


WHO WE ARE
Entrepreneurial | Original | Disruptive

MICROmega is an investment holding company, listed on the Main Board of South Africa’s JSE, with controlling interest in 
a number of operating subsidiaries. These are primarily focused on education and training, occupational risk and smart 
city technologies.

MICROmega’s geographically widespread footprint encompasses offices throughout Africa, Asia, North and South 
America, Australasia and the Middle East.

In Financial Mail’s most recent “Top Companies” ranking, MICROmega earned 5th position overall and 3rd position among 
top-performing companies, placing us in esteemed company. This accolade bears testament to our reputation as a partner 
of choice, an investment of choice and an employer of choice. We are proud to be a long-term leader in our various 
markets.

Our continued success is a result of staying true to our core business values. Strong fiscal disciplines and attentive focus 
on details are the foundation in managing the consistent growth in the MICROmega asset portfolio.

The difference is in the detail

Each individual’s role plays an important part in 
our overall success. To this end, we have 
instilled a culture that ensures all employees 
pay utmost attention to details within their 
function and are driven by our overall business 
purpose. This has allowed us to overcome the 
growing pains of rapid expansion and provides 
us with the confidence that our businesses are 
experiencing sustainable growth.

Different holds value

Different cultures, leadership styles and app- 
roaches allow our organisations to leverage 
diverse skill-sets, adding a vast amount of 
strength to the intellectual approaches that 
drive our businesses forward.

It is more valuable to own 100% of a niche 
market than 1% of a massive market, therefore 
if everyone else is doing it, we are aware of the 
need to do it differently or to seek alternative 
opportunities.

Remain firm on our goals and flexible in our 
approach

Continuous and rapid advancement in tech- 
nology, throughout the global business land- 
scape, requires agility in order to succeed. 
While MICROmega remains steadfast on what 
we aim to achieve, we understand the value of 
being a flexible, technologically disruptive 
business.

Freedom to create

Always offer opportunity to those that have the 
courage and ability to seize the opportunities 
and execute them. This approach has resulted 
in tremendous growth for both our businesses 
and our people.
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Education, Training and Risk Management

                         

  Our Occupational Health and Safety businesses equip over 90 000 learners and professionals, and more than 4 000   
...organisations to ensure a safe and compliant working environment in emerging markets around the world.

                         

   Through the utilisation of enabling technologies, our digital learning businesses offer borderless training solutions, 
.....with a strong presence in Africa and the Middle East.

Smart City Technology

                         
                       

   Over 60% of South African local municipalities rely on Sebata’s in-house technologies to improve and better manage 
....service delivery to millions of individuals across the country.

                        

   To ensure the sustainability of the planet‘s scarcest resource, Utility Systems and Amanzi have built devices that help 
....monitor, measure and control the flow and delivery of water to communities across the globe.

                         

  Our Connectivity and IT Support businesses are fast becoming the de facto providers of telecommunication and 
....managed solutions to the SME and corporate market in South Africa. Comprised of dedicated solutions from over 35 
....Tier 1 Network and Service Providers, with over 20 years’ experience in Managed Support, our ability to deliver custom 
....and competitive solutions in the ICT market is unmatched.

WHAT WE DO
SERVICES

Occupational Risk

Digital Learning Solutions

Public Sector Optimisation

 Water Management Solutions

Cloud Hosting, Connectivity and Support
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OUR INVESTMENT STRATEGY

FIVE YEAR REVIEW

We relentlessly pursue value-adding and sustainable investments, to whom we provide professional support, disciplined 
capital and access to global markets, allowing them to unlock their true value. 

We believe in the power of our people. MICROmega invests in founders and CEOs who have built exponentially scalable 
businesses. These leaders are absorbed into the collaborative MICROmega team, which provides guidance, knowledge 
transfer and access to a powerful global network.

We remain focused on growing the Group Headline Earnings per Share (HEPS) at an extraordinary rate compared to the 
services sector, while simultaneously increasing the levels of cash and dividend growth for our investor base. Attaining 
these objectives in parallel is unusual in the business environment so our ability to achieve this is core to our competitive 
advantage.

All of our companies are high-growth businesses that operate in high-growth markets. Our approach of investing in 
business areas that we can influence allows us to determine the market pricing and manage scalability. This ensures we 
achieve sustainable growth and aggressive cash generation.

Change of financial year
and represents a 15-month 
period from 31 Dec 2012 to

31 March 2014

HEPS 28.32c HEPS 62.91c HEPS 101.3c
Dividend 35c

HEPS 123.43c
Dividend 43c

HEPS 157.76c
Dividend 55c

2012 2013 2014 2015 2016 2017

DISPOSALS

ACQUISITIONS

Go MobileKyostax

NOSA Global
Amanzi Meters
USC Metering

Freshmark Systems

Mubesko
Action Training

 Academy
R-data

Aspirata

COID Support
Dial-a-Nerd

Yonke
The Training 
Room Online

LexisNexis -
OH and OHS 

Deltec Power
 Distributors

MICROmega 
Securities

MECS
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HOW WE PERFORMED
FIGURES

157.76 cents

+28%
Headline Earnings 

Per Share

730.47 cents

+17%
Net Asset Value per share

from 48% to

52%
Gross Profit Margin

R177 million

+22%
Attributable profit 

Dividend

55 cents p/s

+28%

R1.4 Billion 

1040
Learners

Enrolled in Learnership 
Programmes 

R19
Million

R3
Million

Spent on Learnership 
Programmes 

Spent on Bursaries for 
private students 

+81%
Schools Serviced

+14%
Group Revenue
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CHAIRMAN’S REPORT

The year under review was both difficult and pleasing. To 
grow revenue by 14% and HEPS by 28% was a strong 
performance in an economy that proved to be once again 
extremely difficult. 

The economy continues to falter, with some of our key 
industrial sectors showing real declines in economic 
activity and employment. The mining sector has been 
particularly badly hit. We also have a strong reliance on 
public sector spending which has been impacted by the 
well-publicised travails at our largest SOEs, while the local 
government elections had the expected standstill as old 
councils were disbanded and new ones put in place. This 
transition period was longer than normal due to the 
change in voting pattern requiring a number of 
complicated and fragile coalitions to be formed.

The fact that we continued to grow in such an economy- 
when many of our competitors faltered- is a tribute to the 
quality and strategic positioning of our products and 
services in the markets that we serve. We do not take this 
for granted and continually strive for improvement. Our 
policy of owning and developing our IP locally has proved 
its worth. As a single supplier we are more able to retain 
and grow our clients than competitors who are only one 
of a number of agents for an international service 
provider.

Our proprietary water management technology continues 
to grow market share locally and abroad as the global 
water crisis is advancing at an ever-increasing pace. As a 
recognised pioneer in smart technology for water delivery 
and water demand management we received orders from 
Zambia, Zimbabwe, Brunei, the Solomon Islands and the 
UAE. Additionally we have engaged in proof of concepts 
in Mexico, Brazil, the USA, Colombia, Nigeria, Tanzania 
and Djibouti. 

Prior to year-end we disposed of the two businesses that 
have, in the last few years, been unable to deliver the 
growth we require, being the financial broking and the 
labour broking businesses.       

OUTLOOK

The 2018 financial year is again going to be a challenging 
one for companies across all business sectors in South 
Africa. The inability of the economy to produce jobs 
continues to be a major difficulty for our occupational 
risk and training businesses albeit we have made the 
necessary structural changes to ensure that they will 
continue with an optimal performance during this 
prolonged period of poor economic growth. 

Our water technology and local authority software 
businesses should remain strong due to the importance 
of these businesses in ensuring that local government 
has the systems and infrastructure in place to meet the 
ever increasing service delivery demands of the larger 
part of the South African population. The major risk with 
these businesses is the ongoing disruption at the political 
level continuing to impact the ability of local authorities 
to operate at an appropriate level. This is further 
compounded by corruption allegations against our major 
competitors that ultimately bring all service providers 
under intense scrutiny and contract review and this can 
delay contract renewals and extensions as well as the 
timing of payments. Our business ethics ensure that we 
survive such scrutiny but it remains a key risk to be 
cautiously and continually monitored.

APPRECIATION

I again extend my thanks to my colleagues on the main 
board and throughout the Group. I repeat the comment 
in last year’s report- poor market conditions are not per 
se an excuse for failure to grow market share and profit. 
Management throughout the Group has demonstrated 
the competence and commitment to adapt to the 
unwanted market condition to ensure that we continue 
to prosper in the short term and improve our strategic 
position ahead of an inevitable upturn- hopefully in the 
not too distant future.

I thank all of our employees for their diligence and 
commitment and for often putting the Group ahead of 
their family commitments when work had to be done. It 
is greatly appreciated.    

DC King   
Outgoing Executive Chairman
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BOARD OF DIRECTORS

DAVE KING is the 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. 
The board accepted Dave’s resignation from the board on 
31 March 2017.
 
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. Greg works closely with the Executive Chairman in 
developing the business strategy for the Group.

DEBORAH DI SIENA is the founding partner of Di Siena 
Attorneys and was formerly a Partner at Routledge 
Modise and at Eversheds Attorneys. She joined the board 
as an Independent Non-Executive Director and brings a 
wealth of commercial and litigation experience to the 
board. Following Dave King’s resignation from the board 
in March, Deborah was appointed as the Executive Chair- 
person of the board on 31 March 2017.
 
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. The board 
accepted Duncan’s resignation from the board on 31 
March 2017. 

RUSSELL DICK was the Executive Financial Director of the 
Group for the period under review. Russell is a qualified 
Chartered Accountant who has been with MICROmega 
since 2009, during which time he has been involved in 
various corporate finance and property transactions for 
the Group. Following the appointment of Cornelia Kemp 
as Executive Group Financial Director, Russell was 
appointed as Group Chief Operations Officer on 31 March 
2017.
 
ROSS LEWIN is a Non-Executive Director of the Group. 
Ross has had a successful career in the engineering and 
information technology sectors. Ross holds directorships 
on the boards of a number of international companies 
and is based in Australia.

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 26 years employed in financial 
and general management positions. 

TRACEY HAMILL worked in the international financial 
markets for seven years but is now based in South Africa. 
She joined the board as a Non-Executive Director in 
2014. 

GRANT JACOBS is an Independent Non-Executive Dir- 
ector, appointed to the board in 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. Grant is Chairperson of the Remuneration 
Committee and a member of the Audit Committee. 

DONALD PASSMORE is an Independent Non-Executive 
Director appointed to the board in March 2016. Donald is 
a Chartered Accountant and has 39 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 is the Lead Independent Non-Executive Director.

CRAIG KING was appointed as an Executive Director of 
the Group on 31 March 2017. He joined the Group in 
2012 where he worked in the financial services sector for 
three years, with two of those years based in London. 
After returning from England, he was appointed as the 
Commercial and Operations Director of Sebata Municipal 
Solutions before his appointment as the Head of 
Strategic Finance for MICROmega.

