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GLOSSARY

SILVERBRIDGE HOLDINGS LIMITED,
HOLDING COMPANY OF THE GROUP

Connect Software Services
Proprietary Limited

Rubix Digital Solutions Proprietary
Limited

Cirrus Managed Services
Proprietary Limited

WHOLLY-OWNED SUBSIDIARIES OF SILVERBRIDGE HOLDINGS LIMITED

THE COMPANY:
The Company, SilverBridge Holdings Limited, is the legal holding Company, a strategic investment Company and the provider of shared services to the
Group of companies. The Company has external revenue streams based on the principal/agent assessment and sub-contracts to the subsidiaries.
TRUST:
The SilverBridge Employee Share Trust, a trust under common control by SilverBridge Holdings Limited
THE GROUP:
The Group consists of SilverBridge Holdings Limited, Rubix Digital Solutions Proprietary Limited operating in the technology sector focusing on the
insurance industry, Connect Software Services Proprietary Limited, the Group’s implementation and support division, Cirrus Managed Services
Proprietary Limited, that provides hosting and outsourcing services, and the SilverBridge Employee Share Trust, that acts as custodian for shares which
beneficiaries subscribe for and take up under the Share incentive scheme.
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BUSINESS OVERVIEW
The SilverBridge Group remains the largest provider of specialised technology solutions to the African
insurance industry. We have maintained our strong position in the market as a service provider that
offers innovative solutions that solve real business challenges.
LOOKING BACK OVER THE PAST YEAR
Over the past year we have seen the positive impact of actions taken and have turned back to profitability. Our suite of products has continued to
prove valuable, especially in the last quarter of the year, as the world shifted to a predominantly work from home environment. Our focus on the
modernisation of core insurance systems and digitalisation of processes is more relevant now than ever before.
Our strong client relationships, in which we have invested over years, have proven to be invaluable during what has been a difficult year for most.
Throughout the year the continued economic and political uncertainty in our client environments continued to make operating difficult. This has only
been compounded by the impact of COVID‐19. Despite these challenges, we have added four new clients and have managed to see good growth in the
additional value‐added work we do for them.
Many clients continue to find it difficult to pay on normal agreed terms, with one Zimbabwean client contract ending due to their inability to continue
with payments in the future. However, by supporting our clients through difficult periods we have managed to improve our cash collection and, together
with careful working capital management, our overall cash position.
Our artificial intelligence (AI) division has leveraged our partnerships with Microsoft and Merlynn Technologies to develop a compelling offering. This has
proven to not only be a good opportunity within our insurance clients, but also a way for us to establish a broader offering for a more diverse market. In
the past year we did work in both the retail banking and pharmaceutical industries.
Our continued investment in our people and our culture has been invaluable as we shifted to a remote working model in March 2020. Many of the
initiatives which we have introduced over the last few years have proven a vital ingredient in maintaining our culture and has increased our ability to add
value to our clients during what has been a difficult transition for most of them.
We are pleased that we have been able to provide for incentives for our people, which is a first in a number of years.

LOOKING FORWARD
Despite the many challenges over the past year we are well positioned for the future. Our turnaround efforts have been successful, and the investments
made into new offerings and market positions have seen a heightened relevance for the future. Our core business remains healthy and our efforts in
delivering value to our clients’ digital transformation objectives are a key part of our growth strategy.
In July 2020 we gained Managed Partner status with Microsoft which will bring our efforts together in the areas of building products, taking products to
market and selling together on specific opportunities. This not only expands what is possible for SilverBridge but also brings a new level of credibility to
our offerings in the areas of modernisation, digitalisation and intelligent process automation, the next evolution of our AI offering.
The COVID‐19 situation presents many risks, most of all in the increased uncertainty that the world faces, it however creates new opportunities for
businesses to accelerate digitalisation and reinvent themselves. Although we expect decision makers to remain cautious, we are well positioned for
these opportunities.

Robert Emslie

Jaco Swanepoel

Lee Kuyper

SilverBridge Chairman

SilverBridge Chief Executive Officer

SilverBridge Financial Director
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BOARD MEMBER PROFILES
Audit, Risk and IT Committee
Nomination Committee

Board

Social and Ethics Committee
Investment Committee

Remuneration Committee

ROBERT EMSLIE

Chairman (62)

Appointed: January 2011
Robert is a member of a number of Boards of listed and unlisted companies (mostly as an independent
director). He has more than 30 years’ experience in the financial services sector and retired as a career
banker in 2008. He is a chartered accountant.

