of the Company.

Voting and Proxies

Special resolutions to be adopted at this Annual General Meeting require approval from at least 75% (seventy five percent) of the votes 

exercised on such resolutions by shareholders present or represented by proxy at the meeting. Ordinary resolutions to be adopted at this 

Annual General Meeting, unless stated otherwise, require approval from a simple majority, which is more than 50% (fifty percent) of the votes 

exercised on such resolutions by shareholders present or represented by proxy at the meeting.

By the time that this notice of Annual General Meeting is delivered to shareholders of the Company, the Board will have adopted a 

resolution ("Section 45 Board Resolution") authorising the Company to provide, at any time and from time to time during the period of 

two years commencing on the date on which Special Resolution Number 4 is adopted, any direct or indirect financial assistance as 

contemplated in section 45 of the Companies Act (which includes lending money, guaranteeing a loan or other obligation, and securing 

any debt or obligation) to a director or prescribed officer of the Company or of a related or inter-related company, or to a related or inter-

related company or corporation, or to a member of any such related or inter-related corporation, or to a person related to any such 

company, corporation, director, prescribed officer or a member;

the Section 45 Board Resolution will be effective only if and to the extent that Special Resolution Number 4 is adopted by the 

shareholders of the Company, and the provision of any such direct or indirect financial assistance by the Company, pursuant to such 

resolution, will always be subject to the Board being satisfied that (i) immediately after providing such financial assistance, the Company 

will satisfy the solvency and liquidity test as referred to in section 45(3)(b)(I) of the Companies Act, and (ii) the terms under which such 

financial 

in as much as the Section 45 Board Resolution contemplates that such financial assistance will in the aggregate exceed one-tenth of one 

percent of the Company's net worth at the date of adoption of such resolution, the Company hereby provides notice of the Section 45 

Board Resolution to shareholders of the Company. Such notice will also be provided to any trade union representing any employees of 

the Company.  
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A shareholder entitled to attend and vote at the Annual General Meeting is entitled to appoint a proxy or proxies to attend and act in his/her 

stead. A proxy need not be a member of the Company. For the convenience of registered members of the Company, a form of proxy is 

attached hereto.

The attached form of proxy is only to be completed by those ordinary shareholders who:

Ordinary shareholders who have dematerialised their ordinary shares through a CSDP or broker without “own name” registration and who 

wish to attend the Annual General Meeting, must instruct their CSDP or broker to provide them with the relevant Letter of Representation to 

attend the meeting in person or by proxy and vote. If they do not wish to attend in person or by proxy, they must provide the CSDP or broker 

with their voting instructions in terms of the relevant custody agreement entered into between them and the CSDP or broker.

Proxy forms should be forwarded to reach the transfer secretaries, Computershare Investor Services Proprietary Limited, at least 48 (forty 

eight) hours, excluding Saturdays, Sundays and public holidays, before the time of the meeting.

Kindly note that meeting participants, which includes proxies, are required to provide reasonably satisfactory identification before being 

entitled to attend or participate in a shareholders' meeting. Forms of identification include valid identity documents, driver's licenses and 

passports.

By order of the Board.

RJ Viljoen

Company Secretary

 2016

Johannesburg

hold ordinary shares in certificated form; or 

are recorded on the sub-register in “own name” dematerialised form.
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Form of proxy  

MICROmega Holdings Limted

Incorporated in the Republic of South Africa

(Registration number 1998/003821/06)

Share code: MMG ISIN: ZAE000034435

(“MICROmega” or “the Company” or “Group”)

For use only by ordinary shareholders who:

 hold ordinary shares in certificated form (“certificated ordinary shareholders”); or

 have dematerialised their ordinary shares (“dematerialised ordinary shareholders”) and are registered with "own-name" registration,

at the annual general meeting (AGM) of shareholders of the company to be held at 9am on Thursday, 20 October 2016 at 66 Park Lane, Sandton, and any 

adjournment thereof.

Dematerialised ordinary shareholders holding ordinary shares other than with “own name” registration who wish to attend the AGM must inform their central 

securities depository participant (CSDP) or broker, of their intention to attend the AGM and request their CSDP or broker to issue them with the relevant letter of 

representation to attend the AGM in person or by proxy and vote. If they do not wish to attend in person or by proxy, they must provide their CSDP or broker with 

their voting instructions in terms of the relevant custody agreement entered into between them and the CSDP or broker. These ordinary shareholders must not use 

this form of proxy.