CORNELIA KEMP was appointed Executive Group Fin- 
ancial Director on 31 March 2017. Cornelia qualified as a 
Chartered Accountant (SA) in 2008 after completing her 
articles at Grant Thornton. She then joined the JSE-listed 
building materials company, Dawn Limited, as the Group 
financial accountant. In 2013, Cornelia joined MICRO- 
mega as Group Financial Manager, performing this role 
exceptionally before being appointed to the board. 
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GROUP AT A GLANCE

Agricultural Services
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SMART CITY TECHNOLOGY

OCCUPATIONAL RISK
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PUBLIC SECTOR OPTIMISATION

CLOUD HOSTING | CONNECTIVITY | SUPPORTWATER MANAGEMENT SOLUTIONS



OCCUPATIONAL 
RISK



ASPIRATA focuses specifically on the provision of food safety services which includes occupa-
tional health and safety, hygiene, food safety audits and training, along with microbiological 
and chemical laboratory services.
 

EMPOWERISK provides services to the construction sector, supporting and empowering both 
private and public entities to proactively and optimally manage current, unacknowledged, 
emerging and reputational risks and exposures.

NOSA provides occupational health, safety and environmental risk management services and 
solutions to a broad client base. The company operates across a national footprint of estab-
lished offices that support training to over 90,000 individuals on an annual basis. In addition, 
NOSA provides annual five star audits to a wide range of industrial clients.  

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 ACTION TRAINING ACADEMY offers first aid, firefighting, emergency and paramedic 
training, as well as health and safety consulting services. NOSA ATA is in the process of being 
fully integrated into the NOSA business. 

NOSA COID SUPPORT assists clients with their COID (Compensation for Occupational Injuries 
and Diseases) account management and claims management. Through these services, NOSA 
COID 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.

NOSA EMPLOYMENT AGENCY is a recruitment division of NOSA, specialising in placing quali-
fied and experienced professional safety, health and environmental and quality (SHEQ) repre-
sentatives, practitioners and managers across all industry sectors.

NOSA LOGISTICS provides dynamic training courses using professionally trained facilitators 
and fully accredited assessors. The outcomes-based training is focussed on driver and 
warehousing safety management.

NQA AFRICA provides third-party certification, such as ISO9001, ISO14001 and OHSAS18001 
to all business sectors. Through these services, NQA Africa helps organisations improve perfor-
mance, achieve best practice and manage risk by ensuring that they are certified against the 
relevant management standards.

Agricultural Services
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MIRACLES is an integrated risk management software system that allows an organisation to actively 
manage and control occupational risks in the workplace.

NOSA-IMS is a web based application designed to simplify incident management across organisa-
tions by managing the full life cycle of incidents on a single integrated platform.

SAMTRAC is a leading global training 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. There are 
currently students in over 80 countries that are registered for SAMTRAC e-learning.  

MICROmega Integrated Annual Report For The Year Ended 31 March 2017
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OCCUPATIONAL RISK

  STRATEGY AND FOCUS

Continued investment in the conversion of select 
NOSA courses into a digital e-learning format in 
order to service the expanding digital learning mar- 
ket.
The expansion of Aspirata’s laboratory services, spec- 
ifically following the acquisition of the CSIR lab- 
oratories. 
Diversification of NOSA’s global revenue streams.
The expansion of NOSA’s Working at Heights div- 
ision, with an emphasis on improved growth in Africa.
Develop and maintain the growth of NOSA’s services 
throughout the Asia-Pacific region.
Finalizing the integration of Action Training Academy 
into the NOSA Group of businesses.
The expansion of NOSA Logistics’ product range and 
footprint 
Broadening the SAMTRAC e-learning reseller base in 
order to better service the global OHS environment.
The expansion of the contractor management ser- 
vices division.
The development of bespoke OHS solutions for 
specific use in the mining industry.

  OPERATIONAL HIGHLIGHTS

The expansion of supplier vetting services into 
petrochemical and industrial sectors.
Continued growth in the food safety business 
following the acquisition of the CSIR laboratories.
An increase in the demand for ISO certification 
services through NQA Africa.
Strong levels of revenue growth from NOSA’s con- 
sulting division, with a number of large new contracts 

having been awarded.
Improved revenue growth from technology products.
The rollout of an internal software system to succ- 
essfully manage the lifecycle of a student.
The significant enhancement of internal systems and 
processes throughout the NOSA Group of businesses.

  OPPORTUNITIES FOR GROWTH

The ongoing investment in new products and ser- 
vices.
The expansion of the digital learning market and the 
increased demand for NOSA’s e-learning product 
offering.
An increased focus on unlocking value in SMEs in 
order to improve their revenue contribution within 
the NOSA Group. 
The increasing demand for driver and warehouse 
safety training courses provided by NOSA Logistics.
Ongoing investment in contractor management 
service offering as a result of increased legislative 
pressure on clients to ensure that their contractors 
meet minimum health and safety standards. 
A continued focus on the growth of the African 
market through a partnership based distribution mo- 
del.
The acquisition of Lexis Nexis’ occupational health 
and safety and occupational hygiene divisions. 
Strong growth anticipated from Aspirata Labor- 
atories, with an increase in the number of SANAS 
accredited tests conducted.



SMART CITY SOLUTIONS



FRESHMARK SYSTEMS provides leading and innovative information communication technolo-
gy solutions and services to municipal fresh produce markets. Its computerised sales, cash and 
stock control system is a fully integrated online, real-time market management system that is 
installed at 21 markets nationwide.

MUBESKO AFRICA is a niche’ consulting practice that focuses primarily on the government 
sphere. Its services include drafting municipal policies, long-term financial planning, financial 
performance evaluations and strategies, forensic investigations and training programmes.

R-DATA designed and developed a public sector accounting package called PROMUN, which 
is mSCOA compliant, that incorporates general ledger, creditors, orders, cashbook, stores, 
payroll, HR, costing, consolidated debtors, fixed assets and loan registers.

SEBATA MUNICIPAL SOLUTIONS provides integrated technology solutions, enterprise 
management systems (EMS), and multi-disciplinary professional services to municipalities, 
public entities, provincial government and the private sector. 

UMS assists municipalities develop, implement and manage revenue enhancement and 
protection services. Some of its most notable bespoke software applications and management 
solutions include: Credit Control, Indigent Register Management, Data Cleansing, as well as 
Meter Installations and Maintenance.

MICROmega Integrated Annual Report For The Year Ended 31 March 2017
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SMART CITY SOLUTIONS

  STRATEGY AND FOCUS

Ensuring that the Sebata Group’s service offering 
remains diversified, competitive and at the forefront 
of fulfilling.Local Government requirements through 
innovation and technology. 
Continued acquisition of strategic industry-related 
partners, who complement the holistic strategy 
toward the “Innovative Municipal Hub” initiative. 
Increasing our geographical footprint throughout 
Africa by actively participating in tenders, building 
relationships with key individuals and attending 
African trade shows and exhibitions in maximising 
market presence. 
Focus on creating a larger digital footprint and 
effective marketing strategy to ensure the Sebata 
Group brand is broadly communicated ensuring bra- 
nd recognition throughout Africa and the broader 
international market.
Continued entrenchment of Sebata Enterprise Man- 
agement Solution (SebataEMS) as the de facto enter- 
prise solution designed specifically to address the 
complexities of the entire local government financial 
management accountability cycle.

Continuing to increase our client base within South 
Africa, of which a core focus will be on securing 
another metropolitan municipality. 
Continued positioning of Sebata’s highly skilled 
resources as expert custodians and de facto imple- 
menters of regulation-specific solutions to local gov- 
ernment.

  OPERATIONAL HIGHLIGHTS:

In June 2017, Sebata successfully submitted all clients 
budget strings, as required by the Municipal Standard 
Chart of Accounts (mSCOA) to the National Treasury; a 
significant achievement and first in a South African  
context.
In compliance with National Treasury’s mSCOA dead- 
line, SebataEMS officially went live on 1 July 2017 with 
all clients successfully transacting on the system.
The Nelson Mandela Bay Metropolitan Municipality 
was one of the first metropolitan municipalities to 
successfully submit a balanced and credible budget 
that is compliant with the Municipal Standard Chart of 
Accounts (mSCOA) – a standardised system of acc- 
ounting to the National Treasury.
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SMART CITY SOLUTIONS

Sebata successfully hosted SebataEMS based training 
workshops throughout South Africa training in 
excess of 3000 municipal employees.
In the competitive environment around mSCOA 
R-Data retained all existing clients – all of whom have 
been transacting on mSCOA since 1 July 2017.  
During this implementation process we have eq- 
uipped over 500 municipal officials with the required 
knowledge of mSCOA to transact successfully.
Mubesko has been giving mSCOA support to 
municipalities who are not Sebata or R-Data clients 
thereby further solidifying our dominance as mSCOA 
specialists.
Sebata Group Holdings acquired 100% shareholding 
in IPES-Utility Management Services (Pty) Ltd (UMS).
MICROmega Accounting and Professional Services 
(MAPS) is currently the second largest SAIPA Acc- 
redited training office in South Africa despite re- 
ceiving the accreditation from SAIPA in December 
2016.
Sebata is involved in various projects in the dev- 
eloping smart city space. Joe Gqabi District Mun- 
icipality has initiated a conversion of the entire dis- 
trict to smart technology, with Sebata forming a 
critical part of this strategy. Sebata was also app- 
ointed by the Midvaal Local Municipality for the 
supply and installation of smart metering in Savanna 
City, which is one of the largest urban lifestyle 
developments of its kind in South Africa. 
There has been a noticeable increase in the demand 
for prepaid water meter units across the country, 
with multiple municipalities identifying the need for 
a quality product and proficient workmanship. 
Sebata is successfully meeting ...these needs, evid- 
enced by orders completed for bulk and prepaid 
water meters from Alfred Nzo District Municipality 
and OR Tambo District Municipality, totalling over 
R12 million. 
The Transform Africa Summit took place in Kigali, 
Rwanda, on 10-12 May 2017. Sebata’s attendance at 
this summit was to ensure that our Innovative 
Municipal strategy perfectly aligned with that of the 
Smart Africa Alliance as well as to identify opp- 
ortunities for growth throughout Africa. 

  OPPORTUNITIES FOR GROWTH

Sebata Municipal Solutions is well positioned to 
respond to the growing ICT requirements that will 
contribute and ensure the continuation of innovative 
municipalities within Africa.
Cloud computing has become a non-negotiable fac-
tor for public sector institutions who are serious about 
effective and sustainable service delivery. All public 
sector institutions will progressively need to migrate 
to cloud-based environments over the short to 
medium-term due to its cost efficiency and effec- 
tiveness.
SebataBiometrics is the latest addition to the suite of 
Sebata product offerings. This product will com- 
plement SebataEMS product by integrating with HR 
and payroll modules to ensure the data collected is 
verifiable and free of human error. SebataBiometrics 
further provides full access control, time and att- 
endance and a solution to the security concerns 
clients may be experiencing.
The growth in the Skills Development Centre has been 
noticeable and is proof of the success rate in our 
various learnership programs. We are excitingly await- 
ing further approvals for an additional 600 learner- 
ships.
The augmentation of the recent acquisition of UMS 
now allows Sebata to further support municipalities 
by providing active records and services on indigents, 
improved management of daily credit control and 
overall debt management – data that will assist 
municipalities in better projecting their annual fin- 
ancial forecasts while improving their ability to collect 
and protect revenue.
Mubesko has successfully included new service off- 
ering items to their portfolio which includes asset 
management and forensics. 



