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Nictus has been very successful in change initiatives. The challenge 
remains to reach a top level of EXCELLENCE throughout the 
organisation. The philosophy and core focus will be to drive 
EXCELLENCE in every aspect of the organisation and through this 
establish  Nictus as a leading entity where we are present.

VISION

Nictus is an independent diversified investment holding group that 
creates above average value for shareholders and other stakeholders 
through sustainable growth.

MISSION

With a culture of excellence and through a visionary and dynamic 
leadership we  will  achieve  our  vision  through: 

 • Protecting our independence

 • Expanding our business base in Southern Africa

 • Growing a satisfied customer base

 • Optimising all resources

 • Being innovative and technology driven

 • Being the preferred employer

CORE VALUES

 • Individual and collective ownership

 • Teamwork

 • Respect

 • Adaptability

 • Integrity

 • Transparency

 • Discipline 

“We are what we repeatedly do. Excellence then, is  
not an act but a habit.”

Aristotle (384 BC - 322 BC)
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I WILL,

1 TREAT OTHERS AS I WANT TO BE TREATED BY THEM, THE  
 GOLDEN RULE.

2 ALWAYS STRIVE TO DO WHAT IS BEST FOR MY GROUP, MY  
 COUNTRY AND MY PLANET.

3 ABIDE BY THE VALUES, POLICIES AND PROCEDURES OF THE  
 GROUP, THE LAWS OF MY COUNTRY AND THE UNIVERSAL  
 HUMAN PRINCIPLES OF ALL THAT IS GOOD AND JUST.

4 BE HONEST, RELIABLE, FAIR, AND OPEN IN EVERYTHING  
 I SAY, WRITE AND DO AND ACCEPT RESPONSIBILITY FOR  
 THE CONSEQUENCES.

5 PROTECT THE GROUPS ASSETS, INFORMATION AND  
 REPUTATION.

6 VALUE AND RESPECT THE DIVERSITY OF BELIEFS, CULTURES,  
 CONVICTIONS AND HABITS OF THE PEOPLE OF OUR GROUP  
 AND THE COUNTRIES IN WHICH WE OPERATE.

7 DISCLOSE TO THE GROUP ANY REAL OR PERCEIVED  
 SITUATIONS WHERE MY PRIVATE INTERESTS OR THE  
 INTERESTS OF THE MEMBERS OF MY IMMEDIATE OR  
 EXTENDED FAMILY OR OTHER PERSONS CLOSE TO ME THAT  
 MAY INTERFERE WITH THE INTERESTS OF THE GROUP.

8 NOT GIVE OR RECEIVE GIFTS OR BENEFITS IN CONTRAVENTION  
 OF THE POLICIES OF THE GROUP AND NO GIFT, IRRESPECTIVE  
 OF THE VALUE, SHOULD INFLUENCE ME TO CHANGE MY  
 BUSINESS DECISION TO THE WELLBEING OF THE NICTUS  
 GROUP.

9 SEEK NEW, BETTER AND MORE INNOVATIVE WAYS TO DO MY  
 WORK AND PERFORM TO THE UTMOST OF MY ABILITIES.

10 NOT REMAIN SILENT IN THE FACE OF DISHONESTY, MALICE,  
 DISRESPECT, INTOLERANCE OR INJUSTICE.
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Chairman’s Report

OVERVIEW

Nictus had the most successful year to date and it is with great thankfulness 
that we report the results for the financial year 2011 / 2012. 

The achievement of increasing profits by approximately 14% on previous 
year and increasing assets to more than R 1 billion, is the result of careful 
management in the South African and Namibian business environments, 
over a long period of time. 

The increase in turnover and profits is the result of expansion in the 
motor and furniture industries, as well as continuing good performance 
in financial services. 

The company operates with integrity and with careful execution of a long 
run vision, to continue to build value for all stakeholders in the company. 

          In addition to its regular functions, the Board has occupied itself with its capacity and is taking steps to ensure the verity of  
            its decisions and directions in the coming years. 

        Divergent legislative regimes and differing conditions in business environments stretch the management of the  
             businesses’ capacity. In both Namibia and South Africa, the amount of legislation and prescriptions pertaining to 
               business are growing. Diverging legislation between the countries further complicates matters and requires a lot  
                         of Board deliberation.

                     Several material steps have been taken, or are being implemented, to ensure that the Board will be able to  
                                  maintain clarity and give direction with confidence under these circumstances.

                             Subsidiaries of the company have been empowered to elect their own boards and take responsibility for                                
                        management and performance, within agreed strategic plans and performance guidelines, subject to  
                       approval and oversight of the Nictus Board. This is enhanced by the drive towards establishing a  
                     progressive board approach and the implementation and refinement of a system of integrated  
                                                   reporting.

                          Implementation of SAM (Solvency Assessment and Management model) in the South African  
                              insurance industry will have an impact on Corporate Guarantee South Africa, which will differ  
                                                           from the Namibian subsidiary. 