JACO SWANEPOEL

CEO: SilverBridge Holdings Limited (60)

Appointed: December 2005
As co-founder he played a key role in the listing of the Group and establishment of SilverBridge
Holdings. His 36 years’ experience in the financial services and IT industries has been a benefit to
guide the Group over the years. He is curious to explore ways to make the world a more sustainable
and fair place.

LEE KUYPER

Group Financial Director and Group COO (39)

Appointed: September 2012
Lee joined the business in 2007 and has had multiple roles across the business including finance,
sales and operations. He is a chartered accountant (UP) and completed his articles at PwC.
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TYRREL MURRAY

Independent Non-executive director (57)

Appointed: February 2009
Tyrrel is a chartered accountant with more than twenty-five years’ experience in the financial services
sector. He has wide-ranging financial reporting, tax planning and governance experience and has
been involved in a broad spectrum of corporate finance transactions. He is a Fellow of the Institute of
Directors and a chartered director.

LULAMA BOOI

Non-Executive Director (39)

Appointed: June 2017
Lulama is a chartered accountant with over thirteen years of experience in the financial services
industry having completed her articles at Standard Bank. She is currently the Head of Balance Sheet
Management at Momentum Metropolitan Holdings Ltd. She currently serves as a member on the
MMI Shareholder Credit Committee, Trustee on the MMI Masikhulise ESD Trust, and a director of
the MMI Foundation. She is also a director of the African Women Chartered Accountants Forum NPC
(AWCA).

JEREMY DE VILLIERS

Independent Non-Executive Director (46)

Appointed: October 2008
Jeremy is an experienced director having fulfilled both executive and non-executive director roles at
a number of listed and unlisted companies over many years. He has over two decades’ experience
in investment banking, corporate finance and investment management. Jeremy is a chartered
accountant and holds a B. Rek (cum laude) (Stellenbosch), a B.Compt (Hons) (Unisa), and an H.Dip
(Tax) (UCT).

HASHEEL GOVIND

Independent Non-Executive Director (39)

Appointed: November 2014
Hasheel is a chartered accountant and holds the title of Chief Executive Officer at GoldenRule Technology,
a specialist IT resourcing Company. Prior to his appointment at GoldenRule Technology, Hasheel was the
Chief Financial Officer at NMT Group Proprietary Limited and was responsible for investment management,
Group finance and the corporate finance function.
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CORPORATE GOVERNANCE REPORT
INTRODUCTION
The Board of Directors of SilverBridge (“the Board”) believes that sound
corporate governance structures and processes are crucial to delivering
responsible and sustained growth of the Group for the benefit of all its
stakeholders. The Group has implemented controls to provide reasonable
assurance of its compliance with these requirements, to the extent
that they are applicable. Transparency, accountability and openness in
reporting and disclosure of information, both operational and financial,
are vital to the practice of good corporate governance. Achieving these
objectives demonstrates the Group’s commitment to good corporate
governance and that it conducts its business within acceptable ethical
standards and prudent risk parameters.

full and effective control of the Group. In this regard the Board considers
and approves the Group’s strategy after considering financial and nonfinancial matters, including risks and opportunities. Risks are continuously
assessed by the Board (through its Audit, Risk and IT Committee) and the
Board is apprised thereof.
Directors are held to account for ethical and effective leadership by
way of being subject to the Board Charter and a code of ethics, and
performance evaluations of the Board and its members are conducted in
the manner required in terms of King IV™. Furthermore, the performance
of each Board member is considered by the Nomination Committee when
nominating such member for re-election by shareholders at the relevant
annual general meeting.