WATER MANAGEMENT
SOLUTIONS



Utility Systems is the premier supplier of electronic water control and Standard Transfer Speci-
fication (STS) Association approved prepayment devices. They cater for a wide range of 
tailor-made metering options for water service providers and their customers through the 
application of next generation smart water management devises. 
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  STRATEGY AND FOCUS

Continue to establish and entrench the Utility Sys- 
tems brand within municipalities around the world.
Remain focused on our mission of producing in- 
novative water solutions to ensure our customers 
have the best technology available to meet the needs 
of the communities they serve.
Encourage the responsible use and protection of 
water, an extremely scarce resource.
Continue to grow Utility Systems global footprint in 
new international markets through it’s extensive dis- 
tribution base.
Intensify our focus on growing partnerships with 
major meter manufacturers providing them the ab- 
ility to offer additional smart metering solutions to 
their customers.
Provide a complete solution to the South African 
market including CAPEX funding facilitation, meter 
technology, data generation, presentation and ana- 
lytics, as well as community engagement and project 
support.
Further improve our annuity income generation cap- 
ability through vending opportunities and gener- 
ation and presentation of data.
Increase platform support to include modular op- 
tions for existing and new communications method- 
ologies such as Internet of Things (IoT) protocols.
Expand the roll-out of next generation cloud- based 
smart water management products.
Continuous investment in local product development 
and manufacturing.
Maintain a favourable working environment for em- 
ployees which is centred around respect, integrity 
and commitment to quality.
Deliver high levels of innovation and continue to be a 
leader in smart water management.

WATER MANAGEMENT SOLUTIONS

  OPERATIONAL HIGHLIGHTS

The launch of our new Advanced Metering Infra- 
structure (AMI) enabled water management device, 
the utiliMeter. This is the first commercially available 
AMI cloud-based solution of its kind. This device 
offers communication via  either 433 or 868 MHz ra- 
dio frequency and includes an in-field re- placeable 
battery pack. Three mobile applications have been 
developed to offer valuable data to both the muni- 
cipality and consumer in near real-time.
The appointment of additional employees in the 
production, quality assurance, engineering and cus- 
tomer support divisions as well as the procurement of 
additional warehouse/final assembly space in order 
to keep up with increased levels of demand.
Additional final assembly is being done in-house, 
resulting in major cost saving.
The entrenchment of the Utility Systems brand within 
the industry resulting in an increase of repeat bus- 
iness. 
Major projects in Durban, Cape Town, the Far East and 
Africa, have strengthened sales this financial year.
Utility Systems has maintained its ISO 9001 cer- 
tification and continuously ensured conformance with 
the Standard Transfer Specification (STS) and ICASA 
requirements.
Utility Systems water management device has been 
approved for usage by the authorities in Brunei on 
the island of Borneo in Southeast Asia, as well as 
Nigeria and Botswana and is in the process of ob- 
taining similar approvals in the Middle East and else- 
where. 
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  OPPORTUNITIES FOR GROWTH:

In addition to an increased presence in South Africa, 
Utility Systems has received orders from Zambia, 
Zimbabwe, Brunei, the Solomon Islands and the UAE. 
Proof of concepts are currently being implemented 
in Mexico, Colombia, the USA, Brazil, Tanzania, Nig- 
eria and Djibouti. 
The international marketplace provides significant 
opportunities for our South African developed tech- 
nology in assisting with the global water crisis.
Utility Systems are in the process of securing CE 
marking (a mandatory European conformity mar- 
king) for the utiliMeter. This is a necessary manu- 
facturing declaration that assures clients that Utility 
Systems products meet their stringent requirements.
Further investment in in-house production capability 
in order to keep up with increased levels of global 
demand.
Improvement of the global distribution network to 
create opportunities in countries we have historically 
not had access too. 
Maintain momentum in our endeavour to provide 
tailor-made metering options to supplement our ra- 
pidly increasing installed base.

WATER MANAGEMENT SOLUTIONS



Amanzi Meters develops and manufactures its own products, which include plastic water 
meters, ball valves, meter boxes and electronic metering that, together, provide a smart 
technology solution for its customers. The objective of Amanzi is to develop and manufacture 
bespoke products that will provide practical solutions for water management reticulation, as 
well as to replace imports and to earn export revenue.
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  OPPORTUNITIES FOR GROWTH

New export markets pose opportunities for growth in 
neighbouring states and into Africa.
An increase in demand from the sub-metering 
market. 
Bulk meters from Huile Group allows for oppor- 
tunities to provide end-to–end solutions to cus- 
tomers, including irrigation meters.
Huile Africa is one of only two suppliers of class C 
bulk meters, which puts Amanzi at an advantage due 
to its superior product quality.
National Treasury’s approval of both 40% localisation 
of domestic water meters and 50% localisation of 
smart meters puts Amanzi at an advantage compared 
to imported water management devices.
Manufacturing and distribution agreements with for- 
eign suppliers are being negotiated.
New distribution channels will lead to faster business 
expansion and growth.

  

  STRATEGY AND FOCUS

Apply advanced manufacturing techniques com- 
bined with technology to develop and improve our 
electronic metering, AMI and AMR capabilities.
Become the preferred solution for remote meter 
reading and control to Local Government and the 
Sub-metering market.
Continue with a focused R&D strategy to provide 
bespoke solutions for remote water metering and 
control.
Complete and launch an STS prepayment system for 
water meters.
Combine technology with ongoing development and 
innovation to establish a strong, local brand, known 
for excellent service and value for money.
Develop sales and distribution channels to accelerate 
organic growth.    
Aggressively pursue export opportunities to neigh- 
bouring states and the Africa continent.
Establish an ethos of high quality including a focus 
on local manufacturing as opposed to cheap im- 
ported alternatives.

  OPERATIONAL HIGHLIGHTS

Amanzi’s iMvubu valve has been approved by the 
NRCS to SANS:1529/9 (prepaid) standards.
Received ICASA approval for electronic products, 
including iMvubu valve, AMR units, data concen- 
trator and relay.
Appointed as the preferred supplier and featured in 
the Super Estates publication for the top 20 estates 
or gated communities in South Africa.
Orders have been received from new export markets 
including Mozambique and Zambia.



DIGITAL LEARNING SOLUTIONS



The Training Room Online (TTRO) develops digital learning solutions to cater for the challeng-
es that face modern organisations. From rapidly changing products, technologies and indus-
tries, to the behaviours those changes affect, TTRO leverages a combination of learning, 
technology and business acumen to deliver on-going support and development. TTRO is a 
learning partner focused on improving organisations through their people and culture: learn-
ing as a service. TTRO is made up of learning, technology and business experts that dive into a 
company’s systems and processes to identify learning and behavioural gaps. It then employs a 
wide variety of tools to equip people with skills and knowledge resources necessary to excel in 
a competitive world. TTRO empowers staff and improves processes to help organisations 
succeed. The Training Room Online has a strong position in South Africa with rapid expansion 
currently underway in the United Arab Emirates, the Kingdom of Saudi Arabia and throughout 
Africa.

MICROmega Integrated Annual Report For The Year Ended 31 March 2017

15

DIGITAL LEARNING SOLUTIONS

stream for TTRO as well as the.opportunity to include 
additional services in deals.
TTRO have taken the position to build a new online 
learning platform branded YAZI Online (Xhosa for “to 
know”). TTRO are in the process of developing cours- 
eware using its IP which can be resold business- 
to-business (B2B) or  business -to-consumer (B2C) via 
online channels. Initial course categories include, 
Financial Service Compliance, Occupational Health 
and Safety, Soft Skills and ...selected Mining Focussed 
modules. 
Axonify is a product that, while comprising part of 
LaaS, can be sold independently. TTRO is the ex- 
clusive reseller of this platform in Africa. This next 
generation learning platform introduces every day 
“Micro Learning” via web and mobile devices using 
the latest in brain science and retention techniques to 
engage with the learner.
TTRO have been appointed as the digital learning 
partner to the Department of Basic Education (DBE). 
Through this partnership TTRO have built the DBE 
Cloud, the Department’s platform to deliver digital 
learning content to all 26,000 government schools. 
Not only will TTRO continue to develop and improve 
this platform but it will also aggregate and curate 
content on the platform. Through a special purpose 
vehicle TTRO plan to raise funds from Corporate SA, 
Charities and other education based donor funding 
projects.
The intu-it business is incubated by TTRO. Intu-it 
offers customers access to digital virtual advisors 
offering just-in-time information as opposed to 
just-in-case information. Any industry with a need for 
compliance can greatly benefit from the use of intu-it 
virtual advisors. To date intu-it have built virtual 
advisors for Oracle, ISO Standards as well as for var-
ious banking customers.

  STRATEGY AND FOCUS

The continued use of the most innovative tech- 
nologies such as augmented reality, virtual reality 
and big data to entrench TTRO as the spearhead for 
innovation in the digital learning environment.
To educate customers on the importance of digital 
disruption and the move from using learning solu- 
tions as compliance “must haves” to opportunity 
enablers.
The expansion of TTRO’s global footprint, with a 
focus on increasing operations in the Middle East 
and North African (MENA) region, to meet increa- 
sing demand in these markets.
A focus on diversification of TTRO’s revenue streams 
by means of good offshore exposure. 

  OPERATIONAL HIGHLIGHTS

The appointment of Dominic Oettl as Managing 
Director.
The appointment of Bennie Barnard as Global Sales 
Director.
The global expansion of TTRO’s services and solu- 
tions into the MENA region.
The upskilling and empowerment of Saudi Arabian 
women through TTRO’s skills development initiative.

  OPPORTUNITIES FOR GROWTH

Learning as a Service’ (LaaS) offers a blend of TTRO’s 
services aligned to customer business outcomes in a 
monthly consumption model. This service partner- 
ship is dedicated to improving organisations thro- 
ugh continuously optimising employee perfor- 
mance. This model introduces an annuity revenue 



CLOUD HOSTING | CONNECTIVITY |
SUPPORT



Turrito Networks is the chosen provider of telecommunication and ICT solutions to small and 
medium sized enterprises (SME) and the corporate market in South Africa. Turrito is network 
agnostic. As such, the company works with all South Africa’s top tier networks to create the 
perfect connectivity solutions for a business’s requirements and budget. Having access to all 
services and all networks throughout the industry enables Turrito to deliver bespoke solutions 
by combining the most effective solutions that exist in the market. This converged model 
allows Turrito to deliver both top service levels and resilient networks, while emphasising 
service delivery and customer support.

Dial a Nerd is primarily focused on SMEs, professional practices and educational institutions, 
while simultaneously assisting home users and small businesses with on-site and off-site 
support. Dial a Nerd provides a vast range of products and services, including network architec-
ture design, fully managed IT services, backup disaster recovery, cloud services, security and 
anti-virus solutions. The company also offers remote monitoring and service level agreements, 
providing unlimited remote and telephonic support.

CloudGate is a low-cost and sustainable Windows computer delivering support-free and 
cloud-enhanced capabilities for all businesses and education institutions.