                         Divergent tax regimes and regulatory environments also have an impact on management  
                                                              and administration resources. The prospect of a Free Trade Area in the SADC remains elusive and  
                                                                  will require careful consideration by the Board. A blueprint for an appropriate company structure,  
                                                             which will decrease costs and time required to fulfil regulatory requirements, is in development.

                   The dedication and exceptional performance of the Group Chief Executive, executive  
                                                             directors, management and staff are summarized by the following:

   • Revenue increased by 15% to R 569 million;

   • Profit before taxation for the year increased by 13% to R 22.1 million;

   • Return on equity of 13.7% was achieved;

   • The Group’s asset base increased by 17%;

   • The cash position of the Group improved by 9% to R 298 million;

   • The equity of the Group grew by 51% to R169 million; and

   • The net asset value per share increased by 51% to 315.41 cents.
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ThE FUTURE VIEW

The company is diversified within three market segments and continues to strive for excellence and sustainability in every aspect 
of the business. 

Emphasis on prudent long-term strategies will remain the focus in a market environment  which continues to deliver opportunities 
for growth. 

However risks will have to be mitigated, while focusing on an appropriate return on equity. This requires dynamic leadership and 
personnel who will conduct business with integrity. 

Building a capable and dynamic workforce is a cornerstone for future growth, which will require training and investment in 
human capital.

The coming year will be challenging as economic uncertainty and turmoil in European markets will affect Southern African 
markets. However, the Group continues to generate cash, which requires careful investment and which can be channelled into 
expansion.

DIRECTORATE

We announced on SENS that the Board will be strengthened on 1st April 2012 with the appointment of a further executive 
director. We welcome Philippus Tromp, who is the current managing director of Corporate Guarantee, Namibia.

CORpORATE GOVERNANCE

This report complies with the Johannesburg Securities Exchange and Namibian Stock Exchange requirements and reflects the 
various International Financial Reporting Standards. The Board remains committed to all aspects of Corporate Governance, and 
to managing the Group in a transparent and accountable manner. 

AppRECIATION

The journey during the past years was exciting, and rich in challenges and successes. Our success would not have been achieved 
without the perseverance, vision and dedication of my fellow Board members and management team. 

What we achieved during this year and in the past was only through the Grace of God Almighty.

BJ Willemse
Chairman: Nictus Group
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Group Chief Executive’s Report

OVERVIEW

The Eurozone is still in turmoil, and a clear recovery strategy has yet 
to emerge and materialise. Africa, South Africa and Namibia will be 
affected.

In South Africa the authorities succeeded in creating a stable environment, 
characterised by a stable interest rate and well-managed inflation. This 
environment enabled the Nictus Group to post moderate growth results.

The Namibian economy performed well, mainly due to the stable political 
environment and major developments in the mining sector, especially 
uranium.

Unemployment is still a concern, however Government and the private 
sector are working together in implementing the TIPEEG (Targeted 
Intervention Program for Employment and Economic Growth) to 
address unemployment in the medium term and make inroads into 
the infrastructural requirements of the long-term plan for Namibia’s 
economy.

                   Both economies are contracting after a five year period of strong growth. This resulted in moderate growth in the Group  
               results. However, as a result of this growth, the Group attained a watershed mark when its asset base exceeded the  
                     R1billion mark.

                          Internally, the Group continues to improve its efficiency through ongoing consolidation.

               The growth of the Group’s results can clearly be seen from the graphs and tables below. The Group has  
              performed exceptionally well in all areas during the preceding years, taking into account the difficult  
                                     economic circumstances. 
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SEGMENTAL pERFORMANCE

The Group strategy is closely linked to the vision of the Group. Strategically it is important to grow the segments so that each 
segment contributes equally to profitability. Where a segment is represented in both South Africa and Namibia, the target is for 
both operations to contribute equally to profitability in the segment. 

I am satisfied with the performance of all the segments under the circumstances during the year under review. 

ORGANISATIONAL pROFILE

The extent of our operations is set out on the geographical spread on page 14 and the Group structure on page 15.

Furniture Retail Segment

The segment operates in South Africa and Namibia with four outlets in each country. 

Revenue in the furniture segment increased satisfactorily by 23%. Operating profit decreased by 3% due to the higher cost of 
establishing a head office in South Africa.

We envisage sustainable growth in revenue and operating profit for the coming year in this segment.

Furniture

Financial results
2010

R’000
2011

R’000
2012

R’000

Total assets 92,294 111,225 186,636

Profit / (loss) for the year 3,023 1,780 1,020

Motor Retail Segment

The vehicle segment operates in Namibia only, and distributes General Motors brands Chevrolet, Opel and Isuzu.

Nictus is negotiating with GMSA to optimize distribution of products in Namibia.

Revenue in the motor segment increased by 15%, mainly due to the operations of the newly acquired dealerships. Operating 
profit increased by 25%, due to higher throughput during the year, as well as additional profits from the acquired dealerships.

I expect a more moderate performance in this segment during the coming financial year. 