STATEMENT OF COMPLIANCE

COMPOSITION OF THE BOARD

The Group endorses the corporate governance and other requirements
of the JSE. The Group also supports and complies with the principles
of the King IV Report on Corporate Governance™ for South Africa,
2016 (“King IV™”). The Group remains committed to sound corporate
governance, sustainability principles and compliance with the JSE Listings
Requirements and King IV™. In line with paragraph 8.63(a) of the JSE
Listings Requirements, the Group has published its King IV™ application
register on its website www.silverbridge.co.za. The Board is satisfied that
it complied with the laws of establishment, SilverBridge’s Memorandum
of Incorporation, the JSE Listings Requirements and the Companies Act,
Act 71 of 2008, as amended (“Companies Act”).

A key aspect of SilverBridge’s governance philosophy is that no one
individual has unfettered powers of decision–making. The Group has a
unitary board structure which consisted during the year under review of
five non-executive directors, three of whom are independent, and two
executive directors. All directors have a duty to act with independence of
mind in the best interests of the Group.

GOVERNANCE FRAMEWORK
The Group’s governance and compliance framework is built on the
principles of accountability, transparency, ethical management and
fairness. To ensure that the Group’s ethical culture is effectively
maintained, governance structures are regularly reviewed to align with
best practice and to reflect regulatory changes.
Areas of governance have been delegated to various committees, with
the Board ultimately endorsing and accepting collective responsibility for
achieving the values underpinning good governance as advocated by King
IV™, namely: integrity, competence, fairness, responsibility, transparency,
and accountability. The Board recognises that delegating authority does
not reduce the responsibility of directors to discharge their statutory and
common–law fiduciary duties.

THE BOARD OF DIRECTORS
The Board recognises its obligation to lead ethically and effectively. The
Board acts at all times in accordance with the standards of conduct
required of it in terms of the Companies Act, has a fiduciary duty to,
amongst other things, act in good faith and in a manner that the directors
reasonably believe to be in the best interests of the Group and does so in
accordance therewith. The Board exercises objective judgement on the
affairs of the Group independently from management.
The Board has furthermore assumed responsibility for setting the
direction of the Group through the establishment of strategic objectives
and policies, has taken overall accountability for the Group, and retains
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Executive directors are involved in the day-to-day management of the
Group as opposed to the non-executive directors who are chosen for their
knowledge, skills and experience and bring an independent view to bear
on key issues. Board members are responsible for attending to their own
continuing professional development requirements and are kept apprised
of any regulatory changes that are relevant to the Group. They have
access to professional advisers at the Group’s cost if required.
There were no changes to the Board during the year.
The Company’s non-executive directors are subject to retirement by
rotation and re-election in terms of the Company’s Memorandum of
Incorporation. Non–Executive directors enjoy no benefits from the Group
for their services as directors, other than their remuneration as approved
annually by shareholders at the Company’s Annual General Meeting and
potential capital gains and dividends on their interest in ordinary shares.
SilverBridge is committed to fostering a corporate culture that embraces
diversity and focuses on the composition of its Board. Diversity includes,
but is not limited to, gender, age, ethnicity and cultural background.
In order to foster a corporate environment where Board diversity is
achievable and maintained, SilverBridge has adopted a Board Gender
Diversity Policy. In line with this policy, the Board comprises one female
and seven male members. The Board remains focused on progressing its
targets on Gender representation on the Board.
The Nomination Committee (‘the Committee’) reviews and assesses Board
composition on behalf of the Board and recommends the appointment
of new Directors for approval. In reviewing the Board composition, the
Committee will consider the benefits of all aspects of diversity in order to
enable it to discharge its duties and responsibilities effectively.
Brief curriculum vitaes of the Board members appear on pages 6 and 7
of the report.
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BOARD RESPONSIBILITIES
The Board’s role and responsibilities are detailed in the Board Charter. This
charter has been developed to enable the directors to maintain effective
control over strategic, financial and compliance matters of SilverBridge.
This charter is reviewed regularly and has been updated where required
to ensure compliance with the Companies Act, King IV™ and the JSE
Listings Requirements.
Some of the key responsibilities of the Board include:
» Approve, monitor and review corporate strategy, including business
plans and budgets and bring independent, informed and effective
judgement and leadership on material decisions of the Group;
» Monitor the relationship with management, the shareholders and
other stakeholders of the Group along sound corporate governance
principles;
» Ensure that an adequate and effective process of corporate governance
is established, maintained and compliant with King IV™;
» Oversight of the Group’s systems of internal control, governance, risk
management and information technology;
» Guide Group values, including being a responsible corporate citizen
and principles of ethical business practice; and
» Approval of the authorities assigned to its Committees and
management.
The Board is satisfied that it has fulfilled its responsibilities in accordance
with the board charter for the period under review. For the board charter,
refer to the SilverBridge website www.silverbridge.co.za