CloudWare is a virtualisation and cloud delivery technology, focused on simple and scalable 
delivery of business applications to users on any device.
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  STRATEGY AND FOCUS:

Finalising the integration of Turrito & Dial a Nerd, 
focusing on desktop-to-datacentre support for the 
mid-market,.with joint operations centres to manage 
customers end-to-end. This integration will allow bo- 
th companies to leverage off of the strengths of the 
other and significantly differentiate from compe- 
titors in both the telecoms and IT Service space.
Building bigger and more highly skilled sales and 
technical teams for mid-market focus.
Packaging B2B offering under Turrito brand and B2C 
offering under Dial a Nerd brand.
An increased focus on generating annuity services 
including end-to-end service level agreements, hard- 
ware .rentals, remote monitoring, Software as a ser- 
vice (SaaS) and Voice over Internet Protocol (VoIP).
The merger allows the management team to focus on 
specific pillars across the organisation, resulting in 
higher levels of momentum and growth.

  OPERATIONAL HIGHLIGHTS:

Turrito Networks won Vodacom Business partner of 
the year for the 6th year in a row.
Turrito Networks won the Famous Brands best sup- 
plier in IT for the second time.  
Dial a Nerd won the Microsoft Server Message Block 
(SMB) partner of the year.
Dial a Nerd won ESET’s best consumer provider in 
South Africa.
Both Turrito and Dial a Nerd featured in Entrepreneur 
Magazine, Destiny Man, Sunday Times, The Star, Fin- 
ancial Mail, IT Web, Business Day, Mybroadband and 
Brainstorm Magazine. In total, both companies were 
mentioned or published in over 80 publications.
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  OPPORTUNITIES FOR GROWTH

Difficult economic conditions mean mid-market 
customers are cutting costs and looking for new, cost 
effective providers. Dial a Nerd and Turrito have gro- 
wn from the SME segment and are therefore more 
agile and lean than their larger competitors. Both 
companies are therefore ideally placed to pick up 
larger customers in these tough economic times.
Office 365 and Google Apps are growing quickly as 
SME’s embrace the Cloud. Dial a Nerd offers both and 
a host of additional services, all of which are recurring 
and highly sticky. Dial a Nerd is able to migrate cus- 
tomers from legacy systems to the Cloud and then 
maintain them thereafter with minimal effort. In par- 
ticular Microsoft has identified Dial a Nerd as one of 
the most successful Cloud enablers in South Africa for 
SME’s. 
The IT security industry is going through an explosive 
growth phase and both Dial a Nerd and Turrito are 
well placed to provide strong LAN and WAN security 
services. 
There is scope for strategic acquisitions in companies 
specialising in IT security, big data and VoIP services 
in order to entrench Turrito and Dial a Nerd as an end 
to end solution.



CORPORATE GOVERNANCE REPORT



KING III

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 BOARD OF DIRECTORS AND RESPONSIBLE 
LEADERSHIP

The board acknowledges the relationship between 
sound governance, company profitability, long-term 
equity performance and sustainability practices, which 
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 com- 
monly used by South African companies, the board  
consists of four executive directors and six non-exe- 
cutive directors, three of whom are Independent 
Non-Executive Directors, with the Executive Directors 
maintaining effective control over MICROmega’s strat- 
egy, financial performance, governance procedures, gro- 
wth and corporate affairs.

The board as a whole, selects and appoints new directors 
on the basis of their skills, knowledge, business acumen 
and both past and potential future contribution to the 
Group. A formal procedure applies to all appointments, 
which is confirmed by shareholders at the Annual 
General Meeting. Prior to any appointment, potential 
board appointees are subjected to a fit and proper 
assessment, as required by the Companies Act  and the 
JSE Listings Requirements. 

The guidelines contained in the JSE Listings Req- 
uirements are used to test the independence and 
category most applicable to each director. As such, each 

BOARD OF DIRECTORS

D.C. King  - Executive Chairman - Resigned 31/03/17 
I.G. Morris  - Chief Executive Officer
D.A. Di Siena  - Independent Non-Executive Director 
                                    and appointed Chairperson 31/03/17
R.B. Dick  - Financial Director and appointed Chief   
   Operations Officer 31/03/17
D.S.E. Carlisle  - Executive Director - Resigned 31/03/17
T.W. Hamill - Non-Executive Director
R.C. Lewin  - Non-Executive Director
P.H. Duvenhage  - Non-Executive Director
G.E. Jacobs  - Independent Non-Executive Director
D. Passmore - Lead Independent Non-Executive Director
C. Kemp - Financial Director - Appointed 31/03/17
C.A King - Executive Director - Appointed 31/03/17
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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 con- 
flict-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 and details 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 Chairperson has been 
considered by the board and the board is of the 
opinion that the Executive Chairperson is well placed to 
provide the necessary stewardship in developing and 
promoting MICROmega’s strategy. If or when the 
Executive Chairperson has a perceived or actual conflict 
of interest, the Lead Independent Non-Executive Dir- 
ector will assist the board in dealing with the conflict 
and shall provide the board with independent advice 
and leadership.

The board believes that at present there is a natural 
succession plan in place amongst the Executive 
Directors. The roles of Executive Chairperson and Chief 
Executive Officer remain separate. Subsequently, Dave 
King resigned as Executive Chairperson on 31 March 
2017 and the board appointed Deborah di Siena as the 
Independent Non-Executive Chairperson of the board 
as of 31 March 2017. 

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 
Non-Executive Chairperson, Chief Executive Officer and 

BOARD MEETING ATTENDANCE  

25/05/2016
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

08/09/2016
Yes
Yes
Yes
No
Yes
Yes
No
Yes
Yes
Yes
Yes

 

05/11/2015
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
No
Yes
Yes

02/03/2017
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Name 
DC King
IG Morris
DSE Carlisle
RB Dick 
RC Lewin
PH Duvenhage
TW Hamill
DA Di Siena
GE Jacobs 
D Passmore
RJ Viljoen
(Company Secretary)
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Managing Directors, the role and responsibilities of the 
board collectively is to:
 

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 
and 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.

The board 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 2017 financial 
period, the board met four times and their attendance 
is set out in the table below:  



During the 2017 financial period the board of directors 
discharged, 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 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;
reviewed and approved the budgets 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. 

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 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 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. Herein, MICROmega’s core values of inno- 
vation, excellence, integrity and responsibility are ent- 
renched, and it 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. 
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The board is satisfied that, to the best of their 
knowledge, there has been no material breach of the 
Code of Ethics during the 2017 financial year.

The subsidiaries of MICROmega are required to imp- 
lement all of the MICROmega policies and the gover- 
nance framework adopted by the holding company is 
filtered down to the subsidiaries.

BOARD COMMITTEES

Three committees are in place to assist the board of 
directors in discharging its collective responsibilities for 
corporate governance and some of the board’s responsi-
bilities have been delegated to these committees, 
namely the Audit Committee, the Risk Committee and 
the Remuneration Committee. The Risk and Remunera-
tion Committees’ reports can be found on pages 27 and 
28 of this report respectively; and the Audit Committee 
report can be found on page 36. 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 require-
ments. 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 sharehold-
ers (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 have access to a suitably 
qualified and experienced company secretary, Ruan 
Viljoen, who was appointed on 1 February 2015.
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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.

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 perfor-
mance 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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DIRECTORS’ GOING CONCERN STATEMENT

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 forthcom-
ing 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.

DIVERSITY 

In considering the composition of the board, the board is 
mindful of all aspects of diversity. This includes gender, 
race, skills, experience and knowledge. Having a diverse 
board is a clear benefit, bringing with it distinct and 
different outlooks, alternative viewpoints, and challeng-
ing mind-sets. 

As of 31 March 2017, MICROmega achieved 30% female 
board member representation. This target was achieved 
without the setting of formal quotas and rather by means 
of creating opportunities for talented individuals to 
move up through the organisation. However, MICRO- 
mega has a gender diversity policy in place and 
continues to strive towards achieving the goals set.

The board is satisfied that it has sufficiently discharged 
and performed its duties, executing on its responsibilities 
diligently and effectively. In light of this satisfaction, the 
positive financial results for this period and the exciting 
growth prospects within the Group, the board looks with 
pride at the work that it has completed for the 2017 
financial year and it looks forward to ensuring this 
continues for the 2018 period and all periods to come.
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STAKEHOLDER ENGAGEMENT



RESPONSIBILITY

In line with the principles of King III, the board 
understands 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 which 
ensure that all relevant information is conveyed to its 
stakeholders in a manner that seeks to provide 
transparency with regards to 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 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 com- 
munication and ensures that investors are fairly and 
timeously informed of the company’s price-sensitive 
information through SENS announcements and ass- 
ociated 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 CEO and executive members of the board also 
provide media interviews as and when required. The 
annual integrated 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, 
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as well as providing voting proxy forms for where 
attendance is not possible. 

The website, www.micromega.co.za, also provides 
stakeholders with detailed information on the holding 
company and its subsidiaries. The Group published its 
new website during the year under review, with 
contemporary changes and updates made. It is the view 
of the board that this new look and feel is now more 
suitably aligned to the dynamic and innovative direction 
in which the Group is moving. 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 generally on an operational basis, but 
also in order to keep informed of the overall organ- 
isational happiness. These two aspects form the pillars of 
the working culture within the Group. 

All new employees participate in MICROmega’s employee 
induction programme and internal “MEGAmemorand- 
um” e-mails are sent out to each employee throughout 
the work week 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 
amongst other things. In the year under review, MICRO- 
mega enhanced its intra-Group relations through the 
introduction of a monthly newsletter. This newsletter 
communicates major newsworthy events that have oc- 
curred within the Group which most employees would 
not normally be aware of. These generally include but are 
not limited to deals which have been negotiated, exciting 
projects being awarded and recognition of great work 
done by Group companies during the relevant month. 
Prizes are awarded and each month a Group employee is 
profiled in the ‘Getting to know…’ section. As well as 
facilitating a more stimulating intra-Group culture, this 
has ensured that all employees are aware of the different 
sectors within which MICROmega and its subsidiaries 
operate. Furthermore, each subsidiary takes full respon- 
sibility for ensuring regular and open communication 
with its staff according to their individual company 
requirements. 



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 bus- 
iness. 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 so as to prevent any miscommunications resul- 
ting 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 regul- 
ators as and when required in a timeous fashion, and a 
culture of compliance is fostered among management 
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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In March 2011, the Group’s Audit and Risk Committees 
were divided into two separate entities 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 board.

The risk management framework provides a consistent 
and sustained approach to risk management and the 
mitigation thereof throughout the Group, allowing 
business risks which may be strategic, operational, en- 
vironmental, 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 management 
of various subsidiary companies. The representatives 
have the requisite knowledge, skills, and experience to 
effectively carry out the mandate of the Committee. 

STAKEHOLDER ENGAGEMENT
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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 rev- 
iewed and updated where required. 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 have their own indi- 
vidual 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. 

On top of the discussions and actions stemming from the 
abovementioned meetings, it is ensured that risk 
management remains a continuous priority. This is act- 
ively managed by means of individual engagement with 
the managing directors of the various subsidiaries at their 
specific monthly management meetings. 

During the year under review the Committee recognised 
certain vulnerabilities within the Group’s network 
infrastructure. After initiating a fully independent review 
of these systems and considering its findings, the 
Committee accordingly appointed a virtual Chief Info- 
rmation Officer (vCIO). All of these issues have now been 
fully addressed, and management thereof has been 
written into Group policy by the vCIO. The Committee 
also facilitated health and safety facilities audits on all 
subsidiary offices across South Africa, as well as a full 
health and safety compliance report on MMG House by 
Empowerisk. The subsidiary audits were completed by 
NOSA and all concerns were fully addressed, along with 
the recommendations of the Empowerisk report, by the 
MMG facilities team.

