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1.  Scope and boundary of the 

Integrated Annual Report
Brait’s primary listing is on the Luxembourg Euro MTF Market, with a secondary listing 

on the JSE. Last year the Company took the fi rst steps on its journey towards integrating 

fi nancial performance with its reporting of governance, strategy and sustainability values. 

The Board is pleased to present an enhanced level of reporting for the current year. 

The Board acknowledges its responsibility to ensure the integrity of the Integrated Report. 

In the opinion of the Board the Integrated Report addresses all material issues of which 

it is aware and presents fairly the integrated performance of the Group and its impact on 

stakeholders. The Board has therefore approved the 2012 Integrated Report for release 

to stakeholders.

The Integrated Report covers the consolidated fi nancial results of the holding company 

Brait Societas European (Brait SE), domiciled in Malta, and its group operations in Mauritius 

and South Africa for the fi nancial year from 1 April 2011 to 31 March 2012. While Brait 

SE’s migration to Malta during the year has necessitated the adoption of both the Euro 

and Rand as presentation currencies in the Group’s annual fi nancial statements, the Board 

has elected to present the balance of the Integrated Report solely in Rand. The Integrated 

Report does not cover the activities of the Group’s investee companies except insofar as 

is relevant to assessing the Group’s investment interests in those entities. For additional 

investee company information, we refer you to the 31 March 2012 Audited Final Results 

Presentation Booklet at www.brait.com. The Group’s internal reorganisation, completed 

during the year to align with the Group’s new business structure and strategic focus 

following the R8.6 billion capital raised by way of a rights offer and debt facilities during July 

2011, has meant that historic data is no longer comparable and has largely been omitted 

from the 2012 Integrated Report.

The Group’s annual fi nancial statements are prepared in accordance with International 

Financial Reporting Standards as adopted by the European Union. In addition to relying on 

representations and information provided, the Board has drawn assurance from the external 

auditors, Deloitte Audit Limited, in the course of their annual audit of the Group’s fi nancial 

statements and their unmodifi ed audit report. KPMG Services (Pty) Limited, the Group’s 

Internal Auditors, have provided assurance to the Group’s Audit and Risk Committee and 

the Board on internal fi nancial controls; information technology controls, including disaster 

recovery, business continuity plans; and the Group’s regulatory universe.

To reduce the Group’s impact on the environment as well as cost savings on printing 

and posting, the Group has distributed to each shareholder at 31 March 2012 an 

electronic copy of the Integrated Report, which is also available at www.brait.com. Printed 

copies of the Integrated Report are available to shareholders on request.

Forward-looking statements

This Integrated Report contains certain forward-looking statements which relate to the 

fi nancial position and results of the operations of the Group. These statements by their 

nature involve risk and uncertainty as they relate to events and depend on circumstances 

that may occur in the future. Factors that could cause the actual results to differ materially 

from those forward-looking statements include, but are not limited to, global and 

national economic conditions and their resulting impact on the Group and its portfolio of 

investments; interest and exchange rates; gross and operating margins achieved across 

the portfolio of investments and competitive and regulatory factors. These forward-looking 

statements have not been reviewed or reported on by the Group’s external auditors.  
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2. 2012 Highlights

FINANCIAL

•  Net Asset Value (NAV) per share up 25% to R20.59 from R16.50 pro forma 

March 2011 and Rights Offer price

•  Proposed bonus share dividend (with a cash alternative) at 1% of NAV of 

20.59 cents per share (in ZAR)

•  Normalised headline earnings per share increased by 189% to R4.33 

(2011: R1.50)

• Headline earnings per share increased by 249% to R5.45 (2011: R1.56)

•  Operational cash fl ow generated (before purchase of investments) of 

R0.9 billion

•  Ratio of operating costs to Assets Under Management (AUM) at 0.79% 

(net of fee income at 0.27%)

• Ratio of cash and equivalents to NAV at 5.1% (total assets at 4.4%)

•  A total of R8.6 billion raised comprising R6.4 billion capital through Rights 

Offer and Private Placement and R2.2 billion debt facilities

OPERATIONAL 

•  Acquisition of signifi cant stakes in Pepkor, Premier Foods and 

Iceland Foods

•  Securing the Titan Group as an anchor shareholder of Brait with 

Dr CH Wiese becoming a non-executive director of the Company

•  Alignment of interests between shareholders and the Investment Team, with 

the latter’s acquisition of an 18% shareholding in the Company

•  Restructuring of the Board of the Company into a European-style 

investment vehicle which is made up exclusively of non-executive directors 

that oversee the Company’s strategy and investment management functions

•  Restructure of the Company to a European Company domiciled in Malta 

and name changed to Brait SE

•  Successful implementation of operating cost reduction initiatives and the 

corporatisation of the Asset Management Units to achieve a gross operating 

cost base of R117 million (2011: R290 million), which translates into net 

operating costs of R40 million after fee income

. . . a momentous 

year for Brait with 

the successful 

business model 

transition capped 

by a strong set of 

fi nancial results . . .
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3. Year under review

4 July 2011 – Brait completes the move from a leading traditional private equity 

fund manager to an investment holding company

•  Typical private equity model founded 

in 1991

•  Four private equity funds raised and 

successfully deployed

•  Most recent fund raised was largest 

African private equity fund

 o US$880 million

•  Brait Fund V fundraising process 

paused in favour of investment 

holding company model

•  Listed investment holding company 

providing access to deeper and more 

permanent capital

•  Successful R8.6 billion capital raising 

completed in July 2011 –

 o  R6.4 billion equity;

 o  R2.2 billion debt facilities

•  Model more aligned to longer term 

investment outlook

•  Signifi cant initial platform investments 

secured
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• Vastly experienced and highly successful Investment Team

• Actively exercise ownership while partnering the portfolio company management team

• Investment Team fully aligned to shareholders

To invest directly behind proven Investment Team and track record

•  Concentrated, large exposures in successful private companies that are market leading

•  Single entry point access through Brait to underlying unlisted companies

•  Benefi t of liquidity to shareholders at any time through the public market

Access to investment opportunities previously not available

• Prudent valuations allow investors to enter unlisted investments held at discount to comparable listed peers

Entry at a negotiated fair market value of market leading investments

•  Proven ability to procure investments that will provide future gains

Access to strong pipeline of current and near term investment opportunities

•  Minimal “cash drag”

• No fee leakage

• Prudent use of gearing

• Alignment to proven private equity style returns

To invest through a capital effi cient structure

How have we performed in 2012?

PERFORMANCE METRIC POSITION AT 31 MARCH 2012

1. NAV growth >15% over any three year period ✔ On track – 25% growth

2. Dividend: 1% – 2.5% of NAV starting latest 

FY13 (bonus share issue or cash)
✔  FY12 dividend proposed at 1% of NAV (bonus share issue 

or cash)

3. Operating costs: <0.85% to Brait AUM (cover costs with fee 

income)
✔ 0.79% to Brait AUM

0.27% net after fee income

4. Minimal cash drag: <25% of NAV ✔ 5.1% of NAV

4.4% of total assets

5. Primarily unlisted investments ✔ 99.7% of total investments are unlisted

6. Demonstrate good cash fl ow within underlying investments ✔ On track and on-going

The new Brait structure allows shareholders:
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4. Chairman’s report

OVERVIEW
This has been a milestone year for the Group which saw a successful change in the business model from a leading traditional private 
equity fund manager to an investment holding company. The change was underpinned by the successful completion of the R8.6 billion 
new capital raise, comprising R6.4 billion from the Rights Offer and Private Placement concluded on 4 July 2011, as well as R2.2 billion 
of debt facilities.

During the year the Group acquired signifi cant stakes in Pepkor, Premier Foods and Iceland Foods for a total of R6.4 billion. The Group’s 
name changed from Brait Societé Anonyme to Brait Societas Europaea (Brait SE), following its restructure into a European company 
domiciled in Malta.

RESULTS
In its maiden reporting period post the July 2011 R8.6 billion capital raising, the Group has achieved pleasing results against its core 
value drivers: 
•  Although being valued on conservative earnings multiples, the strong operational performance at the investee company level has 

translated into (i) an impressive growth of 25% in NAV (Brait’s key performance measure) well exceeding the growth target of 15% 
compound growth over any three years and (ii) normalised HEPS up 189%;

•  The Group’s successful restructuring has facilitated a reduction of operating costs by 60% on the prior year to R117 million. This 
represents 0.79% of the Group’s AUM; a favourable result to the Group’s objective of 0.85% and with the offset of fee income results 
in a net cost of only R40 million (0.27% of AUM);

•  Cash and equivalents have been managed to a comfortable 5.1% of the Group’s NAV which is well inside the target of 25% of NAV, 
thus limiting the effect of cash drag on the balance sheet;

•  The dividend proposed by the Board of Directors ensures that the Group’s unbroken 14 year dividend track record is maintained.

The Directors believe that the Group is adequately funded with R1 billion available for investment in a quality asset should the 
opportunity arise. The Investment Team continues to explore new sources of long term effi cient capital for investments into the future.

PROPOSED DIVIDEND
The Board of Directors has proposed, subject to shareholder approval at the Group’s AGM on 25 July 2012, a fi nal dividend distribution 
equivalent to 1% of Brait’s NAV per share at 31 March 2012. The dividend will be by way of a bonus share issue of new, fully paid, 
ordinary Brait Shares, with the option to instead elect a cash dividend receipt in lieu of all or part of the bonus share issue. The rationale 
for the bonus share issue is to afford shareholders the opportunity to increase their shareholding in Brait and retain the Group’s fl exibility 
on cash holdings. 

BOARD OF DIRECTORS
As part of the Group’s change in business model, the Board has adopted the format of a European style investment vehicle which is 
made up exclusively of non-executive directors that oversee the Group’s investment management function.
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Dr Christo Wiese was appointed a non-executive director with effect from 4 May 2011. In addition to his anchor shareholding, 
Dr Wiese’s considerable experience as a highly successful entrepreneur has already brought extensive synergies and additional 
expertise to complement the Investment Team.

Having served as an executive director since May 2001, Serge Weber became a non-executive director with effect from 2 March 2012.

We extend our appreciation to the following directors who resigned from the Board with effect from 4 May 2011: 
• Brett Childs, an executive director since July 2005
• Jean Bodoni and Allan Rosenzweig, both non-executive directors since July 1998

We welcomed Ms Rita Schembri to the Board as an independent non-executive director with effect from 30 March 2012. Rita has 
a wealth of diverse knowledge gained in fi nance in both the public and private sectors, and we look forward to benefi tting from her 
experience. 

Following the changes during the year, the Board now comprises nine non-executive directors, with seven of these classifi ed as 
independent. 

PROSPECTS
The acquisition during the year of signifi cant stakes in Pepkor, Premier Foods and Iceland Foods sets a solid foundation for superior NAV 
growth, through strong earnings and operational cash fl ow, whilst remaining defensive in the challenging economic environment. This 
achievement has been coupled with an effi cient structure which seeks to minimise cost leakages. Brait is well positioned to capitalise on 
the investment environment under its new model which is more aligned to a longer term investment outlook. This is obviously appealing 
to entrepreneurs and management teams as they now have a shareholder of reference for the long term, which is hugely benefi cial for 
their long term planning process.  

APPRECIATION
This has been a momentous year for Brait with the successful business model transition capped by a strong set of fi nancial results. The 
Group is well positioned for the future. I record my appreciation to the Investment Team for their efforts during the year; our investee 
companies for their strong performances; and to our shareholders, bankers and advisors for their continued support of the Group.

Phillip Jabulani Moleketi
Non-Executive Chairman of the Board
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5. Our business

On 4 July 2011, Brait completed a fundamental change to the business model by moving away from a leading 

traditional private equity fund manager of third party capital to an investment holding company.

Attractions that Brait’s new model provides to shareholders:

•  Access to unique investment opportunities into primarily privately owned businesses that are market leading, 

growth oriented and cash fl ow generative

• Alignment of interests amongst shareholders, capital providers, Investment Team and investee management 

•  Superior returns directly to shareholders by replicating Brait’s exemplary long-term private equity return 

profi le – over the past 20 years yielding a gross IRR in excess of 30%

•  Avoidance of double entry points – access for investors to underlying assets is only through Brait

• Effective and proactive communication with stakeholders coupled with balanced disclosure

•  Effi cient raising of capital, which allows the Investment Team to focus its efforts on enhancing shareholder 

returns through building on existing investment strengths

• Effi cient cost structure with target of less than 0.85% of operating costs to fair value of AUM

• No value leakage to shareholders through share options, management or performance fees

• Listed share which increases liquidity for investors

• Consistent and predictable dividend policy

• Minimal cash drag on the balance sheet

Brait’s proven investment philosophy:

•  Become a shareholder of reference in businesses with strong management teams that are market leaders in 

their sectors, cash generative and offer relevant products

• Ability and fl exibility to build industry platforms around existing investments with potentially higher returns

•  Allow greater fl exibility on investment holding periods

• Superior NAV growth underpinned by quality investments

• Target a diversifi ed portfolio of 5-6 large assets over the next 3-5 years

• Demonstrate strong operational cash fl ow generation within underlying assets

Brait’s Investment Team:

• Comprises a deep bench of investment professionals with over 100 years of combined experience at Brait

•  Entrepreneurial fl air has been enhanced with one of South Africa’s leading entrepreneurs as a key 

stakeholder

•  The Investment Team’s material shareholding in Brait has signifi cantly improved its alignment with 

shareholder interests

•  The reduced fundraising cycles afforded by raising capital from the public markets enables greater 

Investment Team focus on the deployment and active management of capital

Opportunity to 

replicate Brait’s 

historic private equity 

fund return profi le for 

the direct benefi t of 

shareholders
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People

Stable team of senior investment 

professionals with over 100 years 

cumulative experience at Brait to optimise 

deal sourcing, evaluation and exit

International Best Practice Standards

Brait has managed international 

institutional capital since 1995 and prides 

itself on world class reporting standards, 

investor communication and transparency

Leading 

Investor

Performance

Recognised as having been a leading 

private equity fund manager with an 

exemplary long-term track record of over 

20 years

Experience

Investment in 56 companies through four 

funds since 1991 and  19  proprietary 

balance sheet investments

Access

Brait is uniquely positioned to provide 

investors exposure to a diverse portfolio 

of primarily private companies in one of 

the more dynamic and soundly based 

emerging markets

History

Brait helped pioneer the private 

equity asset class in the region and 

subsequently raised the largest pool of 

investment capital for private equity in the 

public markets

Presence

Extensive knowledge and understanding 

of local markets and business practices 

facilitates better risk assessment

Process and Philosophy

Brait has demonstrated a sound investment 

philosophy and fl exible approach in 

identifying opportunities and executing 

strategies across a wide spectrum of 

industries and transaction styles, creating 

signifi cant value and growth
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Brait II

This strategy was then taken to the 

international markets, with the raising 

of Brait’s second fund (Brait II), from 

predominantly North American investors, 

such as HarbourVest Partners, the Ford 

Foundation and New York State Common 

Retirement Fund. It also attracted leading 

South African investors, such as the 

retirement funds of Transnet and Eskom.

Brait III

The third private equity fund (Brait III) was 

raised – a $409 million fund, then the 

largest private equity fund on the African 

continent.

Decision made to 

cancel banking 

licence

6. Our 20 year history

1992 2000 20031996 200420021999

Brait I

By the end of the 1992 fi nancial year, 

the fi rm had raised its fi rst fund (Brait 

I), the fi rst closed-end, third-party 

funded private equity vehicle in South 

Africa. It was a single sponsor fund. 

One of the large insurers, excited by 

this innovative investment opportunity, 

made a R200 million commitment, which 

tided the fi rm over until the democratic 

elections of 1994. About 30 investments 

were made in this fund, mostly in smaller 

companies, with entrepreneurs who had 

built a business and needed a partner to 

take it to the next level. A few were taken 

through to listing on the JSE.  

Listing of Brait S.A.

In order to take the fi rm forward, it 

was decided to list the business, and 

merge it with an emerging investment 

banking group, Capital Alliance Bank, 

the investment banking arm of Capital 

Alliance Holdings and an investment 

holding company, Tolux SA, primarily 

listed in Luxembourg and secondarily 

listed in Johannesburg. The merged 

entity’s name was changed from Tolux 

SA to Brait S.A. in August 1998. The 

name derived from an uncut diamond 

– a brait – which, in the hands of a 

master craftsman, can be turned into 

something of considerable value and 

beauty. 

Deregistered as 

a bank 

Brait Specialised Funds

Over a period of time, the 

decision was reached to retain 

the trading activities of the bank 

but in a hedge fund format. 

Brait opened its hedge funds 

business in its Cape Town 

offi ces.  It started a new chapter 

as a comprehensive alternative 

assets business focusing on 

hedge funds and private equity.
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Decision taken to 

discontinue Corporate 

Finance operations 

Reorganisation of the 

Group’s business units 

into Private Capital, Public 

Markets and Treasury 

Capital. 

2008 201220112005 2007

Brait IV 

Brait IV closed on US$880 million 

in December 2006, making it then 

the largest buy-out fund on the 

African continent. 

Sitogo unwind completed

The Group successfully completed the 

buy-back of its 26% holding in BSAL from 

Sitogo in September 2010. The Group 

issued 8.5 million Brait Société Anonyme 

shares to Sitogo, which were placed 

under an accelerated book build that 

realised net proceeds of R165.5 million. 

Brait contributed a further R5.0 million 

to settle the cash liability to Sitogo of 

R170.5 million.

Sitogo Holdings Limited

26% of Brait South Africa Limited (BSAL), a subsidiary of 

Brait Société Anonyme, was sold in September 2004 to a 

consortium of prominent black entrepreneurs.

Developments in Private Equity Funds 

Brait has consistently broken new ground. The largest 

public to private transaction was concluded with the 

delisting of Pepkor. In the same year it transferred the listing 

of Aplitec to the Nasdaq, changing its name to Net 1 UEPS. 

Brait II played a pioneering role in introducing international 

limited partners to South Africa. Brait III and Brait IV have 

each, at the time of inception, been South Africa’s largest 

dedicated independently managed private equity fund.

Transition to new Brait business model – investment holding 
company
As part of its continued growth strategy and leveraging on the 
extensive investment experience of its Investment Team while raising 
capital in a more effi cient manner from the public equity markets, 
the decision was taken for a fundamental change in the Company’s 
business model from a traditional private equity fund manager to 
an investment holding company. A total of R8.6 billion capital was 
raised on 4 July 2011 – considered the largest capital raise on 
the African continent at the time – comprising R6.4 billion capital 
through Rights Offer and Private Placement and a R2.2 billion 
debt facility.

Initial anchor investments: Pepkor and Premier Foods
Invested R5.4 billion of capital raised through the acquisition of 
signifi cant stakes in Pepkor and Premier Foods. 

Organisational and internal restructure 
The Company merged with a Malta subsidiary and became 
a European Company on 24 November 2011, transferring its 
registered offi ce to Malta and changing its name to Brait SE. The 
Group underwent an internal restructure of its business units and 
implemented signifi cant operating cost reduction initiatives. The 
Board was revised to exclusively non-executive directors that 
oversee the Group investment management function. NAV growth is 
the key performance metric for the Group going forward.

Signifi cant stake in Iceland Foods acquired
Invested R1 billion in acquiring an 18.7% stake in Iceland Folds in 
March 2012.
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BRAIT’S HISTORICAL FUND INVESTMENT TRACK RECORD: 

Value creation evidenced by fund performance

•  Over the past 20 years, achieved Gross IRR > 30% (in both US$ and Rand) with a particular focus on the 

“consumer spend” investment theme across Brait III and IV funds 

6. Our 20 year history (continued)

Brait I Brait II

Brait IVBrait III

1 As at December 2011

49 private equity 

investments made over the 

past 20 years across Brait I 

to Brait III 

• R3.2 billion invested

• R11.9 billion realised

(Brait IV excluded as largely unrealised)
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SOURCE OF VALUE CREATION IN BRAIT III

•  Brait’s focus on value creation through operational improvement has been demonstrated through strong 

EBITDA growth across its portfolios. The chart below approximates the source of value creation across the 

Brait III portfolio
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7. Our modus operandi

ALIGNMENT

• Alignment of interests is one of the Group’s core investment philosophies:

 o  The Investment Team is aligned with shareholder interests through their signifi cant direct equity holding 

in Brait

 o  Management in underlying investee companies have material equity holdings in their respective 

companies to similarly ensure alignment alongside Brait’s investment

 o No use of share options (which allows for upside only) within the Group

TRANSPARENCY

• Quarterly NAV reporting 

 o  To update investors with timely insights into strategic and operational performance as refl ected in 

our NAV

• Interim and year-end result presentations

 o  To provide the necessary tools for investors to formulate their own valuations on the Group’s signifi cant 

investment holdings, we provide:

  • detailed disclosure of valuation metrics including peer composition

  • summarised audited fi nancial statements

  • investee company management presentations

  •  regular engagement with investors and analysts to discuss the performance of the Company and 

portfolio of investments

INNOVATION

• Our history evidences the achievements attained as a private equity fund manager

• As an investment holding company, we differentiate ourselves by:

 o  Providing public market investors with access to market leading, privately owned businesses

 o Limited cost leakage – costs largely covered by existing fee income stream

 o No economic leakage – no management fees on public capital

 o Targeting unlisted companies – single entry point through the Company for investors to access them

•  Entrepreneurial fl air enhanced with one of South Africa’s leading entrepreneurs as an anchor shareholder 

and non-executive director

INVOLVEMENT

•  Thorough analytical assessment and due diligence (performed in-house) during transaction proposal stage – 

lays foundation for a supportive working relationship with management

•  An active hands-on post-acquisition investment approach promotes deep working knowledge of each 

portfolio company, early identifi cation of value-add opportunities or concerns for effective management of 

each investment

• Active participation in corporate fi nance matters for each portfolio company

How we create 

value and make 

decisions:
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8. Strategy and investment philosophy

Our aim is to leverage our competitive strengths and investment platform to facilitate sustainable long-term growth and value creation for our shareholders, 

through organic growth in our underlying investments and the acquisition of meaningful shareholdings in primarily unlisted companies that meet Brait’s 

investment criteria, while raising capital in the most effi cient manner.

OUR INVESTMENT PHILOSOPHY

Objective

Investment 

criteria

Timeline

Divestitures

•  Achieve superior long-term capital appreciation through 

majority or signifi cant minority investments in a portfolio of 

commercial and industrial companies

•  In Brait IV, the most recent fund, investments generally 

range from R100 million to R1 billion and will aim to 

exceed an overall Gross IRR of 30% 

•  Investments made generally held from three to 

seven years

•  Primarily through sales to strategic or trade buyers, 

leveraged recapitalisations, or through stock exchange 

listings followed by secondary share sales

› Attractive purchase prices

› Capable management aligned with investors through direct ownership

› Thorough analytical assessment and due diligence

›  The execution of creative value-add plans which may not be apparent to other 

investor groups

› An active post-acquisition investment approach

› Identifi able exit strategies at the time of investment

Key lessons learned

AS PRIVATE EQUITY FUND MANAGER OF THIRD 

PARTY CAPITAL

AS INVESTMENT HOLDING COMPANY

•  Unchanged

•  Investment size up to R4 billion and will aim to exceed 

an overall Gross IRR of 25%, driven by growth in 

earnings and cash fl ow generation

•  Greater fl exibility with ability to hold for longer timelines

•  Unchanged
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OPERATIONAL VALUE CREATION

Extensive expertise in operational value creation in complex businesses

Value creation strategy Brait case studies

• Sales growth

• Margin expansion

• Industry consolidation

• Working capital management

• Cash fl ow generation

•  Identify and attract top executives able to 

facilitate operational value creation

•  Hands-on approach to performance 

monitoring and development through 

active participation

•  Industry expertise enabling investment in 

complex businesses

•  Industry networks promote successful 

sourcing and execution of deals

•  Demonstrated ability to grow revenue and 

EBITDA in recessionary times

•  EBITDA growth strong cash fl ow conversion 

has been primary driver of historic returns

•  Experienced, dynamic and aligned 

management

•  Business builders able to embrace local 

diversity, and new business practices

• International experience

•  Unique Senior Industrial Advisor programme

• Ability to manage change if required

•  Investment Team has more than 100 years 

cumulative experience at Brait across more 

than ten sectors

• Deep, strong networks

•  Over 90% of completed transactions 

generated proactively or through network

8. Strategy and investment philosophy (continued)
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9. Our investments

9.1 NAV ANALYSIS FOR THE YEAR

Amounts in R’m

Year end 

31 March 2012

Quarterly update

31 Dec 2011

Interims

30 Sept 2011

Investments 9 961 84% 7 999 73% 7 569 72%

 Pepkor 6 701 57% 6 033 55% 5 442 52%

 Premier Foods 1 191 10% 883 8% 1 086 10%

 Iceland Foods 998 8% – – – –

 Private equity fund investments 584 5% 532 5% 521 5%

 Other investments 384 3% 405 4% 363 3%

 Asset Management Units (AMU) 103 1% 146 1% 157 1%

Commercial loan to Investment Team 1 284 12% 1 262 12% 1 235 12%

Cash and equivalents 523 4% 1 688 15% 1 678 16%

Property and equipment 6 – 8 – 8 –

Accounts receivable 20 – 7 – 22 –

Total assets 11 794 100% 10 964 100% 10 512 100%

Loans and borrowings (1 370) (1 273) (1 261)

Deferred tax liability (40) (90) (90)

Accounts payable (63) (66) (62)

Total liabilities (1 473) (1 429) (1 413)

NAV 10 321 9 535 9 099

Number of issued shares (’m) 

excluding treasury shares 501.3 (1) 496.4 496.4

NAV per share (cents) 20.59 19.21 18.33

(1) Increase due to sale of treasury shares

Sector analysis for investments at 31 March 2012
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9.2 PORTFOLIO OVERVIEW 

In order to depict the magnitude of our portfolio, we have refl ected below on an aggregated basis our 

direct investments assuming we own 100% of each (excluding those held in the private equity portfolio). 

The aggregate EBITDA margin is a solid 9%, with strong EBITDA cash fl ow conversion of 94%.

R’bn

Revenue 59.6

EBITDA 5.4

Margin % 9.0%

Profi t before tax 3.8

Margin % 6.4%

Taxation 1.2

Effective % 31.6%

PAT 2.6

Cash generated from operations 5.1

% EBITDA 94.4%

#

Number of full time employees 60 000

9. Our investments (continued)

9.3 PORTFOLIO VALUATION MULTIPLES

The table below summarises the EV/EBITDA multiples used by Brait in valuing the investment portfolio at 

31 March 2012, and shows the comparison to the respective peer averages.

As per Brait 

valuation

Peer group 

average

Discount to 

peers

Pepkor 8.0 x 12.4x 35%

Premier Foods 6.5 x 10.2x 36%

Iceland Foods 6.5 x 6.9x   6%

Other investments 6.6 x 9.0x 27%

Peer groups comprise:

Pepkor Mr Price, Truworths, Foschini

Premier Foods Pioneer, Tiger Brands

Iceland Foods Tesco, J Sainsbury, WM Morrison
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9.4 PEPKOR

Transaction overview

Date of investment 4 July 2011

Total investment R4.1 billion

Entry multiple 7.4x

Current carrying value R6.7 billion

Current equity interest held 37.0%

Business overview 

›  Founded in 1965 and headquartered in Cape Town, Pepkor is a leading South African based retailer selling 

mainly clothing, footwear, housewares, personal accessories, cellular products and fi nancial services

›  Retail interests focused on the cash retail value market and exposure to high-growth LSM 1-6 categories, 

operating in 12 countries across three continents:

 o Africa: Pep, Ackermans, Dunns, Shoe City, John Craig and Jay Jays

 o Australia: Best & Less

 o East Europe: Pepco

› Employs approximately 28 000 people

› Core businesses: Pep and Ackermans

›  Extensive store network operating over 3 000 retail outlets through seven interdependently managed retail 

business units representing nine retail brands

›  Nine retail support businesses: two clothing factories (RSA, Zimbabwe); two sourcing offi ces (China); 

quality control laboratory (China); hanger manufacturer (China); cellular wholesale distributor (RSA); Mango 

wholesale business (Australia) and a micro fi nance business (RSA)

2011: R22.6 billion sales 2011: 3 046 retail stores 2011: 28 000 employees

JayJays
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Pep Africa retail footprint: 

• 118 stores (outside South Africa) at 30 June 2011
• Planned African store expansion >15% CAGR over the next three years

BLNS Mozam Zambia Zim Angola Malawi Nigeria

Pep Africa ✓ ✓ ✓ ✓ ✓ ✓ (1)

 (1) First Pep store opening in Nigeria in July 2012

Investment thesis 

Attractions Demonstrated through

Alignment • Strong, aligned shareholder base (Titan, Brait and management)

Management team • Deep bench with very experienced executive team

Market leader • Pep and Ackermans are two of the most recognised retail brands in South Africa

Clear strategy • Pep – discount market positioning and peri-urban focus
• Ackermans – value based market positioning
• Expansion into Africa

Well positioned • Distribution platform – opportunity for other product sets
• Sizeable footprint and reach – not easy to build/replicate
• Operating leverage – ability to expand GP margins and improve sales densities

Cash consumer • Well exposed to cash consumer in high growth LSM 1-6 categories

Cash fl ow generative • Strong cash fl ow generation from operations – average over past three years:
– pre-capex: 75% of EBITDA
– post capex: 41% of EBITDA; 85% of PAT

Operating results

Summarised income statement

(Audited June results in R’m) 2011 2010 2009 2008 2007

Revenue 22 562 20 212 18 867 16 582 14 494

% Growth 11.6% 7.1% 13.8% 14.4% 22.2%

EBITDA(R)(1) 4 206 4 004 2 660 2 970 2 487

% margin 18.6% 19.8% 14.1% 17.9% 17.2%

EBITDA(2) 2 547 2 502 1 286 1 804 1 531

% margin 11.3% 12.4% 6.8% 10.9% 10.6%

EBIT 2 088 2 051 855 1 403 1 212

% margin 9.3% 10.1% 4.5% 8.5% 8.4%

EBT 2 092 1 992 694 1 200 938

% margin 9.3% 9.9% 3.7% 7.2% 6.5%

PAT 1 529 1 389 474 873 680

% margin 6.8% 6.9% 2.5% 5.3% 4.7%

Notes:
(1) EBITDA(R) excludes net building operating lease expenses.
(2)  EBITDA in 2010 and 2009 as per the Circular was R2 037 million and R1 754 million respectively, due to the 

normalisation of foreign exchange hedging contracts over the 24-month trading period.

