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About this Report

We are improving our sustainability reporting and initiated
a process of applying materiality to the Global Reporting
Initiative’s (GRI) Sustainability Reporting Standards. We
are identifying the appropriate measurements to facilitate
sustainability reporting going forward and this is expanded
on in our Sustainability Report, which is available on our
website.

Welcome to Novus Holdings Limited’s integrated annual report. This report
provides an overview of our business, and insight into our business model, the
risks and opportunities we face, our strategy, governance, remuneration practices
and our financial and operational performance for the year ended 31 March 2022.

Defining Concepts
MATERIALITY

PRINT

Gravure

Sheet-fed

Heatset

Security and
digital printing

Coldset

Publishing

S CO P E A N D B O U N DA RY

The report is structured to cover the Group’s
operations according to its two business
segments:

PACKAGING

Labels
Flexible packaging

The content of this report is comparable to the 2021
Integrated Report in terms of the business operations
covered, the measurement methods applied and the
timeframes used for financial and non-financial data.

Forward-Looking Statements
This integrated annual report contains statements about
Novus Holdings Limited’s plans and its current goals and
expectations relating to its future financial condition,
performance and results. By their nature, all forwardlooking statements involve risk and uncertainty because
they relate to future events and circumstances which
are beyond Novus Holdings Limited’s control including,
among other things, the continued uncertainty created
by COVID-19, the South African domestic and global
economic and business conditions and market related
risks such as fluctuations in exchange rates.
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Reporting Guidelines
In developing the content and format for this
report, we applied the following frameworks
and regulations for financial and non-financial
reporting:
•

The King Report on Corporate GovernanceTM
for South Africa 2016 (King IVTM)

•

International Financial Reporting Standards
(IFRS)

•

Companies Act, 71 of 2008, as amended

•

JSE Listings Requirements

•

Broad-Based Black Economic Empowerment
(B-BBEE) Regulations of the Department of
Trade and Industry (DTI)

•

The International Integrated Reporting
Council’s (IIRC) Integrated Reporting <IR>
Framework

We apply the principle of materiality in assessing what
information is included in our integrated report. This report
focuses particularly on those issues, opportunities and
challenges that impact materially on Novus Holdings Limited
and its ability to consistently deliver value to our stakeholders
in a sustainable manner.
VALUE

Value creation is the consequence of how we apply and
leverage our resources and strategy in delivering financial
performance and value for all stakeholders. We focus on
improving both the quantum of value delivered and the
quality of experience for each of our stakeholders.
COMBINED ASSURANCE

Internal sources of information, together with interviews with
senior management, have been used to gather information
for inclusion in this report. We employ a combined assurance
model to assess and assure various aspects of the business
operations, including elements of external reporting.
An internal combined review by management and the Audit
and Risk committee, was performed to ensure the accuracy
of our reporting content. Whilst this report is not audited, it
contains certain information that has been extracted from
the full audited consolidated annual financial statements,
on which an unmodified audit opinion has been expressed
by Novus Holdings Limited’s independent external auditors,
PricewaterhouseCoopers Inc. (PwC), which is available on
the Company's website at www.novus.holdings. PwC reviews
the rest of the report to ensure that it is consistent with the
audited financial statements.

BOARD APPROVAL
The Board acknowledges its responsibility
for ensuring the integrity of this
integrated annual report. The Board
has considered the operating context,
strategy and value creation model and
this report, in the Board’s opinion,
addresses all the issues that are material
to, or could have a material effect on,
Novus Holdings Limited’s ability to create
value. This report fairly presents the
integrated performance of the Group.
This report was approved by the Board of
Novus Holdings Limited on 15 July 2022.

PHUMLA MNGANGA
Chairman of
Novus Holdings Limited
(on behalf of the Board)

FEEDBACK
Novus Holdings welcomes feedback from
stakeholders on the value and effectiveness
of this report. Any comments, or requests
for additional information not covered
in this report, can be directed to
investor.relations@novus.holdings or
on +27 21 550 2500. Additional
information can also be accessed
on the website at www.novus.holdings.

The Board takes full responsibility for the preparation of the
summarised consolidated financial statements, and confirm
that the financial information has been correctly extracted
from the underlying full annual financial statements.

Read our Responsible Business Report
at www.novus.holdings.
www.novus.holdings
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117 years of history

2000-2002

2015

2019

Paarl Printing Company
(Pty) Ltd - first issue of the
non-political Paarl Post
Newspaper published
14 January 1905.

 he new millennium arrives and
T
the Paarl Media Group is founded.

The Group listed on the JSE and rebranded under the banner of Novus
Holdings.

All print entities consolidated under the
Novus Print umbrella.

O U R O FFE R I N G

Novus Print

Novus Packaging

As the core of the Group, Novus Print holds a large
network of printing plants equipped with the most
technologically advanced equipment, ensuring highly
efficient and fully automated production processes. Our print
capabilities extend from short- and medium- to long-run
requirements of all printed material including magazines, retail
inserts, catalogues, books, newspapers, educational materials
and security products.

This business provides customers with a range of
flexible packaging solutions and reliable label printing.
Our packaging gravure press, located at our flagship Cape
Town plant have the capability to produce wet-glue labels for
the beverage industry, wrap-around labels for the carbonated
soft drink and bottled water markets, and pressure sensitive
labels (PSL) for the food and beverage markets.

PUBLISHING

Read more about our
Products on page 16.
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Two months after listing on the JSE,
the Group announces the acquisition
of Digital Print Solutions and the
birth of the digital print offering.

Our various publishing houses, owned and partially owned,
offer various print and digital solutions for a diverse range
of customers. This includes monthly, bi-monthly, quarterly
and annual content production, design & layout, publishing,
printing and distribution with a National distribution network.

Novus Tissue
Novus Holdings has a 49% stake in Mthembu
Paper Mill (Pty) Ltd. This business produces jumbo
tissue wadding, which is used by customers to produce a
complete range of household and consumer products such as
toilet paper, facial tissue, kitchen towels and serviettes.

Novus Holdings acquires Mikateko
Media, Famous Publishing and 3S Media.
Paarl Labels facility sold to Lebone Litho
and the Gravure Labels business
rebrands to Novus Labels.

Group Highlights

In 2002 National Book Printers
and Paarl Print are consolidated
after their acquisition in the
previous year. The new division
became known as Paarl Printing.

2022

ER

2017

1905

Novus Holdings services the
Country, and customers across
sub-Saharan Africa through
its print and packaging
production of an extensive
and diverse range of print and
flexible packaging products
and solutions.
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The Paarl Media Bursary Fund
Trust is established as a longterm strategy to create career
opportunities in a variety of
industries for committed learners.

TO

2008

The acquisition of ITB Plastics
allows the Group to expand
its offering into flexible plastic
packaging and also signifies the
launch of the Group’s packaging
division, Novus Packaging.

CUS

1938
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Print24 and Paarl Post are
acquired and renamed to form
Paarl Coldset.
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Novus Holdings Limited is one of the largest printing and manufacturing operations in
Southern Africa. What started as a small family-run operation over a century ago, has
evolved into a solid business listed on the Johannesburg Stock Exchange under the
Business Support sector (Share Code: NVS).

The Retief family purchase
the business and continuing
expansion necessitated the
construction of a new building in
New Street. The directors were
Nico Retief, Niklaas Retief and
Roelof Malherbe who was in
charge of the newspaper.

B U S I N E S S A N D S T R AT E G I C O V E R V I E W

Our Business at a Glance

REVENUE

R3 014m
R2 838m [2021]

OPERATING PROFIT/(LOSS)
EXCLUDING "OTHER GAINS/(LOSSES)"

R193m
(R20m) [2021]
EMPLOYEES

1 536
B-BBEE STATUS

Level 2

01
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Ownership Profile

Key Stakeholders

7,53%

As a responsible business, we are mindful of the impact our decisions have on our stakeholders.

Public shareholders
Non-public shareholding
Novus Holdings Share Trust and
Novus Holdings subsidiaries*
*Shares allocated to the Novus Holdings Share
Trust, Novus Print (Pty) Ltd and Latiano 554
(Pty) Ltd are currently treated as treasury shares.

31,32%

EMPLOYEES

61,15%

CUSTOMERS

COMMUNITIES

SUPPLIERS
(incl Enterprise
and Supplier)

SHAREHOLDERS
& INVESTORS

Read more about our Engaging with our Stakeholders on page 20.

See page 85 for a more detailed analysis of Our Shareholders.

Group Structure

Johannesburg

Durban
Montague Gardens
SUB-DIVISION

Paarden Eiland

NOVUS
PUBLISHING

*

Port Elizabeth

*Novus Holdings
holds a 49% stake
in this business.

Gauteng
Cape Town

Novus Print - Operations
Heatset Printing
Coldset Printing
Digital Printing
Novus Packaging - Operations
Label Printing
Flexible Plastic Packaging

6
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SUBSIDIARY

Port Elizabeth

WHERE WE OPERATE
We have a network of specialised operations across South Africa,
providing customers with access to extensive resources and a
comprehensive distribution network for large volume production.
In addition to these operations in key metropolitan areas, our flexible
logistics solutions facilitate the distribution of products and services
both locally and across sub-Saharan Africa.

*
*Novus Holdings holds a
49% stake in this business.
Novus Academy is a supporting service to
the Novus Holdings Group of companies.

www.novus.holdings
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The preceding year tested the Group’s ability to remain resilient despite the challenges
it was faced with, and this was demonstrated by the turnaround in trading performance
in the current year. Novus Holdings remained committed to executing its strategy
and adjusted its operations to be more agile and fit for purpose, coupled with a more
streamlined structure from the Board through to operations.

Adrian Zetler was appointed as non-executive
director with effect from 27 August 2021
after his earlier appointment as alternate
director on 17 May 2021.

In line with the Group’s succession planning
and promoting its transformational objectives,
Keshree Alwar was appointed as the chief
financial officer ("CFO") with effect from
01 September 2021, following the completion of
a successful and planned mentorship programme.
Harry Todd completed his tenure as CFO at this
time. Kilgetty Statutory Services (South Africa)
Proprietary Limited were appointed as Company
Secretary, effective 01 September 2021.

B OA R D C H A N G E S

Following the resignation of Dennis Mack and
Sandile Zungu with effect from 27 August
2021, the Board undertook a process to
streamline its composition and ensure that it
adequately aligned with the Group’s needs.

B U S I N E S S A N D S T R AT E G I C O V E R V I E W

Message from the Chairman
A review of the Board Committees led to the consolidation of
the Remuneration and Nominations Committees to form the
Human Capital Committee effective 01 July 2021, chaired by
André van der Veen.
The Board is confident that its current composition is well
balanced, sufficiently independent and diverse to operate
effectively within its mandate and provide adequate strategic
direction and leadership to the Group.
The Board adopted a strategy of stabilising the current
business to enhance its sustainability for the long term
by restructuring its operations to suit reduced demand.
Returning capital to shareholders remained key as evidenced
by surplus asset disposals and two notable dividend
distributions in the year.
There was significant focus on the Department of Basic
Education ("DBE") tender in the year, which Novus Holdings
was successful in retaining together with its consortium
partners. We are proud of this achievement and more so of
our proven track record of delivering on a contract of this
magnitude.
Novus Holdings remains committed to transformation and as
a Level Two B-BBEE contributor, the Board and management
team will continue to explore opportunities to transform the
business and develop the local economy.
Thank you to the leadership team of Novus Holdings who
remained committed despite the circumstances, as well as
to all our stakeholders for their ongoing support throughout
the year.

DR PHUMLA MNGANGA
Chairman

8
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Phumla Mnganga

A heartfelt thank you to our employees for braving the
odds which included some of our KwaZulu-Natal employees
being displaced by the floods in the latter part of the year,
but still remaining loyal and dedicated to the Group meeting
its objectives.
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Message from the CEO
A special thanks and
appreciation to our employees
who throughout what has been
one of the most challenging
years in our Group’s history,
have remained dedicated,
committed and innovative.

FY2022 shadowed a very difficult FY2021 with COVID-19 inflicting permanent damage
to the print industry and reinforcing the need to continually evaluate its core operations
and adjusting to the reduced demand.

Performance review
The Print consolidation in Gauteng is complete
with the rationalisation contributing to substantial
improvements in the segment.

17

Mar 22

Jan 22

Feb 22

Dec 21

Nov 21

Oct 21

Sep 21

Jul 21

Aug 21

Jun 21

12
May 21

The Group’s gross profit margin increased by
5,4% to 24,4% and operating margin increased to
6,4% demonstrating the leaner cost structure and
efficiencies obtained through production.

22

Apr 21

Packaging revenue grew by 9,5% with ITB Flexible
Packaging Solutions (“ITB”) delivering a solid
performance. Novus Labels unfortunately failed to
recover post COVID-19 and was consciously cut back
to focus only on strategic products.

PRINT

Rand / US Dollar and Euro

––– Rand / US$ ––– Rand / Euro
Oil Price (ZAR)

Operating environment

*excluding "other gains/(losses)"

2000
1500

Revenue increased by 11,7% to R2 371 million
and operating profit to R155,8 million compared
to an operating loss of R37 million reported last
year. Overall sales tonnages increased by 7,1%.
Print demand has rebounded somewhat after the
COVID-19 slump but not to the pre-pandemic
levels, with permanent changes to the market in
specific segments. Most notably the Magazine
product category has seen major title closures and
circulation declines which are unlikely to return in
their traditional format or volumes. Retail Inserts
& Catalogue volumes increased year-on-year with
retailers ramping up advertising spend following
the 2021 crisis. Gross profit margin improved
considerably by 5,3% from 21,5% to 26,8%.
PUBLISHING

1000
500

Mar 22

Jan 22

Feb 22

Dec 21

Nov 21

Sep 21

Oct 21

Jul 21

Aug 21

Jun 21

0
May 21

The period under review was less volatile in terms
of foreign exchange rates but a continual rise in the
oil price has seen a knock-on effect on the price of
polymers as used in the packaging business. The
post COVID-19 logistical shortages have impacted
all nature of shipping costs and capacities. The
Group managed these influences well under the
circumstances.

Apr 21

Neil Birch

Notwithstanding the macroeconomic challenges, the
Group was able to make a remarkable recovery in the
year returning to profitability and reporting operating
profit* of R193 million. Group revenue grew by 6,2%
off a reduced base and without the Tissue revenue
due to the disposal thereof, halfway through the prior
year. Print reported a substantial increase in volumes
in the Retail Inserts & Catalogues category. Increased
pressure on consumer spend led to other categories
continuing to decline.

Contributing 0,5% to Group revenue, the Group’s
small publication businesses have not yet managed
to return to profitability due to the magazine decline
in multiple sub-sectors, most significantly being the
travel segment.

www.novus.holdings
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B-BBEE
Novus Holdings continues to take transformation
seriously at all levels and this is well demonstrated by
the Group maintaining its Level 2 B-BBEE contributor
status, awarded in November 2021.

Outlook
The Group was able to demonstrate resilient
performance post COVID-19 with the current
performance reflecting the benefits of the proactive
difficult decisions taken to rationalise and merge print
facilities along with the unfortunate reduction in jobs.
In addition the entire structure has been trimmed to
suit the realities of being a smaller business.
PACKAGING

Segmental revenue increased by 9,5% to R635 million
and operating profit by 90,9% to R38 million. ITB’s
revenue increased by 9,4% due to sustained consumer
demand with gross profit margin up by 4,4% and
operating profit increasing by an impressive 79,9%.
The division was able to recover their raw material
cost increases and extract cost efficiencies through
production and savings in general overheads.
Novus Labels revenue increased by 9,7% off the very
low base in the prior year caused by the COVID-19
restrictions, but failed to improve gross margin and
return to profitability. The division contributed an
operating loss of R10,8 million which included the
costs incurred in rationalisation of the business
following the exit from a major customer contract.
CASH GENERATION

Positive cash generation and the sale of certain
surplus plant and machinery and buildings led to a
commendable closing cash position of R567,9 million.
During the year, the Group was able to successfully
return excess cash to shareholders in line with its
strategy, with total cash dividends of R203,5 million

12
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paid and R68,8 million in scrip shares transferred to
shareholders. Two dividend distributions were made
in the year totalling 90 cents per share, the largest
dividend since the Group’s listing. Strategic raw
material purchasing to mitigate the global shortages
led to a higher than anticipated net working capital
with an increase of R11,2 million.
TISSUE

The Print segment is now leaner and appropriately
structured to suit the structural decline in demand
within the industry. Whilst the Group is now
streamlined and adjusted to its “new normal” with
over R1 billion in revenue permanently removed from
its revenue base, global and local macroeconomic
challenges will likely continue to materially influence
its performance in the new financial year.

Dividends

Global pulp and paper shortages and excessive price
increases along with logistical challenges are expected
to have a material impact during the new financial
year. The Group has attempted to mitigate part of
this risk by making strategic raw material acquisitions
toward the end of the financial year, however the
sheer volume required and the excessive nature of
increases make it extremely difficult to offset. The
anticipated duration of the supply disruptions and
price instability is unknown at this stage but it is
hoped that a return to a degree of normality can occur
by the end of the 2023 financial year.

Whilst the stated strategy to return cash to
shareholders remains in place, the Group does also
need to switch its focus to other capital allocation
opportunities which support longer term profit

The Group was successful in retaining the Department
of Basic Education contract and is confident in its
ability to service this contract successfully as it has
over the last 10 years.

The results include the equity accounted earnings
from the former Tissue division which was partially
disposed of on 01 October 2021. The business was
unfortunately unable to improve its performance due
mainly to difficult trading conditions in the sector, but
it is hoped that demand will normalise in FY2023 with
an improved margin. Temporary related party loan
balances owing by the associate reduced by R41,4
million in the reporting period.

I would like to acknowledge the
contributions by Management and the
broader employee body in challenging
times and the ongoing support from
customers and suppliers and the Novus
Holdings Board.

NEIL BIRCH
Chief executive officer

B U S I N E S S A N D S T R AT E G I C O V E R V I E W

growth. The prospect of applying cash to an
investment opportunity and the potential impact of
the current supply chain disruptions led to the Board's
decision to preserve cash and not to declare a final
dividend.
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PRODUCTION AND DISTRIBUTION ACTIVITIES

OUTPUTS PER CAPITAL

OUR SIX
CAPITALS

VALUE CREATED

FINANCIAL 
•

PRODUCTS
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93 782 m2
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959

•

Increased through expansion of
operations (entry into new markets)
Decreased by consolidation of plants

INTELLECTUAL

SHAREHOLDERS
& INVESTORS

Headline earnings/(loss)
per share (cents)
Dividends paid per
share (cents per share)

2022

2021

53,2

(5,4)

40c

50c



255 apprentices have successfully
completed their trade tests at the
Novus Academy since 2011
New skills and expertise brought
into the Group as a result of
diversification initiatives

•

•

•
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•
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EMPLOYEES
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MANUFACTURED

o g u e s • Mag

SPECIALISED
PRINTING PLANTS

78,7% of Group revenue
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FINANCIAL

MANUFACTURED 

se

PRINT

R312 million free cash generated
Retained earnings of R2 053 million


OUR INPUTS

CUSTOMERS

High-quality products and services at competitive
prices supported by personalised and exceptional
customer service.
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Succession planning
B-BBEE initiatives
Employee training
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Read more about
Our Products on page 16.
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COMPETITIVE
ADVANTAGE
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•
•

•

NATURAL

Read more about
our Six Capitals
on page 18.

NATURAL
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577

EMPLOYEES

21,1% of Group revenue

e

PACKAGING

SOCIAL AND
RELATIONSHIP

i

SCALE

LEADING
TECHNOLOGY

SUSTAINABLE
SOURCING

Expanding network of relationships
with customers, suppliers, business
partners and service providers


Carbon footprint – 62 926 tonnes
of CO2 Emissions
Reduction of stock of raw materials
(incl. paper and ink) and resources
(water and electricity)
Our waste management practices
facilitate the recycling of paper
waste products, and the responsible
management and disposal of, or
recycling of plates and copper used in
printing, as well as toluene from ink

EMPLOYEES

Employee benefits and
remuneration paid (R’m)

2021

503,6

552,9

Skills development
spend (R’m)

11,3

13,1

% black employees

86,0%

85,8%

2022

2021

2 224,8

2 194,9

9,0

8,4

2022

2021

1,0

1,2

51,2

2,0

SUPPLIERS
(incl Enterprise
and Supplier)

Paid to suppliers (R’m)
Investment in enterprise and
supplier development (R’m)

COMMUNITIES

Corporate social investment
spend (R’m)
Read our Responsible Business Report
at www.novus.holdings.