The Risk Committee is pleased with the progress it has 
made in 2017 and believes it will continue to add value to 
the Group in the forthcoming years.

IG Morris
Chairman of the Risk Committee 
Group Chief Executive Officer 

MEETING ATTENDANCE  

19/05/2016
Yes
Yes
Yes
Yes
No
Yes
No
Yes
Yes

Invitee
Invitee

Yes

22/02/2017
Yes
Yes
Yes
Yes
No
-
-

Yes
Yes
-
-

Yes

Name 
IG Morris (Chairman)

RB Dick
DSE Carlisle
B Timperley
LA Jardim 
C Gordon-Bennett
A Vercueil
DL Strydom
DA Di Siena
Y Erasmus
Z Machaba
RJ Viljoen (Company 
Secretary)

The Committee is required to meet at least twice a year 
and attendance thereat is set out below;



In accordance with sections 66(8) and 66(9) of the 
Companies Act and the principles of King III, the 
Remuneration Committee presents its report for the 
2017 financial year, which includes the remuneration 
policy on which the shareholders will be requested to 
cast a non-binding advisory vote at the company’s 
annual general meeting of shareholders (AGM).
 
The Committee performs its duties and responsibilities in 
accordance with the Committee’s terms of reference, 
which are reviewed annually and updated as and when 
required. The role of the Committee is to assist the board 
in ensuring that MICROmega remunerates directors and 
employees fairly and responsibly and that the disclosure 
of director remuneration is accurate, complete and 
transparent.
 
THE COMMITTEE’S TERMS OF REFERENCE REQUIRE 
THE COMMITTEE TO, INTER ALIA:

Oversee the administration of remuneration at all 
levels in the company
Ensure that the remuneration policy promotes the 
achievement of strategic objectives and encourages 
individual performance
Ensure that the remuneration policy is put to a 
non-binding advisory vote at the AGM of share- 
holders every year
Review the outcomes of the implementation of the 
remuneration policy to determine whether the set 
objectives are being achieved
Ensure that the mix of fixed and variable pay, in cash, 
shares and other elements, meets the company’s 
needs and strategic objectives
Satisfy itself as to the accuracy of recorded 
performance measures that govern the vesting of 
incentives
Ensure that all benefits, including retirement benefits 
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Name of Member               2016/06/09     2016/12/06

GE Jacobs (Chairperson)             Yes                 Yes
D Passmore                          -                  Yes
DA di Siena                        Yes                  Yes
IG Morris                     Invitee            Invitee
RB Dick                     Invitee            Invitee
RJ Viljoen (Company                  Yes                  Yes
Secretary)

and other financial arrangements, are justified and 
correctly valued
Consider the results of the evaluation of the 
performance of the Executive Chairman and other 
executive directors, both as directors and as exe- 
cutives, in determining remuneration
Select an appropriate group when comparing 
remuneration levels
Regularly review incentive schemes to ensure 
continued contribution to shareholder value and to 
ensure they are administered in terms of the rules
Consider the appropriateness of early vesting of 
share-based schemes at the end of employment
Advise on the remuneration of non-executive 
directors

The Remuneration Committee comprises of three 
Independant Non-Executive Directors as members 
thereof with the Group Chief Executive Officer and 
Financial Director being invitees. The members of the 
board and independent external auditors may attend the 
meetings by invitation. Where the remuneration of a 
board member is to be discussed, such specific member 
is formally recused from the meeting wherein such 
remuneration shall be discussed and decided on.
 
The attendance at meetings for the 2017 financial period 
is set out below.

MEETING ATTENDANCE
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During the 2017 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 inc- 
reases 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 perfor- 
mance measurement system which assesses individual 
performance against predetermined performance tar- 
gets, innovation and market competitiveness. Emp- 
loyees are rewarded by way of annual incentives based 
on performance of the Group, performance of their 
subsidiaries and their own individual performances. 
Annual increases are benchmarked on inflation projec- 
tions and the existing package and performance of each 
individual.

  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 MICRO- 
mega. 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:

Efficient client and supplier relationship mana- 
gement 
Effective human resource management
Adherence to group-wide policies and procedures
Strict Legal compliance
Internal risk assessments are completed on a 
monthly basis
Annual improvement on B-BBEE compliance scores
Contribution to the enhancement of the company 
brand
Meaningful staff development programmes and 
succession planning 

In addition to the financial performance and economic 
sustainability targets, each company is required to 
develop a set of strategic initiatives which will be 
monitored by the Executives of the Group. 

EXECUTIVE DIRECTORS

The remuneration packages for Executive Directors are 
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. 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 remune- 
rated 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 Directors was 
authorised by shareholders by means of a special 
resolution at the Annual General Meeting held on 10th 
November 2016. This special resolution is a valid for a 
period of two years. 

MICROmega provides neither short-term or 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 Annual General Meeting of the 10th of 
November 2016. 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 subsidiary’s future financial requirements
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Cash flow and availability of cash
Net debt levels
The need for competitive remuneration
Whether employees are currently receiving a cont- 
ractual 13th cheque
The subsidiary’s financial performance during the year
General business conditions, strategies and invest- 
ment opportunities

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 ap- 
pointed Medical Aid scheme and must, as per policy, 
contribute to life insurance cover 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. 
Essentially it was created to promote an identity of 
interests between the employees and shareholders of the 
Company. 

GE Jacobs
Chairman of the Remuneration Committee

Base Fee (p/month)
Board 
Chairperson (p/meeting)
Member (p/meeting)
Audit Committee 
Chairperson (p/meeting)
Member (p/meeting)
Risk Committee 
Chairperson (p/meeting)
Member (p/meeting)
Remuneration Committee 
Chairperson (p/meeting)
Member (p/meeting)
Social and Ethics Committee 
Chairperson (p/meeting)
Member (p/meeting)

 
 

 

 

Fee in ZAR for 
the year ended 
31 March 2016 

Fee in ZAR for 
the year ended 
31 March 2017 

R5 600

R11 200
R11 200

R11 200

R11 200

R11 200

R5 600

R5 600

R5 600

R11 200
R5 600

 

 
 

 

 

 

 

 

R6 000

R12 000
R12 000

R12 000

R12 000

R6 000

R6 000

R12 000
R6 000

R12 000
R6 000
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COMMUNITY INVOLVEMENT

MICROmega understands the importance of driving 
ethical behaviour and taking responsibility for the 
environment while contributing to the unique social 
landscape of South Africa. In the absence of upholding 
all the pillars of corporate social responsibility, 
MICROmega would be unable to drive sustainable 
financial success and shareholder value.  We believe that 
contributing to the community is an opportunity to 
support our local communities and to play our part as a 
good corporate citizen.

During the 2017 financial year the MICROmega Group 
contributed R734 634 to the following organisations:

Parkview centenary
Nelson Mandela Children Fund
Charities Unlimited Organisation
Hearts of Hope
Walter Sisulu Local Municpality
Alfred Nzo District Municipality
OR Tambo District Municipality
Joe Gqabi District Municipality
The CHOC Foundation
Central Karoo Municipality
Siyancuma Municipality
Bitou Municipality
Beaufort West Municipality
Cape Agulhas Municipality
Kareeberg Municipality
Greensleeves Place of Safety
Napoli Football Club
Songeze Daycare
Cosmos Children’s Haven
Umduduzi Hospice Care for Children
NSRI
Ons Huis Care Centre
St Giles

At MICROmega we believe in empowering individuals 
through education and teaching them the skills required 
to be successful in the workplace. This creates the most 
meaningful impact in the lives of deserving citizens and 
the South African economy. MICROmega runs several 
learnership programmes throughout the year, giving 

individuals the opportunity to work while studying 
towards a nationally recognised qualification. During the 
2017 financial year approximately 1,040 learners were 
enrolled into such programmes facilitated across various 
subsidiaries within the Group. As these programmes 
have developed, there has been a marked increase in the 
number of learners who have progressed from the 
different programmes into full-time employment within 
the MICROmega Group.

ENVIRONMENT
 
MICROmega recognises that the principles of 
sustainable development can only be achieved if it is 
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. 

MICROmega recognises that our energy, water and 
paper consumption; generation of waste; utilisation of 
print and production technologies and transportation 
have an environmental impact. To lessen our negative 
impact, we continue to strive to reduce our electricity, 
water and greenhouse gas emissions. 

As an office-based company, our resource use and waste 
consumption is relatively high. However, we aim to 
reduce this by utilising resources more efficiently with 
the aim of reducing unnecessary consumption. Printer 
usage statistics are closely monitored and the most 
environmentally friendly products are used. 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.  

Travel in company vehicles is tracked to regulate the 
distance travelled and prevent any excess travel and 
subsequent emissions. Travel on public transport is 
encouraged and a daily shuttle service is provided to and 
from the Sandton Gautrain Station as well as nearby taxi 
pick-up points.  



Implementing the suggestions of MICROmega mana- 
gement and the Risk Committee, a system is now 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. The efforts to pursue 
energy-saving initiatives also assist the Group in 
reducing costs and having more disposable income.

DIVERSITY

MICROmega believes diversity inspires creativity. It is 
imperative to our success as it facilitates employee enga- 
gement, nurtures creativity and drives innovation. Group 
social events are organised to encourage integration 
and communication between employees within the 
various subsidiaries and teams. By promoting diversity, 
MICROmega is better placed to understand the varying 
needs of our clients and deliver value to all our 
stakeholders.

MICROmega strives to create a workplace culture that 
respects individuals, values diversity, fosters innovation, 
and promotes a safe and healthy environment.
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618
FEMALE

EMPLOYEES

258 
AFRICAN

276 
WHITE

51 
COLOURED

33 
INDIAN

739
MALE

EMPLOYEES

298
AFRICAN

364
WHITE

43
COLOURED

34
INDIAN

EQUAL OPPORTUNITIES AND BROAD-BASED BLACK 
ECONOMIC EMPOWERMENT (B-BBEE)

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.

DEVELOPING OUR EMPLOYEES

We strive to attract and retain high-calibre individuals 
and focus on developing employees through internal 
and external training. We support the skills development 
of our employees by providing tuition support to 
enhance their qualifications through further education, 
provide in-house training, and offer staff the opportunity 
to attend external training courses presented by 
accredited trainers.

The MICROmega Internship Programmes offer indivi- 
duals the opportunity to learn and understand how our 
Group and the various subsidiaries work for a 12-month 
period. Through these programmes, individuals are able 
to gain experience and, based on their contributions 
during the year, have the possibility of being retained at 
the end of the internship. 

WORKPLACE HEALTH AND SAFETY

The health and safety of every employee at the 
workplace is a top priority of MICROmega. Given the 
sector within which NOSA operates, we view ourselves as 
something of a role model to all our stakeholders in this 
regard. In line with this status, all subsidiaries within the 
MICROmega Group operate in strict accordance with the 
Occupational Health and Safety Act 85 of 1993.  
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11/11/2016
Yes
Yes
Yes

Invitee

Name 
PH Duvenhage (Chairman)
DSE Carlisle
J Hobday
RB Dick

WATER USAGE
11 504 kl

ELECTRICITY USAGE
2 313 308 kw/h

PAPER USAGE
38 385 reams

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. 
A health and safety committee is nominated and the 
relevant staff members attend training for all relevant 
occupational health and safety roles. These include first 
aid, evacuation marshals and health and safety officers. 
This ensures that all possible risk or hazardous incidents 
and accidents have a suitable response in place, should 
they arise.