Motors

Financial results
2010

R’000
2011

R’000
2012

R’000

Total assets 119,119 161,5�5 245,546

Profit / (loss) for the year 1,910 2,492 2,661
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Insurance and Finance Segment

The insurance and finance segment operates in South Africa and Namibia. The Group’s insurance product is unique as it provides 
innovative risk management solutions as an alternative to conventional insurance. The segment focuses on building sound 
relationships with clients. Products and services are developed and structured to meet clients’ specific needs. 

The optimisation process in the insurance segment developed as expected, which created a good foundation for growth. Lower 
interest rates impacted negatively, but the segment showed an increase of 14% in premium income and 18% in operating profit 
nonetheless. 

As the customer base in South Africa and Namibia is expanding, more staff were appointed. The South African subsidiary is still 
building momentum. Training of staff is a priority in order to maintain sustainability. 

We expect to maintain moderate growth in this segment during the coming year. 

Insurance

Financial results
2010

R’000
2011

R’000
2012

R’000

Total assets 728,081 819,544 869,544

Profit / (loss) for the year 22,660 16,194 22,630
   

A comparison of segmental performance is given below:
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GROWTh STRATEGy

Strategically the Group’s objectives remain unchanged, and we will strive to increase sales and profits from segments. The 
Group is driving customer acquisition and retention, and will maintain the quality of all debtors’ books. Product sourcing will be 
expanded as we aim to optimise diversity of our product offering as a competitive advantage. Gains in growth will however be 
matched to our ability to develop capacity.

hUMAN CApITAL

Focus on human resource management is paying off. Management monitors the development of human captical in the Group on 
an ongoing basis. Competition for skilled and experienced people is fierce in the market place, but the Group was able to source 
the services of futher highly skilled people within its various segments. The Group has a policy of preserving its human capital 
and growth of human resources must be matched by prudence in allocation for remuneration. 

CORpORATE GOVERNANCE

Nictus Limited is committed to the highest standard of corporate governance. In our opinion, good corporate governance 
cannot be dictated only by set rules and regulation. Information, provided to management, that is relevant, transparent, timely 
and accurate will serve in the best interest of the Group. This will ultimately benefit all relevant stakeholders. 

Good corporate governance is entrusted to the management in charge of each segment.

OUTLOOk

Trading conditions are expected to remain moderate, while external factors such as oil prices and food inflation affect our target 
markets. However, we have an experienced and focused management team that is committed to maintaining sustainability of 
our whole Group. 

Brand loyalty plays an important role in tough times, and the Group has places emphasis on maintaining the strength of its 
portfolio of well established brands and loyal customer base in addition to deploying brand recognition as a tool for growth.

AppRECIATION

I would like to express my gratitude for the dedication and contribution of our Board, our management and staff, in achieving 
the excellent results. I would like to thank our suppliers and manufacturers, our business partners, the investment and financial 
community and the media for their support. 

We are committed to serving our customers and thank them for the loyalty they continue to show towards our brands.

NC Tromp
Group Chief Executive: Nictus Group
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prof B.J. Willemse (56)

Independent Non-executive Chairman
Member of Audit Committee
Member of Remuneration Committee
M Com (Economics), PhD (Agricultural economics)
Independant Non-executive Director of ABSA Group and 
ABSA Bank (serving on various committees)
2 year service - 15/06/2010

N.C. Tromp (63)

Group Chief Executive
B.Com

31 years service - 01/04/1981

J.L. Olivier (65)

Independent Non-executive Director
B.Com
Chairman of Remuneration Committee
Member of Audit Committee
23 years service - 17/07/1989
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F.R. van Staden (48)

Director
Managing Director: Motor Retail
CA (SA), CA (NAM)
Chairman of Risk Committee
15 years service - 01/04/1997

J.J. Retief (47)

Director: Human Resources
Managing Director: Furniture Retail

B.Com
Member of Risk Committee

6 years service - 01/04/2006

J.N. Campbell (72)

Independent Non-executive Director
CA (SA)
Chairman of Audit Committee
Member of Remuneration Committee
6 years service - 01/03/2006

W.O. Fourie (36)

Director: Finance
CA (SA), CA (NAM)

Member of Risk Committee
2 year service - 01/04/2010
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F.R. van Staden (48)

Director
Managing Director: Motor Retail
CA (SA), CA (NAM)

N.C. Tromp (63)

Group Chief Executive
B.Com
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J.J. Retief (47)

Director: Human Resources
Managing Director: Furniture Retail

B.Com

W.O. Fourie (36)

Director: Finance
CA (SA), CA (NAM)

p.J. DE W. Tromp (37)

Director (Effective 1 April 2012)
Managing Director: Financial Services (Namibia)

B.Econ
EDP: USB, SMP: USB

G.R. DE V. Tromp (30)

Managing Director: Furniture Retail (South Africa) 
(Effective 1 April 2012)
Group Company Secretary
B. Com Marketing, B Compt Hons (CTA)

G.W. Swart (52)

Managing Director:
Corporate Guarantee (South Africa) Ltd

CAIB (Institute Bankers)
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Insurance & FinanceFurniture retail Motor retail

15

Geographical Spread

SOUTH AFRICA
Makhado Polokwane Randburg Cape Town Soweto

NAMIBIA
Tsumeb Windhoek Swakopmund Walvis Bay

Gobabis Mariental Otjiwarongo Ongwediva
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Corporate Governance Report

The board of directors of Nictus accepts the challenge to achieve a top level of excellence, manageable throughout the Group. 
The Group is therefore committed to sound and transparent business practices and to comply with the principles contained in 
the King Code of Governance for South Africa.