2022

Company’s tax paid (R’m)

B U S I N E S S A N D S T R AT E G I C O V E R V I E W

Business Model

01

Types of products

LABELS

•

Pressure Sensitive labels

•

Wet-glue labels

•

Wrap-around labels

•

Digital personalised labels

•

‘Form fill and seal’ films for dry
goods (food and non-food)

•

Industrial bulk packaging

•

Retail check out bags

•

Tamper evident security bags

•

Courier envelopes

•

General plastic packaging

FLEXIBLE PLASTIC
PACKAGING PRODUCTS

•

Brochures, leaflets and catalogues

•

Reports and calendars

•

Retail inserts for the majority
of South African retailers

•

Audit Bureau of Circulations
(ABC)-listed magazines

•

Trade magazines

•

Club magazines

•

Free-to-market magazines

NEWSPAPERS

•

Daily, weekly and
community newspapers

8,8%

9,1%

BOOKS & DIRECTORIES

•

Workbooks for the Department
of Basic Education

31,8%

31,1%

•

Hard- and softcover books
for leading publishers

•

Telephone directories

•

In-flight magazines

•

Community magazines

MAGAZINES

PUBLISHING

•

16

Digital magazines

•

Internal publications

•

Trade publications
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2021

32,1%

26,5%

5,5%

7,7%

Product category
TISSUE PRODUCTS

0,4%

Types of products
•
•

Product category

0,5%

4,3%

4,2%

16,8%

16,3%

SECURITY PRODUCTS

2021: Jumbo wadding
2022: Rental income

REVENUE %

2022

2021

0,2%

4,7%

Types of products
•

Election ballots and materials

•

Examination materials and assessments

•

Any other security-related
printing

OT H E R
P RO D U C T S

RETAIL INSERTS &
CATALOGUES

2022

2021

TISSUE

Types of products

2022

PRINT

REVENUE %

Product category

REVENUE %

www.novus.holdings
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Our business is divided into three operational segments, each
producing a variety of products suited to their respective markets.

Product category

PAC K AG I N G

Our Products

0X
01

Our six capitals represent the stores of value that are the basis of our value creation,
and the inputs into our business model. These capitals are increased, decreased or
transformed by our activities.

303
YEARS

EMPLOYEES

1 536

of combined operational

167 YEARS
Combined executive
management industry
experience

Unencumbered
property portfolio
with a book value of

R503m

4

PRINT
PLANTS

3

PACKAGING
PLANTS

at 31 March 2022

NOVUS
HOLDINGS

PRODUCT
SOLUTIONS

BRAND

DISTRIBUTION
LOGISTICS
INDUSTRY
EXPERTISE

18
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INTELLECTUAL CAPITAL

THE

Our trusted brand, industry expertise,
strategic partnerships and innovative
product solutions.

R2 053m

1,5%

at Novus Holdings

Leader in
sustainability
and social
responsibility

Long-standing
relationships with
suppliers

Diversified customer base spanning retailers,
newspapers, educational institutes, leading
magazine titles, book publishers, food
producers, soft drink and alcoholic beverage
manufacturers.

Read our Responsible Business Report
at www.novus.holdings.

Our business relies on a secure supply of
raw materials for the production of our
products. This includes paper, pulp, ink,
polymers, water and electricity.
We use environmentally sustainable paper
stock options and have implemented a
range of sustainable production and
manufacturing initiatives.
Management is cognisant of the widespread
pollution caused by irresponsible plastic
waste management and lack of plastic
recycling once the products are in the hands
of the consumer. Novus Holdings is driving
innovation around multi use and recyclable
plastic packaging products where the
functionality of plastic remains essential.

WATER USAGE

ELECTRICITY USAGE

160 661 kl
per annum

64 833 923
kwh
per annum

NATURAL CAPITAL

Read more about our Financial and
Operational Review from page 30.

RETAINED EARNINGS

MANUFACTURED CAPITAL

Our factories, industry-leading technology,
warehouses and distribution network
throughout Southern Africa.

GEARING

Our social and relationship capital is based
on maintaining long-standing relationships
with our customers, suppliers, employees
and investors. Our social and relationship
capital further extends to the relationships
we hold with the communities in which we
operate, and the value we create through
our various enterprise development and
supplier development initiatives.

20 YEARS

SOCIAL AND RELATIONSHIP CAPITAL

Read more about our Financial and
Operational Review from page 30.

R2 098m

FINANCIAL CAPITAL

EQUITY

Our reserves and shareholder and debt
funding ensure we have a strong capital
base that supports our operations and
funds future growth.

management industry
experience with an
average tenure of

CARBON FOOTPRINT

62 926
TONNES
CO₂ emissions

www.novus.holdings
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The skill and experience vested
in our employees, our most
valuable asset.

HUMAN CAPITAL

Six Capitals

01

We interact with and encourage
feedback from investors and analysts
through ongoing interactions including
face-to-face meetings, telephone calls
and email correspondence.
Further interaction with shareholders is
also facilitated through the Integrated
Annual Report, Interim and Annual
Results Presentations and the Annual
General Meeting.
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We are actively committed to making
a sustainable difference in the
communities in which we operate, and
doing so through education support
programmes, upskilling and training.
We ensure we align with Government's
call for corporates to assist with
education initiatives and are supportive
when the country is in crisis.

www.novus.holdings

CO M M U N I T I E S

Customer engagements are regular
and held in person where possible,
telephonically or via online platforms.
Bi-annual customer surveys are
conducted to manage service levels,
and to provide clear and comprehensive
input to identify customer requirements,
interests and concerns.
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Quarterly business and strategy updates,
corporate roadshows, electronic
employee communication, employment
equity forums, and publications keep
employees informed about general
business issues and priorities, and align
employees with the Group strategy.

E M P LOY E E S

M

We recognise that our business is part of a wider
socio-economic ecosystem and that our ability
to create long-term sustainable value relies
on continuous, constructive and transparent
engagement with all stakeholders. As such, all the
platforms we create for stakeholder engagement
are open, and inclusive.

Employee engagement occurs daily
during the normal course of business,
and formal one-on-one engagements
are undertaken through bi-annual
performance reviews with career and
personal development discussions.
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Suppliers are briefed to adhere to
our code of conduct and all suppliers
are thoroughly vetted before they
become part of our supply chain, and
then monitored throughout.
Regular reviews and assessments of
suppliers are also conducted through
supplier audits.

TO M ERS
(i
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The interests and concerns of
suppliers are identified in the normal
course of business through electronic,
telephonic and face-to-face
engagements.

We provide trading updates and
notifications to our shareholders
and address key issues and concerns
through SENS announcements, results
presentations and meetings.

SHAREHOLDERS

CUS

As a responsible business, we recognise
that there is a broad range of stakeholders
with an interest in our Group and on
whom our business has an impact.
We are mindful of the influence that
our decisions have on our employees,
our customers, our suppliers, our
communities and our investors.
Therefore, our commitment to good
corporate governance sits at the core of
all our stakeholder engagements.

SUPPLIERS
(incl enterprise development)

Engaging
with our
Stakeholders

01

Our response
EXCHANGE RATE VOLATILITY
AND COST MANAGEMENT

#2

RISKS

These material matters are issues that will impact our ability to create sustained
value over the short- and medium-term for all our stakeholders.
•

Our response

RISKS

#1

•

•

Key contracts are cancelled, or
not renewed and we lose print
market share in a shrinking
market. Key contracts include
government and other key
customers. The loss of these
contracts could lead to significant
repurposing and further
restructuring of operations.
We are unable to replace
lost print revenue through
diversification or repurposing
initiatives.

Service and products
•
Ongoing focus on quality, service and price to meet
specific customer demands in line with their internal
policies and procedures, specifically for government
contracts, thereby allowing competitive bidding for new
tenders.
•

Continue to maintain strong customer relationships,
supported by exceptional customer service.

•

Our product offering provides customers with a wide
range of printing services in the industry.

Marketing and compliance
•
Intensive business development and marketing
initiatives.
•

•

We distinguish our offering by providing
customers with predictable pricing, enabled by
a foreign exchange forward-cover policy, which
softens the impact of a volatile Rand. This
ensures that our pricing remains competitive.

Maintaining a compliant B-BBEE status which supports
our transformation plan.

Our scale
•
We have a proven ability to deliver on long-run
print publication work, notwithstanding the capacity
alignment.
Diversification
•
We continue to consider diversification opportunities
where it adds value to our core businesses.
•

Opportunities

We are focusing our drive for Africa work on an ongoing
basis, where we have in the past proven to operate
profitably.

INEFFICIENT OPERATIONS
AND CAPACITY UTILISATION

#3

RISKS

LOSS OF KEY CONTRACTS
AND DECLINE IN GENERAL
PRINT VOLUMES

•

Operational breakdown of key
machinery that results in failure
to meet customer volume and/or
quality requirements.

•

Inability to manage fixed costs
during idle periods that impacts
negatively on profitability.

•

22
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The risk exists that the prices of
paper, polymer and/or substrate
(in excess of 50% of our cost base)
increase abruptly due to pricing
factors within the global supply
chain and/or a weakening Rand,
which results in lower profits.

Inefficient management of
manufacturing capacity that
negatively impacts productivity
and ultimately revenue.

Forward-cover
•
We follow a forward-cover policy to reduce the impact
of currency volatility. This provides the Group and
our customers with a level of protection from major
fluctuations in the Rand.
Long-term agreements
•
We have long-term agreements in place with our
suppliers that are revised and negotiated annually and
pass any benefit of these terms on to our customers.
Other
•
The Group has recently experienced excessive raw
material price increases together with increasing
logistical costs. Whilst this is understood to potentially
be temporary, recovery of this pricing from the market
may not be possible. The Group has strategically
increased its stockholding to offset some of this impact
and will continually explore avenues to negotiate
reasonable pricing and expand its supply channels
where required.

Our response
Enterprise resource planning (ERP) systems
•
The Group has industry dedicated ERP systems within
our plants to assist with streamlining production and
effectively managing capacity between plants.
Efficiency targets and ongoing review
•
Incentive-based remuneration by setting efficiency
targets in our plants.
•

Ongoing review and focus on plant profitability and
return on net assets.

Maintenance
•
Clear and detailed maintenance plans are in place for all
our operations.
Innovation
•
Innovative solutions to leverage our manufacturing
competencies and capacity to accommodate nontraditional printing contracts.
•

All plants are optimally staffed with a flexible workforce.

•

A standardisation programme has been embarked on to
limit stock variants and optimise processes, ultimately
leading to improved efficiencies.
www.novus.holdings
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Material Matters

01

RISKS

•

•

•

A breakdown in the supply of
raw materials and/or water
could result in significant
business disruptions and the
loss of revenue.
Rising electricity costs and the
ongoing threat of fluctuations
in supply (load shedding) pose
a risk to the Group’s operations
and can result in loss of revenue.
Interrupted supply of diesel
for the generators exposes our
business to the impacts of load
shedding and ultimately, a loss
of revenue.

Raw material
•
We have long-term supplier agreements and
procurement processes in place. Through our annual
paper tender process for example, the Group secures
tonnages at the start of the calendar year.
•

We have multiple suppliers for raw materials in order to
reduce dependency on one supplier and ensuring the
uninterrupted supply of raw materials.

•

In light of the recent challenges, the Group is exploring
more alternatives for sourcing paper raw materials.

Electricity
•
The Group has disaster recovery and business continuity
plans in place. All printing facilities are equipped with
generator capacity, which supplies electricity to the sites
for the duration of an outage. This is however only viable
for limited periods on time-sensitive projects as it is
prohibitively expensive to run for extended periods.
Diesel supply
•
This risk is mitigated to an extent by proactive
management of diesel procurement and storage as a
strategic resource.
Water
•
We have implemented a range of water saving initiatives
to measure and decrease consumption of water across
our production processes. Water back-up and storage
facilities have also been built at a number of our
operations.

FINANCIAL PERFORMANCE
AND PROFITABILITY

RISKS

#5

24

•

Margins for print and publishing
work in general are under
pressure. This creates the risk
that we are unable to reduce
operating costs and capital
structure, in line with the
changes in the industry in a
timely manner.
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#6

RISKS

#4

Opportunities
LABOUR RELATIONS AND
EMPLOYEE WELL-BEING

•

Industrial action can lead to loss
of revenue across all divisions, as
well as a breakdown in trust and
the loss of employee motivation
and engagement.

•

The Group not complying with
the latest labour legislation,
incurring sanctions and
reputational damage as a result.

•

High turnover of employees
can create an environment with
a reduced emphasis on safety
culture. This can lead to the
loss of key business knowledge,
which in return can lead to the
loss of customers.

•

The opportunity exists to distinguish Novus Holdings as
the employer of choice in the sector, thereby attracting
and retaining talent.

•

COVID-19 highlighted opportunities where we could
be more efficient, and how we can further improve
processes by embracing digital processes in the back
office, thus streamlining functions for employees aiding
in improving their output, without adding further
workload

Our response
Engaging unions
•
We have continued engagement with various unions
relevant to our operations. We have good relationships
with the printing industry unions and with the packaging
and plastic sector unions.
Skills development
•
We have meaningful skills development programs
in place through the Novus Academy and on the job
training of apprentices, creating depth and “bench
strength” in operational, managerial and leadership
ranks.
Adherence to labour legislation
•
We perform ad-hoc audits to ensure the Group remains
compliant with the minimum wage legislation and other
labour regulations.
Safe and productive working environment
•
We are focused on providing a safe and productive
working environment for our employees, with extensive
focus on employee health and safety.

Opportunities
•

As a result of the pressure on the industry, we expect
competitors to slowly exit the industry. We will actively
pursue the potentially profitable customers that remain.

Our response
•

We continue to review our cost structures, and have
been moving to a leaner structure, with a smaller
geographic footprint specifically within our Print
operations.

•

We focus on work where we can achieve the highest
margin given our structure.

www.novus.holdings
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Our response
SECURITY OF SUPPLY
OF RAW MATERIALS,
ELECTRICITY AND WATER

01
B U S I N E S S A N D S T R AT E G I C O V E R V I E W

Our Strategy
Our strategy is based on the aspiration to be an admired, world-class, dynamic and
diversified organisation, by unlocking sustainable value for our stakeholders

While our medium- to long-term strategy
remains unchanged, our short-term focus
required an understanding and response to
industry trends influenced by the impact
of COVID-19. A number of key focus areas
were expedited into the short-term, and
implemented in FY2021 – FY2022.

The four strategic objectives for the Group highlight the
focus on sustainability, a continued intense management of
expenses and confidence, while sustaining market share and
exploring alternate avenues for revenue that are in line with
our core capabilities.

STRATEGIC FOCUS AREAS

1

Material Matter addressed

#3

Ensure optimal Group capital
structure and operations to
match market demand

Progress FY2022
•

•

•
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Group structure has been trimmed to suit
circumstances, assets earning suboptimal
returns were identified and liquidated with
a continued emphasis on maximising return
on funds employed.
Optimised net working capital by improving
debtors collections and stability of the
debtors’ book whilst inventory levels were
increased to address some of the recent
global raw material challenges.
Appropriately sized all facilities and
streamlined the Group’s structure making
for a much leaner structure and fit for
purpose.
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INEFFICIENT OPERATIONS
AND CAPACITY UTILISATION

Material Matter addressed

Sustain our market share and
position of strength, and grow
revenue contribution through
leveraging our technology

#1

LOSS OF KEY CONTRACTS AND DECLINE
IN GENERAL PRINT VOLUMES

#3

INEFFICIENT OPERATIONS
AND CAPACITY UTILISATION

Future Focus
•

Continue to track ROAs per facility on a regular basis and
take corrective measures where required.

Progress FY2022

•

Identify ways to further optimise/reduce net working
capital requirements.

•

•

Scrutinize our product offering to maximise profitability
and return.

•

Review all contracts on renewal ensuring that pricing
reflects capital employed in the full process.

Reviewed profitability of key customer
contracts within Novus Labels and exited
identified contracts in the current financial
year due to significant working capital
investment and poor price recovery. Focus
on improving efficiencies and profitability
with reduced customer base in this division.

•

Heightened focus on existing customer
relationships, and nurtured customers
through challenging circumstances to
support the retention drive.

•

Research and development in diversifying
product offering through repurposing
equipment, to broaden customer base and
grow existing customers.

Future Focus
•

Enhanced focus on offering a high-level service by being
agile, responsive and innovative.

•

Target growth opportunities in the African market,
especially in the education and governmental sectors
where the Group already offers expertise.

•

Focus on improving the margins and profitability of the
non-traditional printing operations.

•

Explore extended product offering through repurposing
equipment, and extend customer base, by targeting
opportunities in related customer markets and peripheral
channels.

•

Pursue more transactional export opportunities.

www.novus.holdings
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01

#6

Nurturing a formidable and
multi-disciplinary workforce,
while continuing to transform
our business

Progress FY2022

3

Material Matter addressed

Drive operational efficiencies

Progress FY2022
•

•

28

Effectively managed through perpetual
assessment of individual plant performance
against targets, and reduced excess
capacity with an increased sense of
urgency.
Rationalised and standardised product
offerings to avoid inefficient run-length and
stockholding.
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#4

SECURITY OF SUPPLY OF RAW
MATERIAL, ELECTRICITY AND WATER

#5

FINANCIAL PERFORMANCE
AND PROFITABILITY

•

Effectively managed empowerment
initiatives, resulting in retaining a B-BBEE
Level Two status.

•

Continued usage of scorecard tracking
system to monitor and maximize B-BBEE
spend and point accumulation.

Our strategy also addresses the key risks and
leverages the primary opportunities we as
a business are facing in the context of our
operating environment, using our material
matters as our guiding principles. Our strategy
is a response to:
•

Our operating context, including the
general industry drivers of change, as
described from page 10.

•

The expectations and concerns of our
stakeholders, as outlined from page 20.

•

Our material risks and opportunities, as
outlined on page 22.

Future Focus
•

Improving press utilisation, waste minimisation and the
analysis of optimum productive capacity.

•

Continue to assess individual plant performance against
targets, and respond with corrective measures when
required.

•

Further rationalising and standardising of product
offerings to avoid inefficient run-length and stockholding.

LABOUR RELATIONS AND EMPLOYEE
WELL-BEING

Future Focus
•

Focus on maintaining B-BBEE Level Two status and drive
further improvement in our transformation.

•

Focus on development of talent, and nurturing and
growing employees to ensure retention.

•

Further focus on upskilling and multi-skilling of
employees.

How we measure and monitor progress
Executive management and the Board are
committed to metrics and targets linked to strategic
key performance indicators, thereby ensuring that
management reward is aligned to our shareholder
interests. Strategic implementation is tracked and
is shared with the Board on a quarterly basis. It
focuses on both financial and relevant non-financial
metrics, while considering the broader contextual
business impacts of the Group in a consistent and
robust manner.

B U S I N E S S A N D S T R AT E G I C O V E R V I E W

4

Material Matter addressed

02

Financial key performance indicators

Financial key performance indicators

for the year ended 31 March 2022
Revenue

for the year ended 31 March 2022

Gross profit %

Headline
earnings/(loss)

Headline earnings/
(loss) per share
(HEPS)

Earnings/(loss)
per share (EPS)

Dividend per share

Free cash flow

Cash conversion ratio*

FY2022

FY2022

FY2022

FY2022

FY2022

FY2022

FY2022

FY2022

R3,014m

24,4%

R162,2m

+53,2cps

30,4cps

—

R312,2m

90,1%

FY2021

FY2021

FY2021

FY2021

FY2021

FY2021

FY2021

FY2021

R2,838m

19,0%

(R15,5m)

(5,4cps)

(8,3cps)

50c

R362,2m

351,9%

MOVEMENT

MOVEMENT

MOVEMENT

+R176m



Print revenue comprised of 78,7%
(2021: 74,8%) of total revenue.
Print revenue increased by
11,7% with overall print volumes
increasing by 7,1% (2021:
-35,8%). The segment’s revenue
levels stabilised after COVID-19
inflicted permanent damage to
the print industry.
Packaging revenue comprised
of 21,1% (2021: 20,5%) of total
revenue. ITB's revenue improved
by 9,4% due to increased demand.
Novus Labels revenue improved
by 9,7% despite the exit of a key
customer contract that impacted
the latter half of the year.

MOVEMENT

MOVEMENT

+5,4%

+R177,7m



Gross profit margin
improved substantially due
to changes in product-mix
and operating efficiencies
achieved.

MOVEMENT



+58,6cps

MOVEMENT



Headline earnings normalises the earnings for
the year under review by excluding the following
material items:
•

Packaging revenue
margin was up 2,2% due
to improvement in ITB’s
margin whilst Novus Labels
was down 6,2% due to
inefficiencies and poor
recovery in pricing.

F I N A N C I A L A N D O P E R AT I O N A L R E V I E W

Financial and
Operational Review

•
•

Net Impairment charge of R94,8 million (2021:
R27,2 million) incurred on property, plant
and equipment (“PPE”), intangible assets and
goodwill;
R4,0 million impairment of associates; and,
R9,0 million profit on sale of redundant plant
and machinery in the Print segment.

+38,8cps

MOVEMENT



Earnings per share
increased due to the
improved operating
performance in the year
with FY2021 impacted
by the COVID-19
restrictions. The once
off material impairments
of PPE, goodwill and
intangible assets of
R94,8 million however
negatively impacted
earnings.

(50cps)



The Group considered the
potential impact on the
business of the current
global paper supply issues
and took a prudent view
not to declare a final
dividend. A review of the
capital deployment is also
in process.

(13,8%)



Free cash flow generated
by the business decreased
mainly due to the
following:
•

•

Higher taxation paid
due to improved
trading performance;
and,
Increased investment
in working capital of
R11 million.

(261,9%)



Cash conversion still
remains strong whilst prior
year was impacted by the
significant working capital
reductions year on year.

Lower margin tissue
revenue is excluded from
the 2022 financial year.

Tissue revenue contributed
to 0,2% (2021: 4,7%) Group
revenue, which is due to rental
income from the Group’s
associate Mthembu Paper Mill.
The tissue business was disposed
of in 2021 and therefore no
comparison was detailed in this
report.
Read more about the individual operating segment's
performance from page 34.
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*

Refer to page 96 for the definitions of these financial metrics.
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FY2022
R’000

Segment

2 123 406
580 219
134 314
2 837 939

% of Group
revenue
74,8%
20,5%
4,7%

Impairments

FY2021 only 6 months consolidated revenue, thereafter equity accounted.