9. Our investments (continued)
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Summarised cashfl ow

(Audited June results in R’m) 2011 2010 2009 2008 2007

Cashfl ow from operations 1 865 1 760 1 034 1 456 567

% EBITDA 73.2% 70.3% 80.4% 80.1% 37%

Capital expenditure 837 739 488 520 498

Free cash fl ow 1 028 1 021 546 936 69

% EBITDA 40.4% 40.8% 42.5% 51.9% 4.5%

Summarised balance sheet

(Audited June results in R’m)

Pro forma(1)

5 July

2011  2011 2010 2009 2008 2007

Total assets 8 990 11 456 9 003 8 928 8 108 6 747

 Fixed assets 2 331 2 331 1 887 1 609 1 559 1 331

 Intangibles 1 405 1 405 1 361 1 402 1 442 1 503

 Current assets 4 922 4 922 4 195 4 275 3 687 3 100

 Cash – 2 466 1 359 1 384 1 228 645

 Other 332 332 201 258 192 168

Total liabilities 6 699 5 210 4 260 5 637 5 210 4 884

 Debt 2 000 511 362 1 414 1 949 2 247

 Current liabilities 4 126 4 126 3 379 3 695 2 809 2 171

 Other 573 573 519 528 452 466

Equity 2 291 6 246 4 743 3 291 2 898 1 863

 Minority interest 24 24 12 11 3 4

Ordinary shareholders equity 2 267 6 222 4 731 3 280 2 895 1 859

Ratios and trading 

information

Pro forma(1)

5 July

2011  2011  2010 2009 2008 2007

PAT 1 403 1 529 1 389 474 873 680

ROE 40% 28% 35% 15% 37% 45%

Retail outlets 3 046 3 046 2 846 2 763 2 636 2 472

Retail space (m2 in 000’s) 1 356 1 356 1 294 1 260 1 204 1 134

Revenue per m2 (in R) 16 639 16 639 15 620 14 974 13 772 12 786

(1) Pro forma 5 July 2011 assumptions:

 • Eliminated cash on hand and debt as at 30 June 2011 and introduced new R2 billion debt

 •  Adjusted PAT by eliminating 2011 net fi nancing costs and introduced funding costs on R2 billion at 8.5% 

for a full year – both eliminations and introduction are adjusted for tax at 28%
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Valuation

31-Mar-12

R’m

Maintainable EBITDA 2 825

EBITDA multiple 8.0x

Enterprise value 22 602

Less: net debt (1 936)

Equity value 20 666

Fair value of investment in Pepkor 37.0% 6 701

 Direct shareholding in Pepkor 24.0% 4 958

 Indirect shareholding in Pepkor through SPV (1) 13.0% 1 743

Implied 1 year historic PE multiple (2) 13.5

Notes
(1) Unpacking the indirect investment through SPV

 • Shareholding in Pepkor 26.1% 5 394

 • SPV gearing (1 901)

 • NAV of SPV 3 493

 Brait’s attributable share of SPV 49.9% 1 743

(2)  Earnings taken as June 2011 audited PAT.

9. Our investments (continued)
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9.5 PREMIER FOODS

Transaction overview

Date of investment 5 July 2011

Total investment R1.3 billion

Entry multiple 6.4x

Current carrying value R1.2 billion

Current economic equity interest held 65.8%

Business overview

› Premier Foods is a leading South African staple foods producer

›  Founded in 1968 and headquartered in Johannesburg. Some of its brands have been in existence 

since 1852

› Produces, distributes and sells wheat, maize and bread products

›  Leading national brands: Iwisa No 1 (maize meal), Snowfl ake (fl our) and Blue Ribbon (bread), complemented 

by strong regional brands

›  Operates 11 bakeries, fi ve wheat mills, one maize mill and 21 distribution depots and employs around 

7 000 people

›  Delivers to 28 000 customers daily with a fl eet in excess of 900 trucks feeding approximately ten million 

people every day

› Signifi cant exposure to the informal market which accounts for over 60% of bread sales

›  Platform to drive growth strategy through acquisitions as well as organically by extending the product range 

and capacity
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Investment thesis 

Attractions Demonstrated through

Alignment • Shareholders are Brait and management

Management team • Depth and signifi cant industry experience

Market leader • Market leading staple food brands

• Includes some of the oldest brands in the country

Clear strategy •  Target acquisitions in a wide range of food categories in which Premier Foods 

doesn’t currently have an offering

• Investing in a number of internal projects with attractive returns

Well positioned • Distribution platform – opportunity for other product sets

• Sizeable footprint and reach – not easy to build/replicate

•  Operating leverage – ability to expand margins and improve production 

effi ciencies

Cash consumer • Well exposed to cash consumer in high growth LSM 1-6 categories

Cash fl ow generative • Strong cash fl ow generation from operations – average over past three years:

• pre capex: 83% of operational EBITDA

• post capex: 52% of operational EBITDA

Operating results

Summarised income statement (1)

(Audited April results in R’m)  2011 2010 2009 

Revenue 4 896.1 5 298.2 5 575.3

% Growth (8%) (5%) 12%

Operational EBITDA (excluding capital items) (2) 221.5 572.4 320.4

% Margin 4.5% 10.8% 5.7%

Depreciation and amortisation (86.2) (69.4) (66.5)

EBIT 135.3 503.0 253.9

% Margin 2.8% 9.5% 4.6%

Net fi nance costs (108.2) (161.3) (275.3)

Profi t/(Loss) before tax 27.1 341.7 (21.4)

Notes:
(1)  No results prior to 30 April 2009 have been presented as Premier Foods was established to effect the buyout of the 

Premier Group Limited and its operating subsidiaries and only consolidated the results of the operations from the 

date of acquisition being 5 December 2007
(2) EBITDA excludes abnormal profi ts and losses in each year

9. Our investments (continued)
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Summarised balance sheet (1)

(Audited April results in R’m)  2011 2010 2009 

Non-current tangible assets 634.2 569.1 581.1

Goodwill and intangible assets 866.1 907.5 870.6

Other liabilities (141.6) (149.7) (17.8)

Net current assets (14.7) 50.2 133.4

Net debt (3) (668.9) (456.1) (841.5)

Total shareholders’ funds 675.1 920.9 725.8

Summarised cash fl ow information (1)

(Audited April results in R’m)  2011 2010 2009 

Cash fl ow generated from operations (4) 211.4 188.2 384.1

Invested in property, plant and equipment 151.9 50.4 48.2

Notes:
(1)  No results prior to 30 April 2009 have been presented as Premier Foods was established to effect the buyout of the 

Premier Group Limited and its operating subsidiaries and only consolidated the results of the operations from the 

date of acquisition being 5 December 2007
(2) EBITDA excludes abnormal profi ts and losses in each year
(3) Net debt excludes the shareholder loan claims held by Brait
(4)  After working capital movements and tax; before fi nance charges, capital expenditure, dividends and abnormal 

profi ts and losses

Valuation

31-Mar-12

R’m

Maintainable EBITDA 363

EBITDA multiple 6.5x

Enterprise value 2 358

Less: net debt (1) (946)

Equity value 1 412

Brait’s economic shareholding in Premier Foods 65.8%

Fair value of investment in Premier Foods 1 191

 Equity value 930

 Shareholder loan claims 241

 Financial derivative asset (2) 20

Notes
(1) Net debt includes the shareholder loan claims held by Brait
(2) Fair value of put and call option agreements entered into with Premier Foods management
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Transaction overview

Date of investment 9 March 2012

Total investment £81.2 million (R971 million)

Entry multiple 6.5x

Current carrying value £81.2 million (R998 million)

Current equity interest held 18.7%

Business overview

›  Founded in 1970 and headquartered in Deeside, UK; Iceland Foods targets customers for whom quality and 

value are the key attractions

› National food retailer specialising in frozen food

 o  13% share of the UK frozen market

 o  ambient (31% of revenue) and chilled (34% of revenue) included in offering

 o  2 500 SKU’s

› Secondary shopping destination – not a direct competitor to Big 4 but aim to take share of customer wallet

› Large private label offering in core categories enable Iceland Foods to offer customers everyday low prices

› Round sum pricing, product innovation and home deliveries are key differentiators

› Extensive footprint across the UK, primarily located in convenient high street locations

At 31 March 2012 Iceland Cooltrader

814 stores 757 57

Ave store size (m2) 460 240

 In addition: 

 o  four state of the art distribution centres

 o  ITEX exports branded frozen food and groceries mainly to Europe

 o  opened 100 new stores in the last four years

› Over 23 000 employees 

› Sunday Times Best Companies 2012 List voted:

 o  Malcolm Walker (CEO) Best Leader of a Big Company in the UK

 o  Iceland Foods as Best Big Company to Work For in the UK

9.6 ICELAND FOODS

9. Our investments (continued)
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Investment thesis 

Attractions Demonstrated through

Alignment •  Strong, experienced management team aligned with Brait through equity 
ownership (management hold 43%)

 – largest holding by any shareholder is by the founder at 19.9%
 – quality investment partners with signifi cant international retail experience

Management team •  Entrepreneurial management style and positive culture permeates throughout 
the organisation

•  Since their return six years ago, the management team has demonstrated its 
ability to deliver signifi cant value creation through earnings growth, cash fl ow 
conversion and loyalty from customers and employees

Market leader •  Market leader in frozen foods that focuses on the cash consumer by providing 
value for money

•  Quality and innovative private label products at attractive prices, driving 
superior margins

Well positioned • Extensive footprint of 814 stores nationwide
•  Well positioned to perform in current and medium-term economic climate 

prevailing in the UK
•  The Iceland Foods brand and services such as home delivery considered strong 

competitive differentiators

Cash consumer • Customers are low LSM’s

Clear strategy •  Targeted procurement strategy allows Iceland Foods to be relevant to specifi c 
brands, leveraging buying power

• Clear value message through round sum pricing
• Highly effective streamlined business model

Cash fl ow generative • Strong cash fl ow generation from operations – average over past three years:
 – pre capex: 103% of EBITDA
 – post capex: 85% of EBITDA

IRR > 25% •  Investment base case achieves Brait’s investment target return of 25% IRR 
assuming low growth

Operating results

Summarised income 

statement

(audited March in £’m)

Unaudited 

2012 2011 2010 2009 2008 2007

Revenue 2 614 2 389 2 256 2 081 1 789 1 635 

% growth 9.4% 5.9% 8.4% 16.3% 9.4% 22.2%

EBITDA 233(1) 188 184 163 119 94
% margin  8.9%  7.9%  8.2%  7.8%  6.7%  5.7%

EBIT  144 130  121  104  60  60
% margin 5.5% 5.4% 5.4% 5.0% 3.3% 3.6%

PBT  148  129  110  87  35  54
% margin 5.7% 5.4% 4.9% 4.2% 1.9% 3.3%

PAT  96  82  70  55  17  44
% margin 3.7% 3.4% 3.1% 2.6% 0.9% 2.7%

(1)  EBITDA per statutory accounts is £204 million, which includes the following “one-off” items: £3 million property 

income and £29 million deal related costs
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Summarised cash fl ow 

statement

(audited March in £’m)

Unaudited

2012 2011 2010 2009 2008 2007

Cash fl ow from operations  236 191 194 171 162 120

% EBITDA 101.3%  101.6%  105.4%  104.9%  136.1%  127.7% 

Capital expenditure  25  25  55  31  19  24 

Free cash fl ow 211 166 139 140 143 96

% EBITDA 90.6% 88.3% 75.6% 85.9% 120.2% 102.1%

Summarised balance sheet 

(audited March in £’m)

Unaudited

2012 2011 2010 2009 2008 2007

Total Assets  1 916  819  809  984  913  437 

PPE 162 167 175 151 151 169

Intangibles 1 493 409 434 460 485 (6)

Current Assets 177 176 147 135 118 116

Cash    84  67  53  237  158  159

Total Liabilities  1 527  431  403  646  630  395 

Trade creditors 292 278 246 209 184 164

Current liabilities 92 87 80 91 90 61

Debt 1 110 50 59 321 336 147

Other 33 15 17 25 21 23 

Shareholders’ equity 389  389  407  337  282  45 

Ratios and trading 

information

March 

2012

 March 

2011

March 

2010

March 

2009

March 

2008

March 

2007

ROE 25.7% 20.6% 18.7% 17.6% 10.3% 174.4%

No. of retail outlets  814  796  776  708 708 705 

Retail space (‘000 m2) 360 353 363 331 314 308

Revenue per m2 (£) 7 268 6 774 6 207 6 288 5 704 5 317

9. Our investments (continued)
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Valuation

31-Mar-12

£’m

Maintainable EBITDA 230

EBITDA multiple 6.5x

Enterprise value 1 495

Less: net debt (1 068)

Equity value 427

Brait’s shareholding in Iceland Foods 18.7%

Fair value of investment in Iceland Foods 81.2

 Equity value 79.7

 Loan claim 1.5

Translated into R’m Exchange rate R’m

At acquisition: 9 March 2012 11.96 971

Carrying value: 31 March 2012 12.29 998
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Business overview

› Headquartered in Johannesburg

›  Largest manufacturer of glass packaging products on the African continent

› 80% market share in South Africa

›  Operates fi ve manufacturing sites, which comprise 15 furnaces and 36 production lines which are 

strategically located in close proximity to its customers

› Principal supplier to all leading beverage and food companies operating in South Africa

›  Manufactures and markets an extensive range of standard and premium glass packaging products in a 

variety of shapes, sizes, colours and weights

› Consol employs around 2 400 staff

9.7 PRIVATE EQUITY FUND INVESTMENTS

  Brait IV accounts for R506 million of Group NAV (4.9%), with Consol and Primedia comprising 

87% thereof.

Business overview

›  Headquartered in Johannesburg

›  Leading South African media group with more than 50 brands operating in broadcasting, advertising, 

marketing, promotions, sport, entertainment and digital media across both traditional and non-traditional 

media sectors

›  Diverse set of businesses including four radio stations based in Johannesburg and Cape Town, a range of 

advertising platforms and Ster Kinekor, a movie theatre and distribution business

›  The group’s reach extends to three million radio listeners, 17 million cinema attendances, 20+ million sports 

fans, four million daily commuters, fi ve airports and millions of digital users

›  The group employs around 3 200 employees

9. Our investments (continued)
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9.8 OTHER INVESTMENTS 

 Other investments account for R384 million of Group NAV (3.7%), with DGB comprising 54% thereof.

Business overview

›  A leading South African producer and exporter of local wine and importer of international spirit brands

›  Formally founded in 1990, although winemaking history extends over 300 years

›  Headquartered in Paarl with production headquarters in Wellington and Franschhoek in the Western Cape

›  State-of-the-art production, bottling, storage and warehousing facilities

›  12 company wine brands; 9 company spirit brands; 18 agency spirit and allied beverage brands

›  Largest employer in the area, employing 370 staff and a number of seasonal workers

›  Extensive distribution network with 16 national depots ensuring good coverage across Southern Africa

›  Logistics platform to drive growth into new brands and product categories

›  Superior quality and service offering

›  Entrepreneurial management
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10.1 COMMENTARY ON THE 2012 FINANCIAL RESULTS

  The directors are pleased to report on the Group’s maiden set of results following the successful change 

in business model from an alternative asset manager to an investment holding company. This has been a 

milestone year for the Company, as evidenced by the highlights on page 1. The acquisition of signifi cant 

stakes in Pepkor and Premier Foods have demonstrated the defensive nature of the investment portfolio, 

which has enabled the Group to post a solid performance for the year notwithstanding the challenging 

economic environment. The Group’s third signifi cant investment, completed on 9 March 2012 with the 

acquisition of 18.7% in Iceland Foods (alongside an experienced management team), represents a 

quality investment for Brait in an industry that the Company is familiar with. Iceland Foods, as a leader in 

the frozen food market segment in the United Kingdom, has further complemented the portfolio’s overall 

defensive nature through additional exposure to the cash consumer retail sector.

 Value drivers

  Growth in NAV per share as determined by the fair value of its underlying portfolio is the Company’s key 

performance measure. In summary, the directors believe that the following factors are the core value 

drivers for the business:

 • Growth in NAV

 • Minimal cost leakage

 • Minimal balance sheet cash drag

 • Signifi cant cash fl ow within the underlying assets

 • Predictable and consistent dividend to NAV yield

 A summary of Brait’s results as measured by these key value drivers is as follows: 

 Growth in NAV

  Brait will be targeting to grow its NAV per share at a compound rate of at least 15% per annum (CAGR) 

over any three-year period commencing 1 April 2011 and assuming an opening NAV of the R16.50 

Rights Offer Price. The Group’s NAV per share of R20.59 at 31 March 2012 represents a 25% increase 

on the R16.50 Rights Offer Price, and a 61% increase on the prior year. 

  The Group’s valuation policy is in accordance with the principles of the International Private Equity and 

Venture Capital (IPEVC) guidelines and IFRS. At reporting date, the EV/EBITDA valuation multiples for the 

portfolio are Pepkor at 8x; Premier Foods at 6.5x; Iceland Foods at 6.5x; with the remaining investments 

carried at an average of 6.6x. It is pleasing to note that the NAV increase is attributable primarily to 

EBITDA growth and cash fl ow generation within investee companies.

10. Financial overview
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 The current NAV break-down is as follows:

31 March 

2012

31 March 

2012 %

R’m €’m

9 961 Investments 973 84%

6 701  Pepkor 655 57%

1 191  Premier Foods 116 10%

998  Iceland Foods 97 8%

584  Private equity fund investments 57 5%

384  Other investments 38 3%

103  Asset Management Units (AMU) 10 1%

6 Property and equipment 1 –

1 284 Commercial loan to Investment Team 125 12%

20 Accounts receivable 2 –

523 Cash and cash equivalents 51 4%

11 794 Total assets 1 152 100%

1 473 Total liabilities 144

1 370  Borrowings 134

40  Deferred tax liability 4

63  Current liabilities 6

10 321 NAV 1 008

501 Number of issued shares (million‚ excluding treasury shares) 501

2 059 NAV per share (cents) 201

 Key highlights of the Group’s portfolio are:

 •  Pepkor, the Group’s largest investment, has continued to trade well for the six months ended 31 December 2011, showing 

solid revenue and EBITDA growth

 •  Operational changes announced earlier in the year for Premier Foods have been successfully implemented, with the 

business on track to exceed its upwardly revised earnings target for the six months to June 2012. Controlling stakes in two 

Swaziland bakeries were acquired during February 2012 and merged to form Premier Swazi Bakeries, and a multi-year capital 

expenditure programme to expand and upgrade its operations has been initiated

 •  The successful acquisition of an 18.7% stake in Iceland Foods for a consideration of £81.2 million

 •  The Brait IV private equity investments have shown steady performance for the year under review 

 •  Cash and cash equivalents have decreased since the interim results following the acquisition of Iceland Foods. The Group has 

R523 million cash on hand in addition to R527 million of unutilised debt facilities
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10.1 COMMENTARY ON THE 2012 FINANCIAL RESULTS (continued)
 Minimal cost leakage
  A key objective of the new Brait model is to have an effi cient cost structure. To achieve this, the 

Group streamlined its middle and back-offi ce functions, reducing its headcount from 95 to 30. These 
structural changes have translated into a 60% decrease in operating costs from R290 million last 
year to R117 million. Measured against Brait’s benchmark of gross operating costs to Assets Under 
Management (AUM) ratio of 0.85% or less, the current year ratio is 0.79%. The net operating costs ratio 
after fee income for the year is 0.27%.

 Minimal balance sheet cash drag
  Brait’s target cash to NAV percentage is equivalent to or less than 25%, with the current ratio at a 

comfortable 5.1%. This translates into 4.4% of total assets. The cash and cash equivalents are invested 
in low risk instruments that reduce term and liquidity risks for the Group. 

 Signifi cant cash fl ow within the underlying assets 
  The directors believe it is critical to demonstrate regular cash fl ow within the underlying investments. 

The main assets held by the Company are cash generative with high earnings-to-cash conversion ratios.

 Predictable and consistent dividend to NAV yield
  Brait’s new business model has necessitated a change in its dividend policy. Dividends are considered 

annually when the results for each year are published. The extent of any dividends are determined relative 
to net operating cash fl ows and to the proceeds received on the realisation of loans and investments 
from time to time and which are not earmarked for new projects or required for liquidity. The Group’s 
dividend policy is a dividend to NAV yield of 1% to 2.5% per annum to be paid by either cash or a bonus 
share issue.

 Group funding position
  In addition to shareholders’ equity of R10.3 billion, the Group raised R2.2 billion long-term borrowings 

of which R527 million is undrawn at year-end. Together with R523 million cash on hand, this results 
in a total of R1.1 billion available to fund new investment opportunities. During the year, the Group 
redeemed in full its R450 million preference shares which had been in issue since 2006. In addition, a 
net R16 million was used to buy back Brait’s own shares. The Group continues to explore new sources 
of funding through raising cheaper and more permanent forms of capital to achieve a more effi cient 
capital structure.

10.2 PROPOSED DIVIDEND
  The Board of Directors has proposed a fi nal dividend distribution of 20.59 ZAR cents or 2.13 EUR cents 

(equivalent to 1% of Brait’s NAV per share at 31 March 2012), for the fi nancial year ended 31 March 
2012. The dividend will be by way of a bonus share issue of new, fully paid, ordinary Brait Shares 
with a par value of EUR 0.22 each (New Shares) in proportion to shareholders’ shareholding in Brait, 
payable to shareholders recorded in the register on the Friday 10 August 2012 (the “Bonus Share 
Issue”). Shareholders will be entitled, in respect of all or part of their shareholding as of the record date 
(10 August 2012), to elect to receive a cash dividend of 20.59 ZAR cents or 2.13 EUR cents per ordinary 
share (the “Cash Dividend Alternative”) held in lieu of all or part of the Bonus Share Issue to which they 
would have been entitled, which will be paid only to those shareholders whose election forms to receive 
the Cash Dividend Alternative, in respect of all or part of their shareholding are received by the transfer 
secretaries on or before 12:00 p.m. on Friday, 10 August 2012. The Bonus Share Issue and Cash 
Dividend Alternative (and necessary changes to the Company’s articles of association) are, however, 
subject to shareholder approval at the Company’s AGM on 25 July 2012. 

  Shareholders not electing to receive the Cash Dividend Alternative in respect of all or part of their 
shareholding will, without any action on their part, be issued with New Shares in accordance with their 
shareholding pursuant to the Bonus Share Issue.

10. Financial overview (continued)
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  The number of New Shares to which shareholders will be entitled pursuant to the Bonus Share Issue will 
be determined by such shareholder’s shareholding in Brait as of the 10 August 2012 in relation to the 
ratio that 20.59 ZAR cents bears to R22.62, being the 60-day volume weighted average price (VWAP) 
of ordinary Brait shares on the Luxembourg Stock Exchange (LuxSE) and the Johannesburg Securities 
Exchange (JSE) during the trading period ending on Monday 4 June 2012. 

  A circular and an election form will be sent to all shareholders on Tuesday 3 July 2012 containing full 
details of the Bonus Share Issue and Cash Dividend Alternative.

  The rationale for the Bonus Share Issue is to afford shareholders the opportunity to increase their 
shareholding in Brait and retain the Company’s fl exibility on cash holdings. 

  The Bonus Share Issue and the Cash Dividend Alternative may have tax implications for shareholders. 
The receipt of New Shares by South African resident shareholders should not be classifi ed as a dividend 
or a foreign dividend for South African tax purposes and hence dividends tax should not be levied on 
the New Shares. For those South African resident shareholders electing the Cash Dividend Alternative in 
lieu of the New Shares, such amount will be regarded as a foreign dividend, but may be subject to South 
African dividends tax at the rate of 15%, unless an exemption as set out in the South African Income Tax 
legislation applies. If dividends tax does apply, the net dividend will be 17.50 ZAR cents. Shareholders 
are therefore encouraged to consult with their professional advisors should they be in any doubt as to the 
appropriate action to take.

 The issued share capital at the date of this announcement is 506 200 693 ordinary shares. 

EVENT 2012

Circular and form of election posted to shareholders on: Tuesday, 3 July

AGM approving the Bonus Share Issue/Cash Dividend Alternative on: Wednesday, 25 July

Last day to trade in order to be eligible for the Bonus Share Issue or, 

alternatively, the Cash Dividend Alternative on: Thursday, 2 August

Ordinary shares trade “ex” the Bonus Share Issue/Cash Dividend 

Alternative on: Friday, 3 August

Last day for election forms to receive the Cash Dividend Alternative 

instead of the Bonus Share Issue to reach the Transfer Secretaries by 

12:00 pm on: Friday, 10 August

Record date in respect of the Bonus Share Issue/Cash Dividend 

Alternative on: Friday, 10 August

Share certifi cates and dividend cheques posted, CSDP/participant/broker 

accounts credited/updated and New Shares listed on the LuxSE and 

JSE on: Tuesday, 14 August 

  Share certifi cates may not be dematerialised or rematerialised, nor may transfers between the 
Luxembourg and South African registers take place between Friday, 3 August 2012 and Friday, 
10 August 2012, both days inclusive.

  The New Shares to be issued in terms of the Bonus Share Issue may not be traded until Tuesday, 
14 August 2012.

Salient dates 

for proposed 

dividend
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11. Governance
11.1 BOARD PROFILE

Phillip Jabulani Moleketi (54)*

Independent Non-Executive Chairman

Date appointed: 7 September 2009

Qualifi cations: Advanced Management Programme 

(Harvard Business School in Boston), MSc (Financial 

Economics), post-graduate diploma in Economic 

Principles

Phillip Jabulani Moleketi is the Non-Executive Chairman of 

Development Bank of Southern Africa (DBSA) as well as 

Non-Executive Chairman of Brait. He was Deputy Minister 

of Finance (South Africa) from 2004 to 2008. During his 

tenure as Deputy Minister of Finance he was:

(i)  chairperson of the Public Investment Corporation

(ii)  a member of the 2010 FIFA Local Organising 

Committee (LOC) Board and of the Executive 

Committee of the LOC Board and chairperson of 

the Finance and Procurement Committee of the 

LOC Board

(iii)  the South African Government representative in 

the annual meeting of the Commonwealth Finance 

Ministers meetings and the South African Customs 

Union ministerial meetings and

(iv)  the alternative governor of the IMF representing South 

Africa. He was Gauteng Provincial MEC of Finance 

and Economic Affairs from 1994-2004. He was a 

member of the National Executive Committee of the 

ANC from 1997 to 2007.

He is currently a non-executive director of several 

companies in the fi nancial services sector which include 

Brait, DBSA, MMI Holdings and TCX Investment 

Management Company BV. In addition, he serves on the 

board of Vodacom, in the telecommunications sector and 

is the current chairperson of Harith Fund Management 

Company, which invests in infrastructure projects on the 

African Continent.

Antony Charles Ball (53)*

Non-Executive Director 

Date appointed: 29 July 1998

Qualifi cations: BCom (Hons), MPhil (Oxon), CA (SA)

Co-founder of Brait’s Private Equity business.

He has acted in various leadership capacities in Brait and 

was its Chief Executive Offi cer from 1 October 2006 to 

2 March 2011.

Has played a signifi cant role in the raising and governance 

of the Group’s principal private equity funds.

Has been responsible for numerous of the Group’s private 

equity investments and has represented Brait on the 

boards of over 18 private and public companies.

Prior to joining Brait, was a partner at Deloitte & Touche, 

where he co-founded The Strategy Group.

Colin Denis Keogh (58)†

Independent Non-Executive Director 

Date appointed: 28 July 2010 

Qualifi cations: MA (Oxon), MBA (Insead); ATII

Colin spent most of his working life at Close Brothers 

Group plc, the listed UK investment and specialist 

banking group. He was CEO of Close Brothers Corporate 

Finance and then CEO of Close Asset Management 

before becoming Group Chief Executive Offi cer from 2002 

until he left the Group in 2009. He was appointed as non-

executive director of Virgin Money Holdings UK Limited 

in January 2010. He is also chairman of Saigol DDC a 

private specialist London residential property developer.

Richard John Koch (61)†

Independent Non-Executive Director

Date appointed: 29 July 1998

Qualifi cations: MA (Oxon), MBA (Wharton)

Founder of The LEK Partnership, partner of Bain & Co 

and a consultant with the Boston Consulting Group.

Professional advisor to many blue-chip American and 

European corporations.

Author of several best-selling business books and a 

successful private equity investor on his own account.

The Board is 

committed to business 

integrity, transparency 

and sustainability in all 

its activities to ensure 

that all the entities 

within the Group are 

managed ethically and 

responsibly.

The current members 

of the Brait SE board 

are as follows:

Nationality

* South African
‡ Dutch

** Luxembourgish

^ Maltese
† British
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Christopher Stefan Seabrooke (59)*

Independent Non-Executive Director

Date appointed: 19 June 2009

Qualifi cations: BCom, BAcc, MBA, FCMA

Currently Chief Executive Offi cer of Sabvest Limited, Chairman of Metrofi le 

Holdings Limited and of Transaction Capital Limited, Deputy Chairman of 

Massmart Holdings Limited and a director of Chrometco Limited and Datatec 

Limited, all of which are JSE listed, and a director of Net1 UEPS Technologies 

Inc (Nasdaq/JSE). Also a director of unlisted companies including Mineworkers 

Investment Company (Pty) Ltd. Formerly Chairman of the South Africa State 

Theatre and Deputy Chairman of the inaugural National Arts Council of 

South Africa.

Hermanus Roelof Willem Troskie (42)‡

Independent Non-Executive Director

Date appointed: 27 July 2005

Qualifi cations: BJuris, LLB, LLM

Mr Troskie is the Managing Partner of M Partners, the Luxembourg law fi rm 

in the Maitland network of law fi rms. He specialises in the area of international 

corporate structuring and fi nancing for European cross-border investment 

structures. His practice also includes the listing of companies and investment 

funds. Mr Troskie is a non-executive director of a number of public and private 

companies and investment funds. He is a solicitor of the Senior Courts of England 

and Wales and a member of the Luxembourg Bar.

Serge Joseph Pierre Weber (48)**

Independent Non-Executive Director

Date appointed: 28 May 2001

Qualifi cations: Business Diploma (ESSEC Business School, Paris)

A director of TRAXYS Europe SA, part of the TRAXYS SA Group, a joint venture 

created in 2003 between the Luxembourg-based ARCELOR Group and the 

Belgian-based UMICORE Group.

Chief Financial Offi cer of TRAXYS Europe and the Group Controller for the 

TRAXYS Group, a leading metals and minerals marketing and trading group 

operating worldwide.

Dr Christo Hendrik Wiese (70) *

Non-Executive Director 

Date appointed: 04 May 2011

Qualifi cations: BA LLB, DCom (hc) 

Chairman and majority shareholder of Pepkor Holdings Limited, Shoprite Holdings 

Limited, Tradehold Limited and Invicta Holdings Limited.

Former Chairman of the IDC and Tulca (Pty) Limited (trading as Mango – low 

cost airline).

Former director of Primedia, PSG, KWV, Sasol Limited, Sanlam Limited, 

SA Reserve Bank, BOE Bank Limited, Mettle Limited, Malbak.

Served on the Stellenbosch University Council for many years.

Rita Schembri (46)^

Independent Non-Executive Director

Date appointed: 30 March 2012

Qualifi cations: BA (Hons) Accountancy (Malta), Certifi ed Public Auditor 

(Malta) and Certifi ed Public Accountant (Malta), Fellow of the Malta Institute of 

Accountants

Currently a member of the Supervisory Committee of the European Commission’s 

Anti-Fraud Offi ce (OLAF), Brussels, Belgium. Ms Schembri has vast experience 

in fi nance and in the public sector where she has held senior positions, which 

include Director General Internal Audit and Investigations, Cabinet Offi ce (Offi ce 

of the Prime Minister, Valletta, Malta), Director General Public Internal Financial 

Control and Head Financial Management Monitoring Unit (Ministry of Finance, 

Valletta, Malta). She has also worked in the private sector and is a founding 

member of the Forum for Internal Auditors in Malta.
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11. Governance (continued)

11.2 GOVERNANCE STRUCTURES

 Principles

  Good corporate governance is integral to Brait and incorporates sound business principles and best 

practice. The Board recognises the need to conduct the business with integrity and according to 

generally accepted and best international corporate practices. While compliance with formal standards 

is important, emphasis is placed on effectiveness, particularly in relation to the business of Brait, with 

substance prevailing over form.