Throughout the business units, we pro-actively strive to achieve excellent corporate governance and best practice. We recognise 
that, maintaining and continuously improving these standards, integrity and ethics, will have a positive effect in every aspect of 
our business, our bottom-line and equity performance in the long term.

The board therefore acknowledges its responsibility to ensure that business within the Group is conducted with transparency, 
prudence, justice, accountability and integrity and take pride to account therefore in accordance with International Financial 
Reporting Standards (IFRS) and the Companies Act of South Africa in the best interests of all stakeholders. Compliance with the 
JSE Listing Requirements is monitored by the audit committee. 

INTEGRATED REpORTING

The Board is satisfied that during the oversight period, the provisions of the King III Report on Corporate Governance for South 
Africa, has received their attention.

The progress in moving towards a fully integrated report has been impeded by the consideration of efforts required and the 
envisaged impact emanating from the current process of realigning the Group.

The programme to meet the requirements for reporting is far advanced as is evidenced through the introduction of several 
initiatives to meet compliance requirements, which have in the transitional period, been reflected in this Corporate Governance 
Report.

The Board is fully committed to the implementation of integrated reporting albeit over a period of time.

MAJOR CONTRIBUTORS

As governance structures are dynamic, the Nictus Group reviews and reassesses its corporate governance practices on an 
ongoing basis and maintain a strong drive to identify and implement global best practice. Although the following also stays on 
the charts for continuous review and improvement, it stands out as the major factors that contributed to our success with regard 
to excellent corporate governance. 

 • The Group’s flat hierarchical and reporting structure allows close contact between managers and employees. This in turn  
  ensures good control of conduct and practice and allows quick notice of exceptions.
 • Well suited and empowered management and talented people in general. The Group developed sound practices of  
  selecting, retaining and developing talent.
 • Excellent internal processes and systems, including specially developed software, sound IT systems and support, clear  
  policy and procedures.
 • A clear framework of approval.
 • Clear framework of responsibilities, objectives and task descriptions, in conjunction with well established and effective  
  team structures and performance management systems.
 • Close relationships with customers up to the level of the managing director.

BOARD OF DIRECTORS

The board currently consists of three non-executive directors and five executive directors whose full details are set out on 
pages 10 - 12 of the annual report. King III requires a balance of executive and non-executive directors, with a majority of non-
executives. The principles of King III have not yet been fully implemented in this regard, but the current structure of the board is 
to ensure that each operating segment is represented at board level and will be reviewed in future.

The board is governed by a charter as are each of the sub-committees established by the board. The charter has been  endorsed 
by all the directors.

The roles of the chairman, who is an independent non-executive director, and the chief executive officer are separated. 

The board is ultimately responsible for the strategic direction, risk appetite, performance and affairs of the Group. In directing the 
Group the board exercises leadership, integrity and judgement based on fairness, accountability, responsibility and transparency 
so as to achieve sustainability for the Group. Their responsibilities include the development and maintenance of a system of 
control, the maintenance of adequate accounting records and the preparation of annual financial statements.

There is a formal structure in place where authority is given to the various boards within the Group in order to manage the 
operations for which that board is responsible.

The authority given to subsidiary boards are not based on materiality as the board ultimately remains responsible for the 
performance of the Group.
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A number of board appointed committees assist the board in discharging its responsibilities. The membership, attendance and 
principal functions of these committees are set out below.

FINANCIAL DIRECTOR

The financial director of the Company is Mr. WO Fourie. The appropriateness of his expertise and experience for his position has 
been confirmed by the audit committee. The financial director is also required to report at each audit committee meeting on the 
Group’s finance and information technology function.

AppOINTMENT OF DIRECTORS

Directors’ appointments are made in terms of formal and transparent procedures. Appointments to the board are recommended 
by the audit committee, who fulfils the role as a nomination committee, and are considered by the board as a whole. The 
appointments are subject to shareholder approval. 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.

RETIREMENT OF DIRECTORS

The articles and association of the Company provide that, at every annual general meeting, one third of the directors shall retire 
from the board by rotation. If eligible, such directors may offer themselves for re-election.

At the annual general meeting to be held on 31 August 2012, shareholders will be asked to confirm the appointment of a non-
executive director of the Company.  Mr J.N. Campbell will retire by rotation in accordance with the articles of association and is 
available for re-election.