Further to this, MICROmega recognises that HIV/Aids 
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, from both a preventative 
and support perspective. In the interest of our employees’ 
health, influenza vaccinations and vitamin B injections 
were offered during the year. 

SUPPLIER AND ENTERPRISE DEVELOPMENT

At MICROmega we encourage each subsidiary to partner 
with differing Enterprise Development organisations to 
drive job creation and provide a positive social impact, 
both of which embody the spirit of Enterprise Devel- 
opment in the community. During the financial year under 
review, the Group contributed R211 806 to Supplier and 
Enterprise Development. 

REPORT ASSURANCE

MICROmega has not obtained independent third-party 
assurance of this report for the 2017 reporting period. 

SOCIAL AND ETHICS COMMITTEE REPORT

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 empower-
ment 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 2017 financial year was PH Duvenhage, 
a Non-Executive Director of the board.

The Committee has various responsibilities, from man- 
agement 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 require- 
ments of its terms of reference and that 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:

MEETING ATTENDANCE

PH Duvenhage
Chairman of the Social and Ethics Committee



CERTIFICATION BY COMPANY SECRETARY

In my capacity as company secretary, I hereby confirm, in 
terms of section 88(2)(e) of the Companies Act of South 
Africa, that for the year ended 31 March 2017, the Group 
lodged with the Companies and Intellectual Property 
Commission all such returns as are required of a public 
company in terms of the Companies Act and that all such 
returns are true, correct and up to date.

RJ Viljoen
Company Secretary
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PREPARATION AND PRESENTATION OF THE ANNUAL FINANCIAL STATEMENTS

These condensed annual consolidated financial statements are derived from the annual consolidated financial statements 
for the year ended 31 March 2017.

The full set of annual consolidated financial statements have been prepared under the supervision of C Kemp 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 unmodified 
audit report is available for inspection at the Group's registered office.

LITIGATION STATEMENT

In terms of Paragraph 11.26 of the JSE Listings Requirements,  the directors, whose names appear on page 20 of this 
annual integrated report, are not aware of any legal procedures that are pending or threatening, that may have a material 
effect on the Group's financial positions, in the previous 12 months.

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.

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, who 
have been given unrestricted access to all financial records and related data, including minutes of all meetings of 
shareholders, the board and committees of the board. The directors believe that all representations made to the 
independent auditor during the audit were valid and appropriate.
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The Audit Committee is pleased to present its report for the financial year ended 31 March 2017 to the board of directors 
and to all company stakeholders. This report is in compliance with the requirements of the Companies Act of South Africa, 
No. 71 of 2008 and the King Code of Governance for South Africa.

COMMITTEE COMPOSITION  AND ATTENDANCE  AT MEETINGS

The Committee comprised three Independent Non-Executive Directors and the Chairman of the Committee was not the 
Chairman of the board for the 2017 financial year.

The following directors served on the Committee during the year under review:
1. DA Di Siena (Chairperson of the Audit Committee)
2. GE Jacobs
3. D Passmore

The Audit Committee is required to meet at least twice a year. During the 2017 financial year, the Committee met four 
times and attendance thereat is set out below.

MEETING ATTENDANCE

On 31 March 2017, it was announced that DC King and DSE Carlisle resigned as Executive Chairman and Executive Director 
respectively, resulting in the appointment of DA Di Siena as Independent Chairperson of the board. As a result of DA Di 
Siena’s appointment as Independent Chairperson of the Company’s board, GE Jacobs replaced DA Di Siena as Chairman 
of the Audit Committee. DA Di Siena is still a meber of the Audit Committee.

The executive directors and representatives  from the independent external auditor, Nexia SAB&T, are invited to attend all 
Audit Committee meetings as well as the Internal Audit Manager who provides the Committee with a report at each meet-
ing. The Internal Audit Manager position was not filled for the full financial year as a result of Y Erasmus and Z Machaba 
leaving the company. A process to find a replacement is underway.
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These condensed annual consolidated financial statements are derived from the annual consolidated financial statements 
for the year ended 31 March 2017.

The full set of annual consolidated financial statements have been prepared under the supervision of C Kemp 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 unmodified 
audit report is available for inspection at the Group's registered office.

LITIGATION STATEMENT
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The directors are required by the Companies Act to maintain adequate accounting records and are responsible for the 
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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, who 
have been given unrestricted access to all financial records and related data, including minutes of all meetings of 
shareholders, the board and committees of the board. The directors believe that all representations made to the 
independent auditor during the audit were valid and appropriate.
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DA Di Siena (Chairperson)                        Yes                             Yes                     Yes                           Yes
GE Jacobs                                       Yes                             Yes                     Yes                           Yes
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DC King                                                   Invitee                       Invitee                          Invitee                             -
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Members                                25/05/2016                08/09/2016                  02/11/2016                02/03/2017

The Audit Committee is pleased to present its report for the financial year ended 31 March 2017 to the board of directors 
and to all company stakeholders. This report is in compliance with the requirements of the Companies Act of South Africa, 
No. 71 of 2008 and the King Code of Governance for South Africa.

COMMITTEE COMPOSITION  AND ATTENDANCE  AT MEETINGS

The Committee comprised three Independent Non-Executive Directors and the Chairman of the Committee was not the 
Chairman of the board for the 2017 financial year.

The following directors served on the Committee during the year under review:
1. DA Di Siena (Chairperson of the Audit Committee)
2. GE Jacobs
3. D Passmore

The Audit Committee is required to meet at least twice a year. During the 2017 financial year, the Committee met four 
times and attendance thereat is set out below.

MEETING ATTENDANCE

On 31 March 2017, it was announced that DC King and DSE Carlisle resigned as Executive Chairman and Executive Director 
respectively, resulting in the appointment of DA Di Siena as Independent Chairperson of the board. As a result of DA Di 
Siena’s appointment as Independent Chairperson of the Company’s board, GE Jacobs replaced DA Di Siena as Chairman 
of the Audit Committee. DA Di Siena is still a meber of the Audit Committee.

The executive directors and representatives  from the independent external auditor, Nexia SAB&T, are invited to attend all 
Audit Committee meetings as well as the Internal Audit Manager who provides the Committee with a report at each meet-
ing. The Internal Audit Manager position was not filled for the full financial year as a result of Y Erasmus and Z Machaba 
leaving the company. A process to find a replacement is underway.
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AUDIT COMMITTEE MANDATE

In accordance with the Audit Committee’s approved terms of reference, the Committee discharged, inter alia, the following 
responsibilities  during the 2017 financial period:

Reviewed the interim results, annual financial statements, trading updates, SENS announcements  and other similar 
documents, and provided comments thereon to the board.
Made submissions to the board on matters concerning MICROmega’s accounting policies, financial controls and report-
ing.
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 on to 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 2017 financial period.
Reviewed the directors’ report to be included in the financial statements prior to endorsements by the board.
Evaluated significant judgements and reporting decitions in the annual integrated report and the clarity and complete-
ness of the proposed financial and sustainability disclosures.

EXTERNAL AUDITORS

Input from the independent external auditors at Audit Committee meetings provides Committee members with greater 
insight into the financial management of the company. The Audit Committee is therefore satisfied that the financial state-
ments of the company comply with International Financial Reporting Standards and are consistent with the previous annual 
financial statements and that no matters of significance have been raised during the 2017 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 continu-
ing independence  and compliance with the MICROmega policy on auditor independence.

FINANCE FUNCTION

In respect of the year under review, the Audit Committee 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 had the necessary knowledge, skills and expertise to perform the finance function for the Group. On 31 
March 2017, the executive management of the board was restructured with Russell Dick being appointed as Chief Opera-
tions Officer and Cornelia Kemp being appointed as Group Financial Director.

INTERNAL AUDIT

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. 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.
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MICROmega’s internal audit department has operated satisfactorily in the past financial period in accordance with the 
internal audit plan, despite the Internal Audit Manager position being vacant for part of the financial year. 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.

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 2017 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.
 
WHISTLE BLOWING POLICY

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 anony-
mously 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. No material incidents were reported during the financial year.

GENERAL

The Audit Committee reviews the going concern status of the Group by considering the documentation, prepared by 
management, and the assurance provided by the 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 Committee 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 opera-
tions 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 Standards on Auditing  and reports in detail on the results of the audit to the subsid-
iary management, the Audit Committee and the board. Lastly, the Risk Committee is responsible for monitoring the appro-
priateness of the combined assurance model.

GE Jacobs
Chairperson
Audit Committee
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STATEMENT OF FINANCIAL POSITION 

Figures in R'000 20162017

59 677           53 558
735 664         581 276
15 550           13 648

 -                     5 063
27 260           38 332

838 151         691 877

44 777           41 851
5 806             6 575
6 288             2 024

409 018         300 563
50 544           89 427

516 433         440 440

1 354 584      1 132 317

292 452         266 852
6 909             12 333

534 917         411 651
834 278         690 836

114 512         75 672

4 359             4 998
7 126             27 343

91 893           71 650
103 378         103 991

202 016         161 646
6 397             11 879
2 795             3 347

Deferred vendor payments 32 644           35 409
58 564           49 537

302 416         261 818

1 354 584      1 132 317

ASSETS
NON-CURRENT ASSETS
Property, plant and equipment
Intangible assets
Investments in associates

Current tax
Other financial assets
Trade and other receivables
Cash and cash equivalents

Other financial assets
Deferred tax assets

CURRENT ASSETS
Inventories

Retained earnings

Non-controlling interest

NON-CURRENT LIABILITIES

TOTAL ASSETS

EQUITY AND LIABILITIES
EQUITY
Issued capital
Other reserves

Trade and other payables
Current tax
Other financial liabilities

Bank overdraft

Other financial liabilities
Deferred vendor payments
Deferred tax liabilities

CURRENT LIABILITIES

TOTAL EQUITY AND LIABILITIES
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Figures in R'000 20162017

REVENUE 
Cost of sales 
Gross profit

Other net income/(expenses) 
Admin expenses
Distribution expenses
OPERATING PROFIT

Finance income
Finance costs
Share of profit in investments accounted for using the
equity method
PROFIT BEFORE TAXATION

Tax expense
Profit for the year

PROFIT FOR THE YEAR ATTRIBUTABLE TO:
Non-controlling  interests
Owners of the parent

EARNINGS PER SHARE (CENTS)
Basic 
Diluted basic
Headline
Diluted headline 

1 357 129 1 193 921       
(654 192)        (619 783)         

702 937         574 138          

6 300             22 773             
(433 388)        (374 779)         

(5 400)            (7 384)              
          

38 337           13 304             
176 836         145 433          

270 449         214 748

215 173         158 737          

129.64155.59
154.58 126.07

123.43157.76
156.74 120.03

2 140             3 279
               (3 543)            (5 245)
              

1 902             1 811               
          270 948         214 593

(55 775)          (55 856)           
          215 173         158 737



Figures in R'000 20162017

STATEMENT OF COMPREHENSIVE INCOME 

RECONCILIATION BETWEEN EARNINGS 
AND HEADLINE EARNINGS
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Profit for the period