 Policies and objectives

  The change in the Brait business model on 4 July 2011 to an investment holding company has resulted 

in an alignment of the Group governance structures. 

  The new model has seen the restructuring of the format of the Board into a European style investment 

vehicle which is made up exclusively of non-executive directors whose primary responsibility is to oversee 

the Company’s strategy and investment management functions. In line with this restructuring, the 

Company has entered into an investment advisory and services agreement with Capital Partners Group 

Holdings Ltd (CPGHL) in terms of which CPGHL is mandated to perform certain investment advisory 

services to the Company.  CPGHL has entered into an Advisory and Services Agreement with Brait 

South Africa Limited (BSAL) in terms of which BSAL is mandated to perform certain investment advisory 

services to CPGHL. Market related fees are paid in terms of both agreements.

 Compliance, legislation and regulation

  As a provider of fi nancial services, Brait operates in highly regulated environments. Accordingly, 

regulatory and legislative compliance over the conduct of business, as well as maintaining good working 

relationships with the regulators in the various jurisdictions the Group has operations, are of utmost 

importance to the Group.

  Responsibility for compliance oversight falls within the Group’s risk management framework and 

functions independently, with a direct reporting line to the chairman of the Group Audit and Risk 

Committee. 

 Risk management and internal control

  Whilst the responsibility for the Group’s risk management, including its systems of internal fi nancial 

and operational control is that of the Board, this is specifi cally monitored by the Group Audit and Risk 

Committee. The foundation for the Group’s internal control process is found in its governance principles, 

which incorporate ethical behaviour, compliance legislation and sound accounting practice. 

  The control systems include clearly defi ned lines of accountability and delegation of authority, and 

provide for full reporting and analysis against approved budgets. The investment advisor is responsible 

for determining the adequacy, extent and operation of these systems and reporting back to the Board. In 

this regard, the Board is of the opinion that Brait’s existing systems provide reasonable assurance that its 

assets are protected against material loss or unauthorised use and transactions are properly authorised 

and documented.

  The management of risks is detailed on pages 52 to 57 of the Integrated Report. 

The Board has the 

format of a European 

style investment 

vehicle, which is 

made up exclusively 

of non-executive 

directors that oversee 

the Group’s strategy 

and investment 

management 

function.
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 Internal audit

  The Group’s internal audit function operates in accordance with the Internal Audit Charter, which is in 

line with the requirements of the Institute of Internal Auditors. The Charter formally defi nes the purpose, 

authority and responsibility of the internal audit function, and is approved by the Group Audit and 

Risk Committee. 

  The internal audit function reports directly to the chairman of the Audit and Risk Committee and has full 

and unrestricted access to the chairman of the Board. 

  All business and support units, including signifi cant enterprise-wide related processes, are subject to 

regular internal audit reviews. Material or signifi cant control weaknesses and planned corrective action by 

BSAL and CPGHL are reported to the Group Audit and Risk Committee. These issues are monitored to 

ensure that agreed corrective action has been implemented. Overdue issues are reported to the Group 

Audit and Risk Committee on each occasion that it meets. 

  The internal audit function is risk rather than compliance based and conducts an annual formal 

enterprise-wide risk assessment, based on inherent risk and the Board’s assessment of residual risk. 

A comprehensive risk-based annual audit plan is derived from this assessment, which identifi es areas of 

focus based on the relative degree of the inherent risks identifi ed during this process. The annual audit 

plan is approved by the Group Audit and Risk Committee and is regularly reviewed to ensure that it 

remains relevant given any changes to Brait’s business and the operating environment within the Group. 

Any changes to the audit plan are approved by the Group Audit and Risk Committee.

  KPMG is the Group’s internal auditor to ensure that this function is independent of the investment 

advisory management function in addition to ensuring that the Group complies with international 

best practice.

 External audit

  The Group’s external auditor is Deloitte Audit Limited. The independence of the external auditor is 

recognised and reviewed with the auditors by the Group Audit and Risk Committee on an annual 

basis. The Group Audit and Risk Committee meets with the external auditor to review the scope of 

the external audit, budgets and any other matters arising. The external auditor participates in the Audit 

and Risk Committee meetings and has unrestricted access to the chairman of the Group Audit and 

Risk Committee.

 Business integrity and conduct

  The Group subscribes to a corporate ethos which requires the adoption of highest personal ethical 

standards in dealing with all stakeholders in the conduct of the Group’s affairs. The principles to which 

each individual subscribes include integrity, openness, accountability, impartiality and honesty and are 

embedded in the Code of Conduct. 

  Brait maintains a zero-tolerance approach to unethical or dishonest behaviour. The Board believes that 

there has been no material non-adherence to these principles during the year under review. 

  In accordance with Brait’s policies, no donations were made to any political parties, by any of the 

companies within the Group, during the year under review. 

KPMG provides 

internal audit services 

across the Group

Deloitte is the external 

auditor across 

the Group
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11. Governance (continued)

 The environment, health and safety

  While Brait’s direct activities do not pose any signifi cant threat to the environment in which it operates, 

Brait continues to strive to be carbon neutral and seeks to invest in businesses which conform to 

environment standards. 

 BOARD OF DIRECTORS

 Corporate Governance Charter

  Brait on 4 May 2011 adopted a European style investment committee Board which is 100% non-

executive. The Board is a headed by a non-executive Chairman. The Board retains the main authority 

and function of overseeing the Company’s strategy and investment management functions, including 

making the fi nal decision on all investment related activities.

  Brait is governed by its Corporate Governance Charter which describes the duties and responsibilities 

of the Board and its committees. The Corporate Governance Charter is based on the following 

ten principles:

 1. Corporate governance framework

   The Company will adopt a clear and transparent corporate governance framework for which it will 

provide adequate disclosure.

 2. Duties of the Board

   The Board will be responsible for the management of the Company. It will act in the best interests of 

the Company and will protect the general interests of its stakeholders by ensuring the sustainable 

development of the Company.

 3. Composition of the Board and the special committees

   The composition of the Board will be balanced so as to enable it to take well-informed decisions. 

It will ensure that any special committees necessary for it to properly fulfi l its duties are set up.

 4. Appointment of directors

   The Company will establish a formal procedure for the appointment of non-executive directors.

 5. Confl icts of interest

   The directors will take decisions in the best interests of the Company and will refrain from taking part 

in any deliberations or decisions that create a confl ict between their personal interests and those of 

the Group.

 6. Evaluation of the performance of the Board

   The Board will regularly evaluate its performance and its relationship with the investment 

management companies.

 7. Investment Management Function

   The Board will operate as the investment committee for the Group and have fi nal approvals 

on all investment decisions. It has delegated certain of the day to day operations by entering 

into investment management advisory and sub-advisory agreements with CPGHL and BSAL 

respectively to clearly defi ne the duties of and delegate to it the necessary powers for the proper 

discharge of these duties.

Board confi rms 

compliance with all 

ten principles of the 

Corporate Governance 

Charter
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 8. Remuneration policy

   The Company will secure the services of good quality directors and investment management 

companies by means of a suitable remuneration policy that is compatible with the long-term 

interests of the Company.

 9. Financial reporting, internal control and risk management

   The Board will establish strict rules, designed to protect the Group’s interests, in the areas of 

fi nancial reporting, internal control and risk management.

 10. Stakeholders

   The Company will respect the rights of its stakeholders and ensure they receive equitable treatment. 

The Company will establish a policy of active communication with its stakeholders.

 Power and duties of the Board

  The Board has full power to perform all such acts as are necessary or useful to further the objects of 

the Group.

 To carry out its responsibilities regarding strategy and general policy, the Board:

 •  is responsible for approving Group strategy and setting the acceptable level of risk for the Group, 

together with key policies;

 •  should prepare (or cause to be prepared) the annual fi nancial statements, budgets and periodic 

accounts;

 •  has the widest power to carry out any acts of management or of disposition that shall interest the 

Group. All acts that are not expressly reserved for the shareholders in general meeting by law or by 

the Company’s Articles of Association are intra vires the responsibility of the Board; 

 • meets at least four times a year;

 •  defi nes and delegates specifi c responsibility and authority to the Board and investment management 

functions of the Group;

 •  ensures that its obligations towards its stakeholders are understood and met, and reports to the 

stakeholders on how it has fulfi lled its responsibilities; and

 •  also gives proper consideration to its staff policy and code of business ethics. Brait has a Code of 

Ethics which has been approved by the Board and circulated to all members of the Group.

 Appointment of directors

  In terms of the Articles, the directors’ terms of offi ce may be for a period of up to 6 years from the date of 

appointment. Due to Luxembourg law requirements which applied upon the migration of the Company 

to Malta, the term of offi ce of the current directors expires at the forthcoming AGM and they shall all be 

nominated for re-election.

  All directors must be willing and able to fulfi l their duties. Before each meeting, each director receives a 

Board pack with supporting information on all key decisions to be made. All directors are expected to 

engage in constructive and critical discussion of the strategy and key policies to ensure no single director 

or group of directors dominates decision-making.

  The Board elects a chairman whose principal function is to preside over meetings of the Board and 

ensure optimal decision-making and good governance. His duties include the following:

 • The appointment, monitoring and evaluation of the Board and directors

 • Determining, with input from other directors, an annual plan for the Board

 • Acting as main informal link between the Board and the investment advisor

 • Ensuring that all directors play a constructive role and initiating their removal if they do not
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 Skills and training of directors

  Directors are elected on the basis of their abilities and the contribution they can make to the 

administration of the Company. Criteria for selection include the following:

 •  Entrepreneurial fl air

 •  Strategic, analytical and communication skills

 •  An ability to appreciate the wider business perspective

 •  Honesty and integrity in personal and business dealings

 •  Readiness to objectively challenge and critique in the best interests of the company

 •  Willingness to commit to good governance

 •  Does not have any confl ict of interest with the Company and maintains his/her independence from 

the Company

  In order to acquire a thorough understanding of the Group, directors undertake an induction process 

which includes visiting Brait’s operations; familiarisation with the functions of the Company, Board and 

various committees as well as an introduction to the internal and external auditors.

  Directors have ongoing education to keep them abreast of relevant legislation and regulatory changes in 

order to be able to make effective decisions.

 Evaluation of the performance of the Board

  The Board regularly evaluates its performance and its relationship with the investment advisory 

management companies. The Chairman is responsible for the Board’s self-evaluation process. It occurs 

at least once a year and evaluates both the Board’s and each individual director’s performance. A similar 

evaluation is carried out by each committee of the Board. 

11. Governance (continued)
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 Board meeting attendance

  Serving members of the Brait SE Board, during the year and to the reporting date, and their attendance 

at Board meetings, are as follows: 

Date of appointment

Number of 

meetings 

attended 

during 

the year

Attendance 

record

Non-executive directors

PJ Moleketi (Chairman)* 7 September 2009 4/4 100%

AC Ball* 29 July 1998 4/4 100%

CD Keogh• 28 July 2010 3/3 100%

RJ Koch• 29 July 1998 4/4 100%

R Schembri^ 30 March 2012 0/0 N/A

CS Seabrooke* 19 June 2009 4/4 100%

HRW Troskie** 27 July 2005 4/4 100%

SJP Weber# 28 May 2001 3/4 75%

Dr CH Wiese* 4 May 2011 4/4 100%

 * South African  # Luxembourgish  • British  ** Dutch  ^ Maltese

 Company secretary

  The function of the Company secretary, domiciliary agent and registrar is overseen by Maitland of Malta. 

They are responsible for:

 •  ensuring compliance with all Board procedures;

 •  ensuring that the directors have access to the advice and services of the Company secretary; 

 •  assisting with the director induction and training programmes;

 •  assisting with the appointment of directors; 

 •  guiding the Board on the duties of directors and good governance;

 •  ensuring that board and committee charters are kept up to date;

 •  preparing and circulating Board papers; and 

 •  preparing and circulating minutes of Board and committee meetings.
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 BOARD COMMITTEES

  Certain responsibilities of the Board have been delegated to Board committees to assist and enable 

the Board to properly discharge its duties and responsibilities. These committees comprise the Group 

Audit and Risk Committee, the Remuneration Committee and the Nominations Committee, all of which 

operate under written terms of reference confi rmed by the Board. Ad hoc committees are also mandated 

to attend to specifi c business matters from time to time. The existence of these committees does not 

reduce the overall responsibility of the Board and, therefore, all committees must report and make 

recommendations to the Board. All Board committees are chaired by an independent non-executive 

director and are free to obtain independent external professional advice in the carrying out of their duties 

as and when required.

 Group Audit and Risk Committee

  The Group Audit and Risk Committee has a minimum of three members all of whom are independent 

non-executive directors, including the chairperson. Representatives from CPGHL and BSAL are required 

to attend meetings of the committee and other non-members, and the internal and external auditors, 

attend meetings by invitation. 

 Membership and meeting attendance

  Serving members of the Group Audit and Risk Committee, the date of their appointment and their 

attendance at the meetings are as follows:

Date of 

appointment Independent

Number of 

meetings 

attended 

during the 

year

Attendance 

record

Members

CS Seabrooke* (Chairman) 19 June 2009 Yes 4/4 100%

CD Keogh• 28 July 2010 Yes 4/4 100%

R Schembri^ 30 March 2012 Yes 0/0 N/A

HRW Troskie** 20 May 2008 Yes 4/4 100%

 ^Maltese  **Dutch  •British  *South African

 Objectives, duties and primary functions/responsibilities

  The Group Audit and Risk Committee’s primary objective is to provide the Board with additional 

assurance regarding the quality and reliability of the fi nancial and risk management information used by 

the directors and to assist them in the discharge of their duties. 

  Specifi c responsibilities in terms of the Charter of the Group Audit and Risk Committee include:

 •  providing satisfaction to the Board that adequate and appropriate fi nancial and operating controls are 

in place; 

 •  ensuring compliance with appropriate standards of governance, reporting and other regulations;

 •  reviewing and approving internal audit, risk and compliance policies, reports and fi ndings;

 •  ensuring that signifi cant business, fi nancial and other risks have been identifi ed and are being 

managed; and 

 •  reviewing and recommending to the Board the adoption of the interim and annual 

fi nancial statements.

11. Governance (continued)

All Board committees are 

chaired by independent, 

non-executive directors
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  The Group Audit and Risk Committee has satisfi ed its terms of reference for the year under review.

  Issues relating to accounting, auditing, internal control and fi nancial reporting matters are discussed with 

the Group’s external auditors at meetings convened on a periodic basis. Both the internal and external 

auditors are afforded unrestricted access to the Group Audit and Risk Committee (ensuring that their 

independence is maintained at all times).

  At certain meetings, time is reserved for separate discussions with the committee together with 

representatives of CPGHL and BSAL (excluding the external auditors) and the committee together with 

the external auditors (excluding CPGHL and BSAL representatives). These separate discussions provide 

an opportunity for all parties to communicate privately and independently. 

  The internal and external auditors have unrestricted access to the Group Audit and Risk Committee, 

ensuring that their independence is maintained at all times.

 Remuneration Committee

  The Remuneration Committee has a minimum of three members of whom at least two, including the 

chairman, are independent non-executive directors. The Remuneration Committee has a charter and 

is primarily responsible for the remuneration strategy for the Group and meets regularly to consider 

annual reviews, remuneration issues, incentives and policy matters. Refer to the remuneration report on 

pages 58 to 59 for further detail on remuneration and remuneration policies for the Group. 

 Membership and meeting attendance

  The serving members, the date of their appointment, and attendance at the Remuneration Committee 

meetings are as follows:

Date of 

appointment

Date of 

resignation Independent

Number of 

meetings 

attended 

during the 

year

Attendance 

record

Members

Dr CH Wiese (Chairman)* 4 May 2011 No 2/2 100%

AC Ball* 4 May 2011 No 2/2 100%

CD Keogh• 28 July 2010 4 May 2011 Yes 1/1 100%

RJ Koch• 9 September 1998 Yes 2/2 100%

PJ Moloketi* 7 September 2009 Yes 2/2 100%

CS Seabrooke* 19 June 2009  Yes 2/2 100%

 * South African  • British 
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 Nominations Committee

  The Nominations Committee comprise at least three directors, of whom two should be independent 

non-executive directors. The committee has a charter and the authority to supervise and review the 

affairs of Brait as they relate to Board and committee composition, leadership and Board evaluations. 

The committee meets at least twice a year and may hold additional ad hoc meetings when required. 

Date of

appointment

Date of 

resignation Independent

Number of 

meetings 

attended 

during the 

year

Attendance 

record

Members

PJ Moleketi (Chairman)* 7 September 2009 Yes 2/2 100%

AC Ball* 4 May 2011 No 2/2 100%

RJ Koch• 1 April 2007  4 May 2011 Yes 1/1 100%

CS Seabrooke* 19 June 2009 Yes 2/2 100%

Dr CH Wiese* 4 May 2011 No 2/2 100%

 * South African  • British

11.3 CODE OF SHARE DEALING

  The Group operates strict closed periods during which no dealing is allowed in Brait shares. The periods 

operate:

 • Between the end of the interim and fi nal reporting periods until the release of the Group’s results;

 •  Between the end of the fi rst and third quarters and the publication of a NAV trading update pertaining 

to that period; and

 • During any period when trading under a cautionary announcement.

  Directors are similarly restricted relative to any listed investee companies the Group may hold from time 

to time.

11. Governance (continued)
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  The Group maintains a register of notifi ed transactions and all persons are required to notify the Company Secretary in advance of any trading in 

Company shares, any form of Company securities on any of its listed stock exchanges or trading in any derivative involving Company securities, 

whether listed or unlisted. Details of directors’ dealings in Brait shares are disclosed to the Board and to the public through its Integrated 

Annual Report. 

 Directors’ dealings in Brait shares for the year under review

No of shares

Opening balance: 1 April 2011

Net 

transactions 

during the year Closing Balance: 31 March 2012

Value of net 

transactions (R)

Direct 

Benefi cial

Indirect 

Benefi cial Total

Purchases/

(Sales)

Direct 

Benefi cial

Indirect 

Benefi cial Total

PJ Moleketi – – – – – – – –

AC Ball 45 457 4 119 973 4 165 430 7 198 206 – 11 363 636 11 363 636 117 078 616

CD Keogh – – – 19 650 19 650 – 19 650 324 725

RJ Koch 75 000 220 700 295 700 611 100 300 000 606 800 906 800 10 083 150

R Schembri – – – – – – – –

CS Seabrooke – 600 000 600 000 900 000 – 1 500 000 1 500 000 14 850 000

HRW Troskie – 50 000 50 000 – – 50 000 50 000 –

SJP Weber 50 000 – 50 000 – 50 000 – 50 000 –

Dr CH Wiese – 3 250 016 3 250 016 171 646 761 – 174 896 777 174 896 777 2 859 041 385

Total 170 457 8 240 689 8 411 146 180 375 717 369 650 188 417 213 188 786 863 3 001 377 876
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As a responsible corporate citizen, Brait is conscious of the fact that it operates within a broader ecosystem, 

both human and non-human. Brait recognises the importance of building and sustaining long-term reciprocal 

relationships with stakeholders. Direct stakeholders are shareholders, clients, investors, employees, suppliers, 

government and regulators. Indirect stakeholders include the communities in which Brait operates as well as 

the education fraternity, which serves as a source of future employees for the Group.

As a fi nancial services organisation, Brait has a low impact on the environment. However, the Group is mindful 

of the effects of climate change and environmental degradation and continues to search and, where feasible, 

implement measures to mitigate the direct impact that Brait’s operations may have on the environment. Brait 

strives to be carbon-neutral.

Brait creates long-term shareholder value by embracing opportunities and managing risk. At the same time, 

Brait manages, monitors and reports the economic, social and environmental issues relevant to its business: 

the triple bottom-line.

Brait’s commitment to sustainability includes the following:

• Implementing and maintaining sound employment practices

• Pioneering black economic empowerment initiatives for the Group and for investee companies

• Promoting an entrepreneurial culture with well thought-out investment propositions

• Ensuring that our footprint on an embattled planet is as light as possible

• Commitment to sound governance principles

•  Promoting better opportunities for education; and through employment initiatives: the main thrust of the 

Group’s corporate social investment

•  Conducting business ethically

 In Brait’s business, its people are its primary asset. It therefore invests heavily in its people and goes to great 

lengths to recruit and retain the best in the industry. The success of Brait’s business is highly dependent on 

the performance and accountability of its people. Brait’s culture of entrepreneurship is enhanced by a fl at 

organisational structure that allows for a free fl ow of ideas and communication between all levels. Brait’s people 

are self-starters. 

 The remuneration and benefi ts strategy is aimed at managing and retaining the best people. Brait participates 

in industry-wide remuneration surveys to ensure the Company is ahead of industry trends. Remuneration 

is reviewed annually. The cost-to-company package consists of a basic salary, company contributions to 

a retirement fund, group life and disability insurance, and a fl exible portion that can be allocated to various 

benefi ts, such as a travel allowance and medical aid contributions.

 A remuneration committee comprising non-executive directors of the Company provides the Brait Board with 

assurance that Brait’s people are adequately rewarded for their contributions to the Group’s performance.

12. Sustainability

Group headcount 31 March
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CSI Programmes

Brait has developed its own framework to responsible investment within its investment companies. 

The approach aims to:

•  Comply with relevant regulations governing the protection of the environment, labour, occupational health 

and safety and business practices

•  Adhere to the highest international and local standards of best practice, and comply with relevant guidelines 

and policies

•  Train its people with the identifi cation and management of Environmental, Social and Governance (ESG) 

risks and opportunities and provide them with appropriate support

•  Identify ESG risks and opportunities prior to the acquisition of investment companies and manage ESG risks 

and opportunities following acquisition

•  Utilise the services of ESG experts, where appropriate, to assist with training and systems development to 

integrate ESG into the Board’s investment-making decision as well as measuring performance

•  Provide for the assignment of and accountability of ESG responsibilities to senior management at investment 

companies, where appropriate

•  Establish appropriate ESG policies and practices for investment companies and the reporting on 

ESG matters

•  Encourage discussion within Brait on how we can accommodate ESG issues that meet our investor 

requirements, with maximum value impact

Brait Foundation

In the area of Corporate Social Responsibility, Brait, through the Brait Foundation, continued its work in 

helping to uplift members of the broader community. The Brait Foundation was established in July 2000 as a 

partnership between the group and its employees. The Foundation’s objective is to provide better opportunities 

to previously disadvantaged communities primarily in South Africa, largely through education, specifi cally 

focussing on foundation level maths. The Foundation, similar to Brait’s investment strategy, takes a long-term, 

multi-year view on a limited number of projects in its area focus. 
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 The following projects focussing on foundation maths and literacy nationwide have been selected:

 COUNT

 •  A family Maths Programme in Pungashe, KZN (South Africa) in collaboration with COUNT, providing 

caregivers and parents the opportunity to play an active and vital role in helping to inspire young 

children to develop as mathematical thinkers and problem solvers.

 The Tomorrow Trust

 •  The Saturday School programme run by The Tomorrow Trust organisation focuses on numeracy 

and literacy support for primary school children outside of normal school hours. In addition, the 

programme provides nutritious meals and access to the Model C or Private schools which have 

partnered with the Trust in providing additional facilities.

12. Sustainability (continued)
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 Molteno
 •  The Molteno Literacy Programme in the Limpopo Province of South Africa aims to improve 

numeracy and literacy in the Foundation phase of schooling through its Breakthrough to Literacy 
and Breakthrough to English programmes which have been carefully developed to address areas of 
weakness among rural learners.

 The Brait Foundation is also in involved in various Student Sponsorship Programmes.

 CSI examples at Brait’s Investment Companies

 Pepkor
 •  “Pep Academies” is Pepkor’s fl agship social investment project. These academies are schools which 

have been selected for the academy programme providing after-school core competence training to 
Grade 4 pupils across the country. 4 500 learners to date have benefi ted from this training which has 
been endorsed by the Department of Education.

 • In addition, Pep manages 14 funds providing support for over 500 local organisations each year.

 Premier Foods
 •  Premier Foods contributes fi nancial support and free stock to over ten different charitable 

causes nationwide.
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 Iceland Foods

 •  The Iceland Foods charitable Foundation was established to raise money and support a range of 

good causes. The most recent include  Alzheimer’s Research UK, Help for Heroes, Cancer Research 

Campaign, Childline, The Northern Ireland Chest Heart and Stroke Association and The Breast 

Cancer Campaign. Iceland has raised over £5.3 million in support of these causes. 

 Consol

 •  Consol’s CSI approach focuses on investment in sustainable programmes that support the 

government’s and Consol’s priorities in education, health and social development. 1% of Consol’s 

after tax earnings is allocated to CSI projects. One of their main initiatives currently is the Miss 

Earth and Consol annual stationery drive, which hopes to distribute 10 000 packs of stationery to 

disadvantaged schools.

12. Sustainability (continued)
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 Primedia

  Through the Primedia Foundation, Primedia Limited and its group of companies have made it a 

business imperative to put something back into society. In addition to the many activities of the 

Primedia Foundation, individual companies within the Primedia group set up and manage their own CSI 

programmes. Some examples of these initiatives include:

 •  LeadSA Primedia Broadcasting initiative which aims to give South Africans a voice and an 

opportunity to “do the right thing” e.g. “Drive Dry” campaign

 •  Primedia’s Crime Line, which has been responsible for around 2 000 arrests in the fi ve years since 

its launch

 •  Primedia Outdoor has partnered with Food and Trees for Africa in an effort to address sustainable 

development through climate change action, food security and greening

 •  Discovery 702 Walk the Talk, promoting health and wellness in the community
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13. Management of risks

OVERVIEW

The Board is composed of entirely non-executive directors and has the independent investment committee 

function for the Group to approve all investment related decisions. The Board is charged with the responsibility 

for implementing and maintaining a risk management strategy governing the Group’s investment function and 

related processes. 

Risk management is the process of avoiding unacceptable losses, namely those losses that are not planned for. 

Risk Management does not mean risk avoidance, but rather is the process of extracting optimum reward from 

an acceptable risk exposure whilst minimising cost. A systematic framework is designed to ensure that risk 

management considerations are appropriately understood, controlled and integrated into decision-making. 

Best practice recommends that the purpose of a formalised risk management framework (setting out 

appropriate policies, controls and procedures) is to provide a set of directives and guidelines to regulate the 

activities of Brait and to resolve potential confl icts of interest between stakeholders. In addition, a formalised risk 

management framework serves as a reference for the Investment Team to understand the Board’s requirements 

and how their own activities relate to the entire operation. Sound policies ensure that transactions are executed 

in accordance with the terms of the Board’s authorisation and that the Investment Team actions are consistent 

at all times.

The Board is ultimately responsible for any fi nancial loss or reduction in shareholder value. It is therefore 

responsible for recognising all risks to which Brait is exposed and ensuring that the requisite culture, practices, 

policies and systems are in place. To achieve this, the Board has closely defi ned the duties and responsibilities 

of the signifi cant structural elements of Brait’ risk management systems and processes on the one hand, and 

risk monitoring on the other.

Certain functions are delegated to the Group Audit and Risk Committee. See page 42.
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RISK MANAGEMENT FRAMEWORK

The Brait Risk Management Framework (RMF) is depicted graphically below:

In accordance with the COSO Enterprise Risk Management-integrated Framework, the four primary objectives 

of Brait’s RMF are:

• Strategy – high-level goals, aligned with and supporting the organisation’s mission 

• Operations – effective and effi cient use of resources 

• Financial reporting – reliability of operational and fi nancial reporting 

• Compliance – compliance with applicable laws and regulations 

The RMF contains or references to the following risk management elements:

• Risk management strategy and objectives

• Responsibilities and delegations of authority

• Committees responsible for the oversight and monitoring of risk

• Risk management and control policies

• Recruitment, training and succession planning

• Business continuity (continuation plans established to address disruption to normal business operations)

Brait SE – Risk management framework

Ongoing risk assessment, business 

performance, capital management

Governance and organisational structure 

and policies

External communication and 

stakeholder relationships

Risk register

Risk strategy, 

objectives and 

appetite

• Capital allocation

• Business strategy and fi nancial plans

• Performance measures

• Risk identifi cation and assessment

• Risk aggregation

• Risk ranking

• Government

• Regulators

• Clients

• Investors and analysts

• Shareholders

• Debtfunders

• Clear accountability and risk responsibility

• Head of Risk and Compliance Offi cer

• Risk policies
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The individual components of the RMF are tailored for the requirements of each business function, and are 

directed towards each key step in Brait’s risk management cycle.

RISK STRATEGY, OBJECTIVES AND APPETITE

In determining Brait’s risk philosophy, performance and risk objectives have been established for each business 

function as part of the business planning process. The business planning process is conducted annually in 

March, setting out strategic priorities and considerations for the next fi nancial year, as well as articulating longer 

term (fi ve-year) objectives and targets in terms of inter alia performance, quality of assets, capital utilisation. This 

business planning process is managed contemporaneously with the annual budgeting exercise, ensuring that 

operational and fi nancial goals are appropriately aligned and subjected to rigorous scrutiny, reasonability testing 

and scenario analysis.

As part of the risk strategy and business planning process, determination is made of:

• Capital to be placed at risk as a result of investment activities

• Responsibility for the active management of fi nancial risk arising from each investment

• Policies regarding the extent of risk exposures which may be assumed

• Policies regarding the instruments that may be used

Individual objectives for each investment are defi ned, including where relevant:

• Funding

• Investment

• Hedging

The Board has established a set of risk limits to control the extent of risk exposures arising from investment 

activities. The nature of the risk exposures are adequately understood and policies considered appropriate 

given the expertise of the Investment Team and the extent of other risk exposures.

RISK REGISTER

The risk management requirements and relevant investment and accounting processes and activities are 

assessed to determine their materiality and risk to the operation. This is achieved through the Risk Register, 

which is submitted to the Audit and Risk Committee.