BOARD EVALUATION

The board did perform an internal performance evaluation of the board during the year. The performance of executive directors 
is evaluated annually on specific principles determined by the board.

Details of directors’ emoluments and beneficial interest in shares of the Company are provided in the notes to the annual financial 
statements.

INDEpENDENCE OF DIRECTORS

The non-executive directors are independent of the Company’s management and they bring appropriate qualities of expertise to 
the board. They have full access to Company employees and, if necessary, Company funded external professional advice.

King III requires the board to consider the independence of independent non-executive directors who have served on the 
board for more than 9 years. Mr. JL Olivier joined the board in 1989. He serves as an independent non-executive director and, 
accordingly, the board has individually considered whether the length of service has compromised, or could be held to have 
compromised, his  independence. The board has determined that he remains independent in character and judgement and that 
there are no relationships or circumstances which are likely to affect, or could appear to affect, his judgement or independence 
of character.

BOARD MEETINGS

The board meets at least four times per year. Directors declare their interests in contracts and other appointments at these 
meetings. Meetings are conducted according to a formal agenda, ensuring that all substantive matters are properly addressed 
and followed up. Details of attendance of board meetings during the period under review are given on page 19 of this report.

REMUNERATION COMMITTEE

The Remuneration committee operates according to a board-approved charter. The committee comprises of three independent 
non-executives. The group chief executive (ex officio) and financial director attend meetings on invitation.

The committee meets at least twice per year

Service contracts are in place for all employees and non-executive directors.

The primary function of the remuneration committee is to determine the Group’s general policy on executive and senior 
management remuneration. It has the delegated responsibility for determining the remuneration of executive directors including 
cash salaries, performance incentives, other benefits and approving all grants of options under the share option scheme.

The committee is also responsible for making recommendations to the board on the various fees payable to non-executive 
directors.

The committee uses market research for advising the board on remuneration paid to senior management to ensure that the 
remuneration is fair for both the employees and the Group.

A comprehensive remuneration report is set out on pages 20 - 21.
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AUDIT COMMITTEE

The Group has an audit committee which operates under an approved charter, the members of which are all non-executive 
directors. The committee, is chaired by an independent non-executive director, are financially literate and bring business and 
financial acumen to the committee.

The group chief executive, the group financial director and at least one representative of the external auditors and internal audit 
are required to attend the audit committee meeting.

The committee meets four times per year.

The audit committee has a formal charter against which its effectiveness is annually measured. Under the terms of reference, 
the committee’s key objectives and responsibilities are to:

 • Determining whether management has created and maintained an effective control environment and that they  
  demonstrate and stimulate the necessary respect for the internal audit control structure amongst all parties.
 • Reviewing the scope and outcome of audits. The review will include an assessment of the efficacy of the audit function,  
  ensuring that emphasis is placed in areas where the committee, management and auditors believe special attention is  
  necessary.
 • Ensuring that the board of directors makes informed decisions and is aware of the implications of such decisions  
  regarding accounting policies, practices and disclosures.
 • Providing a safeguard of director’s liabilities by informing the board of directors on issues of importance to the business  
  and the status of the financial reporting.
 • Review and recommend to the board for approval the Group’s annual and interim reports.
 
The audit committee does not only rely on the internal control processes but receives and regularly reviews the findings of both 
the internal and external auditors covering:

 • system of internal control;
 • compliance with relevant laws and regulations; and
 • the credibility, independence and objectivity of the external auditor.

The audit committee also review changes in various acts to ensure compliance within the Group. The audit committee will report 
these findings to the board of directors and thereafter the board of directors of the various segments are responsible to ensure 
that each segment complies with the specific legislation for those segments.

The audit committee has adopted a policy limiting the consulting work of the auditors apart from their work as external auditors. 
Prior approval of any consulting work is required.

The external auditors have unrestricted access to the audit committee members.

When required, the audit committee would also perform the functions of a nomination committee.

RISk MANAGEMENT COMMITTEE

The board recognises the critical importance of risk management and takes ultimate responsibility for this function. As a result, 
the board has a risk management committee with the primary task to ensure that a risk management framework as provided 
for in its charter, together with its compliance framework, exists and is implemented and monitored regularly. Risk management 
meetings are held at least twice a year. On an annual basis the board of each segment holds a strategic session. 

A SWOT analysis is performed where all identified risks and possible opportunities to enhance the performance of the segment 
is discussed.

The committee was established to formalise the risk management process. The committee reports to the board of directors 
twice a year on the risks areas identified in the Group. Each year a zero based analysis for the Group is performed by the 
committee. Each segment takes full responsibility for managing the risks identified within each segment as identified within 
the risk report.

INTERNAL AUDIT

The board is committed to establish an effective independent internal audit function for the Group.

There is a formal Board approved internal audit charter for the internal audit function.

The plan set in place for Corporate Guarantee (South Africa) Limited was successfully rolled out to other business units during 
the financial year. The internal audit function covered all segments during the financial year. The internal audit plan for the 2013 
financial year was approved by the board. 