OTHER COMPREHENSIVE  INCOME
Items that will be reclassified into profit or loss
Foreign currency translation differences

Total comprehensive  income for the year

Total comprehensive  income attributable to:
Non-controlling  interests
Owners of the parent

    

215 173         158 737          

(5 667)            3 347               

209 506         162 084          

38 337           13 304             
171 169         148 780          
209 506         162 084          

Profit attributable to owners of the parent 
Loss/(profit) on disposal of property, plant and 
equipment
Loss on disposal of other investments 
Loss/(profit) on disposal of investments in subsid-
iaries and businesses

Weighted average ordinary shares (000s) 
Weighted average diluted ordinary shares(000s) 
Total number of shares in issue(000s)

     

2017     2017         2017              2017    2016

Profit Before 
Tax  Taxation 

Non-
Controlling 

Interest
Net Profit Net Profit

           145 433

116
283

(7 365)
138 467

176 836

(1 440)
-

3 906
179 302

(38 337)

-
-

-
(38 337)

(55 775)

560
-

2 823
(52 392)

270 948

(2 000)
-

1083
270 031

113 656         112 185          
114 394
114 211

        115 360          
           112 833

Figures in R'000
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Figures in R'000 20162017

CASH FLOWS FROM OPERATING ACTIVITIES
Cash generated from operations
Finance income
Finance costs
Income tax paid    
NET CASH FROM OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES
Property, plant and equipment acquired
Intangible assets acquired
Proceeds on disposals of property, plant and equipment
Acquisition of subsidiaries
Acquistion of non-controlling interests without a change 
in control
Proceeds on disposals of subsidiaries
Loans receivable repaid

CASH FLOWS FROM FINANCING ACTIVITIES
Treasury shares repurchased
Other financial liabilities repaid
Deferred vendor payments repaid
Dividends paid to non-controlling  interest
Dividends paid

Decrease in cash and cash equivalents
Cash and cash equivalents at beginning of the year
CASH AND CASH EQUIVALENTS AT END OF THE YEAR

216 994         152 491          
2 140             3 279               

(1 475)            (1 965)              
(30 182)          (27 359)           
187 477         126 446          

(19 938)          (16 749)           
(158 197)        (106 574)         

3 918             4 266               
(6 750)            (15 117)           

(2 128)            (7 793)              
17 018           2 869               

799 8 804               
(165 278)        (130 294)         

(10 841)          (12 029)           
(5 035)            (4 161)              
(1 607)            (38 471)           
(3 139)            (9 266)              

(49 487)          (40 220)           
(70 109)          (104 147)         

(47 910)          (107 995)         
39 890           147 885          
(8 020)            39 890

             



STATEMENT OF CHANGES IN EQUITY

1 115

-
-

-
1

(6)

8
10

-

-

265 088

-
-

-
1 279

(18 773)

2 238
15 892

-

-

1 215

-
3 347

-
-
-

-
-

2 033

-

5 046

-
-

-
-
-

692
-
 

-

330 218

145 433
-

(40 220)
-
-

2 529
-

(1 447) 

(24 862)

68 991

13 304
-

(9 266)
-
-

-
2 779

586
 

(722)

671 673

158 737
3 347

(49 486)
1 280

(18 779)

5 467
18 681
 1 172

(25 584)

MICROmega Integrated Annual Report For The Year Ended  31 March 2017

43

    

Figures in R'000 Share 
Capital

Share 
Premium

Other 
Reserves 

Share Based 
Payment 

Reserve

Retained 
Earnings NCI Total

Profit for the year
Foreign currency translation

Dividends Paid
Share issue
Treasury shares purchase
Share-based payment 
transactions
Acquisition of subsidiaries
Disposal of subsidiaries

Acquisition on non-control

 

1 128

-
-

-
(8)

3
19

-

265 724

-
-

-
(10 833)

2 831
33 588

-
 

6 595

-
(5 667)

-
-
-
-
-

-

5 738

-
-

-
-
-

243
-

-
 

411 651

176 836
-

(49 487)
-
-

1 770
-

(5 853)

75 672

38 337
-

(3 139)
-
-
-
-

 

3 642

766 508

215 173
(5 667)

(52 626)
(10 841)

4 847
33 607

 

(2 211)

Profit for the year
Foreign currency translation

 

Dividends Paid
Treasury shares purchased
Share-based payment 
transactions
Acquisition of subsidiaries

Acquisition on non-control

 

Balance 31 March 2016 1 128       265 724          6 595          5 738        411 651     75 672       766 508

Balance 31 March 2017 1 142       291 310          928          5 981        534 917    114 512       948 790

Balance at 1 April 2015
Total comprehensive income  
for the year

Balance at 1 April 2016
Total comprehensive income  
for the year

Transactions with owners 
recorded directly in equity

Transactions with owners 
recorded directly in equity

Changes in ownership interest
without a change in control

Changes in ownership interest
without a change in control
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NOTES TO GROUP FINANCIAL INFORMATION

1. BASIS OF PREPARATION

These condensed annual consolidated results for the year ended 31 March 2017 are prepared in accordance with the 
framework concepts and the recognition and measurement  criteria of International Financial Reporting Standards (IFRS), 
its interpretations  adopted by the International Accounting Standards Board (IASB), the presentation and the SAICA 
Financial Reporting Guides as issued by the Accounting Practices Committee and Financial Reporting Pronouncements 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 
condensed annual consolidated  financial results have been prepared under the supervision of Cornelia Kemp, CA (SA), the 
Financial Director.

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

2. SIGNIFICANT ACCOUNTING POLICIES

These 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.

3. BUSINESS COMBINATIONS

THE CSIR
On 16 September 2016, the Group acquired the CSIR Food and Beverage Laboratories for a consideration  of R6.8 million. 
Goodwill to the value of R4.8 million was accounted for. The amount of net assets acquired amounted to R1.9 million. The 
CSIR Food and Beverage Laboratories business has been incorporated into Aspirata Proprietary Limited.

The CSIR Food and Beverage Laboratories provide chemical analytical services that focus on routine chemical analysis of 
food, fish and beverage products for external customers in the private and public sectors. The laboratories offer a full 
range of analytical requirements  for the South African and Southern African food and fishing industries. Together with 
Aspirata, it will complement and enhance risk management,  training, consulting and auditing services currently provided 
by the Group.

The CSIR contributed revenue of R9.3 million and profit after tax of R2.1 million since the acquisition date.

4. DISPOSAL OF SUBSIDIARIES

MECS Africa Proprietary Limited and MECS Growth Proprietary Limited ("MECS")
On 31 January 2017, the Group disposed of its 100% interest in MECS Africa Proprietary Limited for a consideration  of 
R16.5 million, which resulted in a loss of control of MECS Africa Proprietary Limited. This event resulted in a loss of R6.6 
million recorded in profit and loss.

MICROmega Securities Proprietary Limited
On 31 January 2017, the Group disposed of its 100% interest in MICROmega Securities Proprietary Limited for a consider-
ation  of R22.1 million, which resulted in a loss of control of MICROmega Securities Proprietary Limited. This event resulted 
in a profit of R6.6 million recorded in profit and loss.

SAICMB Proprietary Limited (Australia)
On 31 January 2017 the Group disposed of its 50% interest in SAICMB Australia Proprietary Limited for a consideration  of 
R2.9 million, which resulted in a loss of control of SAICMB Australia Proprietary Limited. This event resulted in a loss of R1.1 
million recorded in profit and loss and the re-cycling of R0.6 million to non-controlling  interest in equity.
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2017

5. SEGMENT INFORMATION

Net profit before tax

Revenue
Depreciation, amortisation and impairments 
Employee costs
Operating lease charges 
Operating profit
Finance income/(expenses)
Share of profit of equity 

Tax expense
Net profit after tax
NCI

Assets
Liabilities

Earnings attributable to owners of the parent 

563 441
9 439

80 619
28 811
97 045

377
-

97 422
(11 940)

85 482
(23 342)
89  051

550 024
151 631

2016

NCI

Revenue

Tax expense
Net profit after tax

Operating lease charges 

Earnings attributable to owners of the parent  

Assets

Depreciation, amortisation and impairments  
Employee costs

Operating profit
Finance income/(expenses)
Share of profit of equity 
Net profit before tax

Liabilities

452 594
7 838

69 777
25 813

102 536
59

-
102 595
(27 574)

75 021
2 439

72 582

40 843
129 661

217 726
202

13 712
1 492
2 411

(10)
-

2 401
1 656
4 057

-
4 057

59 535
27 651

494 221
4 562

114 378
7 657

133 3323
1 404

-
134 727
(36 678)

98 049
10 865
87 184

421 999
236 525

46 821
132

5 173
3 975

11 155
255

-
11 410
(3 234)

8 176
-

8 176

52 048
4 860

(17 441)
4 026

12 558
5 926

(34 677)
(3 674)

1 811
(36 540)

9 974 
(26 566)

-
(26 566)

191 892
(39 638)

1 193 921
16 760

215 598
44 863

214 748
(1 966)

1 811
214 593
(55 856)
158 737
13 304

145 433

1 132 317
359 059

116 921
127 

6 959
397

3 650
(52)

-
3 598

457
4 055

-
4 055

-
-

563 441
9 439

80 619
28 811
97 045

377
-

97 422
(11 940)

85 482
(23 342)

89 051

550 024
151 631

649 607
7 233

129 772
7 680

164 765
3 198

-
167 963
(41 597)
126 366
(14 995)
118 859

739 916
416 757

46 681
102

2 545
4 495

10 086
109

-
10 195
(2 883)

7 312
-

7 312

-
-

(19 521)
3 707

21 292
9 621

(5 097)
(5 035)

1 902
(8 230)
14 912
6 682

-
(42 441)

64 644
(162 594)

1 357 129
20 608

241 187
51 004

270 449
(1 403)

1 902
270 948
(41 051)
229 897
(38 337)
176 836

1 354 584
405 794

 Testing, 
Inspection 

and 
Certification 

Labour 
Supply 

Information 
Technology 

Financial 
Services 

Holding and 
Consolidated

 Total Figures in R'000

 Testing, 
Inspection 

and 
Certification 

Labour 
Supply 

Information 
Technology 

Financial 
Services 

Holding and 
Consolidated

 Total Figures in R'000

* Holdings and consolidated mainly comprise the corporate office and reconciling  items. These predominantly include 
elimination of intergroup sales, profits and intergroup receivables and payables and other unallocated assets and liabilities 
contained in the integrated group. Holdings and consolidated is not considered to be an operating segment.   
     