The Risk Register is compiled by the Company to address the following key components of the RMF (and the 

risk management cycle):

• Risk/event identifi cation classifi ed according to key risk areas for Brait

•  Risk assessment (involving the quantifi cation of a severity rating that is mapped to a probability rating to 

determine the inherent risk rating for the risk identifi ed)

• Risk response through mitigating factors and controls

•  Control activities (involving the assessment of the effectiveness of identifi ed controls and mitigating factors, 

resulting in the quantifi cation of the residual risk exposure)

• Information and communication (including the identifi cation of the risk owner) 

13. Management of risks (continued)
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These can be depicted graphically as:

GOVERNANCE AND ORGANISATIONAL STRUCTURE AND POLICIES

•  The Board has the independent investment committee function for the Group and has the fi nal say on all investment related 

decisions

•  Group investments are made through the wholly-owned subsidiary Capital Partners Group Holdings Limited (CPGHL). CPGHL is 

licenced as a registered investment advisor in accordance with the provisions of section 30 of the Mauritian Securities Act of 2005 

and has its own investment management team and board of directors to whom authority has been delegated from the Board to 

identify, evaluate and recommend to it (the Board) for fi nal approval any investment related decisions

•  In performing this role to the Board, CPGHL has a sub-advisory agreement for support services to be provided by Brait South 

Africa Limited (BSAL), a licenced fi nancial services provider. BSAL reports to the CPGHL board of directors on a regular basis 

during the fi nancial year (at least quarterly)

•  The Board retains the duty to annually report to the general meeting on operations of the Group, including salaries, compensation 

and benefi ts whatsoever allocated to CPGHL and BSAL

•  The Board is specifi cally responsible for approving Group investment strategy and setting the acceptable level of risk together with 

key policies. In addition, it ensures that its obligations towards its stakeholders are understood and met, reporting to stakeholders 

on how it has fulfi lled its responsibilities

Monitoring:

• lnvestment regular reporting

• Compliance function reviews

•  lnternal and external audit 

reviews

Reporting:

•  To Board, Audit and 

Risk Committee, regulators, 

investors

Risk exposures identifi ed 

according to following 

framework:

•  Business model risks

•  Macro-environment risks

•  Stakeholder risks

•  Financial risks

•  Legal and regulatory risks

•  Compliance risks

•  Taxation risks

•  Investment asset risks

Risk management tools 

include:

•  Independence (segregation) 

of key steps (measurement, 

management and monitoring/

reporting)

•  Internal control framework

•  Risk limits and delegation of 

authority framework

•  Independent evaluation Risk management tools include:
•  Policy and procedure framework
•  System and process documentation
•  Security and access controls (physical and 

logical)
•  Disaster Recovery Plan and Business 

Continuity Plan
•  Segregation of duties
•  Financial controls (including reconciliations)
•  Fraud prevention

Inherent risk rating = 

Business impact (severity 

rating) x likelihood 

(probability rating)

Residual risk = inherent risk 

rating - control/mitigant 

effectiveness
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ONGOING RISK ASSESSMENT

Risk monitoring is the process of:

•  Ensuring that risks are competently managed within approved structures, policies, parameters and authorities and according to 

formally documented plans including action steps and time frames

•  Considering and approving those risk management proposals which could materially affect the organisation’s risk profi le

• Approving risk exposure as required by regulations or agreed by internal parameters

KEY RISKS

The Group’s key business risks and responses are summarised as:

Context Risk description and response

Group NAV Growth in NAV drives the Group’s business model:

• Underperformance by investee companies

 o  Thorough due diligence and analytical assessments are completed by the Investment Team on all investments 

considered by the Board

 o  Investment Team members represent the Group on investee company boards and interact frequently with their 

line management teams to ensure concerns are identifi ed early enabling preventative actions to be taken

• Concentration risk

  o  Deep knowledge of investee company operations and continual interaction with their executives mitigate 

concentration risk

  o   Group’s aim is to have a diversifi ed portfolio of 5 – 6 large assets by 2016

• Exchange rate fl uctuations

 o  The majority of the Group’s investment portfolio is Rand denominated. Current exceptions are the GBP 

denominated investment in Iceland Foods and the Group’s USD cash holdings. The Group continuously monitors 

its currency exposures taking cognisance of its long term investment horizon.

• Economic outlook

 o  The Group’s main investments in Pepkor, Premier Foods and Iceland Foods are all focussed on the cash 

consumer in the lower LSM’s, and thus have minimal credit risk exposure. Product offerings are defensive as 

people trade down in recession times.

 o  Given the prevailing outlook for the economies these three companies operate in, the portfolio is well positioned

People Alignment is a key investment thesis for the Group and a major contributor to addressing reliance on 

individuals:

•  Loss of key individuals in the Investment Team or at a portfolio company level will impact signifi cantly on the Group’s 

profi tability

 o  Investment Team hold a signifi cant interest in Brait shares

 o  Key management at investee level hold signifi cant interest in their respective companies

 o  Succession plans in place and monitored across the Group

13. Management of risks (continued)
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Context Risk description and response

Financial Effective fi nancial controls maintenance ensures safeguarding of assets and early response to any 

emerging risks:

• Financial risk management

 o  This is fully detailed in the annual fi nancial statements from page 103

 o  The Group’s internal audit plan covers key systems and controls on annual basis, with fi ndings reported to the 

Group Audit and Risk Committee

• Investee company level

 o  Representation on investee company audit and risk committees

 o  Internal audit function encouraged across the portfolio

Liquidity Access to facilities is key to maintaining the Group’s business model and ensuring prompt response to 

investment opportunities:

• On-going liquidity management

 o  Strong cash fl ow generation is a key investment decision in the due diligence process for analysing potential 

portfolio company investments

 o  The Group is actively pursuing alternative capital raising mechanisms

 o  Cash generated in excess of portfolio company’s needs is monitored with a view to distribution to the Group

 o  Regular interaction with the Group’s bankers ensure strong working relationships across the Group and portfolio

 o  Cash fl ow forecasts and debt covenant compliance regularly monitored across the Group

Legislation The Group’s ability to manage compliance with all relevant legislation across the jurisdictions it operates 

in: 

• Respective legislation, exchange controls and tax adherence

 o  Facilitated by directors in each jurisdiction working together with advisors

 o  Closed period notices circulated to all staff when required (see 11.3 code of share dealing on page 47)

Systems The proper alignment of IT systems which support business processes and procedures to deal disaster 

recovery with the least amount of interruption:

• Across the Group:

 o  At the portfolio company level; ensuring a rigorous process is in place to ensure systems are optimised

 o  Servers appropriately backed up asynchronously to our disaster recovery site

 o  Disaster recovery plan in place

The Board is comfortable with the level of combined assurance obtained from the Audit and Risk committee, the external auditors and 
the internal auditors relative to the Group’s key risks and its control environment.

Nothing has come to the attention of the Audit and Risk Committee or the Board that has caused them to believe that the Group’s 
systems of internal controls and risk management is not effective.
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The change in the Brait business model to an investment holding company has resulted in an alignment of the 

remuneration policies to refl ect the Group governance structures. 

The new model has seen the restructuring of the format of the Board of Directors into a European style 

investment vehicle which is made up exclusively of non-executive directors whose primary responsibility is 

to oversee the Company’s strategy and investment management functions. In line with this restructuring, 

the Company has entered into an investment advisory and services agreement with Capital Partners Group 

Holdings Ltd (CPGHL) in terms of which CPGHL is mandated to perform certain investment advisory services 

to the Company. CPGHL has entered into an Advisory and Services Agreement with Brait South Africa Limited 

(BSAL) in terms of which BSAL is mandated to perform certain investment advisory services to CPGHL. Market 

related fees are paid in terms of both agreements.

 

The Remuneration Report effectively reports on the non-executive directors’ compensation as well as the 

principles around the investment advisory fees payable in terms of the above two agreements.

Non-executive Directors’ Fees

Non-executive directors do not have service agreements. Letters of appointment confi rm the terms and 

conditions of their service. Remuneration packages of the directors are agreed and determined by the 

Remuneration Committee. Certain directors were paid additional fees for the year, depending on the time spent 

on certain activities of the Group.

2012 

Total fees 

(Note 1) 

US$’000

PJ Moleketi 180

AC Ball 268

CD Keogh 74

RJ Koch 70

R Schembri  (Note 2) –

CS Seabrooke 136

HRW Troskie 98

SJP Weber 72

Dr CH Wiese 183

Total 1 081

Note 1   Fees paid to the chairman and directors for their services in those capacities on the board, board committees 

and other forums on behalf of the Company

Note 2   Ms Rita Schembri joined the Board on 30 March 2012

14. Remuneration report
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Investment Advisory Fees

Under the newly reorganised Brait, the Board indicated to the market that the Group will be looking at reducing 

its operating costs to equate to no more than 0.85% of AUM. Included in this amount would be the fees 

paid within the Group to CPGHL and BSAL for providing investment advisory functions in accordance with 

the related agreements. The total operating costs were R117 million (2011: 290 million), which was 0.79% of 

the AUM. The Remuneration Committee has reviewed the employment cost for the Investment Team and is 

satisfi ed that they are in line with market.

Share equity and incentive schemes

As reported in the prior year annual report, there was a fi nal distribution under the Company’s share incentive 

schemes during the year of approximately R61.1 million. The Company no longer has any outstanding share 

equity and incentive schemes. 
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15. Stakeholder engagement

SHAREHOLDERS
Brait places a high premium on the quality of its relationships with its individual and institutional shareholders. The Company has a policy of active 
communication with its shareholders. All shareholders receive a copy of the Group’s Integrated Report as well as having an open invitation to the Group’s 
presentation of its annual and interim results as advertised on its website. The Group is committed to regular dialogue and transparency in its relations with 
shareholders, and provides individual shareholders with regular and interactive information.

The Brait website, www.brait.com, provides a helpful source of information about the Brait Group. Its practical structure allows quick access to information 
on the Group, its activities, latest news and the Brait share price. The site also provides access to all the Group’s main publications such as annual and 
interim reports, press releases and information letters to shareholders.

All shareholders are invited to the Company’s annual general meeting (AGM) which is held in the last week of July each year in Malta. Shareholders who 
cannot attend are allowed to vote in absentia through proxies. Agendas and resolutions for the AGM are communicated at least 21 days before the meeting. 
Any shareholder holding at least 5% of the Company’s shares may submit proposals to the Board concerning the agenda for the AGM, provided that this 
should reach the Board at least two months prior to the meeting. The Chairman undertakes to respond to questions asked at the AGM except where the 
answer might seriously harm the Group, its shareholders or its personnel. Brait posts the results of votes and the minutes of the AGM on its website and on 
SENS soon after each meeting.

Key stakeholders are identifi ed as groups or individuals with an interest in what we do or the ability to infl uence our activities. Mutual trust and understanding 
with all of our stakeholders is essential and we seek to ensure that our interactions are continuous and effective.

Stakeholder Type of interaction Discussion items

Shareholders and analysts Annual General Meetings
One-on-one meetings with analysts and investors
Investor conferences and road shows
Announcements through the LuxSE and JSE
Quarterly trading updates
Interim and fi nal results presentations
Group website
Integrated Annual Report
Ad hoc communications and addressing investor and analyst queries

Group NAV and performance
Investee company performance
Investment process
Dividend policy
Share price performance
Future prospects

Investee companies Representation on boards, audit and risk committees
Attending executive team meetings
Attending planning/strategy sessions
Site visits

Financial performance
Budgets and strategies
Remuneration
Health and safety
Succession planning
Risk management
Corporate fi nance matters (funding and 
deal activity)

Funding providers Regular meetings with bankers post trading updates ensure an informed 
understanding of the Group and investment portfolio

Group NAV and performance
Future prospects
Investee company performance

Authorities and regulators Directors in the jurisdictions the Group operates in lead the engagement 
process with respective authorities and regulators

Compliance requirements

Community Brait Foundation
Investee company initiatives

Social responsibility investment initiatives
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SHARE ANALYSIS

Shareholders Shares held

Number % Number %

Distribution of shareholders at 31 March 2012

Range of shareownings

1 – 1 000 3 710 35.60 1 700 711 0.34

1 001 – 10 000 5 526 53.03 19 282 050 3.81

10 001 – 100 000 980 9.40 26 180 400 5.17

100 001 – 1 000 000 150 1.44 43 724 343 8.64

more than 1 000 000 54 0.53 415 313 189 82.04

Total 10 420  100 506 200 693  100 

The analysis of shareownings above includes the 

underlying benefi cial shareowners in nominee 

companies.

Shareholder spread

To the best knowledge of the directors and after 

reasonable enquiry, as at 31 March 2012, the 

spread of shareholders was as follows:

Non-Public Shareholders 8 0.08 240 186 610 47.45

Strategic Holdings (more than 10%) 1 0.01 51 399 747 10.15

Directors of the Company Holdings 7 0.07 188 786 863 37.30

Public shareholders 10 412 99.92 266 014 083 52.55

Total 10 420 100 506 200 693 100

Category/classifi cation of shareholders

Banks 46 0.44 44 223 700 8.74

Brokers 30 0.29 13 164 015 2.60

Close corporations 127 1.22 817 470 0.16

Endowment funds 62 0.60 1 754 605 0.35

Individuals 7 685 73.74 29 292 502 5.78

Insurance companies 21 0.20 8 366 829 1.65

Investment companies 13 0.12 1 909 875 0.38

Medical aid schemes 6 0.06 351 127 0.07

Mutual funds 107 1.03 23 885 006 4.72

Nominees and trusts 1 821 17.48 105 311 397 20.80

Other corporations 130 1.25 1 748 451 0.35

Pension funds 104 1.00 66 461 720 13.13

Private companies 251 2.41 197 075 498 38.93

Public companies  16 0.15 4 799 826 0.95

Other accounts 1 0.01 7 038 672 1.39

Total 10 420  100 506 200 693  100 

16. Shareholder information
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16. Shareholder information (continued)

MAJOR BENEFICIAL SHAREHOLDERS

According to information available to the company, after reasonable enquiry, the following shareholders 
benefi cially held 5% or more of the issued capital of the Company as at 31 March 2012:

Shares held

Number of

shares %

Dr CH Wiese 174 896 777 34.55

Government Employees Pension Fund 51 399 747 10.15

The Capital Group of Companies Inc 31 504 478 6.22

Total 257 801 002 50.92
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Performance on the JSE Limited* 

for the years ended 31 March 2012 2011 2010 2009 2008 2007 

Price performance 

Traded prices (South African cents per share) 

– year-end closing price 2 081  1 875  2 015  1 050 2 125  2 920 

– high 2 165  2 675  2 170  2 153 3 190  3 200 

– low 1 637  1 755  1 060  935 1 922  1 985 

– weighted average price per share traded 1 818 2 097 1 690  1 530  2 671 2 412 

Volume performance 

Number of shares in issue (‘000) 506 200  118 987  110 487 110 487 110 487 110 487 

Volume of shares traded (‘000) 193 149  86 448 41 724  40 411 67 287  73 735 

Number of transactions  53 241  26 398  9 330  6 675 10 258  10 291 

Volume traded as % of shares in issue 38  73  73  37  61  67 

Number of shareholders (at 31 March) 10 420 2 780  2 832  2 740  3 100  3 715 

Value performance 

Value of shares traded 

– R’m 3 512  1 812  705  630 1 791  1 784 

Market capitalisation at 31 March (m) 

– R’m 10 534  2 231  2 226  1 160 2 255 3 085 

Yield 

Earnings yield (%) 26.2  8.3  8.7  15.0  17.4  11.3 

Dividend yield (%) 1.0  4.0  8.9  17.0  7.1  4.6 

Liquidity rating of securities 
Brait’s shares have a class one maximum liquidity rating on the JSE Limited 
*  The performance on the JSE Limited has been analysed as this is the most liquid exchange on which Brait’s shares trade. 

Average price (cents per share)

Volume traded
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17. Financial calendar 2012 to 2014

Updated information can be found at www.brait.com or contact us at invest@brait.com

FY2012 March 2012 Financial year-end – 31 March

FY2013 April 2012 Fourth-quarter FY2012 trading update

June Annual results and announcement of dividend – 6 June 2012

Final results presentation – 7 and 8 June

July Publication and posting of integrated report 

First-quarter FY2013 trading update

Annual general meeting – 25 July

August Dividend payment

October Second-quarter FY2013 trading update

November Interim results presentation

January Third quarter FY2013 trading update

March Financial year-end – 31 March

FY2014 April 2013 Fourth quarter FY2013 trading update

May/June Annual results and announcement of dividend

Final results presentation

Publication and posting of integrated report

July Annual general meeting
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Directors’ responsibilities and approval

STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RELATION TO THE FINANCIAL STATEMENTS

The following statement, which should be read in conjunction with the auditors’ statement on their responsibilities as set out in their report on page 66, is 

made with a view to distinguish for shareholders the respective responsibilities of the directors and auditors in relation to the fi nancial statements. 

The directors are responsible for the preparation, integrity and objectivity of the Group and Company fi nancial statements that fairly present the state of 

affairs of Brait SE and its subsidiaries (the Group) at the end of the fi nancial year and the net income and cash fl ows for the year, and other information 

contained in this report. 

To enable the directors to meet these responsibilities:

•  the Board set standards for systems of internal control and accounting and information systems aimed at providing reasonable assurance that assets are 

safeguarded and the risk of error, fraud or loss is reduced in a cost-effective manner. These controls, contained in established policies and procedures, 

include the proper delegation of responsibilities and authorities within a clearly defi ned framework, effective accounting procedures and adequate 

segregation of duties. 

•  the Group Audit and Risk Committee, together with the external and internal auditors, plays an integral role in matters relating to fi nancial and internal 

control, accounting policies, reporting and disclosure. The Group Audit and Risk committee is satisfi ed that the external auditors are independent.

To the best of their knowledge and belief, the directors confi rm:

•  the fi nancial statements of the Group and Company presented in this Annual Report are established in conformity with IFRS as adopted in the European 

Union and give a true and fair view of the assets, liabilities, fi nancial position and profi t of the Group and Company;

•  the Integrated Report includes a fair review of the development and performance of the business and position of the Group and Company, together with 

the description of the principal risks and uncertainties faced by the Group and Company; and

•  they are satisfi ed that no material breakdown in the operation of the systems of internal control and procedures has occurred during the year 

under review. 

The Group and Company consistently adopts appropriate and recognised accounting policies and these are supported by reasonable and prudent 

judgements and estimates on a consistent basis.

The directors have no reason to believe that the Group and Company as a whole will not be a going concern in the year ahead, based on forecasts and 

available cash resources. These fi nancial statements have accordingly been prepared on that basis. The external auditors concur with this statement. 

It is the responsibility of the independent external auditors to report on the Group and Company fi nancial statements. Their report to the members of the 

Group is set out on page 73 and to the Company on page 111. 

APPROVAL OF FINANCIAL STATEMENTS

The directors’ report and the fi nancial statements of the Group, which appear on pages 67 to 110 and Company on pages 112 to 119, were approved by 

the Board on 5 June 2012 and 25 June 2012 respectively and are signed on its behalf by:

PJ Moleketi

Non-Executive Chairman

On behalf of the Board
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Directors’ report

The board of directors (the “Board”) has pleasure in presenting its report to shareholders, together with the audited Group and separate Company fi nancial 

statements for the fi nancial year ended 31 March 2012. A review of the results and the operations is separately included in the fi nancial overview on page 30 

of the Integrated Report. Separate Governance, Sustainability, Risk and Remuneration Reports are included on pages 34 to 59 of the Integrated Report.

NATURE OF BUSINESS

Brait SE (the “Group”, “Company” or “Brait”) is a listed investment holding company that invests primarily in privately-owned businesses by taking long-term 

positions of signifi cant infl uence. Brait’s capital is mainly raised through its public shareholder base. The Group also has interests in management companies 

that oversee traditional private equity funds.

The Group has its primary listing on the Euro MTF market of the Luxembourg Stock Exchange (LuxSE) and a secondary listing on the Johannesburg 

Securities Exchange (JSE). The Group has shareholders’ equity of R10.321 billion (2011: R1.491 billion) and earnings for the year ended 31 March 2012 

were primarily derived from fair value of its underlying investment portfolio.

GROUP RESTRUCTURE AND INTERNAL REORGANISATION

The year under review has been a milestone year for the Company which oversaw a successful change in the business model from an alternative asset 

manager to an investment holding company. 

Key events for the year included:

•  The successful completion of the R8.6 billion new capital raise, made up of R6,4 billion equity funds from the Rights Offer and Private Placement 

concluded on 4 July 2011, as well as R2.2 billion of debt facilities;

•  Securing the Titan Group as an anchor shareholder of Brait, with Dr CH Wiese becoming a non-executive director of Brait;

•  Alignment of interests between shareholders and the Investment Team with the latter’s acquisition of an 18% shareholding in Brait;

•  Acquisition of signifi cant stakes in Pepkor, Premier Foods and Iceland Foods for a total of R6.5 billion;

•  Restructuring of the format of the Board into a European style investment vehicle which is made up exclusively of non-executive directors whose primary 

responsibility is to oversee the Company’s strategy and investment management functions;

•  Conversion of the Company’s Asset Management Units into fair value portfolio companies; 

•  Restructure to a European Company (Societas Europaea) domiciled in Malta with resultant name change from Brait S.A. to Brait SE; 

•  In addition to Dr CH Wiese joining the Board, additional changes to the directorate included the resignation of Messrs BI Childs, JE Bodoni and 

AM Rosenzweig with effect from 4 May 2011, while Ms R Schembri was appointed to the Board with effect from 30th March 2012; and

•  There was a fi nal distribution under the Company’s share incentive schemes during the year of approximately R61.1 million.

SHARE CAPITAL

Authorised

The authorised share capital of the Company increased from 150 000 000 ordinary shares of no par value in the prior year to 1 500 000 000 ordinary shares 

of EUR0.22 par value each.

Issued

The issued share capital of the Company increased from 118 987 321 ordinary shares of no par value at 31 March 2011 to 506 200 693 ordinary shares of 

EUR0.22 par value each. This was a result of the Rights Offer and Private Placement concluded on 4th July 2011, which resulted in 387 213 372 new Brait 

Shares being issued at R16.50 for a total proceeds of R6.389 billion (US$948.213 million). 

The conversion of the Company’s share capital denomination from USD to Euro (at EUR0.22 par value each) was concluded on 4th November 2011 

following the successful migration from Luxembourg to Malta.

As at 31 March 2012, the Company held 4 868 837 (2011: 2 332 160) of its own shares in treasury. 

UNISSUED SHARES

At the forthcoming annual general meeting (AGM), shareholders will be asked to renew the authority to place the unissued shares in the capital of the 

company under the control of the directors in terms of the provisions of the company’s Articles of Association (Articles) for a renewable, maximum period of 5 

years.
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In terms of the existing authority granted to the directors by the shareholders, the directors may not issue shares in any one year, whether for cash or 

otherwise, if the issue exceeds 10% of the Company’s issued ordinary share capital and such issues shall not in aggregate in any three-year period exceed 

15% of the Company’s issued ordinary share capital.

RENEWAL OF AUTHORITY FOR THE REPURCHASE OF SHARES

The conditions relating to the repurchase by the Company of its own shares are governed, inter alia, by the Articles. The existing authority for the Company 

to repurchase its own shares, as approved by shareholders, shall not extend beyond 18 months from 25 July 2011 unless such authority is renewed by 

shareholders at the AGM. At the forthcoming AGM shareholders will accordingly be requested to renew this authority on the same terms. 

In terms of the present authority, the Company may not acquire more than 10% of the issued shares of the Company from time to time, and the purchase 

price shall not be at a discount of more than 5% to the prevailing last 10 trading days.

PLEDGE OF COMPANY’S SHARES BY THE INVESTMENT TEAM 

During the year the Company used its own balance sheet to facilitate the Investment Team in obtaining a R1.2 billion loan through RMB on commercial 

terms (as confi rmed by the Directors’ Report and an Independent Assurance Report at the time of the Rights Issue as contained in Annexures 12 and 13 

of the Circular to Brait shareholders dated 18 April 2011). This was approved by the shareholders at the EGM on 4 May 2011. This loan was applied by the 

Investment Team to purchase 72,7 million Brait shares in addition to a further 18.2 million Brait shares acquired by the Investment Team through R300 million 

of the Investment Team’s own cash contribution. The total 90.9 million Brait shares acquired by the Investment Team (at the Rights Issue Price and par value 

of R16.50 and Euros 0.22 per share respectively) have been pledged to Brait as security for the R1.2 billion loan to achieve an initial security to loan ratio of 

125% at the time of the Rights Issue. The R24.80 share price on 29th May 2012 when Brait released its revised trading statement to the market increases 

this ratio to 188%. 

DEBT CAPITAL 

The Company raised a total of R2.150 billion debt capital in July 2011 in addition to the Rights Offer and Private Placement proceeds. Of this amount, 

R1.370 billion has been drawn down at year-end to part fund the R6.5 billion of assets mentioned above. Including bank guarantees provided, the Company 

has undrawn facilities of R527 million at year-end.

During the year the Company repaid, from the proceeds of the Rights Issue and Private Placements, its R450 million of redeemable preference shares which 

had originally been issued in 2006.

The total borrowings for the Group remain well within the maximum historical limit of 150% of the total capital and reserves of the Group. 

The Group continues to explore new sources of funding through raising cheaper and more permanent forms of capital to maintain an effi cient 

capital structure.

SUBSIDIARY COMPANIES

The interests in subsidiary companies, where considered to be material in the light of the Group’s fi nancial position and results, are set out on page 110.

FINANCIAL RESULTS

The fi nancial results of the Group are set out in the fi nancial statements and accompanying notes for the year ended 31 March 2012. The Group earnings for 

the year were R2.607 billion (2011: R175 million) while headline earnings for the year were R2.173 billion (2011: R175 million). A more detailed review of the 

fi nancial results is included under Financial Overview on pages 30 to 32 of the Integrated Report.

DIVIDEND FOR THE YEAR ENDED 31 MARCH 2012

Details of the proposed dividend can be found in section 10.2 of the Integrated Report on page 32.

DIRECTORATE

Biographical details of the directors appear in the Board profi le section of the Integrated Report on pages 34 to 35.

Directors’ report
(continued)
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CHANGES TO THE BOARD 
Changes from executive director to non-executive director:
•  SJP Weber became a non-executive director with effect from 4 May 2011. 

Resignations :
•  Messr BI Childs resigned as executive director with effect from 4 May 2011; and
•  Messrs J E Bodoni and AM Rosenzweig both resigned as non-executive directors with effect from 4 May 2011.

Appointments :
•  Dr CH Wiese was appointed as a non-executive director with effect from 4 May 2011; and
•  Ms R Schembri was appointed as a non-executive director with effect from 30 March 2012.

In terms of the Articles, the directors’ terms of offi ce may be for a period of up to 6 years from the date of appointment. Due to Luxembourg law 
requirements which applied upon the migration of the Company to Malta, the term of offi ce of the current directors expires at the forthcoming AGM and they 
shall all be nominated for re-election.

DIRECTORS’ INTEREST IN BRAIT SE ORDINARY SHARES
According to information available to the Company, after reasonable enquiry, the aggregate interests of the directors and their families at the date of this 
report, including the holdings of ordinary shares and share entitlements, were as follows:

2012 2011

Director’s name

Benefi cial 

direct 

number of 

shares

Benefi cial 

indirect 

number of 

shares

Benefi cial 

direct 

number of 

shares

Benefi cial 

indirect 

number of 

shares

PJ Moleketi – – – –
AC Ball – 11 363 636 45 457 4 119 973
CD Keogh 19 650 – – –
RJ Koch 300 000 606 800 75 000 220 700
R Schembri – – N/A N/A
CS Seabrooke – 1 500 000 – 600 000
HRW Troskie – 50 000 – 50 000
SJP Weber 50 000 – 50 000 –
Dr CH Wiese – 174 896 777 – 3 250 016

369 650 188 417 213 170 457 8 240 689

A register of the directors’ interest in the capital of the Company is available on request.

There were no changes to the directors’ interests between 31 March 2012 and the date of this report:

INSURANCE AND DIRECTORS’ INDEMNITY
The Group maintains a comprehensive insurance programme, providing group cover under professional indemnity, directors & offi cers liability, employment 
practices liability, Bankers Blanket Bond/Computer Crime, public liability and other all risks.

MAJOR BENEFICIAL SHAREHOLDERS
According to information available to the company, after reasonable enquiry, the following shareholders benefi cially held 5% or more of the issued capital of 
the Company as at 31 March 2012:

Shareholder %

Dr CH Wiese 34.55
Government Employees Pension Fund 10.15
Capital Group of Companies Inc. 6.22
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Directors’ report
(continued)

DIRECTORS’ EMOLUMENTS
An analysis of individual directors’ remuneration is disclosed in the Remuneration Report on page 58 in the Integrated Report. 

DIRECTORS AND OFFICERS’ INTEREST IN CONTRACTS
The Group maintains a register of directors’ interests. During the fi nancial year no contracts were entered into in which directors of the Company had an 
interest and which signifi cantly affected the business of the Group. 

SPECIAL RESOLUTIONS
The following special resolutions were passed by the shareholders during the year under review:

Special Resolutions passed at the EGM held on 4th May 2011:

•  Approval of the transactions under which the Company may be considered directly or indirectly to provide Financial Assistance (at commercial terms) for 
the acquisition of its shares by the Investment Team and the approval of the written report on the Financial Assistance presented by the directors to the 
shareholders.

•  Approval of the reduction of the Company’s issued share capital by an amount of USD160 632 883.35 and that the reduced capital amount be allocated 
to a non-distributable reserve.

•  Approval of the amendment of the Company’s authorised share capital by increasing the number of authorised ordinary shares of no par value from 
150 000 000 to 1 500 000 000.

•  Approval of the granting of authority to the Directors to issue in the aggregate a maximum of 356 961 963 new ordinary shares as part of the Rights Offer 
and Private Placement process concluded on 4th July 2011.

•  Approval of the granting of authority to the Directors to issue up to a maximum number of 110 000 000 new ordinary shares at the price of R16.50 
per new ordinary share to the Investment Team if the Investment Team had not acquired its desired 18% shareholding in the Company (taking into 
account the number of new ordinary shares issued to the Investment Team after the Rights Offer Period and pursuant to the discharge of their 
underwriting commitment).

•  Approval of the granting of authority to the Directors to issue up to a maximum number of 55 000 000 new ordinary shares at the price of R18.00 per 
new ordinary share to Titan Nominees (Proprietary) Limited if Titan had not acquired its desired 33% shareholding in the Company (taking into account 
the number of new ordinary shares issued to Titan after the Rights Offer Period, pursuant to the discharge of its underwriting commitment and the shares 
acquired in the 3-month period thereafter ).

•  Approval for the amendment of Article 3.5 of the Company’s articles of incorporation (as the Articles were known at the time but which shall be referred to 
from hereon, for convenience, as the “Articles”)) to refl ect the change from a Luxembourg 1929 holding company to a normal taxable company.

•  Approval for the amendment of the Company’s Articles by inserting a new Article 5.7 making it clear that any share premium in the Company shall be 
within the absolute discretion of the board of the Company.

•  Approval for the amendment of Article 5.1 of the Company’s Articles by deleting the existing Article 5.1 and replacing it with a new Article 5.1.

Special Resolutions passed at the AGM held on 27th July 2011:

•  Renewal of the authority granted to the Company to purchase its own shares for a further 18 months (or until the next AGM) subject to a maximum limit 
of 10% of the issued shares and that the purchase price not exceed 5% of the ruling share price for the last 10 traded days.

•  Renewal of the Board’s authority to issue ordinary shares and to restrict and withdraw statutory pre-emption rights subject to a 15% limit over any three 
year period and limit of 10% for a single year.

•  Amendment of the second paragraph of article 5.3 of the Articles to give effect to the authority to issue shares above.

Special/Extraordinary Resolutions passed at the EGM held on 22nd August 2011:
•  Approval of the conversion of the Company’s capital from United States Dollars to Euros and the Articles of the Company be amended to record the 

Company’s capital denominated in Euros.
 As a result, articles 5.1 and 5.2 of the Company’s Articles are to read as follows:
 “5.1.  The Company has an authorised capital of EUR 156 645 000 divided into one billion fi ve hundred thousand (1 500 000 000) ordinary shares with 

no par value in the capital of the Company (Ordinary Shares).
  5.2.  The Company has a subscribed paid-up share capital of EUR111 439 078.41 represented by fi ve hundred and six million, two hundred thousand, 

six hundred and ninety three (506 200 693) fully paid-up ordinary shares of no par value.”