In support of the internal audit function, an inspectorate was also established in the segments. The main function of the 
inspectorate was to continuously focus on the compliance of internal controls.
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GOING CONCERN

The directors, on advice from the audit committee, test the going concern basis for the preparation of the annual financial 
statements at the year end and reconsider this conclusion at the interim reporting period. The directors report that, after 
making enquiries, they have sufficient reasonable expectation that the Group has adequate resources to continue in operational 
existence for the foreseeable future. For this reason, they continue to adopt the going concern basis in preparing the annual 
financial statements.

SOCIAL RESpONSIBILITy

The board is committed to establish an effective framework for social responsibility within the Group. The directors believe that 
being a good corporate citizen will ensure the future sustainability of the Group. 

A Social and Ethics committee was established by the Board during March 2012. The committee will initially comprise of two 
executive directors. The Board also approved a charter for this committee that will govern the activities of this committee in 
future.

Currently, informal projects are in place to support the communities where we operate. These projects will be formalised.

hUMAN RESOURCES

Human resource management forms an integral part of the success achieved by the Group as is highlighted by the group chief 
executive.

The Group does have a share scheme that can be utilised to reward personnel as well as ensure employment participation.

EThICS

The core values of the Group remains the cornerstone of ethics that should be displayed by all personnel. We require our 
employees, in performing their duties, to act in good faith and in a manner promoting our aspiration to be a good corporate 
citizen. 

The Board approved the Code of Conduct that will be rolled out in the Group during the following financial year. Refer page 3 for 
the Code of conduct.

IT GOVERNANCE

IT governance is on the agenda of the audit committee. To date, the chief executive officer has not appointed a chief information 
officer, but the financial director has been assigned the responsibility to ensure that programs function as envisaged and reports 
back to each audit committee meeting. As the Group utilises more than one specialised computer program, use is made of 
consultants to assist in the management, maintenance, upgrading of software and new program development.

A consultant was appointed to assist in the system development of the Group on a full time basis.

STAkEhOLDER RELATIONS

For the Group, stakeholder relations form an integral part of the Group’s success. Regular contact sessions are held with major 
stakeholders in order to maintain healthy relationships as well as creating new relationships where new stakeholdersbare 
identified.

The responsibility for managing stakeholder relations is delegated to the managing director of each segment.

BOARD, COMMITTEE MEMBERS AND ATTENDANCE:

Name Board Remuneration Audit Risk

Total meetings Scheduled 4 2 4 2

NC Tromp 4 2 4

FR van Staden 4 2

JJ Retief 4 2

WO Fourie 4 2 4 2

JL Olivier 4 2 4

JN Campbell 4 2 4

BJ Willemse 4 2 4

All directors attended a strategic session.
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Remuneration Report

REMUNERATION COMMITTEE

The detail pertaining to the composition and operation of the remuneration committee is set out in the Corporate Governance 
Report.

REMUNERATION pOLICy

The Group’s remuneration policy reflects the recommendations of King III. It aims to attract and retain those people that  will 
support and contribute to achieving the Group’s results and performance.

The policy, philosophy and strategy are encapsulated in the following:

 Remuneration should:
 • contribute towards attracting and retaining motivated and loyal staff;
 • reflect a direct correlation with the vision and results of the Group;
 • be reviewed and benchmarked annually;
 • support the strategy of the Group; and
 • reward performance and motivate staff.
 
STUCTURE OF EXECUTIVE REMUNERATION

Total cost-to-company forms the basis of the remuneration package for senior management and executive directors. The  
package consists of a cash component and benefits. Remuneration is linked to challenging long and short term financial  and 
non-financial performance and sustainable profits attributable to shareholders.

 • Long term incentive remuneration is based on retaining employees and meeting performance levels over a rolling three  
  year period;
 • Short term incentive remuneration is based on meeting performance levels during the year in terms of guidelines  
  established by the board.

The packages are reviewed and benchmarked against independent comparable market data in order to also recognise a 
differentiation between high, average and under performers.

The total remuneration package evaluation is undertaken annually.

INCENTIVE BONUS pLAN

The executive directors and senior management participate in an incentive bonus plan which is based on the achievement of 
predetermined targets. These are based on targets set in each specific  segment in order to achieve the Group’s targets.

ShARE INCENTIVE SChEME

Annually the committee considers the granting of options to the executive directors and senior management. Those who qualify 
participate in the Group’s share option and incentive scheme, which is designed to recognise the contribution of senior staff 
to the growth in the value of the Group’s equity and to retain key employees. Within the limits imposed by the Company’s 
shareholders, options are allocated to the executive directors and senior staff in proportion to their contribution to the business 
as reflected by their seniority and the Group’s performance. The options are allocated at a price determined by the directors, in 
terms of a resolution and the applicable JSE Limited rules.

At 31 March 2012 no share options were outstanding that could be taken up by employees or directors.

VESTING OF ThE OpTIONS

The options granted vest after stipulated periods and are exercisable over a five-year period in terms of the trust deed.