High cash flow generation
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360%

800

310%

700

260%

600
500

210%

400

160%

300

110%

200

60%

100

10%
2013
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2016

2017

2018

● Cash generated from operations less capex
Cash conversion ratio

2019

2020

Capital expenditure has remained modest with
R25 million spent in the current year, mainly
on maintenance of current equipment.
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21 4

51

24 9

29

52
55

76
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64

56

80

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

● Expansion

The Group recognised an impairment of
property, plant and equipment of R69,1 million
(2021: R39,2 million). No impairment charge
was accounted for in the Print segment (2021:
R26,7 million) and Other segment (2021:
R12,0 million), the R69,1 million impairment
charge (2021: R0,5 million) relates to assets
within the Packaging segment which was
impaired to its recoverable amount mainly
due to the exit of a large customer contract
impacting the future cash flows of the Novus
Labels division. This led to an impairment of
goodwill in the division amounting to
R16,7 million.

Property
The entire unencumbered property portfolio
had a carrying amount at year-end of
R502,8 million (2021: R581,8 million). The
decrease in the year relates to the disposal of
the Novus Print: KwaZulu-Natal building which
was disposed of for proceeds of R66 million in
the year. The carrying amounts of the property
are considered appropriate based on current
market sales and supported by independent
valuations performed in the last three years.

70

1 000

60

900
800

50

700
600

40

500

30

400

20

300
200

10

100

0

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

● Long-term debt
Debt equity ratio
● Lease liabilities due to IFRS 16

(b) Non-current assets held for sale of R109,8 million
The Novus Print: Linbro Park building is currently being
actively marketed for sale and it is hoped that this will be
disposed once the Group receives an adequate asking price
in line with its market value, it is anticipated that this will be
disposed of in the new financial year should the required
price be obtained. As the Print sub-division which previously
operated from this building has successfully moved to its
City Deep facility, the building remains held for sale.
(c) Investment property of R62,8 million
The Tissue property is currently leased to the Group’s
associate Mthembu Paper Mill Proprietary Limited.

This portfolio is classified on the statement of
financial position as follows:

88

180

179
72

75

96

100
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Rm

190

200

50

2022

Capital expenditure

300

150

2021

● Operating profit excl. "other gains/(losses)"

Capex overview (excl. Intangibles) (R’000)
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Cash conversion ratio

Cash generated and Operating profit (R'm)

1 000

2012

Group debt levels remain low with a gearing
level of 1,5% (2021: 5,3%) with the only
contributor being lease liabilities recognised
in accordance with IFRS16: Leases. Remaining
long term borrowings related to asset-based
financing in ITB which was fully settled in the
current year.

Ratio %

78,7%
21,1%
0,2%

FY2021
R’000

Long-term debt equity ratio

Long-term debt Rm

2 371 270
635 400
7 563
3 014 233

Print
Packaging
Tissue*
Total
*

% of Group
revenue

F I N A N C I A L A N D O P E R AT I O N A L R E V I E W

Debt

Revenue per segment

(a) Property, plant and equipment of
R330,2 million
This pertains to property occupied by the
Print and Novus Labels divisions and is owner
occupied property of the Group.

● Maintenance

Novus Holdings Integrated Annual Report 2022
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Magazines

Books & directories
Books & directories volumes increased by 1,0%
overall which can be further analysed as follows:

Revenue

Gross profit

Gross profit %

Operating
profit/(loss)

Operating
profit/(loss) %

Magazines volumes were impacted significantly in
FY2021 due to COVID-19 which led to title closures,
reduced volumes and general market declines, this
trend continued in the year with increased consumer
pressure and resulted in an overall decline of 28,4%
over the period.

FY2022

FY2022

FY2022

FY2022

FY2022

R2,371m

R635,4m

26,8%

R155,8m

6,6%

Retail inserts & catalogues

FY2021

FY2021

FY2021

FY2021

FY2021

R2,123m

R456,8m

21,5%

(R37m)

(1,7%)

MOVEMENT

MOVEMENT

MOVEMENT

39,1%

5,3%

+R192,8m

PRINT

MOVEMENT

+R248m



There was a modest
increase in volumes of
most segments with the
exception of Retail Inserts
which saw a very strong
recovery whilst Magazine
and Newspaper volumes
continued to decline.





The gross profit margin increased as a
result of the following:
•

•

A leaner print business with reduced
overhead structures resulting from the
restructuring exercise conducted; and,
Improved operating efficiencies and
changes in product-mix.

Retail inserts & catalogues saw an improvement
in the current year with volumes up 24,6% as a
result of increased advertising and promotions
post lockdown.

MOVEMENT



8,3%



The increase in revenue levels improved
operating profit whilst the year included
the benefits from restructuring last year.

F I N A N C I A L A N D O P E R AT I O N A L R E V I E W

Segmental review

DIRECTORIES

Directories volumes declined by 40,8 % from prior
year due to the reduced demand of telephone
directories, with information being available
electronically, a drop in quantities and pagination
occurred in the year.
BOOKS

Books volumes increased by 4,8% year-on-year with
an increase in project work in the year.

Newspapers
Newspaper volumes declined by 2,3%. This is due to a
continued shift to digital and general market declines.

Operating expenses declined by 2,9%
from the prior year after inclusion of R36m
moving costs following the merge of two
print facilities situated in Gauteng. On a
normalized basis, expenses were down by
10,2%.

Performance of various print segment product categories

Magazines
Retail inserts & catalogues
Books & directories
Newspapers
Publishing
Total Printing
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2022
Share of
revenue

2022
Actual
R'000

2021
Share of
revenue

2021
Actual
R'000

YoY growth/
(decline)
VOLUME

5,5%
32,1%
31,8%
8,8%
0,5%
78,7%

166 832
967 679
959 016
264 435
13 308
2 371 270

7,7%
26,5%
31,1%
9,1%
0,4%
74,8%

220 226
751 125
882 056
257 614
12 385
2 123 406

(28,4%)
24,6%
1,0%
(2,3%)
0,0%
7,1%
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Value added statement
for the year ended 31 March 2022

Revenue

Gross profit

Gross profit %

Operating
profit

Operating
profit %

FY2022

FY2022

FY2022

FY2022

FY2022

R635,4m

R92,7m

14,6%

R37,8m

6,0%

FY2021

FY2021

FY2021

FY2021

FY2021

R580,2m

R71,9m

12,4%

R19,8m

3,4%

MOVEMENT

+R55,2m

MOVEMENT



ITB saw an increase in
revenue of 9,4% compared
to the prior year and
volume improvements due
to increased demand.
Novus Labels saw an
increase in revenue of
9,7% post alcohol sale
restrictions and despite
the exit of a key customer
contract that impacted the
latter half of the year.
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28,9%



MOVEMENT

MOVEMENT

2,2%

+R18m



ITB achieved a gross profit margin of
17,7% compared to 13,4% in the prior
year. The division was able to recover
their raw material cost increases and
extract cost efficiencies through
production.
Novus Labels division’s gross profit
margin decreased from 8,7% to 2,4%
compared to the prior year. The division
achieved lower margins from key
customers due to pricing pressure and
production inefficiencies.
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2,6%

%

Group
2021
R’000

%

3 014 233
(2 224 779)
789 454
11 763
801 217

100,0

2 837 939
(2 194 919)
643 020
3 135
646 155

100.0

Employees
Salaries, wages and benefits

503 568

62,85

552 924

61,12

Providers of capital
Dividends to shareholders
Finance costs

203 481
203 476
5

25,40
25,40
0,00

1 298
—
1 298

0,20
14,24
0,79

51 173

6,39

2 002

6,09

42 995
87 933
94 837
(139 775)

5,37
10,97
11,84
(17,45)

89 911
106 496
39 164
(55 749)

13,91
14,27
0,87
2,64

801 217

100,0

646 155

100,0

Revenue
Cost of generating revenue
Value added
Finance income
Wealth created

MOVEMENT



Group
2022
R’000



ITB’s operating profit margin increased
from 5,9% to 9,6% resulting from
increased revenue levels, improved gross
profit margin and general savings in
overhead costs.
Novus Labels’ operating profit margin
decreased from -6,1% to -8% with the
operating loss also including retrenchment
costs of R2,2m in the year.

Wealth distribution:

Governments
Total tax paid
Reinvested in the Group
Depreciation and amortisation
Impairments
Retained earnings
Wealth distributed

www.novus.holdings
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Actual
2022
R'000

Actual
2021
R'000

Actual
2020
R'000

Actual
2019
R'000

Actual
2018
R'000

3 014 233
6,2%
734 021
24,4%
160 863

2 837 939
(31,0%)
540 348
19,0%
(27 438)

4 112 092
(5,1%)
767 696
18,7%
(395 055)

4 331 800
0,6%
944 022
21,8%
276 831

4 308 102
(0,1%)
1 126 997
26,2%
141 947

193 123

(19 773)

126 461

293 522

500 719

5,3%

(1,0%)

(9,6%)

6,4%

3,3%

6,4%

(0,7%)

3,1%

6,8%

11,6%

92 807
3,1%

(23 462)
(0,8%)

(343 972)
(8,4%)

170 353
3,9%

71 103
1,7%

4,1%

(0,5%)

1,4%

4,2%

7,6%

—
92 807

527
(23 989)

15
(343 987)

(1 253)
171 606

685
70 418

796 377

967 177

1 284 417

1 884 144

1 949 905

62 764
80 212
16 240
90 517
880 930
567 917
109 788
2 604 745

64 415
96 920
28 022
99 396
863 516
442 855
181 336
2 743 637

—
96 920
8 907
100 883
1 146 313
177 872
125 675
2 940 987

—
182 709
7 539
105 487
1 391 380
120 626
27 287
3 719 172

—
173 054
9 607
120 717
1 185 560
243 948
90 691
3 773 482

2 098 078
—
21 715
18 379

2 207 469
—
39 610
19 900

2 279 476
2 779
97 900
25 975

2 670 648
2 764
207 619
48 378

2 787 087
3 672
221 357
53 554

27 367

92 593

116 342

84 114

99 252

4 748
434 451
7
2 604 745

25 402
358 630
33
2 743 637

26 055
389 125
3 335
2 940 987

15 474
515 674
174 501
3 719 172

16 254
556 974
35 332
3 773 482

32 115

117 995

142 397

99 588

115 506

(535 795)

(324 827)

(32 140)

153 463

(93 110)

476 219

527 856

656 063

866 302

648 218

Profit Performance
Revenue
Growth
Gross profit
Margin
Operating profit
Operating profit excluding
other gains/(losses)
Margin
Margin excluding other
gains/(losses)
Profit for the period after tax
Margin
Margin excluding other
gains/(losses)
Non-controlling interests
Attributable income
FINANCIAL POSITION
Assets
Property, plant, equipment and
intangibles
Investment property
Goodwill
Other non-current assets
Deferred taxation asset
Current assets excluding cash
Cash
Non-current assets held for sale
EQUITY AND LIABILITIES
Ordinary shareholder interest
Non-controlling interests
Deferred taxation liability
Other non-current liabilities
Long term debt (including
shareholder loans)
Short term debt
Current liabilities
Bank overdrafts
SUMMARY FINANCIAL
POSITION - DEBT AND
WORKING CAPITAL
Debt (term loans, finance leases,
shareholder loans)
Effective debt/(cash) {debt less
cash}
Net working capital
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Cash flow information
CASH FLOW INFORMATION
Cash generated from operations
Purchases of and prepayments
for property, plant, equipment
and intangibles
Proceeds on sale of non-current
assets, government grants,
insurance
Taxation paid
Free cash flow
Acquisition/(disposals) of
subsidiaries, investments and
share buy-backs
Net loan and net finance costs
Dividends paid
Net cash flow
Opening cash
Closing cash
PERFORMANCE PER SHARE
(CENTS)
EPS - basic
EPS - basic diluted
HEPS - basic
HEPS - basic diluted
DPS
Net asset value
RATIOS
Liquidity
Solvency
Debt to equity
Net return on equity
Net return on total assets
(average assets)
Operating return on net assets
(average assets)
Debtors days
Creditors days
Stock days
Interest cover
Cash conversion ratio

Actual
2022
R'000

Actual
2021
R'000

Actual
2020
R'000

Actual
2019
R'000

Actual
2018
R'000

278 669

338 742

427 538

231 165

683 632

(25 540)

(33 523)

(80 660)

(107 431)

(139 952)

110 244

59 051

27 081

61 599

23 510

(51 173)
312 200

(2 022)
362 248

(38 003)
335 956

(68 719)
116 614

(169 226)
397 964

36 073

(56 163)

31 765

(189 393)

(205 370)

(19 709)
(203 476)
125 088
442 822
567 910

(37 800)
—
268 285
174 537
442 822

(53 026)
(86 283)
228 412
(53 875)
174 537

(28 872)
(160 840)
(262 491)
208 616
(53 875)

(32 256)
(178 946)
(18 608)
227 224
208 616

30,42
30,42
53,15
53,15
0,40
687,67

(8,34)
(8,34)
(5,40)
(5,40)
0,50
767,52

(119,60)
(119,60)
23,43
23,43
—
792,56

56,45
56,45
60,40
60,40
30,00
878,44

22,04
22,04
102,88
102,88
52,00
872,20

3,55
5,14
1,5%
4,3%

3,87
5,12
5,3%
(1,0%)

3,46
4,46
6,2%
(13,9%)

2,18
3,56
3,7%
6,2%

2,50
3,84
4,1%
2,5%

3,5%

(0,8%)

(10,3%)

4,6%

1,9%

12,6%

(1,1%)

5,1%

10,3%

17,5%

46,67
56,27
69,99
21,54
90,1%

61,93
46,37
49,21
(1,85)
351,9%

42,79
36,53
53,11
(13,11)
119,4%

50,28
47,84
74,56
14,12
27,2%

52,18
52,49
54,46
7,78
77,7%
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Director Classification

Phumla Mnganga (54)

Abduraghman Mayman (67)

Lulama Mtanga (51)

Chairman and Independent
Non-Executive Director

Independent Non-Executive Director

Independent Non-Executive
Director

BA, BEd, MBL, PhD.

38%

37%

25%

•
•

37%	
Non-Independent

Phumla Mnganga
I

H

Abduraghman Mayman
AR

H

Non-Executive
Directors

Lulama Mtanga
SE

AR

25%
38%

Independent
Non-Executive
Directors

50%

André van der Veen
H

I

Adrian Zetler
AR

SE

50%
50%

Male
Female

13%

Human Capital Committee

SE

Social and Ethics Committee

I

Non-Independent Non-Executive
Director

Non-Independent Non-Executive
Director

Non-Independent Non-Executive
Director

BAcc (Hons), CA (SA), MBA

CA (SA), CFA, CGMA

CA (SA), CFA

SE
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I

Keshree Alwar
II
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Appointed 15 December 2017
Serves on the Board of PPC Ltd
and Metair Investments Limited

•
•

Appointed 17 May 2021
Serves as Chairman of Alphawave
Holdings

Neil Birch (61)

Keshree Alwar (37)

Chief Executive Officer

Chief Financial Officer

BSc (Hons) (Eng)

CA (SA)

•

Appointed to the Board on
03 April 2017 as independent
non-executive director and as
chief executive officer on
19 June 2018.

•

Appointed as alternate director on
17 May 2021 and non-executive
director on 27 August 2021.

13%

African
Coloured
White
Indian

•

Appointed as alternate executive
director on 01 October 2018 and
as chief financial officer on
01 September 2021.

COMPANY SECRETARY
In compliance with the
recommendations of King IVTM, the
Board believes that Kilgetty Statutory
Services (South Africa) Proprietary
Limited is a competent and suitably
qualified company secretary which
is able to provide the Board with
the requisite support for its efficient
functioning and discharge of duties.
The Board is further satisfied that
Kilgetty maintained an arm’s length
relationship with the Board during the
year under review.

37%

37%
13%
37%
13%

Appointed 15 July 2017
Serves on the Boards of Thebe
Timrite Holdings

Adrian Zetler (41)

Investment Committee
Denotes Committee chairman

Neil Birch

37%

Audit and Risk Committee

H

•

Phumla Mnganga

AR

•

50%

Racial Diversity

COMMITTEE MEMBERSHIP

Appointed 01 March 2020
Serves on the Board of Oasis
Crescent Property Fund

André van der Veen (51)

•

I

•

 A (Social Sciences), LLB, PostB
graduate Diploma in European
Community Competition Law

Noluvuyo Mkhondo (38)

•

H

•

Executive Directors

Gender Diversity

Noluvuyo Mkhondo

Appointed 01 April 2019
Serves on the Board of Spar
Group Ltd, Exarro Resources
Limited, Adcorp Holdings
Limited and Allied Electronics
Corporation Limited

BCompt Hons, CA (SA), BCom Hons
(Financial Management)

GOVERNANCE REPORT

Board of Directors

Read the Curriculum Vitae of our
Board at www.novus.holdings.
www.novus.holdings.
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Governance structure

In accordance with the Board Charter, there is
a clear division of responsibilities at Board level
to ensure a balance of power and authority,
such that no one individual has unfettered
powers of decision-making.

Novus Holdings recognises the value of King IVTM, which
advocates implementing a governance structure which
supports leadership, sustainability and corporate citizenship.
For Novus Holdings this includes, inter alia, establishing
a Board of directors with appropriate Board committees.
Therefore, in support of a transparent organisational
structure and these lines of responsibility, Novus Holdings
has established the governance structure as depicted below.
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LIMITED BOARD

SO

Governance structure

EX

M

ICS

CO

I

M

M

NV
E

S

The Group’s MOI and other relevant constitutional
documents.

EE

LA

•

ITT

CO

The provisions of the South African Companies
and any other applicable laws relating to its
incorporation; and

M

CI
A

•

CO

M

I

The directors are satisfied that the Group has
complied with and operates in conformity with:

E

L
TA
PI
A TEE
T

In accordance with the JSE Listings Requirements,
the Group has applied the principles and
recommendations of King IVTM. Furthermore, there
were no significant contraventions, fines or penalties
reported in relation to applicable laws for the period
under review, which included laws of establishment
and Novus Holdings’ Memorandum of Incorporation.

N

T

TE

O

Statement of compliance

IT

M

O

M

M

H
ET E
D TTE
I

Novus Holdings is committed to implementing and maintaining sound corporate
governance practices with ethical leadership which is paramount and an integral part
of the Board’s approach to corporate governance practices. The Board of directors
recognises that corporate governance practices must be appropriate and relevant to
the size, nature and complexity of its operations, while promoting good governance
outcomes in relation to the Group’s ethical culture, performance, effective control
and legitimacy.

Balance of power

Focal point of corporate governance
Novus Holdings applies the
recommendations of King IVTM and the
Board’s practices aim to achieve the
appropriate outcomes. These principles
form the foundation upon which the trust
of Novus Holdings' investors is built and
are critical in growing our reputation as
an organisation dedicated to excellence in
performance and integrity.
The outbreak of COVID-19 and the
pandemic we faced challenged the Board to
be even more forward-thinking, responsive
and to find new ways to apply governance to
ensure an ethical culture, good performance,
effective control and legitimacy.

The Novus Holdings Board is the focal point of the
corporate governance framework and is ultimately
accountable and responsible for the performance and
affairs of Novus Holdings.
The Board further monitors and oversees the
implementation of its policies and organisational
performance and is satisfied that it has discharged
all of its duties in accordance with the Board Charter.
These duties include responsibility for reviewing and
guiding corporate strategy, through the establishment
of key policies and objectives, understanding the
key risks faced by the Group, determining the risk
appetite, tolerance and preferences of the Group and
the processes in operation to mitigate these.

Board composition
The Board, with the support of the Human
Capital Committee, ensures that an
appropriate balance of skills, expertise,
diversity and independence to objectively and
effectively discharge its governance role and
responsibilities is attained, in alignment with
the Group’s strategy and key deliverables.
The Board is satisfied that its composition is
aligned to its principle objectives.
This is to ensure that shortcomings, if
any, are being addressed timeously when
considering or recruiting new Board members.
Consequently, the Human Capital Committee

makes recommendations to the Board on the process of
nominating, electing and appointing Board members. This
committee’s mandate also includes succession planning in
respect of the Chair and appointments to the Board and its
committees.
In accordance with the JSE Listings Requirements, Novus
Holdings has implemented a gender and racial diversification
policy with regards to the appointment of non-executive
directors and considered this policy when reviewing the
current Board and its Committee composition in the year.
The Human Capital Committee is tasked with maintaining
and improving the Board’s diversity. The Human Capital
Committee set a voluntary target of maintaining at least 50%
Black representation and at least 30% Female representation
of which both targets have been achieved.

www.novus.holdings
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Board committees

Composition and attendance at committee meetings

There are four Board committees to facilitate
efficient decision-making and to assist the
Board in the execution of its duties, powers
and authorities as seen in the table below.

Chairman and chief executive officer

Each committee has terms of reference that
define its role and responsibilities as outlined
in the Integrated Report. During the year
under review, each committee was satisfied
that it had discharged its duties accordingly.

The roles of the chairman of the Board and the chief
executive officer are separated and clearly defined. The
chief executive officer ("CEO") is responsible for the day-today management of the Group and implementation of the
strategy and objectives adopted by the Board. He is assisted
by an executive team and members of senior staff. The
chairman of the Board manages the relationship between
the Board, the chief executive officer and the various Board
committees. The chairman sets the agendas for the Board
meetings and ensures that adequate time is devoted to
developing the Group’s strategy.