Brait Integrated Annual Report 2012  71

•  Approval of the terms of merger published in the Luxembourg Legal Gazette (Mémorial C, Recueil des Sociétés et Associations) on 15 March 2011 

(Terms of Merger) and the conversion by Company into a European Company (société européenne or societas europaea) by means of a merger by 

acquisition with BM p.l.c. (a Maltese subsidiary of the Company).

•  Adoption of a new set of Articles as set out in the annexure to the Terms of Merger including the changes to the articles relating to the directors’ authority 

to issue shares approved at the AGM of 25th July 2011.

Special Resolutions passed at the EGM held on 4th November 2011:

• Reduction of issued share capital and increase in authorised share capital

 The shareholders considered and approved the following extraordinary resolutions:

   The Company’s authorised share capital increased from EUR156,645,000 to EUR330,000,000. As soon as the said increase became effective, the 

authorised share capital of EUR330,000,000 consisting of 1 500 000 000 ordinary shares with no par value were converted into 1 500 000 000 

ordinary shares having a par value of EUR0.22 (twenty two Euro cents) each fully paid-up;

   The Company’s issued share capital was reduced from EUR111 439 078.41 to EUR111 364 152.46 and the amount so reduced (amounting to 

EUR74 925.95) was allocated to a special non-distributable reserve. As soon as the said reduction became effective, the issued share capital of 

EUR111 364,152.46 consisting of 506 200 693 ordinary shares of no par value was converted to 506 200 693 ordinary shares with a par value of 

EUR 0.22 each (twenty two Euro cents) each fully paid-up;

   The Company’s share premium of USD813 117 534.94 was converted to EUR566 092 427.17 (converted in accordance with the USD:EUR 

exchange rate employed when the Company converted to an SE on 22 August 2011) such that the issued share capital of the Company will have a 

share premium of EUR1.12 (one Euro and twelve Euro cents) per share;

•  Approval of the amendments to the Articles of the Company in force at the time (the “Existing Articles”) as well as the Maltese law compliant 

memorandum and articles of association of the Company (the “New Articles”) were revised and updated as follows: 

  Articles 5.1 and 5.2 of the Existing Articles were amended to state the following:

  “5.1  The Company has an authorised share capital of three hundred and thirty million euros (EUR330 000 000) divided into one billion fi ve hundred 

million (1 500 000 000) ordinary shares with a par value of twenty-two euro cents (EUR0.22) in the capital of the Company (Ordinary Shares).

  5.2  The Company has a subscribed paid-up share capital of one hundred and eleven million, three hundred and sixty four, one hundred and fi fty two 

euros and forty six euro cents (EUR111 364 152.46) divided into fi ve hundred and six million two hundred thousand six hundred and ninety three 

(506,200,693) fully paid-up ordinary shares with a par value of twenty-two euro cents (EUR0.22).”;

   Clause 7 of the Memorandum of Association of the New Articles (i.e. the Maltese-law-compliant memorandum and articles of association of the 

Company) was amended to state the following:

  “7. CAPITAL

   The authorised share capital shall be of €330 000 000 (three hundred and thirty million Euro) divided into 1 500 000 000 (one billion and 

fi ve hundred million) Ordinary listed shares of €0.22 each.

   The issued share capital shall be of €111 364 152.46 (one hundred and eleven million, three hundred and sixty four thousand, one hundred and 

fi fty two Euro and forty six Euro cents) divided into 506,200,693 (fi ve hundred and six thousand, two hundred thousand, six hundred and ninety 

three) Ordinary listed shares of €0.22 each, each share being fully paid-up, with a share premium of €1.12 per issued share.”.

•  Approval to renew the authority granted to the Company to purchase its own shares subject to the 10% of issued share capital limit, 18 months validity 

period (or next AGM) and that the purchase price not exceed 5% of the last 10 days ruling price.

•  Approval of the transfer of the registered offi ce from Luxembourg to Malta, with the Company’s new registered offi ce to be established at Level 1 

Cornerline, Dun Karm Street, Birkirkara, BKR 9039 Malta.

•  Approval of the appointment of directors and auditors, with the registered directors being noted as Antony Charles Ball, Colin Denis Keogh, Richard 

John Koch, Phillip Jabulani Moleketi (Chairman), Christopher Stefan Seabrooke, Hermanus Roelof Willem Troskie, Serge Joseph Pierre Weber; and 

Dr. Christoffel Hendrik Wiese.

•  Dr Ian Crockford (Maltese I.D. Card No: 359466M) of 93, Fl 2 Old College Street, Sliema SLM 1379, Malta was appointed as the Company Secretary;

•  Deloitte Audit Limited of Malta was appointed as the Company’s Maltese Auditor for the fi nancial year ending March 2012 and until the next annual 

general meeting of the Company and any one director was authorised to sign any document and carry out all and any acts for the purposes of engaging 

Deloitte Audit Limited of Malta as the Company’s Maltese Auditors on such terms and conditions as the director shall negotiate.
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Directors’ report
(continued)

•  Approvals to amendments to the Maltese law Memorandum and Articles of Association relating to the content of special business at an an annual or 

extraordinary general meeting, and so that the Directors can fi ll a casual vacancy on the Board, subject to the Company at an AGM being able to fi ll 

any vacancy.

•  Approval, with effect from the registration of the Company with the Maltese Registrar of Companies, that the Existing Articles (i.e. the current 

Memorandum and Articles of Association of the Company) be substituted in their entirety with the New Articles including the changes set out in the 

above resolutions and the Company Secretary was authorised to issue a certifi ed true copy thereof for the purposes of registration with the Registry of 

Companies in Malta. 

Extraordinary Resolutions passed at the EGM held on 30th March 2012:

•  Update the Memorandum of Association in order to refl ect the Company’s registered offi ce address as situated at 4th Floor, Avantech Building, St. 

Julian’s Road, San Gwann, SGN 2805, Malta or at such other address as may be determined by the Board of Directors of the Company.

•  Appointment of Rita Schembri (Maltese Identifi cation Card Number 208766(M)) of Sardinella, Wardija Hill, Wardija, SPB6161 Malta as non-executive 

director of the Company and update of the Memorandum of Association to refl ect this.

•  Update the Memorandum of Association to record the Secretary of the Company as Dr Nadine Cachia (Maltese I.D. Card Number 493976(M) of 25, 

St Emidio Street, Zejtun, ZTN1281, Malta.

•  Amended the Articles of Association of the Company to allow holders of the Company’s share to supply, upon written request by the Company, the 

identity of the benefi cial owners of the shares. 

EVENTS SUBSEQUENT TO THE BALANCE SHEET DATE

There were no material events subsequent to the balance sheet.

COMPOSITION OF GROUP COMMITTEES

The composition of the Board, the Group Audit and Risk Committee, Remuneration Committee and Nominations Committee are disclosed in the 

Governance section of this report.

CORPORATE GOVERNANCE

Full details regarding the company’s commitment to, and its compliance with, appropriate international corporate governance practices are set out on 

pages 36 to 45.

AUDITORS

Deloitte Audit Limited of Malta have expressed its willingness to continue in offi ce and resolutions proposing its reappointment and authorising the audit 

commitee to set its remuneration will be submitted to the forthcoming AGM.

This Directors’ Report, as well as the Governance, Sustainability, Risk and Remuneration Reports have been approved by the Board and signed on its behalf 

on 5 June 2012 by:

Phillip Jabulani Moleketi Herman Troskie

Chairman Director
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Report of the Independent Auditor: Group

We have audited the accompanying consolidated fi nancial statements of Brait SE and its subsidiaries set out on pages 75 to 110, which comprise the 

consolidated statement of fi nancial position as at 31 March 2012, and the consolidated statement of comprehensive income, statement of changes in equity 

and statement of cash fl ows for the year then ended, and a summary of signifi cant accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE CONSOLIDATED FINANCIAL STATEMENTS

The directors of the company are responsible for the preparation of consolidated fi nancial statements that give a true and fair view in accordance with 

International Financial Reporting Standards as adopted by the European Union and the requirements of the Maltese Companies Act (Chap. 386), and 

for such internal control as the directors determine is necessary to enable the preparation of consolidated fi nancial statements that are free from material 

misstatement, whether due to fraud or error. 

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated fi nancial statements based on our audit. We conducted our audit in accordance with 

International Standards on Auditing. Those standards require that we comply with ethical requirements and plan and perform the audit to obtain reasonable 

assurance about whether the consolidated fi nancial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated fi nancial statements. The 

procedures selected depend on the auditor’s judgement, including the assessment of the risks of material misstatement of the consolidated fi nancial 

statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the preparation of consolidated 

fi nancial statements that give a true and fair view in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of 

expressing an opinion on the effectiveness of the internal control of the group. An audit also includes evaluating the appropriateness of accounting policies 

used and the reasonableness of accounting estimates made by the directors, as well as evaluating the overall presentation of the consolidated fi nancial 

statements.

We believe that the audit evidence we have obtained is suffi cient and appropriate to provide a basis for our audit opinion. 

 

OPINION

In our opinion, the consolidated fi nancial statements give a true and fair view of the fi nancial position of Brait SE and its subsidiaries as at 31 March 2012, 

and of their fi nancial performance and cash fl ows for the year then ended in accordance with International Financial Reporting Standards as adopted by the 

European Union and have been properly prepared in accordance with the requirements of the Maltese Companies Act (Chap. 386).

Bernard G. Scicluna as Director

in the name and on behalf of

DELOITTE AUDIT LIMITED

Registered auditor

Malta

5 June 2012
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Salient features
for the year ended

Audited Audited Audited Audited

31 March 31 March 31 March 31 March

2011 2012 2012 2011

R’m R’m €’m €’m

 276  2 568 Investment gains  251  28 

 274  257 Other investment income  25  28 

 (290)  (117) Operating expenses  (11)  (30)

 (49)  (62) Finance costs  (6)  (4)

 (36)  (39) Taxation  (4)  (4)

 175  2 607 Profi t for the year/earnings  255  18 

–  (434) Capital item  (42) –

 175  2 173 Headline earnings  213  18 

PERFORMANCE MEASURES

 1 278  2 059 Net asset value per share (cents)  201  133 

N/A 25% Net asset value CAGR # N/A N/A

 150  433 Normalised headline earnings per share (cents) *  42  15 

Headline earnings per share (cents)

 156  545 – Basic  53  16 

 153  545 – Diluted  53  16 

Earnings per share (cents)

 156  654 – Basic  64  16 

 153  654 – Diluted  64  16 

 74.24 20.59 Proposed/paid dividends per share (cents) 2.13  7.74 

FINANCIAL STATISTICS

 2 231  10 534 Market capitalisation (R’m/€’m)  1 030  312 

 119  506 Shares in issue (m)  506  119 

 (2)  (5) Treasury shares (m)  (5)  (2)

 117  501 Shares outstanding (m)  501  117 

Weighted average shares in issue (m)

 112  399 – Basic  399  112 

 114  399 – Diluted  399  114 

1 875 2 081 Closing share price (cents) 203 262

#  Compound Annual Growth Rate (CAGR) is calculated over any three-year period commencing 1 April 2011 and assuming an opening NAV of the R16.50 Rights Offer 

Price

* Headline earnings for the year divided by actual shares outstanding
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Group statement of comprehensive income
for the year ended

Audited Audited Audited Audited

31 March 31 March 31 March 31 March

2011 2012 2012 2011

R’m R’m Notes €’m €’m

 276  2 568 Investment gains 3  251  28 

 22  142 Interest  14  2 

 18  4 Dividends and other income –  2 

 233  77 Fees  8  24 

 1  34 Foreign exchange gains  3 –

 550  2 825 Total income  276  56 

 (200)  (74) Staff costs (7) (20)

 (5)  (8) Non-executive directors’ fees (1) (1)

 (19)  (13) Audit and professional fees (2) (2)

 (6)  (4) Travel and accommodation – (1)

 (20)  (11) Offi ce-related costs (1) (2)

 (3)  (3) Depreciation – –

 (37)  (4) Other costs – (4)

 (290)  (117) Total operating expenses 4 (11)  (30)

 260  2 708 Profi t from operations  265  26 

 (49)  (62) Finance costs 5  (6)  (4)

 211  2 646 Profi t before taxation  259  22 

 (36)  (39) Taxation 6  (4)  (4)

 175  2 607 Profi t for the year/Earnings 7  255  18 

Other comprehensive income

 (61)  48 Translation adjustments  (7)  (1)

 114  2 655 Total comprehensive income for the year  248  17 

74.24 20.59 Dividends per share (cents) 8 2.13 7.74

156 654 Basic earnings per share (cents) 7 64 16

153 654 Diluted earnings per share (cents) 7 64 16

156 545 Basic headline earnings per share (cents) 7 53 16

153 545 Diluted headline earnings per share (cents) 7 53 16

150 433 Normalised headline earnings per share (cents) 7 42 15

 119  506 Shares in issue (m)  506  119 

 117  501 Shares outstanding (m)  501  117 

 112  399 Basic and diluted weighted average shares in issue (m)  399  112
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Audited Audited Audited Audited
31 March 31 March 31 March 31 March

2011 2012 2012 2011
R’m R’m Notes €’m €’m

ASSETS

 1 935  11 251 Non-current assets  1 099  202 

 1 925  9 961 Investments 9  973  201 
–  1 284 Commercial loan to Investment Team 10  125 –

 10  6 Property and equipment 11  1  1 

 219  543 Current assets  53  23 

 47  20 Accounts receivable  2  5 
 172  523 Cash and cash equivalents 12  51  18 

 2 154  11 794 Total assets  1 152  225 

EQUITY AND LIABILITIES

 1 491  10 321 Equity and reserves  1 008  157 

 441  6 616 Share capital and premium 13  648  45 
 59 – Legal reserve –  6 
 25 – Equity reserve –  3 
 (80)  (32) Foreign currency translation reserve  (10)  (3)

–  1 284 Non-distributable earnings 14  125 –
 1 046  2 453 Retained reserves  245  106 

 570  1 410 Non-current liabilities  138  59 

 450 – Redeemable preference shares 15 –  47 
 2  1 370 Borrowings 16  134 –

 118  40 Deferred tax liability 17  4  12 

 93  63 Current liabilities  6  9 

 92  54 Accounts payable and other liabilities  5  9 
 1  9 Provisions 18  1 –

 2 154  11 794 Total equity and liabilities  1 152  225 

 119  506 Shares in issue (m)  506  119 
 (2)  (5) Treasury shares (m)  (5)  (2)

 117  501 Outstanding shares for NAV calculation (m)  501  117 

 1 278  2 059 Net asset value per share (cents)  201  133

The fi nancial statements set out on pages 75 to 110 were approved by the Board, authorised for issue on 5 June 2012 and signed on its behalf by;

Phillip Jabulani Moleketi Herman Troskie

Chairman Director

Group statement of fi nancial position
as at
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Group statement of changes in equity
for the year ended 31 March

Attributable to equity shareholders Attributable to equity shareholders

Total Non- Foreign Share Share Foreign Non- Total

equity distri- currency capital capital currency distri- equity

and Retained butable translation Equity Legal and and Legal Equity translation butable Retained and

reserves earnings earnings reserve reserve reserve premium premium reserve reserve reserve earnings earnings reserves

R’m R’m R’m R’m R’m R’m R’m €’m €’m €’m €’m €’m €’m €’m

 1 382  1 064 –  (19)  33  48  256 Balance at 31 March 2010  26  5  3  (2) –  108  140 

 (61) – –  (61) – – – Net translation adjustments – – –  (1) – –  (1)

 166 – – – – –  166 Issue of shares – Sitogo unwind  17 – – – – –  17 

 19 – – – – –  19 Sale of treasury shares  2 – – – – –  2 

 (9) – – –  (9) – – Delivered share scheme shares – – – – – – –

 175  175 – – – – – Profi t for the year – – – – –  18  18 

 1 – – –  1 – – Share entitlements – – – – – – –

 (182)  (182) – – – – – Ordinary dividends – – – – –  (19)  (19)

–  (11) – – –  11 – Transfer between reserves –  1 – – –  (1) –

 1 491  1 046 –  (80)  25  59  441 Balance at 31 March 2011  45  6  3  (3) –  106  157 

 48 – –  48 – – – Net translation adjustments – – –  (7) – –  (7)

 (16) – – – – –  (16)

Net buyback of treasury shares/

rights  (2) – – – – –  (2)

 6 389 – – – – –  6 389 

Rights offer and private placement 

issue (Transaction)  624 – – – – –  624 

 (198) – – – –  (198) Transaction cost  (19) – – – – –  (19)

 2 607  2 607 – – – – – Profi t for the year – – – – –  255  255 

–  (1 284)  1 284 – – – –

Transfer to non-distributable 

earnings (note 14) – – – –  125  (125) –

–  84 – –  (25)  (59) – Transfer between reserves –  (6)  (3) – –  9 –

 10 321  2 453  1 284  (32) – –  6 616 Balance at 31 March 2012  648 – –  (10)  125  245  1 008
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Audited Audited Audited Audited

31 March 31 March 31 March 31 March

2011 2012 2012 2011

R’m R’m Notes €’m €’m

Cash fl ows from operating activities:

 17  1 126 Sale of investments 20.1  110  2 

 87  75 Fees received  7  9 

 22  4 Interest received –  2 

 13 – Dividends received –  1 

 66 – Fees received in advance –  7 

 (162)  (162) Operating expenses paid  (15)  (17)

 (3)  (118) Taxation paid  (12) –

 (56)  (30) Interest paid  (3)  (6)

(16) 895 Operating cash fl ow excluding purchase of investments 87 (2)

–  (6 450) Purchase of investments 20.2  (630) –

 (16)  (5 555) Net cash used in operating activities  (543)  (2)

 (2) – Acquisition of property and equipment – –

 (2) – Net cash used in investing activities – –

–  6 389 Proceeds from Rights Offer and Private Placement Issue (Transaction)  624 –

–  (187) Transaction costs  (18) – 

 (4)  1 337 Net proceeds from long-term borrowings  131 –

–  (1 200) Commercial loan to Investment Team  (117) –

–  (450) Repayment of redeemable preference shares  (44) –

 19  (16) (Buyback)/sale of treasury shares/rights  (2)  2 

 (182) – Dividends paid –  (19)

 (4) – Sitogo unwind – –

 (9) – Share scheme dividends paid –  (1)

 (180)  5 873 Net cash from/(used in) fi nancing activities  574  (18)

 (198)  318 Net increase/(decrease) in cash and cash equivalents  31  (20)

 (18)  33 Effects of exchange rate changes on cash and cash equivalents  2  (2)

 281  172 Cash and cash equivalents at beginning of year  18  29 

 65  523 Cash and cash equivalents at end of year  51  7 

 107 – Reclassifi cation of liquid product investments as cash –  11 

 172  523 Revised cash and cash equivalents at end of year  51  18

Group statement of cash fl ow
for the year ended
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Notes to the group fi nancial statements
for the year ended 31 March

1. ACCOUNTING POLICIES

 1.1 Basis of presentation

   The fi nancial statements of the Group are prepared in accordance with International Financial Reporting Standards (IFRS) as adopted by the 

European Union, on the going  concern principle, using the historical cost basis, except where otherwise indicated. The accounting policies and 

methods of computation are consistent with those applied in the annual fi nancial statements ended 31 March 2011, except for segment reporting 

and presentation currencies as explained below. The Group changed its presentation to better refl ect its new business model and improve 

disclosure as explained in note 2.

   • Segment reporting

   The change in the Group’s business model as resulted in only one business segment. Segment reporting is therefore no longer required.

  • Presentation currencies

    The Group has three functional currencies: South African Rand (Rand/R/ZAR), (US dollar (US$/USD) and GB Pound (£/GBP) for the respective 

jurisdictions in which it operates. Following the migration of the Group to Malta, the current year fi nancial statements are prepared using both 

the Rand and Euro (€/EUR) as its presentation currencies. The fi nancial statements have been prepared using the following exchange rates.

Closing Average

USD/ZAR 7.6687 USD/EUR 0.7492 USD/ZAR 7.4507 USD/EUR 0.7293
GBP/ZAR 12.2900 GBP/EUR 1.2006 GBP/ZAR 11.8767 GBP/EUR 1.1625
EUR/ZAR 10.2364 ZAR/EUR 0.0977 EUR/ZAR 10.2165 ZAR/EUR 0.0979

 1.2 Adoption of new and revised standards and interpretations

   In the current year the Group has adopted all the new and revised standards and interpretations issued by the International Accounting Standards 

Board  (IASB) and the IFRS Interpretations Committee (IFRIC) of the IASB that are relevant to its operations and effective for annual reporting 

periods commencing on 1 April 2011. 

  Their adoption has not had a signifi cant impact on the presentation of the fi nancial statements.

 1.3 Principles of consolidation

  1.3.1 Business combinations

    Business combinations are accounted for in accordance with the underlying nature of the combination. Acquisitions are accounted for 

using The acquisition method of accounting. 

    Where an investment in a subsidiary or associated company is acquired or disposed of during the fi nancial year, its results are included 

from, or to, the date control became, or ceased to be, effective. 

  1.3.2 Basis of consolidation

    The consolidated fi nancial statements incorporate the fi nancial statements of the Company and entities controlled by the Company (its 

subsidiaries) up to 31 March each year. Control is achieved where the Company has the power to govern the fi nancial and operating 

policies of an investee entity so as to  obtain benefi ts from its activities. On acquisition, the assets and liabilities and contingent liabilities 

of a subsidiary are measured at their fair values at the date of acquisition. Any excess of the cost of acquisition over the fair values of the 

identifi able net assets acquired is recognised as goodwill. Any shortfall in the cost of acquisition below the fair values of the identifi able 

net assets acquired (ie discount on acquisition) is credited to profi t and loss in the period of acquisition. The interest of minority 

shareholders is stated at the minority’s proportion of the fair values of the assets and liabilities recognised.  Subsequently, any losses 

applicable to the minority interest in excess of the minority interest are allocated against the interests of the parent.

    The results of subsidiaries acquired or disposed of during the year are included in the consolidated statement of comprehensive income 

from the effective date of acquisition or up to the effective date of disposal, as appropriate. Where necessary, adjustments are made 

to the fi nancial statements of subsidiaries to bring the accounting policies used into line with those used by the Group. All intra-group 

transactions, balances, income and expenses are eliminated on consolidation.
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Notes to the group fi nancial statements
for the year ended 31 March (continued)

1. ACCOUNTING POLICIES (continued)

 1.1 Basis of presentation (continued)

  1.3.3 Goodwill

    Goodwill arising on the acquisition of a subsidiary or jointly controlled entity represents the excess of the cost of acquisition over the 

Group’s interest in the fair value of the identifi able assets, liabilities and contingent liabilities of the acquired entity and is recognised at 

date of acquisition.

    Goodwill is initially recognised as an asset at cost and is subsequently measured at cost less any accumulated impairment losses. The 

carrying amount of the goodwill is reviewed annually, or more frequently if events or changes in circumstances indicate that the carrying 

value may be impaired.

    Negative goodwill, which represents the excess of the Group’s interest in the fair value of the identifi able assets and liabilities acquired 

over the cost of acquisition, is recognised immediately in profi t or loss.

  1.3.4 Investments held by the Group

    Given the nature of the Group’s operations, investments in which the Group has signifi cant infl uence, but not control (up to 49.9% of 

voting rights) are accounted for at fair value through profi t and loss (scoped out of IAS 28 and into IAS 39). Changes in fair value are 

recognised in profi t or loss in the period of change.

  1.3.5 Treasury shares

   Ordinary shares held  for the vested benefi t of Brait SE are classifi ed as treasury shares in the statement of changes in equity.

    Treasury shares are treated as a deduction from the issued and weighted average number of shares in issue and the cost price of the 

shares is presented as a deduction from equity. On the reissue of the shares to the market the proceeds are credited to reserves.

   Dividends received on treasury shares are eliminated on consolidation.

  1.3.6 Use of estimates, judgements and assumptions

    In preparing the fi nancial statements, the directors are required to exercise judgement in the process of applying the Group’s accounting 

policies, make of estimates, judgements and assumptions that affect the reported income, expenses, assets and liabilities and disclosure 

of contingent assets and liabilities.

    Judgement is primarily exercised by the directors in assessing the fair valuation of unlisted investments held by the Group, which includes 

(where applicable) the assessment of recoverability of loan advances. Other areas of judgement relate to the classifi cation of fi nancial 

assets and liabilities into their relevant categories and in determining their appropriate measurement and disclosure. 

    A change in accounting estimate is defi ned as an adjustment to the carrying value of an asset or liability that results from new 

developments or information. Changes in accounting estimates are recognised in the statement of comprehensive income during the 

period in which the change is made.

 1.4 Translation of fi nancial statements of entities into the presentation currencies

   Assets and liabilities of entities are translated into the Group’s presentation currencies of Rand and Euro at year-end exchange rates. Capital and 

reserves are translated at historical rates. Income statement items are translated at the average exchange rates for the year.

   Translation differences arising from the translation of entities are taken directly to reserves. On disposal of entities, such translation differences are 

recognised in profi t and loss as part of the gain or loss on disposal.
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1. ACCOUNTING POLICIES (continued)

 1.5 Foreign currency assets and liabilities

   In preparing the fi nancial statements of the individual entities, transactions in currencies, other than the entity’s functional currency, are recorded at 

the exchange rates  prevailing on the dates of the transactions. At each statement of fi nancial position date, monetary items denominated in 

foreign currency are translated at the exchange rates prevailing on the statement of fi nancial position date. Non-monetary items carried at fair 

value that are denominated in foreign currency are translated at the exchange rates prevailing when the fair value was determined. Non-monetary 

items that are measured in terms of historical costs in a foreign currency are translated at the closing exchange rate.

 1.6 Revenue recognition

  1.6.1 Investment gains

    Investment appreciation is recognised as earned. This relates to the fair value gains on the capital invested by the Group (or) alongside 

its investors into its private equity funds (on its own). The fair value is determined per IAS 39 on Financial Instruments (see details under 

Financial Instruments note).

  1.6.2 Interest income

    Interest income is accrued on a yield-to-maturity basis by reference to the principal outstanding and the interest rate applicable. In certain 

instances where the loan is in arrears, an assessment is made regarding recoverability of the loan or group of loans and, if necessary, the 

accrual of interest is not  recognised in profi t and loss.

  1.6.3 Dividend income

   Dividend income is recognised on the date the entity’s right to receive payment is established.

  1.6.4 Fee income

   Fee income is recognised as the services are provided by the Group. 

    Fee income earned by the Group in providing private equity fund management services is charged at an agreed percentage of the value 

of third party funds committed to the private equity fund, which is reduced on a sliding scale after the term of the fund’s commitment 

period (usually fi ve years from the anniversary of the fi nal closing date) after which the fee is based on the value of capital drawn 

from Investors.

  1.6.5 Incremental costs directly attributable to securing an investment management contract

    Incremental costs directly attributable to securing an investment management contract, such as placement fees for third-party providers, 

are written off  to profi t and loss as they are incurred. This is a prudent approach to the option provided by IAS 18 Appendix 14(b) (iii) 

which allows for such costs to be recognised as an asset if they are incremental and can be identifi ed separately and measured reliably 

and it is probable that they will be recovered.

 1.7 Taxation

   Income tax for the year comprises current and deferred tax. Current income tax is the expected tax payable on the taxable income for the year 

generated in each of the jurisdictions the Group has operations in, using respective tax rates enacted at the statement of fi nancial position date, 

and any adjustments  to tax payable in respect of previous years.

   Deferred tax is provided for on the comprehensive basis, using the statement of fi nancial position liability method for all temporary differences 

arising between the tax bases of assets and liabilities and their carrying values for fi nancial reporting purposes, using tax rates substantially 

enacted at the statement of fi nancial position date.

   Deferred tax assets are recognised to the extent that it is probable that future taxable profi t will be available, against which the unused tax losses 

can be utilised.
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1. ACCOUNTING POLICIES (continued)

 1.8 Property and equipment

  Property and equipment is stated at historical cost less accumulated depreciation and impairments.

   Depreciation is provided for on the historical cost, using the straight-line basis, at rates considered appropriate to write the assets down to their 

expected residual value over their estimated useful lives which are reassessed at each reporting date. 

 1.9 Financial instruments

   Financial instruments include all fi nancial assets, fi nancial liabilities and equity instruments including derivative instruments.

   Financial assets and fi nancial liabilities, are recognised on the Group’s statement of fi nancial position when the Group becomes party to the 

contractual provisions of the instrument. All transactions, including regular way purchases and sales, are recognised at fair value on trade date.

  1.9.1 Classifi cation

   Financial assets are classifi ed into the following categories:

   • Financial assets at fair value through profi t or loss (FVTPL).

   • Held-to-maturity investments.

   • Available-for-sale (AFS) fi nancial assets.

   • Loans and receivables

    Currently, the Group has not chosen to classify any investments as ‘available-for-sale’ or ‘held-to-maturity’ investments. However, as the 

classifi cation is investment specifi c, this does not preclude the use of these categories in the future. Should these categories be utilised in 

the future, the appropriate accounting treatment as specifi ed by IAS 39 will be applied.

  

  1.9.2 Effective interest method

    The effective interest method is a method of calculating the amortised cost of a fi nancial asset/liability and of allocating interest income 

over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash receipts/payments (including all 

fees paid or received that form an integral part of the effective interest rate, transaction costs and other premiums or discounts) through 

the expected life of the fi nancial asset/liability, or, where appropriate, a shorter period.

   Interest income/expense is recognised on an effective interest basis for instruments other than those designated as at FVTPL.

  1.9.3 Financial instruments at FVTPL

    Financial assets or fi nancial liabilities are classifi ed as at FVTPL where the fi nancial asset is either held for trading or it is designated as 

at FVTPL.

   A fi nancial asset/liability is classifi ed as held for trading if:

   •  it has been acquired principally for the purpose of selling in the near future; or

   •  it is a part of an identifi ed portfolio of fi nancial instruments that the Group manages together and has a recent actual pattern of short-

term profi t taking; or

   •  it is a derivative that is not designated and effective as a hedging instrument.

   A fi nancial asset/liability other than a fi nancial asset/liability held for trading may be designated as at FVTPL upon initial recognition if:

   •  the fi nancial asset forms part of a group of fi nancial assets, fi nancial liabilities or both, which is managed and its performance is 

evaluated on a fair value basis, in accordance with the Group’s documented risk management or investment strategy, and information 

about the grouping is provided internally on that basis; or

   •  such designation eliminates or signifi cantly reduces a measurement or recognition inconsistency that would otherwise arise; or

   •  it forms part of a contract containing one or more embedded derivatives, and IAS 39 permits the entire combined contract (asset or 

liability) to be designated as at FVTPL.

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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1. ACCOUNTING POLICIES (continued)

 1.9 Financial instruments (continued)

  1.9.3 Financial instruments at FVTPL (continued)

    The Group designates the majority of its fi nancial asset investments as FVTPL as the Group is managed on a fair value basis. 

    Financial assets at FVTPL are stated at fair value, with any resultant gain or loss recognised in profi t or loss. The net gain or loss 

recognised in profi t or loss excludes any dividend or interest earned on the fi nancial asset.

   Statement of fi nancial position items carried at fair value include investments.

    The Group applies a number of methodologies to determine and assess the reasonableness of the fair value, which may include 

the following:

   •  Earnings multiple

   •  Recent transaction prices

   •  Net asset value

   The primary valuation model utilised for unlisted investments is the maintainable earnings multiple model:

    Maintainable earnings are derived as an average of audited historic and forecasted earnings before interest, tax, depreciation and 

amortisation (EBITDA)  adjusted for any non-recurring income/expenditure from the Company’s annual fi nancial statements. 