 
2000

1 128
291 310
292 452

2017
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6. SHARE CAPITAL

Authorised
200 000 000  Ordinary shares of R0.01 each
Issued
114 211 063 Ordinary shares of R0.01 each
Share premium

2000

1 128
265 724
266 852

 Percentage 
of 

Shareholders 

 Number of 
Shares 

 Percentage of 
Share Capital 

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 non-public shareholders
Total public shareholders

63
10
3
1
1
1

79
21

100

72 634 683
12 000 800
3 375 200

758 425
1 033 379

734 804
90 537 291
24 425 081

114 962 372

1
1
1
1
5
5

14
1 704
1 718

 Number of 
Shareholders 

 Percentage 
of 

Shareholders 

 Number of 
Shares 

 Percentage of 
Share Capital 

7. SHAREHOLDERS' INFORMATION
Analysis of Share Register at 31 March 2017
Portfolio size

1 to 50 000
50 001 to 250 000
Over 250 000

6
5

89
100

6 444 513
5 632 382

102 838 194
114 915 089

96
3
1

100

1 718
51
22

1 791

2016

   

Shares outstanding - beginning of the period

Acquisition of subsidiaries
Shares outstanding - end of the period

Number of Shares

Treasury shares purchased during the year
Shares issued
Share-based payment transactions

Share Reconciliation

111 503 571
(491 863)

70
788 832
962 121

112 832 661

112 832 661
(751 034)

-
278 666

1 850 770
114 211 063

Figures in R'000

2017 2016
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Major Shareholders

 Direct        Indirect         Direct        Indirect        

RC Lewin
DSE Carlisle*
RB Dick

AB Swan
PH Duvenhage

Director’s Interest in Securities

 2016  2017 

DC King (Executive Chairman)*

** Appointed 31 March 2017

CA King**
C Kemp**

GE Jacobs
DA di Siena
TW Hamill

* Resigned 31 March 2017

8. EVENTS AFTER REPORTING DATE

On 1 May 2017, the group acquired the Occupational Hygienne and Occupational Health and Safety Divisions from 
LexisNexis Legal and Professional for a consideration of R3 million. 

There were no changes in these shareholdings from the date of the financial year end to the date of approval of the annual 
consolidated financial statements.

IG Morris
72 534 683
12 000 800

641 342
3 375 200

-
-
-
-
-
-
-
-

88 552 025

-
-
-
-

263 254
-
-

98 500
-
-
-

1500
363 254

72 534 683
12 00 800

641 342
3 375 200

-
-
-
-
-
-
-
-

88 552 025

-
-
-
-

343 254
34 063
13 220

-
-
-
-

1500
392 037

 Number of 
Shares 

 Percentage of 
Share Capital 

Friedshelf 1382 (Pty) Ltd
Kamberg Investment Holdings (Pty) Ltd
Seratrix (Pty) Ltd
Enigma Investment Holdings (Pty) Ltd
RMB Morgan Stanley (Pty) Ltd
Deutsche Securities (Pty) Ltd
Mr Leon van Heerden
Peregrine Equities (Pty) Ltd
MICROmega Financial Services (Pty) Ltd
Six Sis (Pty) Ltd

63
10
3
3
1
1
1
1
1
1

72 634 683
12 000 800
3 375 200
3 303 292
1 632 959
1 516 201
1 434 710

809 971
758 425
721 686



Name 
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NOTICE OF ANNUAL GENERAL MEETING

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, 9 November 2017 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 Companies Act, 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, 3 November 2017. Accordingly, the last day to trade MICROmega shares in order to be recorded in the Register to 
be entitled to vote will be Tuesday, 31 October 2017.

1. To receive, consider and adopt the annual financial statements of the Company and the Group for the financial year 
ended 31 March 2017, including the reports of the auditors, directors and the Audit Committee.

2. To re-elect Pierre Duvenhage 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.

3. To re-elect Ross Lewin 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.

4. To re-elect Tracey Hamill 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.

An abbreviated curriculum vitae of each director offering himself / herself for election/re-election appears on page 2 of the 
Annual Integrated Report to which this notice is attached.

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

6. To appoint Ross Lewin as a member of the MICROmega Holdings Limited Audit Committee.

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

An abbreviated curriculum vitae in respect of each member of the Audit Committee appears on page 2 of the Annual 
Integrated Report to which this notice is attached.

8. To confirm the re-appointment of Nexia SAB&T as independent auditors of the Company with Mr Sophy Kleovoulou, 
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 auditors’ remuneration.



The minimum percentage of voting rights required for each of the resolutions set out in item number 1 to 8 above to be 
adopted is more than 50% (fifty percent) 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 sections 66(9) of the Companies Act, the annual remuneration payable to the 
Non-Executive Directors of MICROmega for their services as directors of the Company for the financial year ending 31 
March 2018, 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 percent) 
of the votes exercised on such resolutions by shareholders present or represented by proxy at the meeting.

Name 

Type of fee

Base Fee (p/month)
Board
Chairperson
Member
Audit Committee (p/meeting)
Chairperson
Member
Risk Committee (p/meeting)
Chairperson
Member
Remuneration Committee (p/meeting)
Chairperson
Member
Social and Ethics Committee (p/meeting)
Chairperson
Member

Fee in ZAR for the year 

 
 

 

 

ended 31 March 2018

R6 500

R13 000
R13 000

R13 000

R13 000

R13 000

R6 500

R6 500

R6 500

R13 000
R6500

 

 
 

 

 

 

 

 

Proposed fee in ZAR for the
 year ended 31 March 2019

R7 000

R14 000
R14 000

R14 000

R14 000

R14 000

R7 000

R7 000

R7 000

R14 000
R7 000
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10. ORDINARY RESOLUTION NUMBER 1

Approval of remuneration policy

“Resolved that, the remuneration policy of the directors of MICROmega, as set out on page 29 of the  Annual Integrated 
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 percent) of the votes exercised on such resolutions by shareholders present or represented by proxy at the 
meeting.

Note: Failure to pass this resolution will not have legal consequences relating to existing arrangements. However, the 
board will take the outcome of the vote into consideration when assessing MICROmega’s remuneration policy.

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 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, the 
memorandum of incorporation of the Company and the Listings Requirements of JSE Limited, (“JSE Listings 
Requirements”) 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 percent) 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 and/or any of its subsidiaries from time to time be and are hereby 
authorised, by way of a general authority, to:

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,

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, the memorandum of incorporation of the Company and its subsidiaries 
and the JSE Listings Requirements from time to time.

Fee in ZAR for the year 
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The JSE Listings Requirements currently provide, inter alia, that:

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

the securities which are the subject of a general issue for cash may not exceed 15% (fifteen percent) of the number of 
listed securities, excluding treasury shares, as at the date of this notice, being 704 026 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 percent) 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 percent) 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.”

Under the JSE Listings Requirements, ordinary resolution number 3 must be passed by a 75% (seventy five percent) 
majority of the votes cast in favour of the resolution by all members present or represented by proxy at the Annual General 
Meeting.

13. SPECIAL RESOLUTION NUMBER 2

General approval to acquire shares

“Resolved, by way of a general approval that MICROmega 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, the 
memorandum of incorporation of the Company and its subsidiaries and the JSE Listings Requirements, as amended from 
time to time.

Fee in ZAR for the year 
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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 percent) 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 percent) 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; 

an announcement will be published once the Company has cumulatively repurchased 3% (three percent) of the 
number of the ordinary shares in issue at the time this general authority is granted (“initial number”), and for each 3% 
(three percent) in aggregate of the initial number acquired thereafter.”

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), in their opinion, warrant it.

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

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

Major shareholders of the Company – page 46; and
Share capital of the Company – page 46 

13.2. MATERIAL CHANGE

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.

13.3. DIRECTORS' RESPONSIBILITY STATEMENT

The directors, whose names are given on page 20 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 special resolution 
number 2 and certify that to the best of their knowledge and belief there are no facts in relation to special resolution 
number 2 that have been omitted which would make any statement in relation to special resolution number 2 false or 
misleading, and that all reasonable enquiries to ascertain such facts have been made and that special resolution number 
2 together with this notice contains all information required by law and the JSE Listings Requirements in relation to special 
resolution number 2.

13.4. ADEQUACY OF WORKING CAPITAL

At the time that the contemplated repurchase is to take place, the directors of the Company will ensure that, after 
considering the effect of the maximum repurchase and for a period of 12 (twelve) months thereafter:

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, 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.

Type of fee
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14. SPECIAL RESOLUTION NUMBER 3

Financial assistance for subscription of securities

"Resolved that, as a special resolution, in terms of section 44 of the Companies Act, the shareholders of 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 special resolution number 3, financial assistance by way of a loan, 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 –

(a) 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

(b) the board may not authorise the Company to provide any financial assistance pursuant to this special resolution 
number 3 unless the 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."

EXPLANATORY NOTE

The purpose of this special resolution number 3 is to grant the board the authority to authorise the Company to provide 
financial assistance 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.

15. SPECIAL RESOLUTION NUMBER 4

Loans or other financial assistance to directors 

"Resolved that, as a special resolution, in terms of section 45 of the Companies Act, the shareholders of MICROmega 
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 special resolution number 4, any direct or indirect financial assistance (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 –

(a) 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

(b) 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 which 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 
percent) 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, that:

(a) 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;

(b) 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 assistance is to be given are fair and reasonable to the 
Company as referred to in section 45(3)(b)(ii) of the Companies Act; and

(c)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.  

(c) 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.  

16. ORDINARY RESOLUTION NUMBER 4

Signature of Documents

“Resolved that, each Director of MICROmega 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.” 

Type of fee Fee in ZAR for the year 
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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.

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 Annual General Meeting.

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: 

hold ordinary shares in certificated form; or 
are recorded on the sub-register in “own name” dematerialised form.

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
29 September 2017
Johannesburg

Type of fee Fee in ZAR for the year 
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NOTES



NOTES



Form of proxy 
 

MICROmega Holdings Limited 
Incorporated in the Republic of South Africa 
(Registration number 1998/003821/06) 
Share code: MMG ISIN: ZAE000034435 
(“MICROmega” or “the company”) 

 
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 0 9:00 on Thursday, 9 November 2017 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: 

 
 Number of ordinary shares 

  For Against Abstain 

1. To receive, consider and adopt the annual financial statements of the company and group for 
the financial year ended 31 March 2017 

   

2. To approve the re-election of Pierre Duvenhage as director who retires by rotation    
3. To approve the re-election of Ross Lewin as director who retires by rotation    
4. To approve the re-election of Tracey Hamill as director who retires by rotation    
5. To approve the appointment of Grant Jacobs as a member and chairperson of the audit committee    
6. To approve the appointment of Ross Lewin as a member of the audit committee    
7. To approve the appointment of Don Passmore as a member of the audit committee    
8. To confirm the re-appointment of Nexia SAB&T as auditors of the company together with 

  Sophy Kleovoulou for the ensuing financial year   
   

9. Special resolution number 1 
Approval of the non-executive directors’ remuneration 

   

10. Ordinary resolution number 1 
Approval of the remuneration policy 

   

11. Ordinary resolution number 2 
Control of authorised but unissued ordinary shares 

   

12. Ordinary resolution number 3 
Approval to issue ordinary shares, and to sell treasury shares, for cash 

   

13. Special resolution number 2 
General approval to acquire shares 

   

14. Special resolution number 3 
Financial assistance for subscription of securities 

   

15. Special resolution number 4 
Loans or other financial assistance to directors 

   

16. Ordinary resolution number 4 
Signature of documents 

   



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 AGM    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 ..............................................................................................2017 

 
 

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

Assisted by (if applicable) ............................................................................................................................................................................................ 
 
Notes to proxy 

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

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 Singular Systems Proprietary Limited:  

 Hand deliveries to: Postal deliveries to: 
Singular Systems Proprietary Limited Singular Systems Proprietary Limited 
28 Fort Street PO Box 785261 
Birnham Sandton 
2196 2146 

 
to be received by no later than 09:00 on Tuesday, 7 November 2017 (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 initialed. Any alteration or correction must be signed and not merely initialed. 

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