The Board has decided to combine the
Nominations and Remuneration Committee
to form the Human Capital Committee in
this financial year reducing to four Board
committees.

•

Oversight over the effectiveness of the
control environment

•

Oversight over the combined
assurance framework and model

•

Overseeing implementation of the
Group IT governance framework

Ensuring the fostering of a good ethical
culture by monitoring progress on the
corrective action plan emanating from
the results of the employee engagement
survey

•

Ongoing monitoring of the ABC
Programme

•

Monitoring the effectiveness of
compliance management

Novus Holdings Integrated Annual Report 2022

H
•

Ongoing review and implementation
of remuneration policy to attract and
retain vital talent

•

Ensuring the achievement of the set
racial and diversification targets

•

Succession planning

I
•

Assisting the Board in considering
and evaluating on an ad-hoc basis,
the viability of proposed investment
opportunities, disposals and
expansion projects.

INVESTMENT COMMITTEE
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•

SOCIAL AND ETHICS COMMITTEE

SE

Board

AR

H

R

N

I

4/4

SE

I

4/4

AR

R

N

2/4

2/3

Abduraghman Mayman

AR

H

R

4/4

3/3

3/3

Noluvuyo Mkhondo

AR

H

N

4/4

2/3

3/3

0/1

Phumla Mnganga

H

N

SE

4/4

3/3

1/1

AR

SE

Keshree Alwar (CFO)1
Neil Birch (CEO)
Dennis Mack

2

Lulama Mtanga

1/1

1/1

1/1

3/3

2/2
2/2

2/4

Harry Todd1
André van der Veen
Adrian Zetler

4/4

SE

2/2

H

3

H

R

4/4

AR

SE

4/4

N

SE

1/4

3/3
1/3

Notes
1	H Todd resigned from the Board effective 01 September 2021
and K Alwar appointed as CFO on 01 September 2021.
2 Resigned from the Board effective 27 August 2021.
3	Appointed to the Board and member of the Audit and Risk
Committee effective 27 August 2021.
HUMAN CAPITAL COMMITTEE

Oversight over the effectiveness of the
risk management framework

AUDIT AND RISK COMMITTEE

•

Director

Sandile Zungu2

Key focus areas for the Board Committees for the 2023 period

AR

GOVERNANCE REPORT

During the year under review, the Board reviewed its
composition and the performance of each individual director
and recommends the re-appointment of Mr Abduraghman
Mayman and Ms Lulama Mtanga at the forthcoming Annual
General Meeting on 26 August 2022.

1/3

1/1

1/1

1/2

COMMITTEE MEMBERSHIP
AR

Audit and Risk Committee

H

Human Capital Committee

R

Remuneration Committee

N

Nominations Committee

SE

Social and Ethics Committee

I

Combined to form
the Human Capital
Committee

Investment Committee
Denotes Committee chairman

Delegation to the CEO and executive team

CEO's notice period

The CEO has delegated authority from the Board regarding
the responsibility and custodianship for day-to-day
operations and risk management. This mandate authorises
the CEO to command required resources, internal and
external, to ensure that Novus Holdings is managed in
accordance with its strategic objectives. The CEO is further
assisted in carrying out his duties by the executive team and
senior management. Regular meetings are held between the
executive team and senior management to attend to day-today operations and risk management.

The stipulated notice period as prescribed
in the chief executive officer’s employment
contract is that of three calendar months.

CEO and executive performance
The Board, with the assistance of the Human
Capital Committee, reviews the performance
of the CEO and senior executives and
approves their remuneration.

Independent advice
The Board, Board committees and individual
directors may seek external advice at Novus
Holdings’ expense. If appropriate, the advice
may be made available to other directors.
www.novus.holdings
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Annual board effectiveness
evaluation

The Board assumes responsibility for the governance of risk
by setting the direction for how risk should be approached
and addressed that encompasses both opportunities and
associated risks to be considered when developing strategies
for Novus Holdings.

The Board Charter makes provision for the
evaluation to assess the effectiveness and
performance of the Board and its Committees
on an annual basis. An independent evaluation
process was undertaken, assessing the
2022 performance of the Board, its various
Committees as well as the Chairman
of the Board, CEO, CFO and company
secretarial function. The Board is satisfied
that the evaluation process is improving its
performance and effectiveness.

The Board with the assistance of the Risk Management
Committee has approved the risk management system that
articulates and gives effect to its set direction on risk. The
executive team further continues to monitor and identify key
risks in the business.
Novus Holdings’ risk management system includes the
establishment of various policies, strategies, processes,
procedures and tools for identifying, measuring, monitoring,
managing and reporting of all material risks to which Novus
Holdings is exposed.

Combined assurance model

The risk management framework sets out the key principles
that guide the implementation of risk management at all
levels. At Novus Holdings, risk management is an integral
part of the management processes. The Group’s effectiveness
is enhanced when risk management is part of the culture and
is embedded in its daily practices and business processes.

Novus Holdings, in its implementation of
combined assurance, has identified the
components of combined assurance as per
King IV™. These components of combined
assurance are used to integrate, coordinate
and align risk management and assurance
processes. Assurance processes in Novus
Holdings include internal and external audits.

There are a number of assurance role players that provide
different types of assurance and are referred to as the three
lines of defence.
The “three lines of defence” risk management governance
model therefore distinguishes between:

Functions owning and
managing risks as part of their
day-to-day activities

Functions providing
independent assurance

2

1

LINE OF DEFENCE
•

•

General manager/
managing director of
division
Financial function

Functions overseeing risks and
providing robust challenge to
the management team

3

nd

st

rd

LINE OF DEFENCE
•

Group functions such as
Group Finance, Human
Resources, Sales and
Marketing, Health and
Safety, Insurance and Risk
Management Committee

LINE OF DEFENCE
•

Internal audit

•

External audit

•

Any other independent
third party specialist

Read the disclosure of the material risks at www.novus.holdings.
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Risk management

Information technology governance
The IT Steering Committee provides oversight of the IT
function and reports regularly to the Risk Management
Committee. The executive team is responsible for the
implementation of the ICT strategy against operational plans
and the technology and information framework. During
the year under review, key emphasis was placed on the
development of a technology and information framework,
identifying and monitoring technology and information risks,
user awareness campaigns and security assessments.
Further to the above, an external audit on key technology
and information systems, general computer controls and
application level controls was performed by PwC.

Compliance with laws and regulations
The Board ensures Novus Holdings complies with relevant
laws and regulations, audit and accounting principles and
practices, non-binding rules, codes and standards, and Novus
Holdings’ own governance documents. The responsibility has
been delegated to the Risk Management Committee.
The Board is assisted in achieving compliance with all
applicable laws and regulations by the Audit and Risk
Committee, Social and Ethics Committee, the executive
team and the company secretary. Regular legislative updates
are provided to the Board to assist the Board in ensuring
compliance with all applicable laws and regulations.

LIST OF SUBSIDIARIES IN THE
NOVUS HOLDINGS LIMITED
GROUP OF COMPANIES
•

Novus Print (Pty) Ltd

•

Paarl Coldset (Pty) Ltd

•

Novus Packaging (Pty) Ltd

•

Paarl Media Holdings (Pty) Ltd

•

Novus Packaging Holdings (Pty)
Ltd

•

Latiano 554 (Pty) Ltd

•

Intrepid Printers (Pty) Ltd

•

Macleary Investments 456 (Pty) Ltd

•

Paarl Media Paarl (Pty) Ltd

•

Victory Ticket 376 (Pty) Ltd

•

ITB Manufacturing (Pty) Ltd

•

Plaslope (Pty) Ltd

•

Isithebe Contracting
Services (Pty) Ltd

•

Molakai (Pty) Ltd
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PART 1: BACKGROUND STATEMENT
This report sets out the broad remuneration philosophy, policy, and principles which are mainly applicable to
the chief executive officer (CEO), executive directors (EDs), executive committee (Exco), non-executive directors
(NEDs) and senior management. In line with the King IV Report on Corporate Governance™ for South Africa
(King IVTM), the overarching theme of the remuneration policy is to give effect to the Human Capital Committee’s
direction on fair, responsible and transparent remuneration. Where appropriate we have also addressed, at a high
level, remuneration arrangements for other employees. The remuneration policy continues to be guided by Novus
Holdings’ business strategy of focusing on our core business of printing and growing non-traditional printing
revenue contribution, despite the strategy being curtailed by the current trading environment. Our remuneration
policy acknowledges that to successfully execute the short-term business strategy, it is important to retain key
and critical talent and reward employee behaviour that contributes to the organisation’s success, while containing
the overall cost of employment.
More details on the business strategy can be found in our Group strategy and business model report.

•

The Remuneration Committee and Nominations Committee were collapsed into the Human Capital
Committee and André van der Veen was appointed as Chairman.

•

The Committee reviewed the gender and racial diversity policy with regards to the appointment of nonexecutive directors and considered the voluntary targets set for female and black representation, with the
current board composition exceeding the targets of 50% black representation and 30% female representation.

•

The Committee reviewed the current board composition and made recommendations to the Board where
appropriate.

The forward-looking changes to the remuneration policy for the 2023 financial year are set out below.
•

Considering the uncertain current and future trading environment, inflationary increases for EDs, Exco, senior
management, management, and other staff have been proposed.

•

The Committee has approved increases, based on a 5% aggregate, for the CEO, EDs, Exco and senior
managers (effective 01 April 2022).

•

With the volatility in share prices of small capitalisation shares and inconsistent market performance the use of
share-based instruments in retention will be discontinued. Under the circumstances it is proposed to introduce
a new long-term incentive scheme, which is easier to manage with a greater degree of predictability and still
entrenching values aligned with shareholder priorities. In short, a deferred cash bonus scheme is proposed for
staff in key decision-making roles, which relies on the same specific performance criteria defined each year for
the STI scheme to determine contributions to the scheme.

•

A revised NED fee proposal for 2022/2023 will be tabled before shareholders for approval at the 2022 Annual
General Meeting (AGM).

Context
•

Novus Holdings has adapted well this past year by being resilient in the face of the ongoing COVID-19
pandemic and generally weak economic environment.

•

The planned revision of group structures and costs was executed to respond to market needs, which
unfortunately resulted in the closure or restructuring of certain businesses.

•

Although the initiatives may have impacted negatively on some employees, others have stepped up to take
responsibility and diligently went about their tasks despite challenging times.

•

The dynamic situation in which the Company finds itself will lead to continuous review of incentive structures
as it adjusts to the new normal.

The Committee is confident that by following a more prudent approach, which reflects the current business
realities, the Company will be able to reset and then motivate key and talented employees to achieve realistic
targets.

The detail on our annual performance is set out in the Financial and Operational Review on page 30 of this
report.

During the year, the Committee received advice from PwC and is satisfied that they were sufficiently
independent and objective in providing their services.

Activities during FY2022 and forward-looking changes to the remuneration policy

Shareholder engagement

The activities of and the decisions made by the Committee in relation to the 2022 financial year, are
summarised below.

The remuneration policy received a favourable vote of 98,61% and the implementation received a favourable
vote of 98,61% at the 2021 AGM.

•

As a result of the continued negative effect of the COVID-19 pandemic on revenue losses and the weak
economic outlook, a modified and much reduced short-term incentive scheme was approved by the
Committee.

•

The NED fees were reduced by an average of 46% of the previously approved fees for the 2022 financial year.
The Committee will continue to review the fees in the context of the prevailing circumstances.

•

Given the execution of structural changes and the extreme volatility in both earnings projections and stock
market performance it was decided to suspend the issue of any long-term incentive Share Appreciation Rights
(SARs) and review its appropriateness and effectiveness in motivating the retention of key staff members over
the long term.

•

The Committee approved the early vesting of SARs and Restricted Share Plans (RSPs) due to change in control,
which according to the rules meant that participants were entitled to exercise a portion of their SARs and
RSPs before they actually vest normally upon the respective anniversary dates.
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Voting
As was the case in 2021, we will put our remuneration policy (as set out in part 2) and our implementation report
(as set out in part 3) to two separate non-binding shareholder votes at the AGM that will be held on 26 August
2022. More detail around the voting procedures is set out in part 2 of this report, as well as in our remuneration
policy document. Once again, we look forward to receiving your endorsement of both resolutions, and we also
encourage you to proactively engage with us on our remuneration policy and how we can further drive the
pursuit of shareholder value creation.
ANDRÉ VAN DER VEEN
Chairman of the Human Capital Committee
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PART 2: REMUNERATION POLICY

reward employees for driving behaviour that sustains the business during the pandemic. At lower levels, the
remuneration mix is weighted in favour of guaranteed pay (GP).

Remuneration philosophy
The remuneration policies are designed to achieve alignment between Novus Holdings’ business strategy and
the managerial behaviour of the CEO, EDs, Exco, NEDs and senior management and to ensure that the right skills
are attracted and retained. Furthermore, it aims to ensure short-term success and long-term sustainability, while
maintaining and reinforcing entrepreneurship and team spirit – key points of Novus Holdings’ corporate culture.
Novus Holdings aims to reward employees in a manner which is fair, responsible, and transparent, is reflective
of both company and individual performance and which rewards each employee in line with their individual
contribution to the company’s success.
The remuneration policy is available on the Novus Holdings website at www.novus.holdings/governance.

Governance and the Human Capital Committee
In line with King IVTM, the Committee is appointed by the Board of Directors as a subcommittee and has
delegated authority, in accordance with its terms of reference which the Board reviews annually.
The role of the Committee in respect of remuneration is to ensure that remuneration practices support the
strategic vision of the Company, and to set the direction for how remuneration should be approached and
addressed on an organisation-wide basis. The Committee evaluates and remunerates the CEO and oversees the
evaluation and remuneration of EDs, Exco, NEDs and senior management which is ultimately approved by the
Board and shareholders.
The Committee makes recommendations to the Board on the process of nominating, electing and appointing
Board members including succession planning in respect of the Chair and appointments to the Board and its
committees.
The full duties of the Committee are set out in its terms of reference.

Members of the Human Capital Committee
The Committee comprises majority independent non-executive directors, as set out on page 40.
The CEO, CFO, the Group executive: human resources, and certain members of the Board attend Committee
meetings by invitation. However, they do not participate in the voting process, nor are they involved when
matters relating to their own remuneration are discussed. PwC has been engaged as Novus Holdings’
independent advisor and attends Committee meetings in an advisory capacity as and when required. The
company secretary acts as the secretary to the Committee.
The Committee attendance record for the 2022 financial year is set out on page 45 of the corporate governance
report.

Remuneration mix and package design
In the context of the current unprecedented circumstances, inter alia the ongoing COVID-19 pandemic and
more recently the war between Russia and Ukraine, and the adverse impact on the operating environment,
the remuneration of the CEO, EDs, Exco, NEDs and senior management will be subject to further review.
Notwithstanding this, the remuneration philosophy is that more senior employees should have a higher
proportion of variable pay in their remuneration mix as they have the ability to influence the financial
performance and strategic outcomes of the Group. The underpinning philosophy is to ensure that remuneration
practices are aligned to the market and that short-term discretionary incentive schemes motivate and

50

Novus Holdings Integrated Annual Report 2022

Modified Short-term Incentive (STI)
Given the evolving structure of the Group and the strategic objectives that reach beyond growth in earnings in
a mature market, the traditional measures of rewarding only bottom-line earnings achievement have become
inappropriate. What is considered more meaningful to shareholders is the achievement of certain structural
imperatives and capital efficiencies whilst still pursuing earnings targets. To this end, the short-term incentive
(STI) scheme was reviewed to align senior employee rewards with very specific outcomes discerned from
shareholder expectations in line with the reduced size of the Group and the profit generated.
The fundamental changes to the format of the FY2022 STI scheme was firstly to reduce the quantum of bonus
applicable to each employee in relation to their respective guaranteed remuneration, and secondly it was
necessary to reduce the number of qualifying employees on the STI scheme. These changes have been accepted
as an alternative to setting unrealistic growth and profit targets to the extent that it warrants previous STI values.
The participants in the modified scheme are typically senior management employees across the Novus Holdings
entities. The STI scheme allocates a maximum participation level based on a percentage of participants’ annual
guaranteed remuneration.
The STI scheme is self-funded out of the financial performance of Novus Holdings and its divisions. The specific
targets for FY2022, were created for this purpose, namely:
Group EBIT (excluding Novus Labels**)
Target*
R165m

Group Net working capital
Target

B-BBEE
rating

R576m

Level 2

* EBIT before SBC and profit/(loss) on disposal of assets (i.e., Headline EBIT)
** 	Novus Labels was excluded from the target due to the impact of the restructuring in the division following the exit of a key customer contract.

Prior to the payment of any incentives, the Group must achieve at least 80% of its EBIT target even if the
business entity or division achieves its targets. Net working capital must be within 80% of targets in addition to
the minimum EBIT thresholds. The initial performance targets may be adjusted to take into account closures or
disposals, subject to Board approval.
The individual executive team targets are determined by the CEO and the next tier below are developed in
conjunction with the respective divisional heads to ensure alignment with regards to business unit objectives and
the individual’s sphere of influence.
The participant must achieve an individual performance score of 80% and above. Individual performance scores
are moderated by the divisional head. All performance scores are moderated by the relevant forum.
The EBIT target is derived by utilising EBIT as reported and adjusting for non-trading items (as defined in the
SAICA Circular 01/2021) that are typically added back to EBIT in deriving Headline earnings and include such
items as Asset Impairments, Loss on sale of property or equipment and items that may be deducted from EBIT.
Restructuring costs and adjustments for rationalisation decisions are, therefore, included in this EBIT target whilst
share based compensation expenses have been excluded.
The B-BBEE factor is to be applied to all employees that have any influence on B-BBEE scoring aspects. The
impact of B-BBEE will not be an area of incentive earning for achievement, but rather serves as a “disqualifier”
that reduces the maximum bonus otherwise earned by a significant percentage. The maximum reduction factor
due to B-BBEE is 50% for key staff members.
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Remuneration arrangements of CEO and CFO

In keeping with accepted standards in corporate governance, the Committee may take action to adjust (malus)
or recover (clawback) vested or unvested ‘at risk’ remuneration, where there is reasonable evidence that an
employee has materially contributed to, or been materially responsible for, conduct that is in breach of the Code
of Business Ethics or Disciplinary Code of Novus Holdings.

Executive directors had the following remuneration package for the financial year ended 31 March 2022.

Novus Holdings reserves the right to re-calculate incentive benefits paid to one or more members of the
management team within a period of three financial years from the date upon which the audited annual financial
results are restated. Novus Holdings further reserves the right and shall be entitled to recover the pre-tax value
of any incentive benefits paid more than the amount payable because of any restatement of the audited financial
results in the circumstances set out above. Clawback and malus do not apply in the case of restatement of
financial results caused by a change in applicable accounting standards or interpretations.

Long-term incentives
A new long-term incentive in the form of a deferred cash bonus scheme has been introduced for certain key
employees, which is easier to manage with a greater degree of predictability and still entrenching values aligned
with shareholder priorities. The scheme relies on the same specific performance criteria defined each year for the
STI scheme to determine contributions to the scheme. The salient criteria are as follows:
Sustained On target performance will approximate to participating employees earning an additional one-year
total cost to company (TCTC) every 5 (five) years for category A participants and every 6,5 (six and a half) years
for category B participants.

•

•

The deferred bonus is to accrue (“vest”) over a three-year rolling period. Each annual contribution to the
employees’ bonus pool can be drawn down in three equal tranches on the first, second and third anniversary
dates of each contribution to the scheme.

•

A participating employee’s TCTC is used as basis for the contributions to the individual’s bonus pool, with a
maximum of 20% of the category A group’s and 15% of the category B group’s TCTC being made to the pool
each year that the individual’s specific performance criteria are achieved.

•

Contributions to the scheme commences in June 2022 with participants having first access to the accrual in
June 2023 subject to the employee remaining in the employ of Novus Holdings.

•

Income tax will be payable when the employee receives actual payment at the applicable tranches.

•

The potential benefits deriving from the scheme and based on the current performance targets have been
modelled on the assumption that no more than 50% of earnings above 15% return on funds employed can be
made available to employees on the scheme. This is also assuming that the existing STI scheme is fully funded
before computing whether the threshold has been met.

EDs contracts
The following table sets out details of the EDs contracts.
Name
K Alwar
NW Birch
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Date of contract

Term of contract

01 September 2021

Effective until retirement age

19 June 2018

Effective until retirement age

Executive director
K Alwar
NW Birch
H Todd

Guaranteed package
(R’000)

On-Target STI Percentage
based on Annual
Guaranteed Package

Annual SAR expected
value (as a % of
guaranteed package)

2 230
4 327
2 771

20%
42,5%
—

0%
0%
0%

Mr Todd’s fixed term contract of three years expired in September 2021 and Ms K Alwar’s appointment as his
successor was conferred at even date. Due to the fixed term contract and the specific terms therein, it was agreed
that Mr Todd was to be treated as a good leaver on conclusion of this contract and therefore be entitled to all
benefits owing to him based on this status.
The individuals serving on the Exco are not under any contractual restraints of trade, although the Committee
may, at its discretion, negotiate a restraint of trade as part of an outgoing executive’s mutual separation agreement
(where doing so would be beneficial to the company). The standard notice period for EDs was one month but has
subsequently been revised to three months for all new executive appointments, except for the Chief Financial Officer
who has a four-month notice period.
Novus Holdings does not have any agreements in place that provide for ex gratia or other lump sum payments
to executives on severance, retirement or change of control. There is also no waiver of performance conditions
for incentive schemes in the event of a change of control, however, the unvested LTIs and STIs may be paid to
participants pro rata to the period served.