RETIREMENT BENEFITS

The Group does have a defined contribution pension scheme. All employees of the Group belong to the scheme with both the 
company and employees making contributions.
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OThER BENEFITS

The executive directors and senior management enjoy certain other benefits including entitlement to travel allowances where 
applicable.

EXECUTIVE SERVICE CONTRACTS

Executive directors have consultation agreements with current notice periods of 90 days. The current retirement age is set at 60 
years. No contractual entitlements on termination of employment exist but compliance to the relevant labour acts is ensured.

SUCCESSION pLANNING

The executive committee continuously review the position throughout the Group and is informed of senior level requirements. 
The objective is to ensure continuity is provided, to develop a pool of individuals with potential and to cater for development 
and future placement.

BOARD EVALUATION pROCESS

A participative internal evaluation of the board’s performance and the structural environment was undertaken during 2012. 
Overall, the board was considered to be balanced and effective. However, some areas were identified for improvement.

NON-EXECUTIVE DIRECTORS

Non-executive directors are expected to perform the tasks and duties normally associated with the position of a non-executive 
director as defined in the Companies Act, King III and articles of association of the company. The board and each committee has 
a charter which sets out the responsibilities of the board and the respective sub-committees.

Non-executive directors are expected to provide leadership, expertise and knowledge on strategy and business and contribute 
to the planning of the Group.

Non-executive directors are compensated based on their contribution to the Group. Non-executive directors are remunerated 
for their services on the basis of attendance at board and board committees.

No contractual arrangements for compensation for loss of office exist, nor do non-executive directors receive any incentives 
or participate in any of the Groups incentive schemes. Annual fees payable to non-executive directors for the period ended 
31 March 2013 are to be approved by the shareholders on 31 August 2012. Fees for the period commencing 1 April 2012 was 
recommended by the directors after having been considered by the remuneration committee.

In view of the increasing levels of responsibility being placed on directors and benchmarks for comparable companies, the 
following levels of fees for non-executive directors have been established.

From 1 April 2012

Chairpersons remuneration R564 800 per year (inclusive of all committee remuneration)

Committee chairperson

Audit committee R304 000 per year (inclusive of all committee and board fees)

Remuneration committee R281 000 per year (inclusive of all committee and board fees)

Committee membership

Audit committee R23 200 per meeting

Remuneration committee  R23 200 per meeting

Non-executive directors are paid an amount of R23 200 per day per meeting in respect of special meetings. 
They are also paid an amount of R2 900 per hour for additional work undertaken.

The detailed remuneration paid to directors is set out in note 35 of the annual report.
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Five year Review of the Group
Five year review of the Group

2012 2011 2010 2009 2008

R' 000 R' 000 R' 000 R' 000 R' 000

STATEMENTS OF FINANCIAL POSITION

Assets

Non-current assets 477,021             413,280             379,016             278,614             203,726             

Current assets 618,483             522,778             429,604             349,166             249,082             

Total assets 1,095,504          936,058             808,620             627,780             452,808             

Equity and liabilities

Total shareholders' equity 168,567             111,434             99,158               78,856               70,327               

Non-controlling interest -                         -                         -                         -                         -                         

Non-current liabilities 16,389               25,879               23,245               30,072               21,135               

Current liabilities* 910,548             798,745             686,217             518,852             361,346             

Total equity and liabilities 1,095,504          936,058             808,620             627,780             452,808             

STATEMENTS OF COMPREHENSIVE INCOME

Revenue 568,823             494,109             384,587             369,529             265,229             

Operating profit** 26,490               24,564               16,970               13,211               12,719               

Financing costs (4,406)                (5,090)                (5,229)                (5,265)                (5,536)                

Share of profits of associates -                         -                         -                         -                         -                         

Profit before taxation 22,084               19,474               11,741               7,946                 7,183                 

Taxation 944                    (3,991)                (1,661)                2,097                 (486)                   

Profit for the year 23,028               15,483               10,080               10,043               6,697                 

Attributable to:

Equity holders of the parent 23,028               15,483               10,080               10,043               6,697                 

Profit for the year 23,028               15,483               10,080               10,043               6,697                 

Ordinary dividends (R'000) 5,077                 3,340                 3,340                 2,138                 2,004                 

Number of ordinary shares issued 53,443,500        53,443,500        53,443,500        53,443,500        53,443,500        

Treasury shares -                         -                         265,625             531,250             1,779,125          

Weighted average number of shares 53,443,500        53,443,500        53,177,875        52,912,250        51,664,375        

KEY RATIO'S

Performance per ordinary share

Earnings (share) 43.09                 28.97                 18.96                 18.98                 12.96                 

Headline earnings (cents) 33.02                 29.12                 19.05                 19.04                 13.02                 

Dividends (cents) 9.50                   6.25                   6.25                   4.00                   3.75                   

Net worth (cents) 315.41               208.51               185.54               147.55               136.12               

Profitability and asset management

Net operating income** to turnover (%) 4.66                   4.97                   4.41                   3.58                   4.80                   