INDEPENDENCE
The Independent Non–Executive Directors are experienced and have
the skills, background and knowledge to fulfil their responsibilities. The
Board believes that the Independent Non–Executive Directors are of
the appropriate caliber, and number for their views to carry significant
weight in the Board’s deliberations and decisions. The classification of
Independent Non–Executive Directors is determined by the Board on
the recommendation of the Nomination Committee. In determining the
independence of the Non–Executive directors, and with due regard to the
criteria for determining independence as set out in King IV™ and the JSE
Listings Requirements, character and judgement are considered, together
with any of their relationships or circumstances which are likely to affect,
or could appear to affect, their judgement.
In line with King IV™, the Board conducts annual performance
assessments of the Chairperson, the Board as a whole, the individual
directors and Board Committees, in order to evaluate their effectiveness
and performance.
The independence of all Non-Executive Directors with nine or more years
of service is reviewed annually. The Board remains satisfied that Robert
Emslie, Jeremy de Villiers and Tyrrel Murray are independent Non–
Executive directors.

CONFLICTS OF INTEREST AND INDEPENDENCE
The provisions of the Board Charter regulate conflicts of interest.
Directors or employees who encounter such conflicts are required to
formally declare such conflicts of interest for these to be considered
by the appropriate forum, which is to provide direction as to how such
conflicts are to be resolved and recorded.
INTEGRATED REPORT AND ANNUAL FINANCIAL STATEMENTS 2020
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Directors are required to complete, and sign declaration of interests forms
annually as well as to confirm if there are any matters of conflict with
respect to any matters on the Board agenda at every Board meeting.
The declaration register is maintained by the Company Secretary.

EXECUTIVE DIRECTORS, CHIEF EXECUTIVE
OFFICER AND CHAIRMAN
While retaining overall accountability and subject to matters reserved
to itself, the Board has delegated authority to the executive directors
to run the day–to–day affairs of the Group. The executive directors are
held accountable through regular reports to the Board and are measured
against agreed performance criteria and objectives appropriate to the
current stage in the business cycle and the prospects in each business
unit.
The Executive Directors, together with other executive management, are
individually mandated and held accountable for:
» Establishing the best management and other operating practices for
the Group;
» The implementation of strategies and key policies determined by the
Board;
» Managing and monitoring the business and affairs of the Group in
accordance with approved business plans and budgets; and
» Prioritising the allocation of capital and other resources.
The roles of Chairman and CEO are separate, with a clear division of roles
and responsibilities.
The Chairman’s and CEO’s performances are appraised on a regular basis;
the CEO’s by the Chairman of the Board and the Chairman’s by the Board.
The role and functions of the CEO are formalised, and performance is
evaluated against criteria approved by the Board. The Board’s governance
and management functions are aligned through the CEO.
The chairman, Robert Emslie, is responsible for, amongst other things,
leading the Board in the objective and effective discharge of its governance
role and responsibilities and for representing the Board to shareholders.
The chairman is an independent non-executive director and is elected by
the Board.
The Chairman of the Board is a member of the Audit, Risk and IT
Committee. The Board acknowledges the recommended practice
contained in King IV™ relating to the Chairman of the Board who should
not serve as a member of the Audit, Risk and IT Committee but was
satisfied that his knowledge, experience, skill and contribution to the said
committee are valuable and not in conflict with the role of Chairman of
the board.
The Board believes that the current structure of the Audit, Risk and IT
Committee still provides the required independent views in terms of the
responsibilities associated with an Audit, Risk and IT Committee.

SUCCESSION
The Nomination Committee, together with the Chairman oversees the
development of formal succession plans for the Non-Executive and
Executive Directors.
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BOARD EVALUATION

BOARD COMMITTEES

The Board recognises its responsibility to ensure that the evaluation of its
own performance and that of its committees, its chair and its individual
members, support continued improvement in its performance and
effectiveness.