    The directors decide on an appropriate group of comparable quoted companies from which to base the current market based EV/

EBITDA multiple. Adjustments for points of difference to the unlisted company being valued are assessed by reference to the two 

key variables of risk and earnings growth prospects, and include the nature of operations, type of market exposure, competitive 

position, quality of management, capital structure and differences between the liquidity of the shares being valued and those on a 

quoted exchange. The resulting valuation multiple is applied to the maintainable EBITDA to calculate the Enterprise Value (EV) for the 

unlisted company.

   The equity valuation takes consideration of the unlisted company’s net debt / cash on hand per its latest fi nancial results.

   A discounted cash fl ow (DCF) valuation is used as a cross-check of the derived carrying value.

  1.9.4 Loans and receivables

    Loans and other receivables that have fi xed or determinable payments that are not quoted in an active market are classifi ed as loans and 

receivables.  Loans and receivables are measured at amortised cost using the effective interest method, less any impairment. Interest 

income is recognised by  applying the effective interest rate, except for short-term receivables when the recognition of interest would 

be immaterial.

   Statement of fi nancial position items include account receivables and loans, and cash and bank balances.

  1.9.5 Impairment of fi nancial assets

    Financial assets, other than those at FVTPL, are assessed for indicators of impairment at each statement of fi nancial position date. 

Financial assets are impaired where there is objective evidence that, as a result of one or more events that occurred after the initial 

recognition of the fi nancial asset, the estimated future cash fl ows of the investment have been impacted. For fi nancial assets carried at 

amortised cost, the amount of the impairment is the difference between the asset’s carrying amount and the present value of estimated 

future cash fl ows, discounted at the fi nancial asset’s original effective interest rate.
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1. ACCOUNTING POLICIES (continued)

 1.9 Financial instruments (continued)

  1.9.5 Impairment of fi nancial assets (continued)

    The carrying amount of the fi nancial asset is reduced by the impairment loss directly only when all legal avenues have been exhausted 

and there is no possibility of an  additional recovery. Changes in the carrying amount and subsequent recoveries of amounts previously 

written off are recognised in profi t or loss.

    If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related objectively to an event 

occurring after the impairment was recognised, the previously recognised impairment loss is reversed through profi t or loss to the extent 

that the carrying amount of the investment at the date the impairment is reversed does not exceed what the amortised cost would have 

been had the impairment not been recognised.

  1.9.6 Derecognition of fi nancial assets

    The Group derecognises a fi nancial asset only when the contractual rights to the cash fl ows from the asset expire or it transfers the 

fi nancial asset and substantially all the risks and rewards of ownership of the asset to another entity. If the Group neither transfers nor 

retains substantially all the risks and rewards of ownership and continues to control the transferred asset, the Group recognises its 

retained interest in the asset and an associated liability for amounts it may have to pay. If the Group retains substantially all the risks and 

rewards of ownership of a transferred fi nancial asset, the Group continues to recognise the fi nancial asset and also  recognises a 

collateralised borrowing for the proceeds received.

  1.9.7 Classifi cation as debt or equity

    Debt and equity instruments are classifi ed as either fi nancial liabilities or as equity in accordance with the substance of the 

contractual arrangement.

  1.9.8 Equity instruments

    An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all its liabilities. Equity 

instruments issued  by the Group are recorded at the proceeds received, net of direct issue costs.

  1.9.9 Financial guarantee contract liabilities

    Financial guarantee contract liabilities are measured initially at their fair values and are subsequently measured at the higher of:

   •  the amount of the obligation under the contract, as determined in accordance with IAS 37 (Provisions, Contingent Liabilities and 

Contingent Assets); and

   •  the amount initially recognised less, where appropriate, cumulative amortisation recognised in accordance with the revenue 

recognition policies.

  1.9.10 Other fi nancial liabilities

    Other fi nancial liabilities, including borrowings, are initially measured at fair value, net of transaction costs. They are subsequently 

measured at amortised cost using the effective interest method, with interest expense recognised on an effective yield basis.

  1.9.11 Derecognition of fi nancial liabilities

   The Group derecognises fi nancial liabilities when, and only when, the Group’s obligations are discharged, cancelled or they expire.

  1.9.12 Derivative fi nancial instruments

    The Group may enter into a variety of derivative fi nancial instruments to manage its exposure to market risk.

    Derivatives are initially recognised at fair value at the date a derivative contract is entered into and are subsequently remeasured to their 

fair value at each statement of fi nancial position date. The resulting gain or loss is recognised in profi t or loss immediately unless the 

derivative is designated and effective as a hedging instrument, in which event the timing of the recognition in profi t or loss depends on 

the nature of the hedge relationship. The Group has not designated any derivatives as part of an IAS 39 hedging relationship. 

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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1. ACCOUNTING POLICIES (continued)
 1.9 Financial instruments (continued)
  1.9.13 Embedded derivatives
    Derivatives embedded in other fi nancial instruments or other host contracts are treated as separate derivatives when their risks and 

characteristics are not closely related to those of the host contracts and the host contracts are not measured at fair value with changes in 
fair value recognised in profi t or loss.

 1.10 Cash and cash equivalents
   For the purposes of the statement of cash fl ows, cash and cash equivalents comprise cash and balances with banks, and short-term cash 

deposited with Brait Capital Management (which manages single and multi-strategy hedge funds) that are callable within 30 days.

 1.11 Offsetting
   Financial assets and liabilities are offset and the net amount reported in the balance sheet when there is a legally enforceable right to offset the 

recognised amounts and there is an intention to settle on a net basis, or realise the asset and settle the liability simultaneously.

 1.12 Provisions
   Provisions are recognised when the Group has a present obligation as a result of a past event, which will probably result in an outfl ow of economic 

benefi ts that can be reasonably estimated.

 1.13 Borrowing costs
  All borrowing costs are recognised in profi t or loss in the period in which they are incurred.

 1.14 Long-term incentive plan
   As a result of the Group’s restructure, the Group’s Long-Term Incentive Plan (LTIP) and cash bonus schemes were terminated and a fi nal 

distribution paid to participants in April 2011.
  
 1.15 Related-party transactions
  All related-party transactions are, unless otherwise disclosed, at arm’s length and are in the normal course of business. 

 1.16 Retirement benefi t costs
  Payments to defi ned contribution retirement benefi t plans are charged as an expense as they fall due.

 1.17 Fair valuation of Asset Management Units (AMU)
   Following the Group’s business model change to an investment holding company, the Group asset management units were restructured to non-

controlled investments. The remaining interests were fair valued through the statement of comprehensive income on the loss of control in accordance 
with IAS 27, resulting in a capital profi t. At the reporting date, a fair value loss has been charged against the carrying value of the asset.

 1.18 Standards and interpretations applicable to the Group not yet effective
   At the date of authorisation of these fi nancial statements, the following standards and interpretations were in issue but not yet effective. The 

directors do not believe that the below mentioned standards and amendments will have a material impact on the group fi nancial statements.
  IFRS 1 First-time Adoption of International Financial Reporting Standards (amendments effective 1 July 2011);
  IFRS 7  Financial Instruments Disclosures (amendments effective 1 January 2013);
  IFRS 9  Financial Instruments (effective 1 January 2015);
  IFRS 10 Consolidated Financial Statements (effective 1 January 2013)
  IFRS 11 Joint Arrangements (effective 1 January 2013)
  IFRS 12 Disclosure of Interest in Other Entities (effective 1 January 2013)
  IFRS 13 Fair Value Measurement (effective 1 January 2013)
  IAS 1 Presentation of Financial Statements (amendments effective 1 July 2012)
  IAS 12 Income Taxes (amendments effective 1 January 2012);
  IAS 27  Consolidated and Separate Financial Statements (amendments effective 1 January 2013);
  IAS 28 Investments in Associates (amendments effective 1 January 2012);
  IAS 32 Financial Instruments: Presentation (amendments effective 1 January 2013).
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2. COMPARATIVE FIGURES

  The Group elected to change the presentation of its statement of comprehensive income and statement of fi nancial position to improve disclosure and 

better refl ect the nature of its operations post the restructuring, taking into account the signifi cant increase in size of the Group and the revised format of 

reporting to the Board.

  The following comparative fi gures have been restated to conform to these changes in presentation. The changes have had no effect on the reported 

income of the previous years.

 2.1 Investments reclassifi cation 

  Investment categories disclosed in the prior year, excluding Public Markets Investments, have been reclassifi ed into a single Investments category. 

2010 2011 2012 2012 2011 2010

R’m R’m R’m €’m €’m €’m

Statement of fi nancial position 

Investments

Old Basis 

 21  26  Investments in associates  3  2 

 1 595  1 847  Private capital investments  193  162 

 36  32  Other investments and fi nancial assets  3  4 

 36  12  Financial assets and other current assets 1 4

 5  8  Term loans  1  1 

 1 693  1 925  201  173

New Basis 

 1 693  1 925  9 961  Investments  973  201  173 

 2.2 Cash reclassifi cation

 Public Markets Investments have been reclassifi ed as Cash and cash equivalents due to their 30 day call notice period.

2010 2011 2012 2012 2011 2010

R’m R’m R’m €’m €’m €’m

Statement of fi nancial position

Cash and cash equivalents

Old Basis 

 281  65  Cash and cash equivalents  7  29 

 159  107  Public markets investments  11  16 

 440  172  18  45 

New Basis 

 440  172  523 Cash and cash equivalents  51  18  45

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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2. COMPARATIVE FIGURES (continued)

 2.3 Accounts Receivable and Accounts Payable reclassifi cation

   The Group has reclassifi ed various categories on the statement of fi nancial position. The effect of these changes from the prior year has been 

detailed below.

2010 2011 2012 2012 2011 2010

R’m R’m R’m €’m €’m €’m

Statement of fi nancial position

Accounts receivable

Old Basis 

 13  1 Loans and advances –  1 

 37  45 Accounts receivable  5  4 

 14  1 Taxation –  1 

 64  47  5  6 

New Basis 

 64  47  20 Accounts receivable  2  5  6 

Statement of fi nancial position

Accounts payable

Old Basis 

 85  87 Accounts payable 8  9 

 45 – Redeemable preference shares –  5 

 178 – Financial liability –  18 

 14  5 Other current liabilities and borrowings  1  1 

 322  92 9  33 

New Basis 

 322  92  54 Accounts payable and other liabilities  5  9  33 
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2. COMPARATIVE FIGURES (continued)

 2.4 Investments reclassifi cation for market risk disclosure

   The raising and deployment of capital into signifi cant investments on the statement of fi nancial position has led to the Group reclassifying various 

sub-categories of Investments for Financial Risk Management disclosure. The new disclosure is based on the revised format of reporting to 

the Board.

2010 2011 2012 2012 2011 2010

R’m R’m R’m €’m €’m €’m

Notes to the group fi nancial statements

Financial Risk Management

Old Basis 

 27  19 Listed Proprietary  2  3 

 530  527 Unlisted Proprietary  55  53 

 11  30 Private Equity Fund 3 Listed  3  1 

 673  840 Private Equity Fund 3 Unlisted  88  68 

 45  17 Private Equity Fund 4 Listed  2  5 

 186  258 Private Equity Fund 4 Unlisted  28  19 

 57  59 Mezzanine Funds  6  6 

 2  2 Brait Technology Fund – –

 16  23 Alternative Equity Partners  2  2 

 1  1 Medu Capital Fund – –

 47  65 Molash Capital Fund  7  5 

–  6 Adlevo Capital Africa, LLC  1 –

 1 595  1 847 Private capital investments  194  162 

 21  26 Investment in associates  2  2 

 36  32 Other investments  3  4 

 5  8 Term loans  1  1 

36  12 Financial assets and other current assets  1 4

 1 693  1 925 Investments  201  173 

New Basis 

– –  6 701 Pepkor  655 – –

– –  1 191 Premier Foods  116 – –

– –  998 Iceland Foods  97 – –

 991  1 428  584 Private equity fund investments  57  149  101 

 56  66  35  Listed 3  7  6 

 935  1 362  549  Unlisted  54  142  95 

702  497  384 Other investments  38  52 72

– –  103 Asset Management Units  10 – –

 1 693  1 925  9 961 Investments  973 201 173

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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2. COMPARATIVE FIGURES (continued)

 2.5 Profi t from operations reclassifi cation

2011 2012 2012 2011

R’m R’m €’m €’m

Statement of comprehensive income

Profi t from operations

Old Basis 

 310 Investment income  31 

 (25) Investment expenses  (3)

 5 Income from associates  1 

 235 Fund management income  24 

 (265) Fund management expenses  (27)

 260 Profi t from operations  26 

New Basis 

 276  2 568 Investment gains  251  28 

 22  142 Interest  14  2 

 18  4 Dividends & Other income –  2 

 233  77 Fees  8  24 

 1  34 Foreign exchange gains  3 –

 (290)  (117) Total operating expenses  (11)  (30)

 (200)  (74)  Staff costs  (7)  (20)

 (5)  (8)  Non-executive directors fees  (1)  (1)

 (19)  (13)  Audit and professional fees  (2)  (2)

 (6)  (4)  Travel and accommodation –  (1)

 (20)  (11)  Offi ce related costs  (1)  (2)

 (3)  (3)  Depreciation – –

 (37)  (4)  Other costs –  (4)

 260  2 708 Profi t from operations  265  26 
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2011 2012 2012 2011

R’m R’m Notes €’m €’m

3. INVESTMENT GAINS

 275  2 129 Unrealised revaluations on investments  208  28 

–  434 Gain on fair value of retained investment 7.1  42 –

 1  5 Net gain on disposal of investments  1 –

 23  801 Realised gain on disposal of investments  79  2 

 (22)  (796) Reversal of prior year unrealised revaluation on investments  (78)  (2)

 276  2 568 Total investment gains  251  28 

4. OPERATING EXPENSES

Includes the following:

 163  67 Employee costs (1) 6  16 

 5  7 Retirement funding costs  1  1 

 37 8 Directors’ fees  1  4 

 32 – • Executive directors –  3 

– –   As directors of Brait SE – –

 32 –   Paid by subsidiaries within the group –  3 

 22 –   Normal salaries and bonuses –  2 

 10 –   LTIP termination bonus –  1 

 5 8 • Non-executive directors  1  1 

 1 8   As directors of Brait SE 1 –

 1 –   Paid by subsidiaries within the group – –

 3 –   Otherwise in connection with the group – 1

7  7 Audit fees 1 1

4 4  Audit fees 1 1

3 3  Fees paid to auditor network fi rms – –

(1) Employee cost represents 30 staff members (2011: 95)

5. FINANCE COSTS

 7  51 Interest expense and facility fees 5  1 

 42  11 Preference share dividends  1 3

 49  62 Total fi nance costs  6 4

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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2011 2012 2012 2011

R’m R’m €’m €’m

6. TAXATION

6.1 Taxation expense

– – Luxembourg – –

– – Malta – –

Foreign income tax expense

 7  20 Current  2  1 

 20  11 Deferred  1  2 

 9  8 Other  1  1 

 36  39 Total taxation expense  4  4 

The income tax expense has been reconciled to the income tax rate 

applicable to the Group for the year ended 31 March 2012. During November 

2011 the jurisdiction of the holding company changed from Luxembourg to 

Malta. In the jurisdiction that the holding company is registered, the income 

tax rate at 31 March 2012 is 35% (31 March 2011: 29%). 

6.2 Tax reconciliation

Certain subsidiaries are domiciled outside of Malta and are subject to taxes 

on profi ts at the rates prevailing in the respective jurisdictions. The Group may 

incur withholding taxes imposed by certain countries on investment income 

and capital gains. Such income or gains are recorded gross of withholding 

taxes in the statement of comprehensive income. Withholding taxes are 

included in tax expense in the statement of comprehensive income.

2011 2012 2012 2011

% % % %

26  27 Average standard tax rate for the Group (15% to 35%) (2011:0% to 29%) 27 26

Effect of non-taxable income

 (1) – – Income from associate –  (1)

 (10)  (31) – Dividends and other non-taxable gains  (31)  (10)

Effect of non-deductible expenses

6 – – Preference dividend paid –  6 

3  1 – Disallowable expenses 1  3 

 (10)  4 Capital gains tax 4  (10)

2  1 Effect of withholding and other tax 1 2

16  2 Effective tax rate % for the year  2  16
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2011 2012 2012 2011

R’m R’m Notes €’m €’m

7. EARNINGS PER SHARE

The calculation of the basic and diluted earnings per share is based 

on the following data:

 175  2 607 – Earnings  255  18 

The weighted average number of shares is calculated as 

follows:

115 405 Total weighted average number of ordinary shares issued (million) 405 115

119 506 Total number of ordinary shares issued (million) 506 119

 (4)  (101) Less: Impact of weighting due to issue of ordinary shares (million)  (101)  (4)

 (3)  (6) Less: Weighted average number of treasury shares (million)  (6)  (3)

 112  399 

Weighted average number of ordinary shares for the purposes of 

basic earnings per share (million)  399  112 

 156  654 Basic earnings per share (cents)  64  16 

Diluted earnings

112 399

Weighted average number of ordinary shares for the purposes of 

basic earnings per share (million) 399 112

Adjusted for the following potential dilution:

1 – • Share entitlements granted to employees (million) – 1

1 – • Share entitlements granted to executive directors (million) – 1

114 399

Diluted weighted average number of ordinary shares for the 

purposes of diluted earnings per share (million) 399 114

 153  654 Diluted earnings per share (cents)  64 16

HEADLINE EARNINGS PER SHARE

175 2 607 Earnings 255 18

– (434) Capital item 7.1 (42) –

175 2 173 Headline earnings 213 18

156 545 Headline earnings per share (cents) 53 16

153 545 Diluted headline earnings per share (cents) 53 16

7.1 Capital Item

  As previously communicated to the market following the 

Company’s business model change to an investment holding 

company, the Company’s asset management units were 

restructured to non-controlled investments. The remaining 

interests were fair valued through the Statement of 

Comprehensive Income on the loss of control in accordance 

with IAS 27, resulting in the above capital profi t. At the 

reporting date, a fair value loss has been charged against the 

carrying value of the asset.

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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2011 2012 2012 2011

R’m R’m €’m €’m

7. EARNINGS PER SHARE (continued)

7.2 Interim Results to 30 September 2011

In the Interim Results for the six months ended 30 September 2011, the 

R434 million had been treated as a credit to opening retained earnings rather 

than a credit to the statement of comprehensive income. Had the current 

yearend treatment been followed at 30 September 2011, the profi t for the 

interim period would have been more by R434 million, although the closing 

NAV and headline earnings would have remained unchanged. Below is a 

summary of the differences:

1 960 9 099 Reported Interim NAV 839 206

(411) – Capital item – (43)

1 549 9 099 Restated Interim NAV 839 163

93 1 038 Reported Interim Headline Earnings 102 10

23 – Capital item – 2

116 1 038 Restated Interim Headline Earnings 102 12

93 1 038 Reported Interim Earnings 102 10

23 434 Capital item 42 2

116 1 472 Restated Interim Earnings 144 12

74.24 20.59 8. DIVIDENDS PER SHARE (CENTS) 2.13  7.74 

–  No Interim Dividend was declared for the period 30 September 2011 

(2010: 7.74 €cents/74.24 ZAR cents)

–  The board has proposed a fi nal dividend of 2.13 €cents/20.59 ZAR cents per 

share (2011: Nil) for the year ended 31 March 2012.

The shareowners will be asked to approve the payment of the fi nal dividend for the 

year ended 31 March 2012 at the annual general meeting of shareowners to be held 

on 25 July 2012 in Malta.
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2011 2012 2012 2011

R’m R’m Notes €’m €’m

9. INVESTMENTS

–  6 701 Pepkor 9.1  655 –

–  1 191 Premier Foods 9.2  116 –

–  998 Iceland Foods 9.3  97 –

 1 428  584 Private equity fund investments  57  149 

 66  35 – Listed 3  7 

 1 362  549 – Unlisted 54  142 

 497  384 Other investments  38  52 

–  103 Asset Management Units  10 –

 1 925  9 961  973  201 

9.1 Pepkor % held

 6 701 Brait’s investment in Pepkor 37.0%  655 

 4 958 Direct shareholding in Pepkor 24.0%  484 

 1 743 Indirect shareholding in Pepkor through SPV (1) 13.0%  171 

(1) SPV

 5 394 SPV shareholding in Pepkor 26.1%  527 

 (1 901) SPV gearing (2)  (185)

 3 493 NAV of SPV  342 

 1 743 Brait’s attributable share of SPV 49.9%  171 

(2) A portion of the SPV gearing has been guaranteed by Brait 

(see note 19.1 for further details) 

9.2 Premier Foods

 1 191 Brait’s investment in Premier Foods 65.8%  116 

 930 Equity value (3)  91 

 241 Shareholder loan claims (4)  23 

 20 Financial derivative asset (5)  2 

(3) Brait has an economic interest in Premier Foods equity of 

65.8%. Brait has entered into a voting directions agreement 

with Premier Foods management whereby Brait will vote 

any shares above 49.9% in accordance with their written 

instruction

(4) Loan claims bears interest at the SA Prime Interest rate plus 

a margin of 2% and are unsecured with no fi xed repayment 

terms

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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2011 2012 2012 2011

R’m R’m €’m €’m

9. INVESTMENTS (continued) 

9.2 Premier Foods (continued)
(5) Brait entered into two series of put and call option agreements with the 

remaining minority shareholders in Premier Foods (“Series 1” and “Series 2”) 
exercisable in tranches from 2012. Shares acquired under Series 1 
and Series 2 are subject to a voting directions agreement referred to in 
note 3 above. 

Series 1 provides for the Company to acquire up to 18% of Premier Foods 
over 6 years in equal tranches which if not acquired in any one year can be 
acquired in subsequent years subject to a maximum of 40% of the initial 
holding being acquired in any one year. The strike price at each exercise date 
is based on the Brait’s fair value of Premier Foods per Brait’s latest audited 
fi nancials and thus does not give rise to any fi nancial instrument in the 
fi nancial statements of the Company.

Series 2 provides for the Company to acquire up to 16% of Premier Foods 
over 4 years in equal tranches. Series 2 have their strike price referenced 
to the July 2011 acquisition price paid by the Company, adjusted to each 
exercise date by a fi xed twelve month deposit rate and any dividends 
paid by Premier Foods to its shareholders. As the strike price for Series 2 
may not necessarily refl ect the fair value of Premier Foods at the exercise 
date, it results in a fi nancial derivative instrument which is recognised and 
measured as a fi nancial derivative asset when the fair value of Premier 
Foods shares under the call option exceed the option’s strike price; and as 
a fi nancial derivative liability when the option strike price exceeds the fair 
value of Premier Foods shares under the put option. Once exercised, the 
fi nancial derivative asset or liability is realised and forms part of the cost of the 
Company’s investment in Premier Foods. This results in the initial recognition 
of the investment in Premier Foods at fair value, rather than at the actual 
cash consideration paid.

Series 2 has been fair valued through profi t and loss, resulting in a fi nancial 
asset of R20 million (€2 million), using a discounted cash fl ow model based 
on the following assumptions:

• Cost of capital: 13.5%

• 12 month deposit rate: 6%

• Point of exercise dates: September of years 2012 – 2015

•  Valuation growth rate assumptions over the period are referenced to 
Premier management’s approved budgets.

9.3 Iceland Foods

 998 Brait’s investment in Iceland Foods % held  98 

 980 Equity value 18.7%  96 

 18 Loan claim (6)  2 

(6) The loan claim bears interest at a fi xed interest rate of 5% compounded 
annually. It is secured by Iceland Foods shares and is repayable at the earlier of 
7 years from grant date or disposal of shares secured.
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2011 2012 2012 2011

R’m R’m €’m €’m

10. COMMERCIAL LOAN TO INVESTMENT TEAM

–  1 284 

–  Loan to Investment Team is Rand denominated and bears interest at 

Johannesburg Inter Bank Acceptance Rate (JIBAR) plus 3.5%, with the right to 

roll up interest. The loan is repayable at the end of its 5 year term with an option 

to extend for another 5 years.  125 –

–  There are no vesting or restrictive conditions on the 72.7 million Brait shares 

acquired by the Investment Team with the R1 200 million/€117 million. In addition 

to the pledge of the 72.7 million shares as security, the Investment Team provided 

additional security of R300 million cash (which was utilised to acquire a further 

18.3 million Brait shares, which were also pledged to Brait) to achieve a security 

to loan ratio of 125% at the time. The closing Brait share price of R24.80 on 

29 May 2012, the day before the latest trading update announcement, increases 

this ratio to 188%.

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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Total Computer Furniture Furniture Computer Total

equipment and Fittings and Fittings equipment

R’m R’m R’m €’m €’m €’m

11. PROPERTY AND EQUIPMENT

Cost

2012

 26  14  12 Carrying amount at beginning of year  1  1  2 

 0  0  0  Additions – – –

 (6)  (4)  (2)  Disposals – – –

 20  10  10 Carrying amount at end of year  1  1  2 

2011

 25  13  12 Carrying amount at beginning of year  1  1  2 

 2  2 –  Additions – – –

 (1)  (1) –  Disposals – – –

 26  14  12 Carrying amount at end of year  1  1  2 

Accumulated depreciation

2012

 16  10  6 Carrying amount at beginning of year –  1  1 

 3  1  2  Charges for the year – – –

 (5)  (3)  (2)  Disposals – – –

 14  8  6 Carrying amount at end of year – 1 1

2011

 13  9  4 Carrying amount at beginning of year –  1  1 

 3  1  2  Charges for the year – – –

– – –  Disposals – – –

 16  10  6 Carrying amount at end of year –  1  1 

Carrying value

 6  2  4 – At 31 March 2012 1 – 1

10  4  6 – At 31 March 2011  1 – 1

Depreciation rates:

Furniture and fi ttings 10% – 33%

Computer equipment 20% – 50%
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2011 2012 2012 2011
R’m R’m €’m €’m

12. CASH AND CASH EQUIVALENTS
 (49)  320 Balances/(Overdraft) with banks  31  (5)
221  203 Short-term treasury investments*  20  23 

 172  523 Total cash and cash equivalents  51  18 

*  These funds are invested into instruments managed by Brait Capital Management 
and can be redeemed within 30 days.

13. SHARE CAPITAL AND PREMIUM
Authorised share capital
The authorised share capital of the Company of US$225 000 000 represented by 
1 500 000 000 shares of no par value changed to €330 000 000 represented by 
1 500 000 000 at par value of 0.22 € cents per share following the migration of the 
Group from Luxembourg to Malta in November 2011.

R’m

Number of 
shares 

in issue Issued share capital

Number of 
shares 

in issue €’m

 256  110 487 321 Stated capital at 31 March 2010  110 487 321  26 
 166  8 500 000 Issue of shares – Sitogo unwind  8 500 000  17 
 19 Treasury shares sold  2 

 441  118 987 321 Stated capital at 31 March 2011  118 987 321  45 
 5 890  356 961 963 Rights Issue  356 961 963  575 

 499  30 251 409 Private Placement  30 251 409  49 
 (198) Transaction costs  (19)

 (16) Treasury shares repurchased  (2)

 6 616  506 200 693 Stated capital Balance at 4 November 2011  506 200 693  648 

 6 616 

Following the conversion of no par value to par value shares of €0.22 per share on 
4 November 2011, the Stated Capital balance is split between Share Capital and 
Share Premium at 31 March 2012 as follows;  648 

 1 140 Share capital represented by 506,200,693 issued shares at €0.22 per share  111 
 5 476 Share Premium  537 

2011 2012 Number of treasury shares comprise: 2012 2011

 856 421  2 332 160 Shares held by the Brait S.A. Share Incentive Scheme Trust  2 332 160  856 421 
 1 475 739  2 536 677 Shares repurchased  2 536 677  1 475 739 

 2 332 160  4 868 837   4 868 837  2 332 160 

The unissued ordinary shares are under the control of the directors, subject to 
certain constraints, until the forthcoming annual general meeting.

14. NON DISTRIBUTABLE EARNINGS (NDE)

1 284

In terms of a resolution passed at the Extraordinary General Meeting on 4 May 2011, 
a reserve for NDE was created in terms of the laws in Luxembourg, for the amount 
loaned to the Investment Team in terms of note 10. Following the Group’s migration 
to Malta, this NDE is no longer specifi cally required under Maltese law, but has been 
retained at 31 March 2012, and is under consideration by the Board going forward. 125

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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2011 2012 2012 2011
R’m R’m €’m €’m

15. REDEEMABLE PREFERENCE SHARES
 450  450 Balance at beginning of the year end  47  47 

–  (450)

After the Rights Issue and Private Placement on 4 July 2011, the Group redeemed 
its preference shares held with RMB at Face Value of R450 million plus accrued 
dividend of R16 million.  (47) –

 450 – –  47 

16. BORROWINGS

 2  1 370 

Loan from First Rand Bank Limited (trading through its Rand Merchant Bank 
division) and The Standard Bank of South Africa Limited is Rand denominated, 
bears interest at Johannesburg Inter Bank Acceptance Rate plus 3.4% to 4.0% 
and interest is repayable semi-annually, with a right to roll up. The principal amount 
borrowed is repayable on maturity of the facility on 4 July 2016, with an option 
to extend for fi ve years, and may be voluntarily repaid earlier from proceeds on 
investment realisations.  134 –

17. DEFERRED TAX LIABILITY
17.1  Deferred tax analysis

 122  45  Deferred tax liability  4  12 

 122  37  Capital gains tax on unrealised investment gains  3  12 
 0  8  Other timing differences  1 –

 (4)  (5)  Deferred tax asset – –

 (1)  (3)  Expense provisions – –
 (3)  (2)  Income received in advance – –

 118  40  Net deferred tax liability  4  12 

17.2 Deferred tax reconciliation
 98  118  Deferred tax liability at beginning of the year  12  10 
 20  11  Charge to the income statement  1  2 

 1  (1)  Expense provisions – –
–  1  Income received in advance – –

 19  4  Capital gains tax –  2 
–  7  Other timing differences  1 –

–  (89)  Realised capital gains  (9) –

 118  40  Net deferred tax liability at the end of the year end  4  12 

18. PROVISIONS
Movement of provisions
The movements for the year in the Group’s provisions were as follows:

 3  1 Balance at beginning of year end – –
 (2)  (1) Provisions utilised during the year – –

–  9 
Charge to income statement for the year related to fees earned against which there 
are claw back provisions  1 –

 1  9 Balance at end of year end  1 –
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19. CONTINGENT LIABILITIES, COMMITMENTS AND SUBORDINATED LOANS

19.1 Contingencies

37 35 Sureties 3 4

– 363 Guarantee (1) 35 –
(1)  The guarantee has been provided by the Group for its proportionate share 

of certain tranches of the Pepkor SPV’s borrowings.

37 398 Sureties and guarantees 38 4

19.2 Commitments

223 204 Private equity funding commitments 20 23

1 – Other commitments – –

Rental commitments

10 4 – Within one year – 1

– 1   Malta – –

1 1   Mauritius – –

9 2   South Africa – 1

27 13 – Between one and fi ve years 1 3

– –   Malta – –

2 1   Mauritius – –

25 12   South Africa 1 3

261 221 Total commitments 21 27

19 – 19.3 Subordinated loans – 2

19.4 Other

The Group has rights and obligations in terms of shareholder or purchase and 

sale agreements relating to its present or former investments.