New appointments
New appointees are not awarded sign-on bonuses as a matter of course, although the Committee reserves the
right to do so where appropriate. Any incentives awarded to new appointees are made as compensation for the
indicative value of any awards forfeited from their previous employer. As applicable, the Committee may subject
such awards to vesting periods, performance conditions and holding periods, considering the conditions of the
forfeited award from the appointee’s previous employer.

NEDs
NEDs are appointed for an indefinite period and are subject to rotation in line with the Company’s memorandum
of incorporation. For the proposed re-election of NEDs, the Board considers their previous performance. NEDs
are paid a base fee and a committee fee. The fee structure is evaluated on a regular basis based on independent
non-executive fee surveys and considering the profile or size of Novus Holdings and its NEDs’ responsibilities.
Proposed increases in fees are considered by the Committee for discussion and recommendations for approval
are made to the Board and shareholders at the AGM. When determining the increase levels, the remuneration
increases across the Group are considered.
NEDs do not receive any payments linked to company performance (i.e. STIs and LTIs). Fees are paid in cash.
NEDs are reimbursed for reasonable travel and subsistence expenses in line with the reimbursement policy for
employees. They do not have any service contracts with the Group.
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Revised 2021/22

2022/23

2023/24

Chairman (R)

Member (R)

Board of Directors

600 000

161 000

624 000

167 440

655 200

175 812

Audit and Risk
Committee

120 000

60 000

124 800

62 400

131 040

65 520

Human Capital
Committee

88 000

44 000

91 520

45 760

96 096

48 048

Social and Ethics
Committee

64 000

32 000

66 560

33 280

69 888

34 944

Chairman (R)

Member (R)

Chairman (R)

Member (R)

PART 3: IMPLEMENTATION OF REMUNERATION POLICY FOR THE YEAR ENDED
31 MARCH 2022
Compliance with the remuneration policy
The Committee is satisfied that Novus Holdings complied with the remuneration policy in the 2022 financial year,
and there were no material deviations from it.
The average guaranteed pay increase percentage for EDs, Exco and senior management have been 4%, in the
previous year, whilst that of other employees have been between 4,5% and 4,8%.

Guaranteed package: EDs
The table below sets out the guaranteed package of the CEO and CFO and the increase received as of 01 April
2022:

CEO
CFO

Voting and shareholder engagement
As explained in part 1 (the background statement), if 25% or more of the shareholders exercising their rights
vote against either the remuneration policy or the implementation report, the Committee will engage with the
shareholders regarding their reasons for voting against the resolution(s). The Committee will extend an invitation
to dissenting shareholders in the Stock Exchange News Service (“SENS”) announcement together with the results
of the AGM, setting out the manner, date, and timing of engagement.

*

01 April 2022
R’000

01 April 2021
R’000

01 April 2020
R’000

Increase
%

4 542
2 520*

4 326
3 244

4 160
3 120

5%
5%

New appointment of K. Alwar as Chief Financial Officer (CFO)

ACI outcomes
GROUP PERFORMANCE

Group performance is measured against pre-agreed performance targets for the Group. For the 2022 financial
year the Group achieved both its EBIT and net working capital targets set and sustained its B-BBEE Level 2
contributor status.
DIVISIONAL PERFORMANCE

Divisional performance for the ACI is measured against pre-agreed divisional performance targets. For the 2022
financial year, the targets were achieved as follows:
Entity
Print
ITB and Plaslope

EBIT

Net working capital

Achieved
Achieved

Achieved proportionately
Achieved

OVERALL ACI OUTCOMES

Based on the overall performance of the Group and divisions, an ACI pool was therefore created. A bonus of
R11 382 932 (2021: R5 907 000) was therefore payable to the participants to this incentive.

Discretionary bonuses, ad hoc bonuses, production bonuses and secondary incentives
Discretionary bonuses and ad hoc bonuses were paid to the value of R1 374 630 (2021: R271 000). The total
value of second-tier sales incentives in the 2022 amounted to R975 678 (2021 financial year amounted to nil).
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In line with the Companies Act, 71 of 2008, the proposed fees are tabled before shareholders for approval by
special resolution at the AGM. The table below sets out the proposed 2023/2024 NEDs fee levels per position as
compared to the 2022/2023 fee levels, which were approved by shareholders at the AGM on 27 August 2021. The
Board is proposing a 5% increase in fees for the 2023 financial year. Please refer special resolution on page 91 for
proposed NEDs’ fees.

03

As a result of the Mandatory Offer made on 26 November 2021 by A2 Investments Partners and its associates
(“A2”) to the minority shareholders in the issued share capital of Novus Holdings Limited and the close of this
offer, A2 effectively acquired control of the Company by acquiring the shares from shareholders who accepted the
offer. The results of the Mandatory Offer were made available on the Stock Exchange News Service (“SENS”) and
announced to the public on 24 January 2022 (“publication date”).

The table below sets out the fees paid or accruing to individual NEDs in the 2022 financial year.
The Committee has approved the prospective fee levels for NEDs.
Non-executive
directors

In accordance with the Scheme Rules, in the event that a change of control of the Company occurs before the
Vesting Date(s), a pro-rata portion of the SARS and RSPs not vested will be deemed to vest at the date this
change became known and was publicised, i.e. the publication date. A total of 4 324 656 SARs and 1 281 477
RSPs were exercised as a result of early vesting. At 31 March 2022, 9 876 924 SARs and 178 710 RSPs are
exercisable.
EXECUTIVE DIRECTORS’ REMUNERATION TABLE

The tables below set out the total remuneration earned by the EDs. In the 2022 financial year, Novus Holdings
regarded its EDs as its prescribed officers as defined in the Companies Act, 71 of 2008, read with the Companies
Regulations, 2011. Shareholders are referred to Notes 16 and 30 of the full audited annual financial statements
for the year ended 31 March 2022 for further information on Board remuneration.

Fees for services
as director
R’000

Remuneration
R’000

Pension fund
R’000

STI2
R’000

LTI1
R’000

—
—
—

2 040
3 983
2 554

190
344
217

480
4 500
250

—
—
—

2 710
8 827
3 021

Year ended 31 March 2021
Executive
directors
Mr N Birch
Mr HA Todd

126

423

Mr A Mayman

312

401

Ms N Mkhondo

220

301

Dr P Mnganga

600

850

Ms L Mtanga

285

383

Mr A van der Veen

207

—

Mr A Zetler**

131

—

97

333

Resigned as NED on 27 August 2021. 			

**

Appointed as NED on 27 August 2021.

This remuneration report was approved by the Human Capital Committee on 17 June 2022.
Total
remuneration
in FY2022
R’000

Ms K Alwar
Mr N Birch
Mr HA Todd

Mr D Mack*

Mr SDM Zungu*
*

Fees paid in 2021
R’000

APPROVAL

Year ended 31 March 2022

Executive
directors

Fees paid in 2022
R’000

Fees for services
as director
R’000

Remuneration
R’000

Pension fund
R’000

STI
R’000

LTI1
R’000

Total
remuneration
in FY2021
R’000

—
—

3 829
2 872

331
248

960
393

—
—

5 120
3 513

ANDRÉ VAN DER VEEN
Chairman: Human Capital Committee
17 June 2022

1	The indicative value of outstanding options/SARs was calculated based on the number of instruments held by the individual at year-end share
price (or SAR valuation) less the instrument’s strike (or option) price. Only indicative gains were disclosed. The following shares prices (or SAR
valuations) were applicable at 31 March 2022: Novus Holdings Limited – R2,04
2 The Committee exercised its discretion to award a discretionary bonus in the current year.
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Long-term incentive outcomes
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The Novus Holdings Social and
Ethics Committee assists the Board
in monitoring and reporting on the
Group in compliance with its Charter
or Terms of Reference as stipulated
by the Board. In this regard, the
Committee consistently ensures
that the Board achieves its statutory
obligations in terms of section 72 read
with Regulation 43 of the Companies
Act, 71of 2008 (Companies Act), the
JSE Listings Requirements and the
recommended practices of the King
IV™ Report on Corporate Governance
for South Africa 2016 (King IV™). This
report is presented in accordance
with the requirements of the
Companies Act and should be read
together with the Group’s Responsible
Business Report.

Novus Holdings strategy recognises that having a strong
ethical base is imperative for our business and key in
delivering long-term value for our stakeholders.
The Committee inculcates responsible environmental and
social practices which facilitate fairness, accountability,
responsibility and transparency in order to support
business resilience, enhance our reputation as a business
and benefit all our key stakeholders, including but not
limited to our employees, customers, suppliers and
shareholders.

Composition and functioning
This Committee comprises of three suitably skilled
members as appointed by the Board and set out on
page 45 of this report. The group executive: human
resources and CFO also attend committee meetings as
invitees.
The effectiveness of this Committee is monitored by the
Board quarterly through its reporting and feedback to
the Board and on an annual basis through the Board's self
evaluation process. In the latter process, it was confirmed
that the Committee adequately discharged its mandate.
The Committee was also of the view that the evaluation
process was effective in improving its performance.
Attendance at committee meetings is detailed page 45
of this report.

Key monitoring and reporting of practices

In this financial year, the Social and Ethics
Committee ensured that the Group achieves, in
particular, the following responsibilities:
•

58

Monitored the Groups Ethical Culture and
Legal Compliance;

•

Sustained Social and Economic Development;

•

Maintained Good Corporate Citizenship;

•

Stakeholder relations including employees,
customers, suppliers and shareholders;
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Social and Ethics
Committee Report

•

Achieved Health and Public Safety;

•

Managed Environmental Impact;

•

Strategic & Impactful Empowerment and
Transformation;

•

Good Labour Relations and Working
Conditions; and

•

Training and Skills Development to the
extent possible

Update on FY2022 focus areas and
highlights
The Committee developed a number of new policies
and reviewed the Group’s existing policies to ensure
commitment and compliance with the Group’s Key
monitoring and reporting of the Group’s practices.
The Committee has made various recommendations
to management and/or the Board in this regard.
During the year under review, the Committee
reviewed its charter, as well as the Company’s Code
of Ethics, and other policies specifically relating to the
key focus areas for the year.
GOOD CORPORATE CITIZENSHIP, AND
CONTRIBUTIONS TO COMMUNITIES

Novus Holdings prides itself on actively making a
sustainable difference in the communities in which it
operates through Future Foundations, the umbrella
under which all our socio-economic development
(SED) and corporate social investment (CSI) projects
are conducted.

The principle behind Future Foundations and Novus
Holdings SED is adopting and inculcating an approach
of giving ‘a hand up, not a hand-out’. In other words,
the idea is not to provide the type of support to
NGO’s or projects that will leave them forever
dependent on Novus Holdings or another donor, but
rather to empower the beneficiary or NGO to operate
and forge future on their own.
Through the Future Foundations programme, the
Social and Ethics Committee ensured the achievement
of the commitment to donate 1% of net profit after
tax (NPAT) to CSI. Some key projects that directly
benefitted from this contribution include the
Isithebe Day Care Centre, The New Africa Education
Foundation by way of Mobile Library installations and
Container Library installations through
Breadline Africa.

www.novus.holdings

59

03

SUSTAINED AND ENHANCED TRANSFORMATION,
AND FOCUSED SKILLS DEVELOPMENT

MONITORING HEALTH AND SAFETY,
IN TIMES OF COVID-19

The Committee recognises that the Group’s human
capital is its core asse, as such, continued to
monitor progress made with regards to the Group’s
transformation activities, as measured by the generic
scorecard issued by the Department of Trade and
Industry (DTI), to track its Broad-Based Black
Economic Empowerment scoring.

The Group’s 2020 ramped up COVID-19 health and
safety measures were followed through into FY2022,
thereby ensuring a continued socially balanced
response to mitigate the impact COVID-19.
These measures included, working closely with health
and safety partners, ensuring new measures were
implemented and maintained, offering safe work
environment and appropriate personal protective
equipment, continued initiatives from alternative
working hours to more flexible practices, and the
Trauma Support Helpline established through
Discovery Health to assist struggling employees
during these challenging and unusual circumstances
brought upon by the pandemic.

The Group successfully maintained its Level Two
B-BBEE Contributor status with a new certificate
issued in November 2021, thereby demonstrating its
commitment to transformation.

The Group’s employment equity plan and skills
development plan was reviewed by the Committee,
with its progress measured in accordance with its
short-, medium- and long-term strategy, and its
targets. This is to ensure effective and wide-reaching
skills development programmes for its employees,
with an added focus on enterprise and supplier
development and socio-economic development. Skill
development goals experienced some challenges due
to the pandemic.

The Group has been guided by the Committee's
transformation and equity strategy, ensuring a focus
on strengthening its progressive work environment
through skills development, succession planning and
applying diversity of thought in the daily operations of
the business.
ENSURING EFFECTIVE COMPLIANCE, AND
PROFESSIONAL INTEGRITY

The Committee reviewed compliance with the
regulatory framework applicable to the Group and
monitored the effectiveness of the compliance
management programme.
Compliance with the anti-bribery and corruption
(ABC) programme was monitored, to ensure that the
Group was held to highest standards of integrity,
including extending this to suppliers and customers
who interact with our organisation.

Key focus area for the 2023 financial year

Areas of focus for the 2023 financial year
will include:
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The core focus is to ensure that all Future
Foundations initiatives are truly enhancing education
by way of providing access to high-quality learner
and teacher support materials and improving and
supplying school infrastructure, initiatives which will
be carried forward into the new financial year.

•

Fostering an ethical culture;

•

Ensuring wider employee engagement
initiatives to foster a unified workforce
and culture through aligned values;

•

Ensuring enhanced and sustained
transformation efforts across the Group;

•

Continually evaluating employment
equity targets, recognizing successes, and
ensuring improved skills development
initiatives; and

•

Monitoring the effectiveness of
compliance management programmes
within the Group.

During the period under review,
the Committee has discharged
its responsibilities appropriately.
Management have confirmed that there
have been no material non-compliances
with legislation or regulations which
are within the remit of the Committee’s
mandate. In addition, there have not
been any infringements of the relevant
governance codes.

LULAMA MTANGA
Chairman: Social and Ethics Committee
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Statement of responsibility by the Board of directors
for the year ended 31 March 2022

In discharging this responsibility, the board of directors of Novus Holdings Limited rely on the
management of the Group to prepare the consolidated annual financial statements, separately available on
www.novus.holdings in accordance with International Financial Reporting Standards (IFRS) and the South
African Companies Act No 71 of 2008, as amended. The summary consolidated annual financial statements
include amounts based on judgements and estimates made by management. The information given is
comprehensive and presented in a responsible manner.
The directors accept responsibility for the preparation, integrity and fair presentation of the summary
consolidated annual financial statements and are satisfied that the systems and internal financial controls
implemented by management are effective. The directors’ responsibilities also include implementing adequate
controls and security to maintain the integrity of the Company’s website.
The directors believe that the Group and the Company have adequate resources to continue operations as
a going concern in the foreseeable future, based on forecasts and available cash resources. The summary
consolidated annual financial statements support the viability of the Group and the Company. The preparation of
the summary consolidated annual financial statements was supervised by the CFO, Keshree Alwar CA (SA).
The independent auditing firm, PricewaterhouseCoopers Inc., which was given unrestricted access to all financial
records and related data, including minutes of all meetings of shareholders, the Board of directors (Board) and
committees of the Board, has audited the consolidated annual financial statements from which the summary
consolidated annual financial statements were derived. The directors believe that all representations made to the
independent auditors during their audit were valid and appropriate. PricewaterhouseCoopers Inc.’s audit report is
presented on page 65.

CEO and CFO responsibility statement
Each of the directors, whose names are stated below, hereby confirm that –
a. the Annual Financial Statements set out on pages 23 to 97 of the comprehensive Annual Financial
Statements*, fairly present in all material respects the financial position, financial performance and cash flows
of the Company in terms of IFRS;
b. to the best of our knowledge and belief, no facts have been omitted or untrue statements made that would
make the annual financial statements false or misleading;
c. internal financial controls have been put in place to ensure that material information relating to the issuer
and its consolidated subsidiaries have been provided to effectively prepare the financial statements of the
company;
d. the internal financial controls are adequate and effective and can be relied upon in compiling the annual
financial statements, having fulfilled our role and function as executive directors with primary responsibility
for implementation and execution of controls;
e. where we are not satisfied, we have disclosed to the Audit and Risk Committee and the auditors any
deficiencies in design and operational effectiveness of the internal financial controls, and have taken steps to
remedy the deficiencies; and
f. We are not aware of any fraud involving directors.

NW BIRCH
Chief executive officer

K ALWAR
Chief financial officer

The summary consolidated annual financial statements were approved by the Board of directors on 15 July 2022
and are signed on its behalf by:

P MNGANGA
Chairman

NW BIRCH
Chief executive officer				

*separately published and available on the Company’s website at www.novus.holdings.
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Independent auditor’s report on the summary consolidated
financial statements
To the Shareholders of Novus Holdings Limited

The Audit and Risk Committee (“the Committee”) submits this report for the year ended 31 March 2022. The
Committee’s full report appears in the full Annual Financial Statements, and this report constitutes an abridged
version thereof.
The Committee comprises three non-executive directors, of which the majority are independent and has met
three times during the past financial year. The Committee has adopted formal terms of reference, delegated to it
by the Board, as its committee charter. The Committee has discharged the functions in terms of its charter and
adhered to it in terms of the Act.
The Committee performed the following duties in respect of the year under review:
•

Reviewed the year-end financial statements, culminating in a recommendation to the Board to adopt them.

•

During the course of its review the Committee:

Opinion
The summary consolidated financial statements of Novus Holdings Limited, set out on pages 67 to 84 of
the Integrated Annual Report for the year ended 31 March 2022, which comprise the summary consolidated
statement of financial position as at 31 March 2022, the summary consolidated income statement and the
summary consolidated statements of comprehensive income, changes in equity and cash flows for the year then
ended, and related notes, are derived from the audited consolidated financial statements of Novus Holdings
Limited for the year ended 31 March 2022.

– considers and, when appropriate, makes recommendations on internal financial controls;

In our opinion, the accompanying summary consolidated financial statements are consistent, in all material
respects, with the audited consolidated financial statements, in accordance with the JSE Limited’s (JSE)
requirements for summary financial statements, as set out in note 2 to the summary consolidated financial
statements, and the requirements of the Companies Act of South Africa as applicable to summary financial
statements.

– deals with concerns or complaints relating to accounting policies, internal audit, the auditing or content of
annual financial statements, and internal financial controls; and

Summary consolidated financial statements

– takes appropriate steps to ensure that the financial statements are prepared in accordance with
International Financial Reporting Standards (IFRS) and in the manner required by the Act;

– reviews legal matters that could have a significant impact on the organisation's financial statements.

The summary consolidated financial statements do not contain all the disclosures required by International
Financial Reporting Standards and the requirements of the Companies Act of South Africa as applicable to annual
financial statements. Reading the summary consolidated financial statements and the auditor’s report thereon,
therefore, is not a substitute for reading the audited consolidated financial statements and the auditor’s report
thereon. The summary consolidated financial statements and the audited consolidated financial statements do
not reflect the effects of events that occurred subsequent to the date of our report on the audited consolidated
financial statements.

•

Satisfied itself, based on information and explanations supplied by management and obtained through
discussions with the external auditor, that Novus Holdings’ be regarded as a going concern;

•

Reviewed the external audit reports on the annual and summary financial statements;

•

Approved the internal audit charter and audit plan;

•

Reviewed the internal audit and risk management reports, and, where relevant, recommendations are made to
the Board;

•

Evaluated the effectiveness of risk management, controls and the governance processes;

•

Verified the independence of the external auditors, nominated PricewaterhouseCoopers Inc. as the auditors
for 2022 and noted the appointment of Mr Paul Liedeman as the designated auditor;

•

As required by section 3.84(g)(iii) of the JSE Listings Requirements, the Committee has satisfied itself that
PricewaterhouseCoopers Inc. is suitable for reappointment as audit firm and Mr Paul Liedeman, as appointed
designated auditor respectively by considering, inter alia, the information stated in paragraph 22.15(h) of the
JSE Listings Requirements;

We expressed an unmodified audit opinion on the audited consolidated financial statements in our report
dated 17 June 2022. That report also includes communication of key audit matters. Key audit matters are those
matters that, in our professional judgement, were of most significance in our audit of the consolidated financial
statements of the current period.

•

Satisfied itself in terms of paragraph 3.84(g)(i) of the JSE Listings Requirements that the CFO, Ms Keshree
Alwar, as well as the group finance function, have the appropriate expertise and experience;

Director’s responsibility for the summary consolidated financial statements

•

Approved the audit fees and engagement terms of the external auditors;

•

Determined the nature and extent of allowable non-audit services and pre-approved the contract terms for
the provision of non-audit services by the external auditors; and

•

Confirmed that appropriate financial reporting procedures are established by the Group and that those
procedures are operating effectively.

The audited consolidated financial statements and our report thereon

The directors are responsible for the preparation of the summary consolidated financial statements in accordance
with the JSE’s requirements for summary financial statements set out in note 2 to the summary consolidated
financial statements and the requirements of the Companies Act of South Africa as applicable to summary
financial statements.

A MAYMAN
Chairman: Audit and Risk Committee
15 July 2022
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Our responsibility is to express an opinion on whether the summary consolidated financial statements are
consistent, in all material respects, with the audited consolidated financial statements based on our procedures,
which were conducted in accordance with International Standard on Auditing (ISA) 810 (Revised), Engagements to
Report on Summary Financial Statements.