Name of beneficial shareholder................................................................................................................................................................................................................................  

       

Name of registered shareholder...............................................................................................................................................................................................................................  

       

Address..............................................................................................................................................................................................................................................................................  

      

Telephone work: (.........)............................................. Telephone home: (.........)............................................. Cell: (.........)......................................................................... 

being the holder/custodian of.................................................ordinary shares in the company, hereby appoint (see note):

1......................................................................................................................................................................................................................................................or failing him/her,

2......................................................................................................................................................................................................................................................or failing him/her,

3.  the chairperson of the meeting,

as my/our proxy to attend and act for me/us on my/our behalf at the AGM of the company convened for purpose of considering and, if deemed fit, passing, with 

or without modification, the special and ordinary resolutions (“resolutions”) to be proposed thereat and at each postponement or adjournment thereof and to vote 

for and/or against such resolutions, and/or abstain from voting, in respect of the ordinary shares in the issued share capital of the company registered in my/our 

name/s in accordance with the following instructions:

1. To receive, consider and adopt the annual financial statements of the Company and Group for  

 the financial year ended 31 March 2016

2. To approve the re-election of Grant Jacobs as director who retires by rotation 

3. To approve the re-election of Deborah Di Siena as director who retires by rotation

4. To approve the appointment of Deborah Di Siena as a member and chairperson of the audit  

 committee

5. To approve the appointment of Grant Jacobs as member of the audit committee

6. To approve the appointment of Alan Swan as member of the audit committee

7. To confirm the re-appointment of Nexia SAB&T as auditors of the company together with 

 Fazel Sulaman for the ensuing financial year

8. Special resolution number 1

 Approval of the non-executive directors’ remuneration

9. Ordinary resolution number 1

 Approval of the remuneration policy

10. Ordinary resolution number 2

 Control of authorised but unissued ordinary shares

11. Ordinary resolution number 3

 Approval to issue ordinary shares, and to sell treasury shares, for cash

12. Special resolution number 2

 General approval to acquire shares

13. Special resolution number 3 

 Financial assistance for subscription of securities

14. Special resolution number 4 

 Loans or other financial assistance to directors

15. Ordinary resolution number 4

 Signature of documents

For Against Abstain

Number of ordinary shares



Please indicate instructions to proxy in the space provided above by the insertion therein of the relevant number of votes exercisable.

A member entitled to attend and vote at the Annual General Meeting may appoint one or more proxies to attend and act in his/her stead. A proxy so appointed need not be a member of the 

company.

Signed at..............................................................................................on ..............................................................................................2015

Signature............................................................................................. .     

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

1. Summary of rights contained in section 58 of the Companies Act, 2008 (Act 71 of 2008), as amended (“Companies Act”)

Notes to proxy

 In terms of section 58 of the Companies Act:

  a shareholder may, at any time and in accordance with the provisions of section 58 of the Companies Act, appoint any individual (including an individual who is not  

  a shareholder) as a proxy to participate in, and speak and vote at, a shareholder’ meeting on behalf of such shareholder

  a proxy may delegate his or her authority to act on behalf of a shareholder to another person, subject to any restriction set out in the instrument appointing such  

  proxy

  irrespective of the form of instrument used to appoint a proxy, the appointment of a proxy is suspended at any time and to the extent that the relevant shareholder  

  chooses to act directly and in person in the exercise of any such shareholder rights as a shareholder

  irrespective of the form of instrument used to appoint a proxy, any appointment by a shareholder of a proxy is revocable, unless the form of instrument used to  

  appoint such  proxy states otherwise

  if an appointment of a proxy is revocable, a shareholder may revoke the proxy appointment by (i) cancelling it in writing, or making a later inconsistent appointment  

  of a proxy and (ii) delivering a copy of the revocation instrument to the proxy and to the company

  a proxy appointed by a shareholder is entitled to exercise, or abstain from exercising, any voting right of such shareholder without direction, except to the extent  

  that the relevant company’s memorandum of incorporation, or the instrument appointing the proxy, provides otherwise (see note 7).