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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20. CASH FLOW INFORMATION

20.1  Sale of investments 

 Includes the following:

 17  1 002  Private equity fund investments  98  2 

–  124  Other investments  12 –

 17  1 126  Total sale of investments  110  2 

20.2  Purchase of investments

 Includes the following:

–  4 074  Pepkor  398 –

–  1 309  Premier Foods  128 –

–  971  Iceland Foods  95 –

–  53  Private equity fund investments  5 –

–  43  Other investments  4 –

–  6 450  Total purchase of investments  630 –

21. RELATED PARTY BALANCES

Transactions between the Company and its Subsidiaries, which are related 

parties, have been eliminated on consolidation and are not disclosed in this note. 

Transactions between the Company and its Subsidiaries are disclosed in the 

Company’s separate fi nancial statements. Details of related party transactions are 

disclosed below.

Trading balances

During the year, Group companies entered into the following transactions with 

related parties who are not members of the Group:

Statement of fi nancial position balances

–  1 284 Commercial loan to Investment Team  125 –

17 – Accounts receivable 2

Profi t from operations include:

 (2) – Fees paid – –

 (37) (8) Directors remuneration (1)  (4)

–  84 Interest income  8 –

Statement of changes in equity

–  (13) Transaction costs (amount charged directly to equity)  (1) –
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22. FINANCIAL ASSETS AND LIABILITIES

  Financial assets and liabilities are measured on an ongoing basis either at fair value or at amortised cost. The accounting policies describe how the 

classes of fi nancial instruments are measured. The following table analyses the carrying amounts of the fi nancial assets and liabilities by category as 

defi ned in IAS 39.

 22.1 Categories of Financial Instruments

2011 2012 2012 2011

 R’m R’m €’m €’m

Statement of fi nancial position

 1 553  9 225 Designated at fair value through profi t and loss  901  162 

Investment in equity securities

 66  35 – Listed  3  7 

 1 487  9 190 – Unlisted  898  155 

 (80)  650 Amortised cost  63  (8)

 372  736 Investment in loans  72  39 

–  1 284 Commercial loan to Investment Team  125 –

 (450) – Redeemable preference shares –  (47)

 (2)  (1 370) Borrowings  (134) –

Statement of comprehensive income

Change in fair value

 276  2 548 Designated fair valued through profi t and loss  249  28 

 275  2 109 Unrealised revaluations on investments  206  28 

–  434 Gain on fair value of retained investment  42 –

 23  801 Realised gain on disposal of investments  79  2 

 (22)  (796) Reversal of prior year unrealised revaluations on investments  (78)  (2)

–  20 Unrealised revaluation on derivative instrument  2 –

 276  2 568  251  28 

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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22. FINANCIAL ASSETS AND LIABILITIES (continued)

 22.2 Sector Analysis for investments

2011 2012 2012 2011

R’m R’m €’m €’m

 853  6 701  Consumer services – retail  655  89 

 310  2 402  Food and beverages  235  32 

 211  244  Packaging  24  22 

 162  211  Media, entertainment, leisure, tourism  21  17 

 126  129  Construction and materials  13  13 

 263  274  Other  25  28 

 1 925  9 961  973  201 

 22.3 Analysis of shareholding for signifi cant unlisted investments held

2012 2011

Shareholding of 5% and less Private equity fund investments Private equity fund investments

Shareholding in the > 5% – 25% range Iceland Foods

Shareholding in the > 25% range Pepkor DGB

Premier Foods

DGB

Asset Management Units

23. FINANCIAL RISK MANAGEMENT

  The overall governance structure and high level policies relating to the manner in which Brait manages the risk it is exposed to have been described 

in the Management of Risks section on page 52. IFRS 7 requires more detail regarding the processes and procedures utilised to measure various risk 

categories, namely market risk, credit risk and liquidity risk. 

 23.1 Capital management

   The Group’s policy is to maintain a strong capital base so as to maintain investor and market confi dence and to sustain the future development of 

the business. The Group has certain performance targets – one being the objective to achieve a long-term growth on its Net Asset Value (NAV), 

which is the same as its shareholders equity, in excess of 15% compound annual growth rate (CAGR) as measured over any three year period 

commencing on 1 April 2011 and assuming an opening NAV of the R16.50 Rights Offer Price.

   The Board holds the view that dividend distributions are an important part of long-term shareowners’ wealth creation and an indication of the 

health of the Group. Dividends are considered annually when the results for each year are published. The extent of any dividends is determined 

relative to net operating cash fl ows and to the payments received on the realisation of investments from time to time, and which are not 

earmarked for new projects or required for liquidity. The Group’s dividend policy is a dividend to NAV yield of 1% – 2.5% per annum to be paid in 

either a bonus share issue or cash.

   The capitalisation of Brait has been considered in the context of its existing cash and near cash resources, its current debt levels and the 

redemption obligations associated with the debt, and the Board approved plans to deploy capital within the planning horizon. The result of this 

consideration is that Brait is regarded as appropriately capitalised at this time. This will continue to be reviewed rigorously by the Board.



104  Brait Integrated Annual Report 2012

23. FINANCIAL RISK MANAGEMENT (continued)

 23.2 Market risk

   Market risk is the potential change in the value of a fi nancial instrument resulting from changes in market conditions or market parameters such 

as equity prices, exchange rates or interest rates. The risk of a decrease in the value of the portfolio can be measured by the susceptibility of that 

portfolio to movements in the overall market conditions or any of the specifi c parameters. 

   Brait is exposed to three primary types of market risk namely equity risk, interest rate risk and currency risk. These risks are monitored by the 

Board. The specifi c risk management objectives, policies and procedures relating to each type of market risk is described in the sections below.

  23.2.1 Equity risk management

    Equity risk is the potential change in the value of a fi nancial instrument resulting from changes in market conditions. The valuation of 

unquoted investments depend upon a combination of market factors and the performance of the underlying asset. The Group does not 

currently hedge the price risk inherent in the portfolio but manages investment performance risk on an investment-specifi c basis.

   Brait is exposed to equity risk through two primary sources namely:

   • Direct investment portfolio companies and

   • Investments in the private equity funds; 

    Each source of equity risk is managed individually based on the impact of equity risk on the Brait fi nancial results. Brait’s predominant 

exposure to equity risk is related to the sensitivities to movements in the fair value of its investments. Management fees are receivable 

based on committed capital or investment cost and therefore not exposed to equity risk.

    On a monthly basis the Board reviews for each investment at Brait, the components of the investment’s valuation. The sensitivity of each 

investment to equity price variability is quantifi ed by analysing the Standard Deviation of the market peers’ listed prices. This measures 

the degree to which an investment’s peers’ prices has varied one standard deviation from its mean return over a period. The higher the 

standard deviation of an investment, the higher the risk that the investment will cause increased loss to investors. This sensitivity analysis 

shows the value in each portfolio that is susceptible to changes in overall market conditions as well as the statement of comprehensive 

income effect of a change in value by one standard deviation. The standard deviation is calculated for each underlying peer in each 

investment and then aggregated for each investment category. Investments have been excluded from the sensitivity analysis where 

market risk cannot be measured with accuracy due to insuffi cient information on the underlying peers.

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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23. FINANCIAL RISK MANAGEMENT (continued)

 23.2 Market risk (continued)

  23.2.1 Equity risk management (continued)

 Carrying 

value at 

year end 

Carrying 

value 

exposed 

to risk

 Reasonable 

possible 

change

Pre-tax 

SOCI

impact

Carrying 

value at 

year end

Carrying 

value 

exposed 

to risk

Reasonable 

possible 

change

 Pre-tax 

SOCI

impact

 R’m  R’m  ±R’m  €’m  €’m ±€’m 

2012

 6 701  6 701 10%  641 Pepkor  655  655 10%  63 

 1 191  950 7%  70 Premier Foods  116  93 7%  7 

 998  979 6%  63 Iceland Foods  97  96 6%  6 

 584  178 18 Private equity fund investments  57  17  2 

 35  35 10% – 15%  4 – Listed  3  3 10% – 15%  0 

 549  143  8% – 17%  14 – Unlisted  54  14  8% – 17%  2 

 384  305 6% – 18%  27 Other investments  38  30 6% – 18%  3 

 103  62 11% – 13%  7 Asset Management Units  10  6 11% – 13%  1 

 9 961  9 175  826 Total investments  973  897  82 

1 284 – – Commercial loan to Investment Team 125 – –

11 245 9 175 826 Total fi nancial assets 1 098 897 82

1 370 – – Total fi nancial liabilities 134 – –

2011

 1 428  1 108  128 Private equity fund investments  149  117  13 

 66  66 10% – 27%  10 – Listed  7  7 10% – 27%  1 

 1 362  1 042  4% – 13%  118 – Unlisted  142  110  4% – 13%  12 

 497  354 4% – 18%  26 Other investments  52 37 4% – 18% 3

 1 925  1 462  154 Total fi nancial assets  201  154  16 

452 – – Total fi nancial liabilities 47 – –

  23.2.2 Interest rate risk management

  Interest rate risk refers to the impact on future cash fl ows and earnings of assets and liabilities of interest rates re-pricing either at different 

points in time or on a different basis. The Group assesses interest rate risk at different levels depending on where the risk arises. Where 

appropriate, interest rate risk profi les are matched in order to reduce the impact of interest rate volatility and to match the estimated yield 

of the underlying portfolio company investments to borrowings used to fund those investments. This may be achieved through either 

fi xed rate funding or through the use of interest rate derivative instruments.
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23. FINANCIAL RISK MANAGEMENT (continued)
 23.2 Market risk (continued)
  23.2.2 Interest rate risk management (continued)

Carrying 
value at 

year end 

Carrying 
value 

exposed 
to risk

Index 
to which 
interest 

rate is 
linked

Reason-
able 

possible 
change in 

index 

Pre-tax 
SOCI

impact 

Carrying 
value at 

year end 

Carrying 
value 

exposed 
to risk

Index 
to which 
interest 

rate is 
linked

Reason-
able 

possible 
change 

index 

Pre-tax 
SOCI

impact 

R’m R’m ±R’m €’m €’m ±€’m 

 2012

6 701 – – – – Pepkor 655 – – – –

 1 191  241 Prime  3%  7 Premier Foods  116  24 Prime  3%  1 

 998  18 Fixed rate N/A – Iceland Foods  97  2 Fixed rate N/A –

 584  391  12 Private equity fund investments  57  38  1 

 35 – – – Listed  3 – –

 549  391 Jibar  3%  12 – Unlisted  54  38 Jibar  3%  1 

 384  45 Prime  3%  1 Other investments  38  4 Prime  3%  –

 103  41 Prime  3%   1 Asset Management Units  10  4 Prime  3%  –

9 961  736 21 Total investments 973  72  2 

 1 284  1 284  Jibar  3%   39 
Commercial loan to Investment 
Team  125  125  Jibar  3% 4

11 245  2 020  61 Total fi nancial assets 1 098  197 6

Financial liabilities 

 1 370  1 370  Jibar  3%  41 Borrowings  134  134  Jibar  3%   4 

 1 370  1 370  41 Total Financial liabilities  134  134  4 

2011

 1 428  299  9 Private equity fund investments  149 31  1 

 66 – – – Listed  7 – –

 1 362  299 Jibar  3%   9 – Unlisted  142 31 Jibar  3%  1 

 497  65 Prime  3%  2 Other investments 52  7 Prime  3% –

 1 925  364  11 Total fi nancial assets 201 38  1 

Financial liabilities 

 450  450 Prime  3%  14 
Redeemable Preference 
Shares  47  47 Prime  3%  1 

2 2 Prime  3%   – Borrowings – – Prime  3%  –

 452  452  14 Total Financial liabilities  47  47  1 

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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23. FINANCIAL RISK MANAGEMENT (continued)

 23.2 Market risk (continued)

  23.2.3 Foreign exchange rate risk management

  The Group has changed its presentation currency from reporting only in Rand to reporting in Rand and Euro following its migration from 

Luxembourg to Malta. This did not effect its current foreign exchange risk policy. The Group’s functional currencies are the US$, GBP 

and Rand. The Group’s primary investments are ZAR and GBP denominated. The table below analysis foreign currency exposure to the 

ZAR and EUR presentation currencies.

Carrying 

value at 

year end 

Carrying 

value 

exposed 

to 

risk

Currency 

exposure 

Reason-

able 

possible 

change in 

ZAR 

currency

Pre-tax 

SOCI

impact 

Carrying 

value at 

year end 

Carrying 

value 

exposed 

to risk

Currency 

exposure 

Reason-

able 

possible 

change in 

EUR 

currency

Pre-tax 

SOCI

impact 

 R’m  R’m  ±R’m  €’m  €’m ±€’m 

 2012

 6 701 – – Pepkor  655  655  ZAR  10%   65 

 1 191 – – Premier Foods  116  116  ZAR  10%  12 

 998  998 GBP  10%  100 Iceland Foods  97  97 GBP  10%  10 

 584  15  2 Private equity fund investments  57  57  6 

 35  15 BWP  10% 2 – Listed 3 3 BWP&ZAR  10% –

 549 – – – Unlisted 54 54 ZAR  10% 6

 384  5 USD  10%   1 Other investments  38  38 USD&ZAR  10%   4 

 103 – – Asset Management Units  10  10 ZAR  10%   1 

 9 961  1 018  103 Total investments  973  973  98 

 1 284 –  –
Commercial loan to Investment 
Team  125  125 ZAR  10%  13

11 245 1 018 103 Total fi nancial assets 1 098 1 098 111

 1 370 – – Total fi nancial liabilities 134 134 ZAR  10% 13

2011

 1 428  42  4 Private equity fund investments  149 149 15

 66  41 BWP  10%  4 – Listed  7 7 BWP&ZAR  10% 1

 1 362  1 USD  10% – – Unlisted  142 142 USD&ZAR  10% 14

 497  5 USD  10%  1 Other investments  52 52 USD&ZAR  10% 5

 1 925  47  5  Total fi nancial assets  201 201 20

452 – –  Total fi nancial liabilities 47 47 ZAR  10% 5
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23. FINANCIAL RISK MANAGEMENT (continued)
 23.3 Credit risk
  Credit and counterparty risk refers to the effects on future cash fl ows and earnings of borrowers defaulting on their obligations. This also covers 

trading counterparties, issuers of instruments held by the Group or as collateral. Such risk arises primarily from lending and investment activities 
as well as from the settlement of fi nancial market transactions and those undertaken on behalf of clients.

  These exposures are managed through prudent credit exposure limits, constantly measuring current credit exposures, estimating maximum 
potential credit exposures that may arise over the duration of a transaction, and responding quickly when corrective action needs to be taken.

  The Group’s assets are predominately unsecured investments in unquoted companies. The Group considers the overall risk exposure of the 
investment as a whole, therefore signifi cant changes in a particular sector or unexpected increases in interest rates could increase the credit risk 
inherent in the investment. This risk is mitigated through portfolio diversifi cation and active management.

  The Group’s remaining fi nancial assets are mainly in the form of deposits with banks of a high credit rating or are placed with Brait Capital 
Management hedge funds and can be redeemed within 30 days.

  Unless otherwise indicated, the maximum exposure to credit risk is the carrying value of the investment. Given the nature of the risk in loans 
to investee companies, no additional collateral is taken against the credit risk exposures. The Group’s Commercial Loan to Investment Team 
is secured through a pledge of Brait SE shares purchased with the loan as well as additional Brait SE shares bought through own contribution 
by the Investment Team. See note 10 for details of the cover ratio of the Brait SE value versus the loan. There are no asset impairments in the 
current year. The prior year R2 million Accounts Receivable impairment has been written off as irrecoverable. In the current year, 78% of Accounts 
Receivable were collected within 45 days from year end.

Investments

Commercial 

loan to 

Investment 

Team

Accounts 

Receivable

Cash and 

cash 

equivalents Total

Analysis of Credit 

Quality Investments

Commercial 

loan to 

Investment 

Team

Accounts 

Receivable

Cash and 

cash 

equivalents Total

R’m R’m R’m R’m R’m €’m €’m €’m €’m €’m

 low  low  low  low 

Quantitative analysis 

(high/medium/low)  low  low  low  low 

 736  1 284  20  523  2 563 

2012 Financial assets 

that are neither past 

due nor impaired  72  125  2  51  250 

364  -  47  172 583

2011 Financial assets 

that are neither past 

due nor impaired  38  -  5  18  61 

 23.4 Liquidity risk
  Liquidity risk arises in the general funding of the Group’s activities when there are mismatches between the sizes and maturities of assets and 

liabilities. Liquidity risk refers to the ability of the Group to meet its fi nancial obligations as they fall due. 

  The Group manages liquidity risk by maintaining adequate reserves, banking facilities and reserve borrowing facilities, by continuously monitoring 
forecast and actual cash fl ows and matching the maturity profi les of fi nancial assets and liabilities. The liquidity position and forecast liquidity 
requirements are based on anticipated changes in the statement of fi nancial position. These are tested against various different stress scenarios. 
The scenarios are used to identify consequences of market rate changes (including extreme but remote changes) and our cash position is 
evaluated and adjusted accordingly.

  In addition to signifi cant cash reserves, the Group also has access to approved short term banking facilities of €15 million/R150 million 
(2011: €16 million / R150 million) and undrawn long term facilities of €27 million/R277 million (2011: Nil) . Any cash necessary for future 
requirements but not required immediately are placed on deposit in Brait Capital Management’s hedge funds and can be redeemed within 
30 days.

Notes to the group fi nancial statements
for the year ended 31 March (continued)
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23. FINANCIAL RISK MANAGEMENT (continued)
 23.4 Liquidity risk (continued)
  Interest on the Group’s long term facility with First Rand Bank Limited (trading through its Rand Merchant Bank division) and The Standard Bank 

of South Africa Limited is payable semi-annually with the right to be capitalised. The principal amount borrowed is repayable on maturity of the 
facility on 4 July 2016, with an option to extend for fi ve years, and may be voluntarily repaid earlier from proceeds on investment realisations.

 23.5 Fair Value Hierarchy
  IFRS 7 provides a framework for measuring fair value and requires specifi c disclosures about fi nancial instruments. In addition, IRFS 7 includes a 

hierarchy that classifi es inputs employed to determine fair value. Investments measured and reported at fair value are classifi ed and disclosed in 
one of the following categories:

 Level 1 Unadjusted quoted prices in active markets for identical assets or liabilities.
 Level 2  Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or 

indirectly (i.e. derived from prices).
 Level 3 Inputs for the assets or liability that are not based on observable market data

 Fair value hierarchy
 There are no fi nancial assets that are categorised as Level 2 in the current or prior year

Investment 

in 

Securities 

Level 1

Loans at 

Fair Value 

Level 3

Investment 

in 

Securities 

Level 3 Total

Investment 

in 

Securities 

Level 1

Loans at 

Fair Value 

Level 3

Investment 

in 

Securities 

Level 3 Total

R’m R’m R’m R’m €’m €’m €’m €’m

2012 Financial assets

– –  6 701  6 701 Pepkor – –  655  655 

–  241  950  1 191 Premier Foods –  24  92  116 

–  18  980  998 Iceland Foods –  2  95  97 

 35  391  158  584 Private equity fund investments  3  38  16  57 

 35 – –  35 – Listed  3 – – 3

–  391  158  549 – Unlisted –  38  16  54 

–  45 339  384 Other investments –  4  34  38 

–  41  62  103 Asset Management Units –  4  6  10 

– 1 284 – 1 284
Commercial loan to Investment 
Team – 125 – 125

 35 2 020  9 190 11 245 Total fi nancial assets  3  197  898 1 098

2011 Financial assets

 66  299  1 063  1 428 Private equity fund investments  7  31  111  149 

 66 –  66 – Listed  7 – –  7 

–  299  1 063  1 362 – Unlisted –  31  111  142 

 65  432  497 Other investments –  7  45  52 

 66  364  1 495  1 925 Total fi nancial assets  7  38  156  201 

24. SUBSEQUENT EVENTS
  No events have taken place between 31 March 2012 and the date of the release of this report, which would have a material impact on either the 

fi nancial position or operating results of the Group.
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Schedule of principal consolidated subsidiaries
for the year ended 31 March

Issued 

ordinary 

share capital Holding

Name and registration number Date of incorporation Nature of business €m %

SUBSIDIARY COMPANIES

Brait Malta Limited# 13 May 2010 Investment and fi nancial services  612 100

C49644

Capital Partners Group Holdings Limited‡ 13 March 1998 Investment and fi nancial services 641 100

(through Brait Malta Limited)

271641

Brait South Africa Limitedø 26 October 1960 Investment and fi nancial services 1 100

1960/003893/06

# Incorporated in Malta
‡ Incorporated in Mauritius
ø Incorporated in South Africa
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Report of the Independent Auditor: Company

We have audited the accompanying fi nancial statements of Brait SE set out on pages 112 to 119, which comprise the statement of fi nancial position as at 

31 March 2012, and the statement of comprehensive income, statement of changes in equity and statement of cash fl ows for the year then ended, and a 

summary of signifi cant accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

The directors of the company are responsible for the preparation of fi nancial statements that give a true and fair view in accordance with International 

Financial Reporting Standards as adopted by the European Union and the requirements of the Maltese Companies Act (Chap. 386), and for such internal 

control as the directors determine is necessary to enable the preparation of fi nancial statements that are free from material misstatement, whether due to 

fraud or error. 

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these fi nancial statements based on our audit. We conducted our audit in accordance with International 

Standards on Auditing. Those standards require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance 

about whether the fi nancial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the fi nancial statements. The procedures selected 

depend on the auditor’s judgement, including the assessment of the risks of material misstatement of the fi nancial statements, whether due to fraud or error. 

In making those risk assessments, the auditor considers internal control relevant to the preparation of fi nancial statements that give a true and fair view in 

order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 

internal control of the company. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting 

estimates made by the directors, as well as evaluating the overall presentation of the fi nancial statements.

We believe that the audit evidence we have obtained is suffi cient and appropriate to provide a basis for our audit opinion. 

 

OPINION

In our opinion, the fi nancial statements give a true and fair view of the fi nancial position of Brait SE as at 31 March 2012, and of its fi nancial performance and 

its cash fl ows for the year then ended in accordance with International Financial Reporting Standards as adopted by the European Union and have been 

properly prepared in accordance with the requirements of the Maltese Companies Act (Chap. 386).

Bernard G. Scicluna as Director

in the name and on behalf of

DELOITTE AUDIT LIMITED

Registered auditor

Malta

25 June 2012
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Audited

Restated

Audited

Restated

Audited

31 March 31 March 31 March

2012 2011 2010

Note €’m €’m €’m

Income from fi nancial assets  0.1  0.8  21.1 

Other interest receivable  0.1  1.5  3.4 

Profi t on sale of subsidiary 4 –  100.5 –

Total Income  0.2  102.8  24.5 

Directors’ fees  (0.5)  (0.5)  (0.6)

Audit fees  (0.1) (0.1)  (0.1)

Other charges  (0.2)  (0.7)  (1.7)

Total operating expenses  (0.8)  (1.3)  (2.4)

(Loss)/profi t from operations  (0.6)  101.5  22.1 

Taxation  0.1  (0.2)  (0.1)

(Loss)/profi t for the year  (0.5)  101.3  22.0

Foreign currency translation reserve 71.4 (16.0) (0.1)

Total comprehensive income for the year 70.9 85.3 21.9

Company statement of comprehensive income
for the year ended
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Company statement of fi nancial position
as at

Audited

Restated

Audited

Restated

Audited

31 March 31 March 31 March

2012 2011 2010

Notes €’m €’m €’m

ASSETS

Non-current assets  949.5  233.3  111.8 

Investments 4  949.5  233.3  111.8 

Current assets  9.4  1.1  69.2 

Amounts owed by subsidiaries 5  8.8  0.9  38.6 

Accounts receivables – –  0.1 

Cash and cash equivalents  0.6  0.2  30.5 

Total assets  958.9  234.4  181.0 

EQUITY AND LIABILITIES

Equity and reserves 6  953.4  233.9  149.0 

Share capital  111.3  127.7  118.7 

Foreign currency translation reserve 54.0  (17.4)  (1.4)

Share premium 561.9  8.7  0.1 

Legal reserve –  5.8  4.8 

Non distributable earnings  125.4 – –

Retained earnings  100.8  109.1  26.8 

Current liabilities  5.5  0.5  32.0 

Provisions for liabilities and charges  0.1  0.1 –

Amounts owed to subsidiaries 5  5.2  0.2  31.6 

Accounts payable  0.2  0.2  0.4 

Total equity and liabilities  958.9  234.4  181.0

The fi nancial statements set out on pages 112 to 119 were approved by the Board, authorised for issue on 25 June 2012 and signed on its behalf by;

Phillip Jabulani Moleketi Herman Troskie

Chairman Director
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Company statement of changes in equity
for the year ended

Attributable to equity shareholders

Share 

capital

Share 

premium

Legal 

reserve

Foreign 

currency 

translation

reserve

Non 

distributable 

earnings

Retained 

earnings Total

€’m €’m €’m €’m €’m €’m €’m

Balance at 31 March 2009 118.7 0.1 3.0 (1.3) – 25.6 146.1

Net translation adjustments – – – (0.1) – – (0.1)

Transfer between reserves – – 1.8 – – (1.9) (0.1)

Ordinary dividends – – – – – (18.9) (18.9)

Profi t for the year – – – – – 22.0 22.0

Balance at 31 March 2010 118.7 0.1 4.8 (1.4) – 26.8 149.0

Net translation adjustments – – – (16.0) – – (16.0)

Transfer between reserves – – 1.0 – – (1.0) –

Ordinary dividends – – – – – (18.0) (18.0)

Sale of treasury shares – 1.9 – – – – 1.9

Realisation of the Sitogo investment 9.0 5.1 – – – – 14.1

Transfer shares to BSI – 1.6 – – – – 1.6

Profi t for the year – – – – – 101.3 101.3

Balance at 31 March 2011 127.7 8.7 5.8 (17.4) – 109.1 233.9

Net translation adjustments – – – 71.4 – – 71.4

Transfer between reserves (111.8) – (5.8) – 125.4 (7.8) –

Sale of treasury shares – 1.2 – – – – 1.2

Rights offer and private placement issue 

(Transaction) 95.4 557.4 – – – – 652.8

Transaction cost – (5.4) – – – – (5.4)

Profi t for the year – – – – – (0.5) (0.5)

Balance at 31 March 2012 111.3 561.9 – 54.0 125.4 100.8 953.4
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Company statement of cash fl ow
for the year ended

Audited Audited Audited

31 March 31 March 31 March

2012 2011 2010

Notes €’m €’m €’m

Cash fl ows from operating activities:

Interest received 0.2 1.7 3.3

Operating expenses paid (0.8) (1.2) (2.2)

Taxation paid (0.1) – –

Operating cash fl ow excluding purchase of investments (0.7) 0.5 1.1

Purchases of investments 7 (644.5) (15.9) –

Net cash (used in)/from operating activities (645.2) (15.4) 1.1

Proceeds from rights offer and private placement Issue (Transaction) 6 652.7 – –

Transaction costs (5.4) – –

Proceeds from sale of treasury shares 1.2 1.9 –

Net cash fl ow from affi liated entities (2.9) 1.2 17.8

Dividends paid – (18.0) (19.0)

Net cash from/(used in) fi nancing activities 645.6 (14.9) (1.2)

Net increase/(decrease) in cash and cash equivalents 0.4 (30.3) (0.1)

Cash and cash equivalents at beginning of year 0.2 30.5 30.6

Cash and cash equivalents at end of year 0.6 0.2 30.5
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Notes to the company fi nancial statements
for the year ended 31 March

1. GENERAL

  Brait Société Anonyme (The Company) was incorporated on May 5, 1976 as a holding company under the laws of the Grand-Duchy of Luxembourg. 

The Company’s object is the holding of participations in Luxembourg and foreign companies, the acquisition of stock, bonds, debentures, notes and 

other securities and the management of its portfolio.

  The fi scal status of a Billionaire Holding Company, in accordance with the grand-ducal decree of December 17, 1938, is not applicable anymore to the 

Company after December 31, 2010. The Company was transformed into a fully taxable company as of January 1, 2011.

  At an Extraordinary General Meeting (EGM) on 22 August 2011, the Board approved the following resolutions: to merge the company with a 

Maltese subsidiary BM p.l.c.; to change the domiciliation from Luxembourg to Malta; and to convert the company into a European Company 

(Societas Europaea). 

  See the directors report on page 67 to 72 of the Integrated Report for further resolutions passed by the Board at EGM’s on 4 May 2011, 4 July 2011, 

22 August 2011 and 4 November 2011.

 The fi nancial year of the Company begins on the fi rst day of April and ends on the last day of March.

2. ACCOUNTING POLICIES

  Following the conversion of the Company into a European Company, the separate fi nancial statements are prepared in accordance with International 

Financial Reporting Standards (IFRS) as adopted by the European Union, on the going concern principle, using the historic cost basis, except where 

otherwise indicated, and in agreement with the laws and regulations in force in the Republic of Malta.

  The annual fi nancial statements for the prior periods to 31 March 2011 were prepared in accordance with generally accepted accounting principles 

(GAAP) and in agreement with the laws and regulations in force in the Grand Duchy of Luxembourg. The company adopted IFRS as adopted by the 

European Union with IFRS 1 First-time adoption of IFRS on 1 April 2010. The impact of the change in accounting policies and methods of computation 

is shown in note 3 of the Company fi nancial statements.

  The functional currency of the Company is US Dollar. The Company has changed its presentation currency from US Dollar to Euro, following conversion 

of the Company into a European Company.

  All signifi cant accounting policies and methods of computation are consistent the group accounting policies detailed in note 1 of the Notes to the 

group fi nancial statements. Investments in subsidiaries are accounted for on the basis of direct equity interest and are stated at cost less accumulated 

impairment losses. Dividends from these investments are recognised in profi t or loss.
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3. FIRST TIME ADOPTION OF IFRS

 The following comparative fi gures have been restated to conform to changes in measurement and presentation on the fi rst time adoption of IFRS.

2011 2010

Notes €’m €’m

Company statement of comprehensive income 

Reported Profi t for the fi nancial year (USD)  132.8  28.1 

Reported Profi t for the fi nancial year converted to Euro  101.0  22.2 

Impact of fi rst time adoption of IFRS  3.1  0.3 (0.2) 

Restated (Loss)/profi t for the fi nancial year  101.3  22.0 

Company statement of fi nancial position

Reported Financial assets (USD)  330.2  148.5 

Reported Treasury shares (USD)  5.1  10.7 

Reported Fixed assets (USD)  335.3  159.2 

Reported Fixed assets converted to Euro  236.9  119.6 

Impact of fi rst time adoption of IFRS  3.2 (3.6) (7.8)

Restated Non-current asset – Investments  233.3  111.8 

Reported Prepayments (USD)  12.6  12.7 

Reported Prepayments converted to Euro  8.9  9.5 

Impact of fi rst time adoption of IFRS  3.3 (8.9) (9.5) 

Restated Current assets – Prepayments – –

Reported Subscribed capital (USD)  178.5  155.7 

Reported Share premium (USD)  7.2 –

Reported Legal reserve (USD)  7.8  6.4 

Reported Reserve for own shares (USD)  5.1  10.7 

Reported Results brought forward (USD)  17.2  20.5 

Reported Profi t for the fi nancial year (USD)  132.8  28.1 

Reported Capital and reserves (USD)  348.6  221.4 

Reported Capital and reserves converted to Euro  246.3  166.3 

Impact of fi rst time adoption of IFRS  3.4 (12.2) (17.5)  

Restated Capital and reserves  233.9  149.0 

 3.1 Profi t for the year restatement

  Profi t for the 2011 and 2010 fi nancial years has been restated for the impact of;

  – profi ts and losses on the sale of treasury shares, which are recognised as profi ts and losses in terms of GAAP, but not for IFRS.