PRICEWATERHOUSECOOPERS INC.
Director: Paul Liedeman
Registered Auditor
Cape Town, South Africa
15 July 2022

Summary consolidated statement of financial position
As at 31 March 2022

2022
R’000

2021
R’000

1 046 110
793 582
62 764
80 212
2 795
3 064
12 058
1 118
90 517

1 255 930
953 462
64 415
96 920
13 715
3 086
23 343
1 593
99 396

1 558 635
437 223
420 114
20 921
2 185
487
567 917
109 788

1 487 707
309 739
488 984
59 505
5 269
19
442 855
181 336

TOTAL ASSETS

2 604 745

2 743 637

EQUITY AND LIABILITIES
Capital and reserves attributable to the Group’s equity holders
Share capital
Treasury shares
Other reserves
Retained earnings

2 098 078
509 314
(345 759)
(118 516)
2 053 039

2 207 469
602 656
(507 344)
(112 843)
2 225 000

TOTAL EQUITY

2 098 078

2 207 469

67 461
2 940
10 748
27 367
21 715
4 691

152 103
2 260
11 635
92 593
39 610
6 005

439 206
4 748
404 224
9 102
19 811
7
1 314

384 065
25 402
335 641
9 518
12 157
33
1 314

2 604 745

2 743 637

Note
ASSETS
Non-current assets
Property, plant and equipment
Investment property
Goodwill
Other intangible assets
Financial assets at fair value through other comprehensive income
Investment in associates
Other financial assets at amortised cost
Deferred taxation assets
Current assets
Inventory
Trade and other receivables
Related party receivables
Contract assets
Derivative financial instruments
Cash and cash equivalents
Non-current assets held for sale

LIABILITIES
Non-current liabilities
Post-employment medical liability
Provisions
Borrowings and lease liabilities
Deferred taxation liabilities
Deferred grant income
Current liabilities
Current portion of borrowings and lease liabilities
Trade and other payables
Current income tax payable
Derivative financial instruments
Bank overdrafts
Deferred grant income

PricewaterhouseCoopers Inc.,
5 Silo Square, V&A Waterfront, Cape Town 8002, P O Box 2799, Cape Town 8001
T: +27 (0) 21 529 2000, F: +27 (0) 21 814 2000, www.pwc.co.za

TOTAL EQUITY AND LIABILITIES

12
13
14

17
16
11.1
11.2
8
11.2
7
10

15
16

15
11.1
7

Chief Executive Officer: L S Machaba
The Company's principal place of business is at 4 Lisbon Lane, Waterfall City, Jukskei View, where a list of directors' names is available for inspection.
Reg. no. 1998/012055/21, VAT reg.no. 4950174682
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Summary consolidated statement of comprehensive income

For the year ended 31 March 2022

For the year ended 31 March 2022

Note
Revenue
Cost of sales
Gross profit
Operating expenses
Administrative and other expenses
Net impairment losses on financial assets
Other gains/(losses)
Operating profit/(loss)

18

11.2
19

2022
R’000

2021
R’000

3 014 233
(2 280 212)
734 021

2 837 939
(2 297 591)
540 348

(540 898)
(539 120)
(1 778)
(32 260)
160 863

(560 121)
(550 238)
(9 883)
(7 665)
(27 438)

Finance income
Finance costs
Impairment of associates
Share of net (losses)/profits of associate accounted for using the equity
method
Profit/(loss) before taxation

20
21
19

11 763
(25 362)
(3 968)

27 458
(14 837)
—

17

(7 317)

(1 339)

135 979

(16 156)

Taxation
Net profit/(loss) for the year

22

(43 172)
92 807

(7 306)
(23 462)

92 807
—
92 807

(23 989)
527
(23 462)

Attributable to:
Equity holders of the Group
Non-controlling interest
Earnings/(loss) per share (cents):
Basic
Diluted
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30,42
30,42

(8,34)
(8,34)

Net profit/(loss) for the year

2022
R’000

2021
R’000

92 807

(23 462)

(5 415)
(7 521)
2 106

(34 017)
(47 246)
13 229

(15)
(21)
6

(122)
(169)
47

(84)

350

(117)

486

33

(136)

(5 514)
87 293

(33 789)
(57 251)

87 293
—
87 293

(57 778)
527
(57 251)

Other comprehensive income/(loss)
Items that may be subsequently reclassified to profit or loss
Hedging reserve
Foreign exchange movement, gross
Foreign exchange movement, tax portion
Fair value reserve
Net fair value losses, gross
Net fair value losses, tax portion
Items that will not be reclassified to profit or loss
Post-employment benefit obligations and provisions
Remeasurement of post-employment benefit obligations and provisions,
gross
Remeasurement of post-employment benefit obligations and provisions,
tax portion
Total other comprehensive loss, net of tax
Total comprehensive income/(loss) for the year
Attributable to:
Equity holders of the Group
Non-controlling interest
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Summary consolidated statement of cash flows

for the year ended 31 March 2022

Share
capital and
premium
R’000

Treasury Total other
shares
reserves
R’000
R’000

for the year ended 31 March 2022

NonRetained controlling
earnings
interest
R’000
R’000

Total
equity
R’000

Balance as at 01 April 2020
Total comprehensive (loss)/income for
the year
Loss for the year
Other comprehensive income/(loss)
Hedging reserve reclassification adjustment
to inventory, gross
Hedging reserve reclassification adjustment
to inventory, tax portion
Transactions with owners:
Share based compensation movement
Transfer from share based compensation
reserve
Transactions with non-controlling interest
Total transactions with owners
Balance as at 31 March 2021

602 656

(507 344)

(19 496)

2 203 660

2 779

2 282 255

—

—

(33 789)

(23 989)

527

(57 251)

—
—

—
—

—
(33 789)

(23 989)
—

—
527

(23 989)
(33 262)

—

—

(28 173)

—

—

(28 173)

—

—

7 888

—

—

7 888

—

—

6 750

—

—

6 750

—

—

(45 329)

45 329

—

—

—
—
602 656

—
—
(507 344)

(694)
(39 273)
(112 843)

—
45 329
2 225 000

(3 306)
(3 306)
—

(4 000)
2 750
2 207 469

Total comprehensive income for the year
Profit for the year
Other comprehensive loss
Hedging reserve reclassification adjustment
to inventory, gross
Hedging reserve reclassification adjustment
to inventory, tax portion
Transactions with owners:
Share based compensation movement
Share awards vested and issued
Transfer of shares used for scrip dividend
Dividends paid
Scrip dividend issue
Scrip issue costs
Total transactions with owners
Balance as at 31 March 2022

—
—
—

—
—
—

(5 514)
—
(5 514)

92 807
92 807
—

—
—
—

87 293
92 807
(5 514)

—

—

2 551

—

—

2 551

—

—

(714)

—

—

(714)

—
(22 416)
(139 169)
—
68 768
(525)
(93 342)
509 314

—
22 416
139 169
—
—
—
161 585
(345 759)

5 480
(7 476)
—
—
—
—
(1 996)
(118 516)

—
7 476
—
(203 476)
(68 768)
—
(264 768)
2 053 039

—
—
—
—
—
—
—
—

5 480
—
—
(203 476)
—
(525)
(198 521)
2 098 078

Note
Cash flows from operating activities
Profit/(loss) before taxation
Non-cash movements in profit/(loss) before tax
Net changes in working capital
Cash generated from operations

2022
R’000

Restated
2021
R’000

135 979
153 898
(11 208)
278 669

(16 156)
104 914
249 984
338 742

Finance income

20

11 763

3 135

Finance costs
Taxation paid
Net cash generated from operating activities

21

(1 109)
(51 173)
238 150

(4 483)
(2 022)
335 372

12

(25 120)
—
15 905
94 339
(420)
(570)
1 044
(1 820)
41 419
—
—
124 777

(15 090)
(17 369)
59 051
—
(1 064)
(134)
1 467
(58 120)
—
3 364
(2 740)
(30 635)

(13 295)
(10 709)
(6 359)
(203 476)
(4 000)
(237 839)

(14 333)
(11 765)
(10 354)
—
—
(36 452)

125 088
442 822
567 910

268 285
174 537
442 822

Cash flows from investing activities
Property, plant and equipment acquired
Prepayment for property, plant and equipment
Proceeds on sale of property, plant and equipment
Proceeds from the sale of non-current assets held for sale
Purchase of intangible assets
Financial assets at amortised cost advanced
Financial assets at amortised cost repaid
Related party loans advanced
Related party loans repaid
Disposal of subsidiary
Acquisition of associate
Net cash inflow/(outflow) from investing activities
Cash flows from financing activities
Repayment of long-term loans
Principle portion of lease liabilities*
Interest portion of lease liabilities*
Dividends paid
Transactions with non-controlling interests
Net cash outflow from financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at the beginning of the period
Cash and cash equivalents at the end of the period

17

23

*	The cash flow relating to the principle and interest portion of lease liabilities has now been disaggregated and separately presented, as
previously the total cash flow was included within repayment of leases.
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Notes to the summary consolidated financial statements
For the year ended 31 March 2022

1.

REPORTING ENTITY

4.

The financial data in the summary consolidated financial statements covers the Group’s comprehensive commercial
printing and manufacturing operations in South Africa. The report is structured to cover the operations according
to three business segments:

2.

•

Printing (including gravure, heatset, coldset, sheet-fed and digital)

•

Packaging (including labels and flexible packaging)

•

Other (other non-print or packaging products)

The preparation of summary financial statements requires management to make judgements, estimates and
assumptions that affect the application of accounting policies and the reported amounts of assets and liabilities,
income and expense. Actual results may differ from these estimates. In preparing these summary consolidated
financial statements, the significant judgements made by management in applying the Group’s accounting
policies and the key sources of estimation uncertainty were the same as those that applied to the consolidated
annual financial statements for the year ended 31 March 2022, as well as the prior year.
5.

BASIS OF PREPARATION
The summary financial statements are prepared in accordance with the requirements of the JSE Limited (JSE)
for summary financial statements, and the requirements of the Companies Act applicable to summary financial
statements. The JSE requires summary financial statements to be prepared in accordance with the framework
concepts and the measurement and recognition requirements of International Financial Reporting Standards
(IFRS) and the SAICA Financial Reporting Guides as issued by the Accounting Practices Committee and Financial
Pronouncements as issued by the Financial Reporting Standards Council and to also, as a minimum, contain
information required by IAS 34 Interim Financial Reporting.
The accounting policies applied in the preparation of the consolidated financial statements, from which the
summary consolidated financial statements were derived, are in terms of IFRS and are consistent with those
accounting policies applied in the preparation of the previous consolidated annual financial statements except for
the amendments adopted. None of the new or amended accounting pronouncements that are effective for the
financial year commencing 01 April 2021 have a material impact on the Group.

USE OF ESTIMATES AND ASSUMPTIONS

SEGMENT INFORMATION
IFRS 8: Operating Segments requires operating segments to be identified on the basis of internal reports about
components of the Group that are regularly reviewed by the chief operating decision-maker (CODM) to allocate
resources to the segments and to assess their performance. The CODM has been identified as the executive
committee that makes strategic decisions.
The Group has identified its operating segments based on business by service or product and aggregated it into
the reportable segments based on the nature of the operating segment and it meeting the aggregation criteria
in terms of IFRS 8 paragraph 12, as they have similar production processes, customers and suppliers. These
reportable segments are Print which comprises printing of books, magazines, retail inserts and newspapers;
Packaging which produces flexible packaging products and prints flexible labels and Other which includes all
non-print or packaging related transactions.

Management considered all new accounting standards, interpretations and amendments to IFRS that were issued
prior to 31 March 2022 but not yet effective on that date. These standards are not expected to have a material
impact on the entity in the current or future reporting periods.
The summary consolidated financial statements do not include all the notes of the type normally included in
consolidated annual financial statements. Accordingly, these summary consolidated financial statements is to be
read in conjunction with the consolidated annual financial statements for the year ended 31 March 2022 available
at www.novus.holdings.
3.

ACCOUNTING POLICIES
The accounting policies used in preparing the summary consolidated financial statements are in terms of
International Financial Reporting Standards and are consistent with those applied in the previous annual financial
statements, except for the adoption of the following new accounting standards and amendments to IFRS’s that
became effective and were adopted by the Group during the current financial year:

Standard/Interpretation
IFRS 9, IAS 39, IFRS 7 and IFRS 16 - interest rate benchmark (IBOR) reform (Phase 2) amendments
IFRS 16 - COVID-19 Related Rent Concessions (amendment)

Effective date:
Years beginning
on or after
01 January 2021
01 June 2020

The relevance of these amendments to the published standards has been assessed with respect to the Group’s
operations.
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Notes to the summary consolidated financial statements
For the year ended 31 March 2022

5.

SEGMENT INFORMATION (continued)
Printing
R’000

Packaging
R’000

2 371 270
6 238
2 377 508

635 400
—
635 400

7 563
—
7 563

—
(6 238)
(6 238)

3 014 233
—
3 014 233

145 330

(39 142)

29 791

—

135 979

Additional disclosure
Property, plant and equipment additions
Capital commitments
Impairment of assets
Net impairment losses on financial assets
Investment in associates
Total assets
Total liabilities

20 037
177
(12 982)
(6 526)
—
2 481 372
508 383

5 083
—
(85 687)
4 595
—
660 603
360 326

—
—
(136)
153
12 058
294 966
470 154

—
—
—
—
—
(832 196)
(832 196)

25 120
177
(98 805)
(1 778)
12 058
2 604 745
506 667

2021
External revenue
Inter-segmental revenue
Total Revenue

2 123 406
7 328
2 130 734

580 219
—
580 219

134 314
—
134 314

—
(7 328)
(7 328)

2 837 939
—
2 837 939

(13 634)

14 114

(16 636)

—

(16 156)

7 825
5 035
(26 735)

6 960
—
(464)

305
—
(11 965)

—
—
—

15 090
5 035
(39 164)

—

—

11 965

—

11 965

(5 344)
3 786
2 676 674
379 525

(2 484)
—
730 258
405 806

(2 055)
19 557
327 114
741 246

—
—
(990 409)
(990 409)

(9 883)
23 343
2 743 637
536 168

2022
External revenue
Inter-segmental revenue
Total Revenue
Profit/(loss) before taxation

Profit/(loss) before taxation
Additional disclosure
Property, plant and equipment additions
Capital commitments
Impairment of assets
Reversal of impairment on held for sale
assets
Net impairment losses on financial assets
Investment in associate
Total assets
Total liabilities
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Other Eliminations
R’000
R’000

Total
R’000

EARNINGS PER SHARE
Basic earnings per share
Earnings per share is calculated using the weighted average number of ordinary shares in issue during the period
and is based on the net profit attributable to ordinary shareholders. For the purpose of calculating earnings per
share, treasury shares are deducted from the number of ordinary shares in issue. Diluted earnings per share is
calculated by adjusting the weighted average number of ordinary shares outstanding to assume conversion of all
dilutive potential ordinary shares and is based on the net profit attributable to ordinary shareholders, adjusted
for the after-tax dilutive effect. Currently, the share options granted and vested under equity settled schemes to
participating employees and directors are considered anti-dilutive.
Headline earnings per share
Headline earnings per share is calculated using the weighted average number of ordinary shares in issue during
the period and is based on the earnings attributable to ordinary shareholders, after excluding those items as
required by Circular 01/2021 issued by the South African Institute of Chartered Accountants (SAICA).
2022
R’000

2021
R’000

92 807
69 353

(23 989)
8 455

(6 465)

(22 128)

—

(127)

—
—
—
49 763
6 490
2 857
16 708

186
10 941
(8 615)
28 198
—
—
—

162 160

(15 534)

346 656 348
305 099 595

346 656 348
287 610 917

Earnings/(loss) per ordinary share (cents)
Basic
Diluted

30,42
30,42

(8,34)
(8,34)

Headline earnings/(loss) per ordinary share (cents)
Basic
Diluted

53,15
53,15

(5,40)
(5,40)

Calculation of headline earnings
Earnings
Net earnings/(loss) attributable to shareholders
Adjustments (net of tax):
- (Profit)/loss on sale of property, plant and equipment and
non-current assets held for sale
- Profit on sale of property, plant and equipment within associate
equity accounted earnings
- Loss on sale of intangible assets
- Loss on disposal of subsidiary
- Reversal of impairment on held for sale assets
- Impairment in value of property, plant and equipment
- Impairment in value of intangible assets
- Impairment in value of investments in associates
- Impairment in value of goodwill
Headline earnings/(loss)
Number of ordinary shares in issue
Weighted average number of shares

Note

12
17
14
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For the year ended 31 March 2022

7.

FINANCIAL RISK MANAGEMENT AND FINANCIAL INSTRUMENTS

7.1

Financial risk factors
The Group’s activities expose it to a variety of financial risks: market risk (including currency risk, fair value interest
rate risk, cash flow interest rate risk and price risk), credit risk and liquidity risk.

7.2

Fair value estimation
The table below analyses specific financial instruments carried at fair value, by valuation method. The different
levels have been defined.

At 31 March 2022
Assets
Financial assets at fair value through other
comprehensive income
Foreign exchange contracts
Related party loan receivables
Liabilities
Foreign exchange contracts
At 31 March 2021
Assets
Financial assets at fair value through other
comprehensive income
Foreign exchange contracts
Related party loan receivables

8.

Level 1

Level 2

Level 3

Quoted prices
in active
markets for
identical assets
or liabilities
R’000

Significant
other
observable
inputs
R’000

Significant
unobservable
inputs
R’000

R’000

1

3 063

—

3 064

—
—
1

487
—
3 550

—
18 521
18 521

487
18 521
22 072

—
—

19 811
19 811

—
—

19 811
19 811

1

3 085

—

3 086

—
—
1

19
—
3 104

—
58 120
58 120

19
58 120
61 225

RELATED PARTY TRANSACTIONS
The Group entered into transactions and has balances with related parties including its subsidiaries, directors
and associates. Transactions that are eliminated on consolidation as well as profits or losses eliminated through
application of the equity method are not included.
The loan to Mthembu Paper Mill Proprietary Limited is non-interest bearing and is payable on demand as at the
end of the reporting period. The nature of the loan is deemed to be a shareholders loan to fund initial working
capital requirements of the associate. As part of the impairment evaluation of the receivable, if the loan had to be
demanded at the reporting date liquid assets amounting to R63,9 million (2021: R85,5 million) would be available
including a secured debtors book amounting to R32,2 million (2021: R57.5 million). A default rate of 2,5% was
considered to determine an expected credit loss allowance on the loan receivable and is deemed immaterial.

Total

9.

CAPITAL COMMITMENTS AND CONTINGENCIES
Commitments relate to amounts for which the Group has contracted, but that have not yet been recognised as
obligations in the statement of financial position.

Authorised capital expenditure
Already contracted for but not provided for
– Property, plant and equipment
Lease commitments – as lessee (expense)

2022
R’000

2021
R’000

177

5 035

1 496

279

1 673

5 314

The above relates to leases with underlying assets of a low value (office printers) and leases for paper storage for a
period of less than 12 months and therefore have not been capitalised in accordance with the IFRS 16 exemption
applied.

Valuation techniques used to derive level 2 fair values
Foreign exchange contracts - In measuring the fair value of foreign exchange contracts, the Group makes use of
market observable quotes of forward foreign exchange rates on instruments that have a maturity similar to the
maturity profile of the Group’s foreign exchange contracts. Key inputs used in measuring the fair value of foreign
exchange contracts include current spot exchange rates, market forward exchange rates, and the term of the
Group’s foreign exchange contracts.
Financial assets at fair value through other comprehensive income - the use of quoted market prices for similar
instruments.
Valuation techniques and key inputs used to measure significant level 3 fair values
Related party loan receivables - the loan is carried at amortised cost which approximates fair value. Fair value was
determined based on the use of unobservable inputs including counterparty credit risk.
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10.

NON-CURRENT ASSETS HELD FOR SALE

11.

The opening balance includes the Novus Print: KwaZulu-Natal building amounting to R65,3 million as well as the
Novus Print: Linbro Park building and plant and machinery due to the planned sale of these assets subsequent to
the closure of the plant in 2021.

11.1 Inventory and trade and other payables

The Novus Print: KwaZulu-Natal building was transferred in August 2021 for proceeds amounting to R66,0 million
and the plant and machinery in Novus Print: Linbro Park for R11,2 million.

11.2 Contract assets & Trade and other receivables

These balances have increased year on year due to additional strategic stock purchases in the Print and Packaging
segments to mitigate raw material shortages and availability.
Trade and other receivables decreased due to timing of receipts and print projects between the current and prior
year, reduction in activity in the Labels division due to the exit of the key customer contract and a prepayment
made in relation to the Novus Print: Bloemfontein building which was paid in 2021 and transferred in 2022. The
balance also includes an expected credit loss allowance of R20,4 million (2021: R29,0 million).

An amount of R16,7 million relating to the Novus Print: Bloemfontein division’s building was considered held for
sale due to the closure of this printing facility and transferred into held for sale. This property was disposed in
March 2022 for proceeds of R17,1 million.
The Novus Print: Linbro Park building is currently being actively marketed for sale and it is hoped that this will be
disposed once the Group receives an adequate asking price in line with its market value, it is anticipated that this
will be disposed of in the new financial year should the required price be obtained. As the Print division previously
operating from this building has successfully moved to its City Deep facility, the building remains held for sale.