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

3. Shareholders who have dematerialised their shares through a CSDP or broker without “own name” registration and who wish to attend the AGM must instruct their CSDP or  

 broker to provide them with the relevant letter of representation to attend the AGM in person or by proxy. If they do not wish to attend in person or by proxy, they must provide  

 the CSDP or broker with their voting instructions in terms of the relevant custody agreement entered into between them and the CSDP or broker. Should the CSDP or broker not  

 have provided the company with the details of the beneficial shareholding at the specific request by the company, such shares may be disallowed to vote at the AGM.

4. A shareholder entitled to attend and vote at the AGM may insert the name of a proxy or the names of two alternative proxies (none of whom need be a shareholder of the  

 company) of the shareholder’s choice in the space provided, with or without deleting “the chairperson of the meeting”. The person whose name stands first on this form of proxy  

 and who is present at the AGM will be entitled to act as proxy to the exclusion of those proxy/ies whose names follow. Should this space be left blank, the proxy will be exercised  

 by the chairperson of the meeting. 

5. A shareholder is entitled to one vote on a show of hands and, on a poll, one vote in respect of each ordinary share held. A shareholder’s instructions to the proxy must be  

 indicated by the insertion of the relevant number of votes exercisable by that shareholder in the appropriate space provided. If an “X” has been inserted in one of the blocks to  

 a particular resolution, it will indicate the voting of all the shares held by the shareholder concerned. Failure to comply with this will be deemed to authorise the proxy to vote or  

 to abstain from voting at the AGM as he/she deems fit in respect of all the shareholder's votes exercisable thereat. A shareholder or the proxy is not obliged to use all the votes  

 exercisable by the shareholders or by the proxy, but the total of the votes cast and in respect of which abstention is recorded may not exceed the total of the votes exercisable  

 by the shareholder or the proxy.

6. A vote given in terms of an instrument of proxy shall be valid in relation to the AGM notwithstanding the death, insanity or other legal disability of the person granting it, or the  

 revocation of the proxy, or the transfer of the ordinary shares in respect of which the proxy is given, unless notice as to any of the aforementioned matters shall have been 

received by the transfer secretaries not less than 48 (forty eight) hours before the commencement of the AGM.

7. If a shareholder does not indicate on this form that his/her proxy is to vote in favour of or against any resolution or to abstain from voting, or gives contradictory instructions, or  

 should any further resolution(s) or any amendment(s) which may properly be put before the AGM be proposed, such proxy shall be entitled to vote as he/she thinks fit.

8. The chairperson of the AGM may reject or accept any form of proxy which is completed and/or received other than in compliance with these notes.

9. A shareholder’s authorisation to the proxy including the chairperson of the AGM, to vote on such shareholder’s behalf, shall be deemed to include the authority to vote on  

 procedural matters at the AGM.

10. The completion and lodging of this form of proxy will not preclude the relevant shareholder from attending the AGM and speaking and voting in person thereat to the exclusion  

 of any proxy appointed in terms hereof.

11. Documentary evidence establishing the authority of a person signing the form of proxy in a representative capacity must be attached to this form of proxy, unless previously  

 recorded by the company’s transfer secretaries or waived by the chairperson of the AGM.

12. A minor or any other person under legal incapacity must be assisted by his/her parent or guardian, as applicable, unless the relevant documents establishing his/her capacity are  

 produced or have been registered by the transfer secretaries of the company.

13. Where there are joint holders of ordinary shares:

  any one holder may sign the form of proxy

  the vote/s of the senior ordinary shareholders (for that purpose seniority will be determined by the order in which the names of ordinary shareholders appear in  

  the company’s register of ordinary shareholders) who tenders a vote (whether in person or by proxy) will be accepted to the exclusion of the vote/s of the other

 joint shareholder/s.  

14. Forms of proxy should be lodged with or mailed to Computershare Investor Services Proprietary Limited:

 Hand deliveries to:    Postal deliveries to:

 Computershare Investor Services Proprietary Limited  Computershare Investor Services Proprietary Limited

 70 Marshall Street     PO Box 61051
 Marshalltown

        2107
 Johannesburg    

 2 0  0 1 

  to be received by no later than 9am on Tuesday, 18 October 2016 (or 48 (forty-eight) hours before any adjournment of the AGM which date, if necessary, will be 

notified on SENS).    

15. A deletion of any printed matter and the completion of any blank space need not be signed or initialled. Any alteration or correction must be signed and not merely initialled.

 The completion of a form of proxy does not preclude any shareholder from attending the AGM. 




	MMG AR 2016 part 1
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26

	MMG AR 2016 part 2
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32
	Page 33