  –  profi ts and losses on revaluation of investments due to a change in fair value of the investment or due to changes in exchange rates where the 

investments are not in the Company’s functional currency, which were not recognised in terms of GAAP, but are required for IFRS.
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3. FIRST TIME ADOPTION OF IFRS (continued)
 3.2 Non-current assets restatement
   Non-current assets/Investments have been restated for profi ts and losses on investments as detailed above as well as for the removal of treasury 

shares. IFRS requires treasury shares to reduce equity and not be shown as an asset.

 3.3 Prepayments restatement
   In terms of GAAP, interim dividends declared and paid, but not yet approved at the AGM were shown as a Prepayment asset. In terms of IFRS, the 

dividend reduces equity once declared and paid.

 3.4 Capital and reserves restatement
  Capital and reserves are restated for the impact of the items noted above, viz:
  • profi ts and losses on investments and treasury shares
  • removal of treasury share asset and reduction of equity
  • removal of prepayment dividend asset and reduction of equity

 3.5 Exemption adopted
   The carrying amount of the Company’s investments in subsidiaries on adoption of IFRS 1 has been based on the deemed cost of the investments 

based on Luxembourg generally accepted accounting principles. The aggregate deemed cost of the investment in subsidiaries on 1 April 2010 is 

€111.8 million.

4. INVESTMENTS

2012 2011 2010

€’m €’m €’m

Shares in subsidiaries (1) 949.5 233.3 109.8

Securities held as fi xed assets – – 2.0

At end of year 949.5 233.3 111.8

 (1) Brait South Africa Limited
   Registered Offi ce: 2nd Floor, The Zone II, 177 Oxford Road, Johannesburg, South Africa
  Holding: 100%

  Brait Malta Limited
  Registered Offi ce: 4th Floor, Avantech Building, St Julian’s Road, San Gwann, Malta
  Holding: 100%

  Brait Share Incentive Trust 
  Registered Offi ce: 2nd Floor, The Zone II, 177 Oxford Road, Johannesburg, South Africa
  Benefi ciary: 100%

  Brait Investment Trust
  Registered Offi ce: The Penthouse Suite, Avantech Building, St Julian’s Road, San Gwann, Malta
  Benefi ciary: 100%

  During the year under review, the Company subscribed for 22.3 million shares in Brait Malta Limited for USD 930.3 million. Brait Malta Limited used the 
proceeds from the share issue to subscribe for 6 529.2 million shares in Capital Partners Group Holdings Limited (CPGHL).

  The Company is the 100% benefi ciary of the Brait Investment Trust (BIT). The Company has settled funds to BIT for the purpose of acquiring Brait SE 
shares in issue at their fair market value in favour of the benefi ciary.

  In 2011 the Company sold 100% of its shares held in CPGHL to Brait Malta Limited. At the day CPGHL was sold, it was valued at USD236.8 million 
and the Company recorded a profi t of approximately USD132.1 million.

Notes to the company fi nancial statements
for the year ended 31 March 2012 (continued)
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5. INTERCOMPANY ADVANCES/LOANS

2012 2011 2010

€’m €’m €’m

Amounts owed by subsidiaries at amortised cost 8.8 0.9 38.6

Amounts owed to subsidiaries at amortised cost (5.2) (0.2) (31.5)

Net Amount owed by subsidiaries 3.6 0.7 7.1

Represented by;

Subsidiaries 

 Brait South Africa Limited 0.9 0.9 1.0

 Brait Malta Limited 7.3 (0.2) –

 Sitogo Holdings Limited – – 0.1

 Capital Partners Group Holdings Limited (4.6) – 37.6

 Brait International Limited – – (22.5)

 Brait Manager Mauritius Limited – – (3.5)

 SAPEF GP Limited – – (5.6)

  The amounts owed by and to the subsidiary companies are unsecured and interest free. These amounts have no fi xed date for repayment. 

The Company and its subsidiaries have no unconditional rights to defer settlement as all these amounts are payable on demand.

6. SHARE CAPITAL AND SHARE PREMIUM, NON-DISTRIBUTABLE EARNINGS, DIVIDENDS AND CAPITAL RISK MANAGEMENT

  Please refer to note 3 – First Time adoption of IFRS and note 13, 14, 8 and 23.1 to the Group Financial Statements on pages 98, 98, 93 and 

103 for disclosures of share capital and premium, non-distributable earnings, dividends and capital risk management of the Notes to the group 

fi nancial statements 

7. PURCHASES OF INVESTMENTS

  Proceeds from the Rights Issue and Private Placement in July 2011 were used to subscribe for additional issued shares of a 100% held subsidiary Brait 

Malta Limited. See note 4 – Investments for further details

8. CONTINGENCIES AND COMMITMENTS

  Please refer to note 19 of the Group Financial Statements on page 100.

9. SUBSEQUENT EVENTS

  No events have taken place between 31 March 2012 and the date of the release of this report, which would have a material impact on either the 

fi nancial position or operating results of the Company.
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19. Defi nitions

ASSETS UNDER MANAGEMENT (AUM)
Assets under management or fee earning funds under management represents the value of assets that the Group manages on behalf of its investors. This 
includes undrawn capital committed by the investors as well as Brait’s own capital invested in its products.

AVERAGE SHAREHOLDERS’ FUNDS
The average of the shareholders’ funds at the beginning and end of the fi nancial year.

BASIC EARNINGS PER SHARE (CENTS)
Basic earnings per share are calculated by dividing basic earnings attributable to shareholders by the weighted number of shares in issue during the period.

CASH AND CASH EQUIVALENTS
Cash and cash equivalents comprise cash on hand, deposits held with banks on call, investments in money market and funds invested with Brait Capital 
Management (which manages single and multi-strategy hedge funds), which are callable within 30 days.

CLOSING PRICE
The closing market price of a Brait share on the Lux SE and JSE Limited exchanges at the Group’s fi nancial year-end.

DILUTED BASIC EARNINGS PER SHARE (CENTS)
Diluted basic earnings per share are calculated by dividing basic earnings attributable to ordinary shareholders by the fully diluted number of ordinary shares 
in issue during the period.

DILUTED HEADLINE EARNINGS PER SHARE (CENTS)
Diluted headline earnings per share are calculated by adjusting the basic attributable earnings by the after-tax effect of any changes in income and expenses 
that would result from the issue of shares from dilutive instruments. The resultant earnings are divided by the weighted average number of ordinary shares in 
issue, including all dilutive instruments, excluding the number of treasury shares.

DIRECT TAXATION
Direct taxation includes taxation on income, withholding taxes and capital gains taxes according to the respective jurisdiction in which the underlying Group 
company operates in.

DIVIDEND YIELD
Dividend per share expressed as a percentage of the closing share price per share.

EARNINGS PER SHARE
Basic attributable earnings divided by the weighted average number of shares in issue, less the number of treasury shares, expressed in cents.

EARNINGS YIELD
Basic earnings per share expressed as a percentage of the closing price per share.

EFFECTIVE TAX RATE (%)
The effective tax rate is the direct taxation charge per the income statement expressed as a percentage of profi t before taxation.

GEARING
Gearing represents the ratio of average total assets to average ordinary shareholders’ equity, and therefore indicates the extent to which the Group uses debt 
fi nancing to fund assets.

GROUP/BRAIT
Brait SE and its subsidiaries from time to time.
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HEADLINE EARNINGS
For the purposes of defi nition and calculation the guidance given on headline earnings, as issued by the South African Institute of Chartered Accountants 
(SAICA) in circular 8/2007 of July 2007 has been used. Headline earnings consist of basic earnings attributable to ordinary shareholders adjusted for 
goodwill impairments, profi ts or losses on disposal of fi xed assets and interests in subsidiaries and associates. The gains or losses on the hedge of the net 
investments in a foreign operation are included in headline earnings.

HEADLINE EARNINGS PER SHARE (CENTS)
Headline earnings per share are calculated by dividing headline earnings by the weighted number of ordinary shares in issue during the period.

INTRA VIRES
Within power

IFRS
International Financial Reporting Standards, as adopted by the International Accounting Standards Board (IASB).
 
NET ASSET VALUE (NAV) PER SHARE (CENTS)
Ordinary shareholders’ funds divided by the number of ordinary shares in issue (less the number of treasury shares).

PRICE EARNINGS RATIO
The closing price per share divided by the basic earnings per share.

RETURN ON EQUITY (ROE) (%)
Profi t for the year expressed as a percentage of average NAV.

RIGHTS OFFER TRANSACTION
Brait’s rights offer transaction as per the circular to shareholders on 18 April 2011.

SHAREHOLDERS’ FUNDS
Ordinary share capital, share premium and all reserves. Ordinary share capital and share premium have been reduced by ordinary shares held in treasury.

SOCI
Statement of comprehensive income

SKU
Stock Keeping Units

TRANSACTION
Brait’s rights offer transaction as per the circular to shareholders on 18 April 2011.

TREASURY SHARES
Brait SE ordinary shares held by the Company and/or its subsidiaries.

TREASURY CAPITAL
Treasury capital refers to both the function of managing the funding and capital requirements of the Group, including investment of surplus cash and cash 
equivalents, as well as the related treasury assets and borrowings.

WEIGHTED AVERAGE SHARES IN ISSUE
The pro forma number of ordinary shares in issue at the beginning of the year, plus ordinary shares issued during the year, less treasury shares acquired 
during the year, weighted on a time basis for the period during which they have participated in the income of the Group.
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20. Notice of annual general meeting

BRAIT SE

(Incorporated in Malta)

(Registered address: 4th Floor, Avantech Building, St Julian’s Road, San Gwann, SGN, 2805, Malta)

(Registration Number: SE1)

ISIN: LU0011857645

Share code: BAT

(“Brait” or the “Company”)

Notice is hereby given to all the Members, Directors and Auditors of BRAIT SE (the “Company”) of the Annual General Meeting of the 

Company to be held at 09H00 CET on 25 July 2012 at 4th Floor, Avantech Building, St Julian’s Road San Gwann SGN 2805, Malta to consider 

and, if deemed fi t, approve the following Resolutions

AGENDA

ORDINARY BUSINESS

1. Accounts

  That the Audited Accounts of the Group and Company for the Financial Year Ended 31 March 2012, together with the Report of the Directors and the 

Reports of the Auditor thereon, be received and approved.

2. Directors

 That the following directors be re-elected for a further term of offi ce:

 2.1 Mr PJ Moleketi

 2.2 Mr AC Ball

 2.3 Mr CD Keogh 

 2.4 Mr RJ Koch

 2.5 Ms R. Schembri

 2.6 Mr CS Seabrooke

 2.7 Mr HRW Troskie

 2.8 Mr SJP Weber

 2.9 Dr CH Wiese

3. Auditors

  That the appointment of Deloitte Audit Limited as auditors of the Company be approved, and that the Board of Directors (“Board”) be hereby authorised 

to fi x their remuneration.

SPECIAL BUSINESS

4. Amendments to the Memorandum and Articles of Association of the Company (M&A) relating to bonus share issues

 Purpose

  The Board is proposing that the M&A be amended by means of an extraordinary resolution in order to specifi cally regulate bonus share issues so that, 

if shareholders approve Resolution 4, the proposed bonus share issue in Resolution 6 and any subsequent bonus share issues duly approved may be 

authorised by the M&A. 
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 Proposal 

 a.  The M&A be deleted in their entirety and substituted by a new M&A to incorporate the changes as set out in Annexure 1 and approved by these 

resolutions; and

 b.  The Company Secretary be authorised to authenticate as a certifi ed true copy a revised and updated M&A and to fi le same at the Registry of 

Companies in Malta.

5. Amendments to the Memorandum and Articles of Association relating to posting of notices

 Purpose

  The Board is proposing, since the Company is not required to send notices by registered post in Malta, that the Memorandum and Articles of 

Association of the Company be amended by means of an extraordinary resolution in order to allow, in addition to the sending of notices by fax or 

electronic communication, for the posting of notices by normal post rather than registered post. 

 Proposal 

 a.  The word “registered” be deleted from article 22 of the M&A as refl ected in annexure 2 so that the Company may send notices by post, fax or 

electronic mail. The M&A be deleted in their entirety and substituted by a new M&A to incorporate the changes as set out in Annexure 2 (and in 

Annexure 1 provided that Resolution 4 has been duly approved) and approved by these resolutions; and

 c.  The Company Secretary be authorised to authenticate as a certifi ed true copy a revised and updated M&A and to fi le same at the Registry of 

Companies in Malta.

6. Bonus Share Issue, alternatively Cash Dividend

  Subject to the approval of Resolution 4 and the registration of the revised and updated M&A with the Registry of Companies in Malta, the Board is 

proposing that the shareholders approve by means of an ordinary resolution:

 a.  A bonus share issue (“Bonus Share Issue”) of new fully paid-up ordinary shares in the Company up to a maximum number of 4 607 742 ordinary 

shares having a nominal value of €0.22 each (the “New Shares”), to be issued exclusively to the Company’s shareholders in proportion to their 

existing shareholding in the Company as of 10 August 2012 where such New Shares shall be paid up through the capitalisation of part of the 

Company’s share premium account; and

 b.  The declaration of a cash dividend payable only to those shareholders who elect to receive such a cash dividend in lieu of all or part of their 

entitlement to New Shares pursuant to paragraph a. above, (“Cash Dividend Alternative”) and (i) the cash dividend will be for a monetary 

value of 20.59 ZAR cents/ 2.13 EUR cents per ordinary share (using the ZAR:EUR exchange rate as of 29 May 2012 being the date when the 

Board met on this issue) and (ii) the total amount of cash dividends paid by the Company to its shareholders shall not exceed the Company’s 

distributable profi ts.

7. To renew the authority granted to the Company to purchase its own shares subject to various limitations:

 Purpose

  The Board is proposing to renew the authority for the Company to make market purchases of its own shares. The Board believes that it is desirable for 

this general authority to be available to provide fl exibility in the management of the Company’s capital resources. 

 Proposal

 a.  The Company be and is generally and unconditionally authorised pursuant to Article 3(l) of the M&A and in accordance with article 106 of the 

Companies Act to make market purchases of its own ordinary shares or preference shares (if any) (“Shares”) on such terms and in such manner as 

the directors shall determine, provided that:

  (i) the Shares to be purchased are fully paid up;

  (ii)  the maximum aggregate number Ordinary Shares authorised to be purchased (including the Company’s treasury shares) shall not exceed 

10% of the Company’s issued at any point in time.
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20. Notice of annual general meeting
(continued)

  (iii)  the maximum price which may be paid for each Share shall be 5 per cent above the average of the middle market quotations for a Share on 

the securities exchange on which the Shares are purchased for the fi ve business days immediately before the day on which the purchase is 

made (in each case exclusive of expenses);

  (iv) the minimum price which may be paid for each Share shall be one euro cent; 

  (v)  all conditions and limitations imposed by the Companies Act are adhered to;

 b.  This authority (unless previously revoked, varied or renewed) shall expire on 25 October 2013 or, if sooner, at the end of the Annual General 

Meeting of the Company to be held in 2013. 

8. Renewal of the Board’s authority to issue ordinary shares and to restrict and withdraw statutory pre-emption rights.

 Purpose

  It is proposed that by extraordinary resolution, the Board’s authority to issue ordinary shares be renewed and that the Board be authorised to restrict 

and withdraw any statutory pre-emption rights for as long as the Board remains authorised to issue ordinary shares in the Company.

 Proposal

 a.  In accordance with the M&A, the Board be hereby authorised to exercise the power of the Company to issue ordinary shares in the Company up 

to the amount of the authorised but unissued share capital of the Company for the time being, and the Board may offer, issue, grant options over, 

or otherwise dispose of such ordinary shares to such persons on such terms and in such manner as they think fi t, whether for cash or otherwise, 

subject to the following limitations:

  (i)  that the authority given under this resolution will expire upon the lapse of 15 (fi fteen) months from the date of the annual general meeting of 25 

July 2012 but shall be renewable for further periods (which may be periods of less than but not more than 5 (fi ve) years each) by resolution of 

the annual general meeting of the shareholders from time to time;

  (ii)  that a paid press announcement giving details, including the impact on net asset value and earnings per share, will be published at the time 

of any such issue of shares representing, on a cumulative basis within one year, 5% or more of the number of ordinary shares in issue prior to 

any such issues;

  (iii)  that issues in aggregate in any one year may not exceed 10 (ten) percent of the Company’s issued ordinary share capital, provided further that 

such issues shall not in aggregate in any three-year period exceed 15 (fi fteen) percent of the Company’s issued ordinary share capital;

  (iv)  that, in determining the price at which such an issue of ordinary shares will be made in terms of this authority, the maximum discount 

permitted will be ten percent of the average market price of the ordinary shares as determined over the 30 (thirty) days prior to the date that 

the price of the issue is determined or agreed by the directors on all securities exchanges on which the ordinary shares are listed and have 

traded during that period; and

 b.  Pursuant to the M&A, the Board be generally authorised to restrict or withdraw the statutory pre-emption rights of the Company’s shareholders for 

as long as the Board of Directors remains authorised to issue shares in terms of Resolution 8(a) above and any applicable law.

NOTES

Any shareholder may, in writing, appoint a proxy, who need not be a shareholder, to represent him/her at the annual general meeting (“AGM”). Any company, 

being a shareholder, may execute a form of proxy under the hand of a duly authorised officer. The instrument appointing a proxy together with evidence of 

the authority of the person by whom the proxy is signed (except in the case of a proxy signed by the shareholder), shall be deposited at the registered office 

of the Company, 24 hours before the time for the holding of the AGM or its adjournment (as the case may be) at which the person named in such instrument 

proposes to vote. No instrument appointing a proxy shall be valid after the expiration of 12 months from the date of its execution. Any shareholder may, 

instead of sending the proxy form to the registered offi ce, send the proxy form (completed in accordance with its instructions) to the appropriate transfer 

agent 48 hours prior to the AGM in order that the transfer agents may be able to send the proxy form on your behalf to the registered offi ce 24 hours before 

the time for holding of the meeting.

A form of proxy is enclosed with this notice, the completion of which will not preclude a shareholder from attending and voting at the AGM in person to the 

exclusion of any proxy appointed.
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Resolutions 1 to 3 and 6 are to be proposed as ordinary resolutions and Resolutions 4, 5, 7 and 8 are to be proposed as extraordinary resolutions.

Ordinary resolutions may be passed at the AGM by a simple majority representing more than 50 per cent of the voting rights attached to shares represented 

and entitled to vote at the AGM. Extraordinary resolutions require a 75 per cent majority by nominal value of shares represented at the AGM and entitled to 

vote and at least 51 per cent in nominal value of all the shares entitled to vote at the AGM. The quorum requirement in relation to both ordinary resolutions 

and extraordinary resolutions is at least two Members holding shares granting the right to vote in the Company who are present or represented at the AGM. 

By order of the Board,

Dr Nadine Cachia

Company Secretary

Date: 3 July 2012

 

Registrar and Transfer Agent  Registrar and Transfer Agent

South Africa Luxembourg

Computershare Investor Services (Proprietary) Limited Maitland Luxembourg S.A.

Ground Floor 58, rue Charles Martel,

70 Marshall Street Luxembourg

Johannesburg L-2134

2001 

(PO Box 61051, Marshalltown 2107) 
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20. Notice of annual general meeting
(continued)

ANNEXURE 1

Article 19 is amended so that the struck through text is deleted and the underlined text is inserted 

CAPITALISATION OF PROFITS RESERVES

(a)  The Company in general meeting may upon the recommendation of the Directors resolve that it is desirable to capitalise any part of the amount for the 

time being standing to the credit of any of the Company’s reserve accounts or to the profi t and loss account or otherwise available for distribution, and 

accordingly that such sum be set free for distribution amongst the Members who would have been entitled thereto if distributed by way of dividend 

and in the same proportions on condition that the same be not paid in cash but be applied either in or towards paying up any amounts for the time 

being unpaid on any shares held by such Members respectively or paying up in full unissued shares or debentures of the Company to be allotted and 

distributed credited as fully paid up to and amongst such Members in the proportion aforesaid, or partly in the one way and partly in the other, and the 

Directors shall give effect to such resolution:

  Provided that a share premium account and a capital redemption reserve fund may, for the purposes of this Article, only be applied in the paying up of 

unissued shares to be issued to Members of the Company as fully paid Bonus Shares:

(b) (i)  Without prejudice to the provisions of article 19(a) above, the Company may, at its discretion, grant to all Members the right to choose to receive a 

cash dividend instead of all or part of their entitlement to Bonus Shares being issued by the Company, and the provisions of article 17 hereof shall 

apply to the said cash dividend. When such option is granted by the Company, any Member who elects to receive a cash dividend instead of all or 

part of his entitlement to the Bonus Shares shall have the right to receive from the Company a cash amount which is as nearly as possible equal 

to the relevant amount in the Company’s reserves which would have otherwise been applied in paying up the Accounting Par Value of the Bonus 

Shares to be issued to such Member (the “Relevant Value”). 19. 

 (ii) The Relevant Value shall be determined by the Board of Directors from time to time. 

 (iii)  Members shall be informed by the Company of their right to elect to receive a cash dividend instead of the Bonus Shares by means of a notice in 

writing. Accidental failure to send or receive such notice shall neither invalidate the offer nor give rise to any claim, suit or action. 

(c) For the purposes of this Article 19: 

 (i)  “Bonus Shares” shall refer to any shares issued by the Company through the capitalisation of any amounts standing to the credit of the company’s 

profi t and loss account or other distributable reserves, share premium account, capital redemption reserve and any other non-distributable reserve. 

 (ii)  “Accounting Par Value” means in relation to each share, its nominal value and share premium, if any, or its nominal value and notional share 

premium, if any, as the case may be. 

ANNEXURE 2

Article 22 is amended so that the struck-through text is deleted.

22. NOTICES

Notice under these Articles shall be given in accordance with this Article. Any notice must be served by registered post, fax or electronic mail and shall be 

deemed to have been served, in the case of registered post seven calendar days immediately following that on which it was posted and in the case of a fax 

or electronic mail on the day of transmission, and in providing such service it shall be suffi cient to prove that the notice was addressed properly and posted 

or transmitted to such fax number or electronic mail address as may be notifi ed by the Members and Directors to the Company.
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21. Form of proxy

BRAIT SE

(Registered in Malta as a European Company)

(Registration No.SE1)

Listed in Luxembourg and South Africa

(“the Company” or “Brait”)

FORM OF PROXY FOR USE BY CERTIFICATED BRAIT SHAREHOLDERS AND “OWN-NAME” DEMATERIALISED BRAIT 

SHAREHOLDERS ONLY

For use only:

• by holders of certifi cated shares of the Company; and

•  holders of dematerialised shares in the Company held through a Central Securities Depository Participant (CSDP) or broker and who have selected 

“own name” registration;

•  at the Annual General Meeting of the Company to be held at 09:00 CET on Wednesday 25 July 2012,at the Company’s registered offi ce or at any 

adjournment thereof (“Extraordinary General Meeting”).

If you are a Brait shareholder entitled to attend and vote at the Annual General Meeting you can appoint a proxy or proxies to attend, vote and speak in your 

stead. A proxy need not be a Brait shareholder of the Company.

If you are a Brait shareholder and have dematerialised your share certifi cates through a CSDP (and have not selected “own name” registration in the sub-

register maintained by a CSDP), do not complete this form of proxy (blue) but instruct your CSDP to issue you with the necessary letter of representation 

to attend the Annual General Meeting, or if you do not wish to attend, provide your CSDP with your voting instructions in terms of your custody agreement 

entered into with them.

I/We 

(full names in block letters)

of (address) 

being a holder/s of                   shares in the Company, hereby appoint (see note 2)

1.  or (or failing him/her)

2.  or (or failing him/her)
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21. Form of proxy
(continued)

3.  the Chairman of the Company or failing him the Chairman of the Annual General Meeting, as my/our proxy to attend, speak, and on a poll to vote or 

abstain from voting on my/our behalf at the Annual General Meeting which will be held for the purpose of considering and, if deemed fi t, passing, with or 

without modifi cation, the extraordinary resolution to be proposed thereat and at any adjournment thereof. 

Number of votes (one per share)

In favour Against Abstain

Resolution number 1

Receipt and approval of Audited Accounts of the Group and Company for the fi nancial year ended 

31 March 2012 and Directors’ and Auditor’s Reports thereon

Resolution number 2

Appointment of Directors

2.1 Mr PJ Moleketi

2.2 Mr AC Ball

2.3 Mr CD Keogh

2.4 Mr RJ Koch

2.5 Ms R. Schembri

2.6 Mr CS Seabrooke

2.7 Mr HRW Troskie

2.8 Mr SJP Weber

2.9 Dr CH Wiese

Resolution number 3

Appointment of auditor

Resolution number 4

Amendments to the Memorandum and Association (M&A) to regulate bonus share issues

Resolution number 5

Amendments to the M&A to allow for posting of notices by normal post

Resolution number 6

Approval of the Bonus Share Issue and Cash Dividend Alternative

Resolution number 7

Renewing the Company’s authority to purchase its own shares subject to various limitations

Resolution number 8

Renewing the Board of Directors’ authority to issue ordinary shares and withdraw statutory pre-

emption rights

Note: Please indicate with an “x” in the spaces above how you wish your votes to be cast. 

Signed at this day of 2012

Signature
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Notes to the proxy

NOTES:
(i)   The following dates are applicable to all shareholders. This notice is being mailed to the Members on the Register of Members of the Company as at 

Friday, 22 June 2012. Members registered on the Register of Members as at Friday, 20 July 2012 (“the Record Date”) shall have the right to participate 
and vote at the Annual General Meeting (Meeting). Accordingly, the last day to trade for shareholders in order to be able to participate and vote at 
the meeting is Friday, 13 July 2012. Any change to an entry on the Register after the Record Date shall be disregarded in determining the right of any 
person to attend and vote at the Meeting.

(ii)   A Member entitled to vote may appoint a proxy to attend and vote instead of him/her using the enclosed Form of Proxy; the appointed proxy need 
not be a Member. To be valid the Form of Proxy must be signed and must reach the Offi ce of the Company Secretary at Brait SE, 4th Floor, Avantech 
Building, St. Julian’s Road, San Gwann, SGN 2805, Malta by not later than Tuesday 24 July 2012 at 09:00 CET.

(iii) Should you not wish to send the duly-completed proxy directly to the Company Secretary you may send it to the appropriate transfer agent:
 •  for the Luxembourg share register: Maitland Luxembourg S.A., 58, rue Charles Martel, Luxembourg, L-2134, Tel: +352 402 505 417, 

Fax: 402 505 66; or
 •  for the South African share register: Computershare Investor Services (Pty) Limited PO Box 61051, Marshalltown, 2107, Tel: +27 11 370 5000, Fax: 

+27 11 668 5200 
  by not later than Monday 23 July 2012 at 09:00 CET, in order to enable the transfer agent to send it on your behalf for receipt by the Company 

Secretary by not later than Tuesday 24 July 2012 at 09:00 CET

(iv)   In order to participate and to vote at the Meeting, a Member or his/her proxy is to present his/her Identity Card or other means of identifi cation. In the 
case of a Member being a body corporate, association of persons, foundation or other body of persons, a representative thereof will only be eligible to 
attend and be admitted to the Meeting, and to vote there at, if a Form of Proxy has been (a) duly executed in his/her favour by the competent organ of 
the entity which he/she represents, and (b) submitted to the Company Secretary in accordance with the procedures set out under (ii) above.

(v)  A Member/s holding not less than 10% of the voting issued share capital of Brait SE may:
 (a)  request Brait SE to include items on the agenda of the Meeting, provided that each item is accompanied by a justifi cation or a draft resolution to be 

adopted at the Meeting; and
 (b)  table draft resolutions for items included in the agenda of the Meeting.

  Provided that with respect to the request to put items on the agenda of the Meeting or table draft resolutions, these shall be submitted to Brait SE in 
hard copy form or in electronic form at least seven (7) days before the date set for the Meeting and it shall be authenticated by the person or persons 
making it. In the event that such a request or resolution is received after the lapse of the 7 day time limit set out above, Brait SE shall not be obliged to 
entertain any requests by the Member/s.

(vi)  In the case of shares held jointly by several persons, the person who had been nominated by the joint holders to be the registered holder of such shares 
shall be entitled to attend and vote at the Meeting. In the event that the joint holders failed to nominate such person, the fi rst named joint holder on the 
register of members of the Company shall be entitled to attend and vote at the Meeting.

(vii)  A Member who is a minor may be represented at the Meeting by his/her Legal Guardian who will be required to present his/her Identity Card.

(viii)  Admission to the Meeting will commence one hour before the advertised and appointed time.

(ix)  After the Meeting has proceeded to business, Voting documents will continue to be issued until such time as the Meeting proceeds to vote on the fi rst 
Resolution of the Agenda whether by show of hands or by poll. Thereafter no further voting documents will be issued and admittance to the Meeting will 
be discontinued.

(x) The following information is also made available to the Members on www.brait.com in the Investor Relations section:
 (a) a copy of this notice;
 (b)  the total number of Shares and voting rights at the date of the notice (including separate totals for each Class of Shares where the Issuer’s capital 

is divided into two or more Classes of Shares);
 (c) the documents to be submitted to the meeting;
 (d) the proxy forms.



22. Administration and Contact details

BRAIT SE

Registration No: SE1

REGISTERED OFFICE

4th Floor, Avantech Building

St. Julian’s Road

San Gwann, SGN 2805

Malta

Tel: + 356 22486 203

Fax: +356 2144 6330

BRAIT SOUTH AFRICA LIMITED

2nd Floor, The Zone II

177 Oxford Rd

Rosebank

Johannesburg

2196

South Africa

Tel: +27 11 507 1000

Fax: +27 11 507 1001

LISTING AGENT

Dexia Banque Internationale, à Luxembourg

69, route d’Esch L-2953, Luxembourg

Tel: +352 45901

Fax: +352 45902010

TRANSFER AGENT/REGISTRAR

South Africa

Computershare Investor Services (Pty) Limited

70 Marshall Street, Johannesburg, 2001 or

PO Box 61051, Marshalltown, 2107

Tel: +27 11 370 5000

Fax: +27 11 668 5200

SPONSOR

Rand Merchant Bank 

(A division of FirstRand Bank Limited) 

INTERNATIONAL COUNSEL

M Partners

Member of Maitland Legal

56, rue Charles Martel

Luxembourg

Tel: +352 263 868

Fax: +352 263 868 66

INDEPENDENT AUDITORS

Deloitte Audit Limited

Deloitte Place, Mriehel Bypass

Mriehel, BKR3000, Malta

REGISTRAR AND TRANSFER AGENT

Maitland Luxembourg SA 

56, rue Charles Martel

Luxembourg

Tel: +352 40 25 051

Fax: +352 40 25 0566
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