The ageing of the expected loss allowance per age class is presented below:

A profit on sale of R6,1 million has been recognised in the year and is included within “other gains/(losses)” on the
income statement.

Note
Opening balance
Transfers from property, plant and equipment
Transfers to property, plant and equipment
Reversal of impairment
Disposals
Closing balance
Proceeds as per statement of cash flows
Included within profit on sale of assets

12
12

2022
R’000

2021
R’000

181 336
16 718
—
—
(88 266)
109 788

125 675
118 378
(12 407)
11 965
(62 275)
181 336

94 339
6 073

—
—

In accordance with IFRS 5, the land and buildings were measured at the lower of its carrying amount and fair
value less costs to sell at the time of the reclassification. The measurement is classified as level 3 in the fair value
hierarchy.
Valuation techniques and key inputs used to measure significant level 3 fair values
Non-current assets held for sale - The land and buildings were measured at the lower of its carrying amount and fair
value less costs to sell at the time of the reclassification. Fair value is determined with reference to recent market
valuations obtained for these assets.

CHANGES IN WORKING CAPITAL

Current
30 days and older
60 days and older
90 days and older
120 days and older

12.

2022
R’000

2021
R’000

6 869
1 633
581
791
10 573
20 447

1 159
978
748
2 923
23 158
28 966

2022
R’000

2021
R’000

25 120
(83 887)
(69 115)
(16 718)
—
(144 600)

15 090
(102 670)
(39 211)
(105 971)
(65 172)
(297 934)

PROPERTY, PLANT AND EQUIPMENT
The movement in property, plant and equipment, is mainly due to the following:

Note
Cash acquisitions during the period
Depreciation during the period
Impairments during the period
Transferred (to)/from ‘held for sale’
Transfer to investment property

10
13

The current year impairments relates to the following:
Packaging segment
Novus Labels
The impairment resulted from the decision to terminate the division’s largest customer contract, significantly
influencing the future cash flows of the division. This led to an impairment of property, plant and equipment by
R65,0 million to its recoverable amount of R42,4 million. The recoverable amount was determined to be the fair
value less costs to sell for all plant and machinery in the division. The goodwill attributable to the division of R16,7
million was also impaired in full as a result. Refer to note 14.
Within the segment, a remaining R4,1 million impairment was accounted for on plant and machinery within the
ITB Cash Generating Unit.
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13.

INVESTMENT PROPERTY

15.

Investment property relates to the Correll Tissue building now occupied by Mthembu Paper Mill Proprietary
Limited. The fair value of the property is considered to be R68,5 million based on current prices in an active market
for similar properties. Rental income of R7,4 million (2021: R2,3 million) was recognised related to the property. All
property related costs are on charged to the lessee.

Opening balance
Transfer (to)/from owner-occupied property
Depreciation
Closing balance

14.

2022
R’000

2021
R’000

64 415
(136)
(1 515)
62 764

—
65 172
(757)
64 415

The table below show a reconciliation of lease liabilities
Opening balance
Lease modification
Leases terminated
Interest
Payments
Closing balance

Opening balance
Accumulated impairment
Closing balance

245 984
(165 772)
80 212

245 984
(149 064)
96 920

The Group allocated the remaining goodwill to the following cash-generating units:

Net Book
Value
R’000
Cash-generating unit
At 31 March 2022
Novus Labels
ITB
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—
80 212
80 212

Basis of
determination
of recoverable
amount

Discount rate
applied to cash
flows

Growth rate
to extrapolate
cash flows into
perpetuity

Value in use
Value in use

15,5%
15,5%

5%
3%

2021
R’000

104 700
—
(61 876)
6 359
(17 068)
32 115

114 769
1 696
—
10 354
(22 119)
104 700

Printing
Novus Print entered into a lease agreement for machinery and equipment which had an original termination
date of July 2030 and was terminated in the current year on the basis of unfavourable terms, this led to the lease
liability of R14,1 million and right of use asset of R11,5 million being derecognised with a gain on derecognition
of R2,6 million. In addition to this a lease for the rental of property which was terminated on 28 February 2022.
On initial recognition of this lease, a renewal period was assumed until 28 February 2024. This therefore led to a
derecognition of the lease liability of R9,1 million, right of use asset of R6,4 million and a gain on derecognition of
R2,7 million.

The Group has allocated its goodwill to various cash-generating units. The recoverable amounts of these cashgenerating units have been determined based on either a value-in-use calculation or fair value less costs to sell,
where more appropriate. The value-in-use is based on discounted cash flow calculations. The Group based its cash
flow calculations on three years budgeted and two years forecasted information. The budgeted information for
year 1 was approved by the Board of directors on a consolidated level, with years 2 - 3 derived from budgeted
information approved by management and extrapolated over the forecasted years. The growth rates disclosed
are the long-term average growth rates which were used to extrapolate the cash flows into the future. These
rates were also compared to the average long term industry growth rates for reasonableness. The discount rates
used are pre-tax and reflect specific risks relating to the relevant cash generating units in which they operate.
The goodwill attributable to the Novus Labels division was impaired in full in the current year. Movements in the
Group’s goodwill for the period are detailed below:
2021
R’000

2022
R’000

Leases terminated in the year includes the following:

GOODWILL

2022
R’000

BORROWINGS AND LEASE LIABILITIES

Other
A lease agreement for machinery and equipment leased by the Tissue division. This agreement had an original
termination date of December 2036 and was terminated early on the basis of unfavourable terms, the lease liability
was derecognised resulting in a gain on derecognition of leases amounting to R38,7 million. The right of use asset
was impaired in full by March 2021.
16.

DEFERRED TAX ASSET/LIABILITIES
Deferred income tax assets are recognised for tax losses carried forward to the extent that the realisation of the
related benefit through future taxable profits is probable. The deferred tax assets relate mainly to carried forward
tax losses of Novus Packaging Proprietary Limited. The subsidiary has incurred tax losses over a number of years
following the acquisition of the Correll Tissue business. They relate mainly to costs of integrating the operations
and delays in the expansion project of the business. The Group has concluded that the deferred tax assets will be
recoverable using the estimated future taxable income based on budgets that were determined by incorporating
approved business plans for the subsidiary. The subsidiary started to utilise the assessed loss from the prior
financial year and based on future projections it is considered unlikely that the same circumstances within which
the losses accumulated will recur. The Group expects to fully utilise this deferred tax asset within the next 10 years
based on current projections and forecasts.
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17.

INVESTMENT IN ASSOCIATES
The Group currently has three investments in associates in which it holds 49% of the equity interest of these
companies. The investment in Free 4 All Proprietary Limited was purchased for R2,7 million effective 15 December
2020 and investment in Mikateko Media Proprietary Limited for R3,1 million in 2020. Mthembu Paper Mill
Proprietary Limited was accounted for as an investment in associate on 01 October 2020 when the Group lost
control of Mthembu Paper Mill Proprietary Limited after it disposed of 51% of its shares in it. The investment in
Mthembu Paper Mill was recognised at R19,2 million on 01 October 2020.

Note

19.

There are no contingent considerations from these transactions.
The movements in the carrying value of the Group’s investment in associates for the period are detailed in the
table below:

18.

2022
R’000

2021
R’000

Opening balance
Purchase of investment in associate
Investment retained in former subsidiary
Equity accounted earnings
Impairment of associate

23 343
—
—
(7 317)
(3 968)

2 726
2 740
19 216
(1 339)
—

Closing balance

12 058

23 343

2022
R’000

Restated
2021
R’000

REVENUE

Printing revenue*
Tissue revenue
Packaging revenue*
Waste revenue
Distribution revenue
Other revenue

2 259 013
—
613 087
15 705
82 821
43 607
3 014 233

2 043 646
127 357
553 424
8 732
60 228
44 552
2 837 939

20.

2021
R’000

8 979

30 733

—
—
—
44 019
9 579
(69 115)
(16 708)
(9 014)
(3 968)
(36 228)

(258)
(10 941)
11 965
—
—
(39 164)
—
—
—
(7 665)

—

24 323

11 536
227
11 763
11 763

2 632
503
3 135
27 458

OTHER GAINS/(LOSSES)

Profit/(loss) on disposal of property, plant and equipment and non-current
assets held for sale
Loss on disposal of intangible assets
Loss on disposal of subsidiary
Reversal of impairment on held for sale assets
10
Gain on derecognition of lease
Insurance proceeds
Net impairment of property, plant and equipment
12
Impairment of goodwill
14
Impairment of intangible assets
Impairment of associates

Investments in associates have been considered for impairment in accordance with the policy. Both Mikateko
Proprietary Limited and Free 4 All Proprietary Limited were impaired to nil. No impairment was considered
necessary for the investment in Mthembu Paper Mill Proprietary Limited.

2022
R’000

FINANCE INCOME

Net gain from foreign exchange translation and fair-value
adjustments on derivative financial instruments*
Bank
Other
Interest received

* The prior year includes R5,9 million on translation of liabilities and R18,4 million on translation of forward exchange contracts.

21.

FINANCE COSTS

Net loss from foreign exchange translation and fair-value
adjustments on derivative financial instruments*
Bank
Interest on lease liabilities
Other
Interest paid

17 894

—

5
6 359
1 104
7 468

1 298
10 354
3 185
14 837

25 362

14 837

* The current year includes R3,4 million on translation of liabilities and R14,5 million on translation of forward exchange contracts.

* L abels packaging revenue of R111,5 million was previously disclosed under the printing revenue stream in 2021 and was reclassified to
disclose it correctly as a packaging revenue stream. This resulted in an increase in packaging revenue and a corresponding decrease in
printing revenue. The current year already reflects this reclassification.
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22.

TAXATION
An effective tax rate of 31,7% (2021: -45,2%) was applicable during the current year. The increased effective
tax rate is mainly due to non-deductible expenses incurred. This relates mainly to equity settled share-based
compensation charges on the employee share incentive plans and non deductible consulting and legal fees. It
also includes the impairment of goodwill charge in Novus Labels of R16,7 million. The Group accounted for an
increased tax charge of R2,6 million relating to the new corporate income tax rate effective for the financial year
01 April 2022. Deferred tax assets and liabilities were therefore reduced in line with the tax rate.

23.

DIVIDENDS PAID
No final dividend has been declared. The prior year included a final dividend which was a scrip dividend alternative
together with a special dividend paid in February 2022 of 40 cents. This amounted to a transfer of 31 258 089
treasury shares to shareholders in September 2021 amounting to R68,8 million and cash dividends paid in
September 2021 and February 2022 totalling R203,5 million.

24.

EVENTS AFTER THE REPORTING DATE
The directors are not aware of any matters or circumstances arising since the end of the financial year and the date
of this report.

25.

Shareholder Information

GOING CONCERN
The directors believe that the Group has adequate financial resources to continue in operation for the foreseeable
future and accordingly the annual financial statements have been prepared on a going concern basis. The directors
have satisfied themselves that the Group is in a sound financial position and that it has access to sufficient
borrowing facilities to meet its foreseeable cash requirements. As at 31 March 2022, the Group is in a strong
liquidity position with a positive closing cash balance of R567,9 million (2021: R442,8 million) and unutilised shortand medium-term borrowing facilities of R140,5 million (2021: R116,6 million). The directors are not aware of any
new material changes that may adversely impact the Group and are satisfied that no material uncertainty exists
that might cast significant doubt on the entity’s ability to continue as a going concern. The directors are also not
aware of any material non-compliance with statutory or regulatory requirements or of any pending changes to
legislation which may affect the Group.

Shareholder spread
Number of
shareholders

Number of
% of total
shares in issue
shareholders (net of treasury)

% of issued
share capital

Shareholder spread
1 - 1 000
1 001 - 50 000
50 001 - 100 000
100 001 - 10 000 000
10 000 001 and above
Total

5 143
1 389
101
100
7
6 740

76,31%
20,61%
1,50%
1,48%
0,10%
100,00%

996 328
13 532 195
7 556 950
63 033 240
235 442 090
320 560 803

0,31%
4,22%
2,36%
19,66%
73,45%
100,00%

Distribution of shareholders per category
Individuals
Private companies
Nominees and trusts
Banks
Insurance companies
Pension funds and medical-aid societies
Collective investment schemes and mutual funds
Total

6 327
192
86
19
10
50
56
6 740

93,87%
2,85%
1,28%
0,28%
0,15%
0,74%
0,83%
100,00%

27 713 403
214 542 238
2 692 155
14 539 258
6 374 514
20 569 040
34 130 195
320 560 803

8,65%
66,93%
0,84%
4,54%
1,99%
6,42%
10,65%
100,00%

Public and non-public shareholdings
Public
Non-public
Total

6 737
3
6 740

99,96%
0,04%
100,00%

108 572 909
211 987 894
320 560 803

33,87%
66,13%
100,00%

Top 15 Shareholders
as at 25 March 2022
Shareholder
Peresec Prime Brokers Proprietary Limited1
A 2 Investment Partners Proprietary Limited1
Value Capital Partners1
Caxton & CTP Publishers & Printers Limited
Novus Holdings Share Trust¹
Allan Gray
RMB Morgan Stanley
Flagship Private Asset Management
Latiano 554 Proprietary Limited1
Absa Capital

Number of
shares2

% of
issued shares2

Cumulative % of
issued shares

93 401 226
81 336 072
37 250 596
32 129 062
22 621 475
13 843 563
12 656 340
5 000 000
3 473 325
2 937 024

26,94%
23,46%
10,75%
9,27%
6,53%
3,99%
3,65%
1,44%
1,00%
0,85%

26,94%
50,41%
61,15%
70,42%
76,95%
80,94%
84,59%
86,03%
87,03%
87,88%

¹ Directors, employees and related parties.
² Shareholding inclusive of treasury shares.

84

Novus Holdings Integrated Annual Report 2022

www.novus.holdings

85

S H A R E H O L D E R A N D O T H E R I N F O R M AT I O N

Notes to the summary consolidated financial statements

05

NOVUS HOLDINGS LIMITED (being a profit company in terms of the Companies Act, 71
of 2008 and registered under registration number 2008/011165/06 – “the Company”)

NOTICE IS HEREBY
GIVEN OF THE
ANNUAL GENERAL
MEETING OF
SHAREHOLDERS, TO
BE HELD AS FOLLOWS:

1.

Place: 	10 Freedom Way, Marconi Beam, Montague Gardens
(the registered office of the Company)
Date:

1.2 Attendance and voting – the shareholders are notified that:
1.2.1

Identification of shareholders – attendees of the AGM must provide satisfactory identification
in accordance with section 63(1) of the Companies Act and the person presiding at the AGM
must be reasonably satisfied that the right of any person to participate in and vote (whether as
shareholder or as Proxy for a shareholder) has been reasonably verified – forms of identification
include valid identity documents, driver’s licences and passports.

1.2.2

Appointment of Proxy – a shareholder of the Company who is entitled to attend the AGM and
to vote thereat is entitled in accordance with the MOI of the Company to appoint one Proxy to
attend the AGM on his/her behalf, to participate and speak and vote thereat in the place of the
shareholder and/or appoint a person/s to exercise voting rights in accordance with section 57(1)
of the Companies Act.

1.2.3

Status of Proxy – a Proxy need not also be a shareholder of the Company.

1.2.4

Proxy Form – a form of Proxy, which includes the relevant instructions for its completion, is
attached for the use by certificated shareholders and “own name” dematerialised shareholders
who wish to be represented at the AGM. Completion of a form of Proxy will not preclude such
shareholder from attending and voting (in preference to that shareholder’s Proxy) at the AGM.
Dematerialised shareholders, other than “own name” dematerialised shareholders, who wish
to vote at the AGM, must instruct their Central Securities Depository Participant ("CSDP" or
"participant") or broker accordingly in the manner and cut-off time stipulated by their CSDP
or broker. The form appointing a Proxy and the authority (if any) under which it is signed, must
reach the transfer secretaries of the Company (JSE Investor Services Proprietary Limited by
email to meetfax@jseinvestorservices.co.za or delivery/mailing to 13th Floor, Rennie House,
19 Ameshoff Street, Braamfontein 2001 or PO Box 4844, Johannesburg 2000) by no later than
10h00 on 24 August 2022 (i.e. at least 48 hours before the commencement of the AGM (or
postponed/adjourned AGM) at which the Proxy intends to exercise that shareholder’s rights.
Thereafter, the Proxy form may be delivered to the chairperson of the AGM, at the AGM, before
voting on a particular resolution commences. A form of Proxy is enclosed with this notice of AGM
("Notice"). The form of Proxy may also be obtained from the registered office of the Company or
the Company’s website.

1.2.5

Electronic participation – The Company will make provision for shareholders or their proxies
who are unable to attend in person, to participate electronically in the AGM by way of telephone
conferencing. Should you wish to participate in the AGM by telephone conference call as
aforesaid, you, or your proxy, will be required to advise the Company thereof by no later than
24 August 2022 by submitting a request via email to the Company Secretary at
company.secretary@novus.holdings with the following required information: an email address;
cell phone number and landline; and full details of the shareholder’s title to the securities issued
by the Company and proof of identity; for certificated ordinary shares – copies of identity
documents and share certificates; and for dematerialised ordinary shares without "own-name"
registration – written confirmation from the shareholder’s CSDP confirming the Shareholder’s
title to dematerialised ordinary shares.

Friday, 26 August 2022		

Time: 10h00
CONVENED PURSUANT TO CLAUSE 24.2 OF THE MEMORANDUM
OF INCORPORATION OF THE COMPANY (MOI) IN ACCORDANCE
WITH SECTION 61(7), IN CONJUNCTION WITH SECTION 62(1)(a)
AND SECTION 63(2)(a), OF THE COMPANIES ACT, 71 OF 2008, AS
AMENDED (“the Companies Act”)

INTRODUCTION AND EXPLANATORY NOTES
1.1

Purpose – the Company proposes:
1.1.1

for the purpose of the Annual General Meeting (“AGM”) (i) to present the directors’ report and
the Audited Annual Financial Statements of the Company for the immediate preceding financial
year, an Audit and Risk Committee Report and the Social and Ethics Committee Report (if any);
(ii) to consider and, if deemed fit, to adopt with or without amendment, the resolutions set out
below; and (iii) to consider any matters raised by the shareholders of the Company, with or
without advance notice to the Company; and, more particularly the matters set out below;

1.1.2

to elect and approve the appointment of the Audit and Risk Committee;

1.1.3

to place a certain number of the authorised share capital of the Company under the control of
the directors of the Company;

1.1.4

to authorise the Company to acquire/repurchase the Company’s own securities;

1.1.5

to approve the non-executive directors’ remuneration;

1.1.6

to approve ancillary matters, all as set in the further resolutions hereunder; and

1.1.7

to authorise any director or secretary of the Company to sign and give effect to the resolutions
set out hereunder.

Upon receipt of the required information the shareholder concerned will be provided with
a secure code and instructions to access the electronic communication during the AGM.
Shareholders must note that access to the telephone conference call will be at the expense of the
shareholders who wish to utilise the facility. Shareholders and their appointed proxies attending
by conference call will not be able to cast their votes at the AGM through this medium.
1.2.6
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Notice shall bear the same meaning throughout the Notice, unless otherwise indicated. “Listings
Requirements” mean the Listings Requirements of the JSE Limited (“JSE”). “King IV™ Report” means the
King IV Report on Corporate Governance™ for South Africa, 2016.
2.

4.

Resolved that, the financial statements of the Company and the Group for the twelve (12) months ended
31 March 2022 (as approved by the Board) and the reports of the directors, the auditor and the Audit and
Risk Committee be considered and accepted.

RECORD DATE, REQUISITE QUORUM AND VOTING MAJORITY FOR THE RESOLUTIONS
TO BE PASSED AT THE ANNUAL GENERAL MEETING OF SHAREHOLDERS

Note: The summarised audited results for the year ended 31 March 2022 form part of this Notice. A copy
of the full annual financial statements of the Company for the financial year ended 31 March 2022 can be
obtained from www.novus.holdings or on request during normal business hours at the registered office of
the Company, 10 Freedom Way, Marconi Beam, Montague Gardens (contact person: Keshree Alwar) and in
Johannesburg at the sponsor of the Company, Merchantec Capital (contact person: Monique Martinez).

2.1 The voting record date for the Annual General Meeting (being the date used for the purpose of

determining which shareholders are entitled to participate in and vote at the AGM) as determined by
the board of directors of the Company (“the Board”) is Friday, 19 August 2022. Accordingly, the last day
to trade in the Company’s shares in order to be recorded in the shareholders’ register to be entitled to
vote will be Tuesday, 16 August 2022.
2.2 The requisite quorum is determined, subject to the Companies Act, in accordance with clause 24.4.1 of

5.

2.3 For the special resolutions set out hereunder to be passed, it must be supported by at least 75% of

the voting rights exercised of all shareholders present in person or by proxy on each of these special
resolutions respectively, at the Annual General Meeting.

Note: The Audit and Risk Committee of the Company has satisfied itself that PricewaterhouseCoopers Inc.
(including the individual registered auditor who undertakes the audit) is independent as contemplated by the
South African independence laws and the applicable rules of the International Federation of Accountants
(IFAC) and nominated the reappointment of PricewaterhouseCoopers Inc. as independent registered auditor
to the Company, to report on the financial year ending 31 March 2023, until the conclusion of the 2023
Annual General Meeting. Furthermore, the Audit and Risk Committee has, in terms of paragraph 3.86 of
the Listings Requirements, considered and satisfied itself that PricewaterhouseCoopers Inc., the reporting
accountant and individual auditor are accredited and appear on the JSE List of Accredited Auditors, in
compliance with section 22 of the Listings Requirements.