Return on assets managed (%) 12.17                 13.19                 9.46                   8.50                   9.90                   

Net asset turn (times) 2.61                   2.65                   2.14                   2.38                   2.06                   

Return on shareholders' equity (%) 13.66                 13.89                 10.17                 12.74                 9.52                   

Liquidity

Interest cover (times) 6.01                   4.83                   3.25                   2.51                   2.30                   

Dividend cover (times) 3.48                   4.66                   3.03                   4.71                   3.36                   

Borrowings ratio 0.38                   0.55                   0.78                   1.18                   0.89                   

Liability ratio 5.32                   7.23                   7.28                   7.38                   5.55                   

Current ratio 0.68                   0.65                   0.63                   0.67                   0.69                   

Johannesburg / Namibian

Stock Exchange performance

Market price (cents) High 499                    120                    95                      95                      80                      

Market price (cents) Low 110                    79                      70                      60                      60                      

At year end 401                    110                    86                      95                      65                      

Price earnings ratio 12.15                 3.78                   4.51                   4.99                   4.99                   

Earnings yield (%) 8.23                   26.47                 22.15                 20.04                 20.03                 

4.54                   2.00                   2.62                   0.48                   0.12                   

Market capitalisation (R' 000) 214,308             58,788               46,190               51,276               34,738               

* Included in current liabilities is the insurance contract liability (refer note 20). Premiums received under this liability are invested in terms of the respective

insurance acts enacted in Namibia and South Africa with the result that certain investments are of a long term nature.

** Amounts stated before taking into account finance costs and share of profits from associates.

Volume of shares traded to weighted 

number of issued shares (%)
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Definitions of Ratios and Terms

EARNINGS pER ShARE
Profit or loss for the year after adjusting for outside shareholders’ interest, divided by the weighted average number of shares in 
issue during the year.

WEIGhTED AVERAGE NUMBER OF ShARES IN ISSUE DURING ThE yEAR
The number of shares determined by relating the number of days within the year that a particular number of shares have been 
entitled to share in earnings to the total number of days in the year.

hEADLINE EARNINGS pER ShARE
Headline earnings divided by the weighted average number of shares in issue during the year.

DIVIDENDS pER ShARE
Dividends for the year divided by the number of shares in issue at the date of each dividend declaration.

NET WORTh pER ShARE
Equity attributable to equity holders of the parent divided by the number of ordinary shares in issue at year end.

OpERATING pROFIT TO TURNOVER
Operating profit before financing costs divided by revenue.

RETURN ON ASSETS MANAGED
Operating profit before financing costs expressed as a percentage of average net assets.

AVERAGE NET ASSETS
The sum of net assets at the end of the current year and the previous year, divided by two.

NET ASSETS
Total assets less non-interest bearing debt and insurance contract liabilities also equivalent to total equity and liabilities plus 
current interest bearing liabilities.

NET ASSET TURN
Revenue divided by average net assets.

RETURN ON ShAREhOLDERS’ EQUITy
Profit or loss attributable to the equity holders of the parent for the year expressed as a percentage of equity attributable to the 
equity holders of the parent.

INTEREST COVER
Operating profit or loss before financing costs divided by financing costs.

DIVIDEND COVER
Headline earnings divided by ordinary dividends paid in the current year.

BORROWINGS RATIO
The sum of current and non-current interest bearing borrowings to the sum of total equity and deferred taxation.

LIABILITy RATIO
The sum of non-current interest bearing borrowings and current liabilities to total equity and deferred taxation.

CURRENT RATIO
Current asset to current liabilities.

pRICE EARNINGS RATIO
Market price at year end to headline earnings per share.

EARNINGS YIELD (%)
Headline earnings per share to market price at year end.
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Group Value Added Statement
Group value added statement

2012 2011

R'000 R'000

Wealth created

Revenue 568,823         494,109         

Investment income 42,117           34,550           

Cost of material and services (527,361)        (458,118)        

83,579           70,541           

Applied as follows  2012  2011

% R'000 % R'000

Employees

-Salaries, wages and other benefits 60                  50,206           63                  44,300           

Government

-Taxation (2)                   (1,725)            -                     25                  

Providers of capital

-Finance cost 5                    4,406             7                    5,090             

-Dividends 6                    5,077             5                    3,340             

Re-invested to support future growth: 31                  25,615           25                  17,786           

Depreciation and amortisation 2                    2,587             3                    2,303             

Profit attributable to equity holders of the parent 28                  23,028           22                  15,483           

100                83,579           100                70,541           

R.S.A. Namibia

 2012  2012

Direct and indirect taxes % R'000 % R'000

Value added tax 122                4,438             66                  12,994           

PAYE 38                  1,384             32                  6,206             

Company tax (60)                 (2,188)            2                    463                

100                3,634             100                19,663           


	Nictus Annual Report Cover A4 size 1
	Page 1
	Page 2

	Nictus - 2012 Annual Report - (Full Low Res) (Pg 1 to 24)