2.4 For the ordinary resolutions set out hereunder to be passed, it must be supported by more than 50%

of the voting rights of all shareholders present in person or by proxy at the Annual General Meeting,
exercised on each of these ordinary resolutions respectively.
2.5 In respect of the endorsements regarding the remuneration policy and the implementation report by

way of non-binding advisory votes in accordance with the King IV™ Report, not more than 25% of the
votes exercised should be exercised against either or both these reports, failing which, the measures
prescribed by the Listings Requirements shall be implemented.
2.6 The special resolutions and ordinary resolutions to be passed at the Annual General Meeting of

3.

INTEGRATED ANNUAL REPORT AND NO CHANGE STATEMENT
3.1 Integrated Annual Report – the integrated report of the Company for the financial year ended

31 March 2022 is available at www.novus.holdings or on request during normal business hours at the
registered office of the Company, 10 Freedom Way, Marconi Beam, Montague Gardens (contact person:
Keshree Alwar) and in Johannesburg at the sponsor of the Company, Merchantec Capital (contact
person: Monique Martinez). In particular, reference is also made to the remuneration payable to the
non-executive directors and members of the Board committees, as contained in this integrated report
that had been approved at the Annual General Meeting held on 27 August 2021 for the two financial
years ended respectively on 31 March 2021 and 31 March 2022; as well as for the financial year ending
31 March 2023, as supplemented in terms of Special Resolution Number 1 below.
3.2 Statement of no material change – other than the facts and developments reported on in the

integrated report and Annual Financial Statements, there have been no material changes in the affairs
or financial position of the Company and its subsidiaries since the date of signature of the audit report
and up to the date of this Notice.
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ORDINARY RESOLUTION NUMBER 2 – RE-APPOINTMENT OF AUDITOR
Resolved that, on the recommendation of the Company’s Audit and Risk Committee, the firm
PricewaterhouseCoopers Inc. as independent registered auditor of the Company be reappointed (noting that
Paul Liedeman is the individual registered auditor of that firm who will undertake the audit) for the period
until the next Annual General Meeting of the Company.

the MOI, read in conjunction with the definition of “shareholder” in clause 1.1.26 of the MOI, to count
the number of shareholders for purposes of a quorum.

shareholders are as set out hereunder.

ORDINARY RESOLUTION NUMBER 1 – CONSIDERATION AND ACCEPTANCE OF
FINANCIAL STATEMENTS

6.

ORDINARY RESOLUTION NUMBER 3 – RE-ELECTION OF NON-EXECUTIVE DIRECTORS
Resolved that, in accordance with clauses 30.3.4.1 and 30.3.4.6 of the MOI read in conjunction with clause
30.3.4.2 of the MOI, the election and appointment of directors, who retire by rotation and, being eligible,
offer themselves for re-election, be and is hereby approved by a vote on an individual basis in respect of
each director, the names and particulars of which directors and the respective dates of their election and
appointment are as set out hereunder –
6.1 ORDINARY RESOLUTION NUMBER 3.1 – Re-election of Abduraghman Mayman as an independent

non-executive director (appointed 01 March 2020)
6.2 ORDINARY RESOLUTION NUMBER 3.2 – Re-election of Hellen Lulama Mtanga as an independent

non-executive director (appointed 15 July 2017)
Note: One-third of the number of directors in office is subject to rotation and the directors to retire in
each year shall be those who have been longest in office since their last election, but as between persons
who were elected as directors on the same day, those to retire shall, unless they otherwise agree among
themselves, be determined by lot. Their abridged curriculum vitae appears on page 40 of this integrated
report. The Board unanimously recommends the approval of the re-election and appointment of the
directors above.
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1.3 Interpretation – it is recorded that words and phrases defined anywhere in the text of this

05

ORDINARY RESOLUTION NUMBER 4 – APPOINTMENT OF AUDIT AND RISK COMMITTEE

8.

Resolved that, as required in terms of section 94(2) of the Companies Act and as recommended by the
King IV™ Report, the election and appointment of independent non-executive directors as members of
the Audit and Risk Committee, whose names and particulars and the respective dates of appointment are
as set out hereunder, be and is hereby approved in a vote on an individual basis in respect of each of the
aforementioned Audit and Risk Committee members, namely –
7.1

Resolved, by way of a non-binding advisory vote, to endorse the Company’s Remuneration Policy (excluding
the remuneration of the non-executive directors and the members of statutory and Board committees
for their services as directors and members of committees – considering paragraph 3.1 above) and the
Implementation Report as required in terms of the King IV™ Report, as set out in the integrated report
on pages 48 to 54 and pages 55 to 57 respectively, to be endorsed separately in respect of each of the
aforementioned matters, namely –

ORDINARY RESOLUTION NUMBER 4.1 – Re-appointment of Abduraghman1 Mayman as member
and Chairman of the Audit and Risk Committee (appointed as director – 01 March 2020)

8.1 ORDINARY RESOLUTION NUMBER 5.1 – Endorsement of the Remuneration Policy

7.2 ORDINARY RESOLUTION NUMBER 4.2 – Re-appointment of Hellen Lulama Mtanga2 as member

of the Audit and Risk Committee (appointed as director – 15 July 2017)

8.2 ORDINARY RESOLUTION NUMBER 5.2 – Endorsement of the Implementation Report

7.3 ORDINARY RESOLUTION NUMBER 4.3 – Re-appointment of Adrian Steven Zetler as member of

Note: The King IV™ Report (and the Listing Requirements) includes definitive disclosure requirements
dealing with boards and directors, that requires companies to table their Remuneration Policy and the
Implementation Report every year for shareholders in a non-binding advisory vote at the Annual General
Meeting. This vote enables shareholders to express their views on the remuneration policies adopted for,
among others, executive directors and on their implementation. The Remuneration Policy is contained
under the heading “Part 2: Remuneration Policy” in the Human Capital Committee Report on page 50. The
Implementation Report is contained under the heading “Part 3: Implementation of Remuneration Policy for
the year ended on 31 March 2022” in the Human Capital Committee Report on page 55. The Remuneration
Policy deals with, inter alia, the Company’s approach to remuneration governance, reward philosophy and
strategy and guidelines on the various components making up the remuneration packages of employees
of the Company including the remuneration arrangements in place for the non-executive directors. It must
be noted that the remuneration to be paid to non-executive directors for their services as directors will
require the approval of the shareholders of the Company by special resolution (see paragraph 9 below), in
terms of the Companies Act, such remuneration having been benchmarked in relation to other similar-sized
public-listed companies in South Africa. This Ordinary Resolution Number 5 is of an advisory nature only
and failure to pass this resolution will not have any legal consequences relating to existing arrangements.
However, the Board will take the outcome of the vote into consideration and in the event of 25% or more of
the votes exercised being against either or one or both endorsements, the Company will extend an invitation
to dissenting shareholders to engage with the Company when considering the Remuneration Policy for the
remuneration of, among others, executive directors, and the remuneration of the directors which in any
event needs to be approved in terms of Special Resolution Number 1 below.

the Audit and Risk Committee (appointed as director – 27 August 2021)
Note: The Board unanimously recommends the approval of the re-appointments of the Audit and Risk
Committee members above, and is satisfied that all of them:
•

are suitably skilled and experienced; and

•

collectively have sufficient qualifications and experience in all necessary disciplines to fulfil their duties, as
contemplated in regulation 42 of the Regulations 2011, promulgated under the Companies Act.

•

They have a comprehensive understanding of financial reporting, internal financial controls, risk
management and governance processes within the Company, as well as International Financial Reporting
Standards (“IFRS”) and other regulations and guidelines applicable to the Company. They keep up to date
with developments affecting their required skills set. Furthermore, the Audit and Risk Committee has
requisite number of independent non-executive directors, in terms of section 94(2) of the Companies Act.
Their abridged curriculum vitae appears on page 40 of this integrated report.

1
2

ORDINARY RESOLUTION NUMBER 5 – ENDORSEMENT OF THE NOVUS HOLDINGS
REMUNERATION POLICY AND IMPLEMENTATION REPORT

Subject to his re-election as director pursuant to ordinary resolution number 3.1 above.
Subject to her re-election as director pursuant to ordinary resolution number 3.2 above.

9.

SPECIAL RESOLUTION NUMBER 1 – REMUNERATION OF NON-EXECUTIVE DIRECTORS
Resolved that, in accordance with sections 66(8) and (9) of the Companies Act, the payment of remuneration
to non-executive directors of the Company in office for their services as directors and the remuneration to
members of the respective committees of the Company, be and is hereby approved as set out below:
2022/23
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2023/24

Chairman (R)

Member (R)

Board of directors

624 000

Audit and Risk Committee

124 800

Human Capital Committee
Social and Ethics Committee

Chairman (R)

Member (R)

167 440

655 200

175 812

62 400

131 040

65 520

91 520

45 760

96 096

48 048

66 560

33 280

69 888

34 944
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7.
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10. SPECIAL RESOLUTION NUMBER 2 – FINANCIAL ASSISTANCE IN TERMS OF SECTION 44

Resolved that, the board of directors may, subject to section 44 of the Companies Act and the MOI,
authorise the Company to generally provide direct or indirect financial assistance as contemplated by section
44 of the Companies Act by way of loan, guarantee, the provision of security, or otherwise (including a
director or prescribed officer of the Company) for the purpose of, or in connection with, the subscription for
any option, or any securities, issued or to be issued by the Company, or any related or inter-related Company
to the Company, or for the purchase of any securities of the Company, or any related or inter-related
Company, provided that no such financial assistance may be provided at any time in terms of this authority
after the expiry of two years from the date of the adoption of this Special Resolution Number 2.
Note: The reason for and effect of this Special Resolution Number 2 is to, in terms of section 44 of the
Companies Act, grant the directors of the Company the authority to provide financial assistance to the
potential recipients as set out in the resolution. This authority shall include and also apply to the granting of
financial assistance to the Novus Holdings Share Trust for purposes of the ESOP, the SAR Schemes and RSP
Scheme; and participants there-under (which may include directors, future directors, prescribed officers of
the Company or of a related or interrelated Company) in accordance with the terms and conditions of these
aforementioned employee incentive schemes.
11. SPECIAL RESOLUTION NUMBER 3 – FINANCIAL ASSISTANCE IN TERMS OF SECTION 45

Resolved that, the board of directors may, subject to section 45 of the Companies Act and the MOI,
authorise the Company to generally provide direct or indirect financial assistance as contemplated by section
45 of the Companies Act to any to any related or inter-related Company or corporation, or to a member of
a related or inter-related corporation; provided that no such financial assistance may be provided at any
time in terms of this authority after the expiry of two years from the date of the adoption of this Special
Resolution Number 3 or the date of the Annual General Meeting of the Company to be held in 2023,
whichever is the earlier.
Note: The reason for and effect of this Special Resolution Number 3 is to, in terms of Section 45 of the
Companies Act, grant the directors of the Company the authority to provide financial assistance to the
potential recipients as set out in the resolution.
General note: Both Sections 44 and 45 of the Companies Act provide, among others, that the particular
financial assistance must be provided only pursuant to a special resolution of the shareholders, adopted
within the previous two years, which approved assistance either for the specific recipient, or generally for
a category of potential recipients, and such recipient falls within that category, the Board must be satisfied
that:
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i.

immediately after providing the financial assistance, the Company would satisfy the solvency and
liquidity test as contemplated in Section 4 of the Companies Act; and

ii.

the terms under which the financial assistance is proposed to be given are fair and reasonable to the
Company.
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12. SPECIAL RESOLUTION NUMBER 4 – GENERAL AUTHORITY TO ACQUIRE (REPURCHASE)

SHARES

Resolved that, the Company and/or any of its subsidiaries be and are hereby authorised, in terms of section
48, as read with section 46, of the Companies Act and clause 21 of the MOI, by way of a general authority,
to approve the repurchase from time to time of its own issued ordinary shares by the Company, or approve
the purchase of ordinary shares in the Company by any of its subsidiaries, in either instance upon such
terms and conditions and in such amounts as the board of directors of the Company may from time to time
determine, but always subject to the provisions of the Memorandum of Incorporation and the Listings
Requirements, being that:
•

any such acquisition of ordinary shares shall be effected through the order book operated by the JSE
trading system and done without any prior understanding or arrangement between the Company and the
counterparty (reported trades are prohibited);

•

this general authority shall be valid until the Company’s next Annual General Meeting, provided that
it shall not extend beyond 15 (fifteen) months from the date of passing of this Special Resolution Number
4;

•

an announcement will be published on SENS as soon as the Company or any of its subsidiaries has
acquired ordinary shares constituting, on a cumulative basis 3% (three percent) of the number of ordinary
shares in issue at the time the general authority is granted (“initial number”), and for each 3% (three
percent) in aggregate of the initial number acquired thereafter, containing full details of such acquisitions;

•

acquisitions of shares in aggregate in any one financial year may not exceed 20% (twenty percent) of the
Company’s ordinary issued share capital as at the date of passing of this Special Resolution Number 4, nor
may any subsidiary hold more than 10% (ten percent) of the Company’s issued share capital at any one
time;

•

in determining the price at which ordinary shares issued by the Company are acquired by it or any of its
subsidiaries in terms of this general authority, the maximum premium at which such ordinary shares may
be acquired will be 10% (ten percent) of the weighted average of the market value at which such ordinary
shares are traded on the JSE over the five business days immediately preceding the date;

•

of repurchase or purchase (as the case may be) of such ordinary shares by the Company or any of its
subsidiaries;

•

the Company has been given authority by its Memorandum of Incorporation;

•

the Company may only effect the repurchase once a resolution has been passed by the Board confirming
that the Board has authorised the repurchase, that the Company has passed the solvency and liquidity
test and that since the test was done there have been no material changes to the financial position of the
Group;

•

at any one point in time, the Company may only appoint one agent to effect any repurchase on the
Company’s behalf; and

•

it is not permissible for the Company and/or its subsidiaries to repurchase or purchase (as the case may
be) any shares during a prohibited period as defined by the Listings Requirements, unless a repurchase
programme is in place, and full details of the programme have been submitted to the JSE in writing prior
to the commencement of the prohibited period; providing that
– only one independent third party has been instructed to execute the repurchase programme prior to
the prohibited period commencing;
– the repurchase programme includes the name and date of appointment of the independent third party
instructed to execute the repurchase programme; and
– the commencement and termination date of the repurchase and the fixed number of securities to be
traded during the period are included in the repurchase programme,
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Reason and effect: In terms of section 66(9) of the Companies Act, a company’s shareholders are required
to pre-approve the payment of remuneration to non-executive directors for their services as directors for
the ensuing financial year by means of a special resolution passed by shareholders of the company within the
previous two years. The effect of the resolution will be that the aforementioned payment of remuneration
of non-executive directors and committee members of the Company for their services as such for the period
until 31 March 2023 and for the period until 31 March 2024 will be approved.

05

Appendices

General Note: Share Purchases
The directors have no specific intention at present, for the Company to repurchase/purchase any of its
shares, but consider that such a general authority should be put in place should an opportunity present itself
to do so during the financial year, which is in the best interests of the Company and its shareholders.

COMMONLY REFERENCED INDUSTRY TERMS

The directors, whose names are given on page 40 of this integrated report, collectively and individually
accept full responsibility for the accuracy of the information pertaining to this Special Resolution Number
4 and confirm that, to the best of their knowledge and belief, there are no facts in relation to this special
resolution that have been omitted which would make any statement in relation to this special resolution
false or misleading, and that all reasonable enquiries to ascertain such facts have been made and that
this special resolution together with this Notice contains all information required by law and the Listings
Requirements in relation to this special resolution.

Coldset

Packaging gravure

The printing process in which the ink dries naturally
through evaporation from and absorption into paper.
This method is used for printing newspapers and retail
inserts, and makes use of paper reels as input.

At the time that the contemplated repurchase/purchase is to take place the Board will ensure that, having
considered the effects of the maximum repurchase/purchase, and for a period of 12 (twelve) months
thereafter:

A method of printing using digital techniques in
which the data and images are printed directly
from a computer onto paper. In the case of the
continuous digital inkjet printer, a continuous stream
of electrically charged ink drops is fired towards the
surface. The desired image is created by deflecting
unwanted drops.

A method of printing with engraved copper cylinders
on powerful gravure presses that provide crisp, fullspectrum colours with registration that holds true
over millions of copies. Gravure is ideally suited to
high-volume production of wet-glue labels and other
product-diversification initiatives, including in-mould
labels and flexible packaging (for example shrink
sleeves and wrap-arounds).

•

the Company and its subsidiaries (“the Group”) will be able, in the ordinary course of business, to pay their
debts;

•

the assets of the Group, fairly valued in accordance with IFRS, will exceed the liabilities of the Group;

•

the share capital and the reserves of the Group will be adequate for ordinary business purposes;

•

the working capital of the Group will be adequate for ordinary business purposes.

Other information required by the Listings Requirements
•

The JSE Listings Requirements require the following disclosures, which are contained in the Notice as
below:

•

the issued share capital of the Company – 346 656 348 issued shares; and

•

major shareholders of the Company - page 85.

13. ORDINARY RESOLUTION NUMBER 6 – SIGNING POWERS

Resolved that, any director of the Company and, where applicable, the Company Secretary, be and is hereby
authorised to do all such things, sign all such documentation and take all such actions as may be necessary
to implement the above-mentioned special and ordinary resolutions, hereby ratifying, allowing and
confirming all and whatsoever the director and, where applicable, the Company Secretary, shall lawfully do
or cause to be done or might have done in the premises by virtue of these present.

OTHER BUSINESS
To transact other business that may be transacted at an Annual General Meeting.
BY ORDER OF THE BOARD

Digital printing or continuous digital inkjet
technology (CDIT)

Finishing

Once printed, a final finished product is produced
through varnishing or any other decorative processes,
including cutting, folding, trimming, gathering and/
or binding, which are applied to the product after
printing.
Flexible plastics

Packaging products which include retail check- out
bags, tamper-evident security bags, courier envelopes,
and food and non-food bags, which are supplied to
the retail and industrial sectors.
Heatset

The printing process in which the ink is dried
by running the printed paper through an oven
immediately after the ink is applied by the printing
unit. This method is used for printing high-volume
commercial work, magazines and catalogues, and
makes use of paper reels as input.

Publication gravure

A method of printing with engraved copper cylinders
on powerful gravure presses that provide crisp, fullspectrum colours with registration that holds true
over millions of copies. Ideally suited to high-volume
production of publications and commercial products,
including weekly, fortnightly and monthly magazines,
catalogues and brochures.
Publisher

An entity (person or company) that establishes what
editorial content is needed and who the target
market is for specific books, periodicals, magazines
and computer software, and processes advertising
revenues and placed print work.
Personal protective equipment

Personal protective equipment refers to protective
clothing, helmets, goggles or other garments or
equipment designed to protect the wearer’s body
from injury or infection.
Sheet-fed offset

A printing press that feeds sheets of paper, rather than
a continuous paper roll or web.

Offset

A process in which a lithographic plate is used to
make an inked impression on a rubber blanket that
transfers it to the paper being printed, instead of
being made directly on the paper. Heatset web
offset printing provides cost-effective, high quality
production for commercial quantities.
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Note: The reason for and effect of this Special Resolution Number 4 is to grant the Company a general
authority in terms of the Listings Requirements for the repurchase by the Company, or a purchase by a
subsidiary of the Company, of the Company’s issued shares.

FINANCIAL TERMS AND RATIOS DEFINITIONS

Cash conversion ratio

Liquidity ratio

Cash generated from operations less capital
expenditure spent on property, plant and equipment
and intangible assets, divided by EBITDA, excluding
profit/(loss) on disposal of assets and investments,
impairments and net gains on derecognition of leases.

Current assets divided by current liabilities.

Creditor days

Operating return on net assets

Operating profit excluding impairments and profit/
(loss) on disposal of assets divided by average
operating assets and average net working capital.

Trade and other payables plus related-party payables
divided by cost of sales (inclusive of VAT) multiplied
by 365 days.

Return on assets

Debt to equity ratio

Operating profit

Total borrowings divided by total equity.
Debtor days

Trade and other receivables plus related-party
receivables divided by revenue (inclusive of VAT)
multiplied by 365 days.
Dividend yield

Total dividend declared per share divided by current
share price per share on declaration date.
EBIT

The core earnings metric of the Group – earnings
before interest and tax.
Free cash flow

Cash generated from operations less capital
expenditure spent on property, plant and equipment
and intangibles plus proceeds on disposal of assets,
less taxation paid.
Headline earnings

A measurement of the Group’s earnings based entirely
on operational and capital investment activities. It
specifically excludes any items that may relate to sales
of assets, accounting write-downs or losses/gains on
derecognition of investments or leases.
Interest cover

Operating profit divided by interest expense
(related-party interest, loans and overdrafts,
interest-rate swaps).
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Net income after taxation divided by average
total assets.

Operating profit disclosed throughout the report
except for the summary consolidated financial
statements is calculated as operating profit excluding
"other gains/(losses)."
Solvency ratio

Total assets divided by total liabilities.
Stock days

Inventory divided by cost of sales (exclusive of VAT)
multiplied by 365 days.
Net working capital

Inventory, trade and other receivables, related-party
receivables less trade and other payables, short- term
cash-settled share-based payment liability and related
party payables.
Net return on equity

Net income after taxation divided by average
total equity.
Operating assets

Property, plant and equipment, goodwill and
intangible assets.
Net asset value per share

Attributable equity divided by issued shares
excluding treasury shares.
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