The Board has ensured that its arrangements for delegation within its own
structures promote independent judgement, and assist with balance of
power and the effective discharge of its duties, by way of the appointment
of Audit, Risk and IT, Social and Ethics, Remuneration, Investment and
Nomination Committees.

During the period under review the Board evaluated the performance
of its committees with the assistance of the Company Secretary and
concluded that it was satisfied with such performance – including that the
evaluation process is improving the committees’ performance and
effectiveness.
In line with the recommendations of King IV™, the Board conducted a
performance evaluation of the Board and its individual directors during the
previous reporting period. An evaluation of the Board and the individual
directors will again be conducted during the ensuing reporting period.
The Board was satisfied that the results suggested a well–performing,
effective Board.

BOARD APPOINTMENTS AND SELECTION
PROCESS
The Non–Executive Directors have no fixed terms of appointment as
they are subject to appointment and reappointment by shareholders.
One third of the Non–Executive Board members are required to retire
by rotation every year and, if eligible, are considered for reappointment
at the Annual General Meeting. Details pertaining to Directors who are
up for rotation are contained in the Notice of Annual General Meeting.
Any new appointment is a matter for the Board as a whole, assisted by a
Nomination Committee. A formal and transparent process for nominating,
electing and appointing Directors is in place. Any new appointment is a
matter for the Board as a whole, assisted by a Nomination Committee. A
formal and transparent process for nominating, electing and appointing
Directors is in place. The experience and skills required for the position
are agreed by the Board, whilst considering the Race and Gender Diversity
Policy. All recommended Director appointments are subject to background
and reference checks. Newly appointed Non–Executive Directors undergo
a detailed induction process to familiarise themselves with SilverBridge.
Over the next few years, the Group will look at the re-appointment of
long serving non-executive directors to consider whether a rotation is
necessary to assist in achieving the board composition objectives.

There is full disclosure of matters handled by the Committees to the Board.
The Committees play an important role in enhancing high standards of
governance and achieving increased effectiveness within the Group. Each
Committee has formal approved terms of reference that are reviewed
annually to ensure effective delegation of roles and responsibilities from
the Board.
The Board acknowledges that the delegation of authority to its Committees
does not detract from the Board’s responsibility to discharge its fiduciary
duties to the Group. The Board applies its mind to all information,
opinions, recommendations, reports and statements presented by the
Committees or their members. There is a balanced distribution of power
between the Board, its Committees and the executive management. No
individual or committee has the ability to dominate decision–making, and
no undue reliance is placed on any individual or committee.
Each Committee consists of at least three independent Non–Executive
members, with the exception of the nomination committee, which
consists of three Non-Executive members of which two are independent.
Subsequent to year end, all committees consisted of 3 independent nonexecutive directors. The Chairmen of the respective Committees are
appointed by the Board.
The Board is satisfied that the Committees have functioned in accordance
with their written terms of reference during the financial year.
Members of the executive management are invited to attend Committee
meetings either by standing invitation or on an ad hoc basis to provide
pertinent information and insights in their areas of responsibility.
Members of the Board are entitled to attend committee meetings, as
observers. However, members attending as observers are not entitled to
participate without the consent of the chair; do not have a vote; and are
not entitled to fees for such attendance, unless payment of fees is agreed
to by the Board and shareholders.

OUR BOARD COMMITTEE CONSTITUTION
AUDIT, RISK AND IT
COMMITTEE

REMUNERATION
COMMITTEE

SOCIAL AND ETHICS
COMMITTEE

NOMINATION
COMMITTEE

INVESTMENT COMMITTEE

Jeremy de Villiers (Chair)

Tyrrel Murray (Chair)

Jeremy de Villiers (Chair)

Robert Emslie (Chair)

Jeremy de Villiers (Chair)

Robert Emslie (member)

Jeremy de Villiers
(member)

Tyrrel Murray (member)

Hasheel Govind (member)

Lee Kuyper (member)

Tyrrel Murray (member)

Robert Emslie (member)

Robert Emslie (member)

Tyrrel Murray (member)

Tyrrel Murray (member)

Ruth Wotela (member)
Meeting attendances throughout the year is available on page 20 of this report
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Robert Emslie (member)
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DEALING IN SECURITIES AND INSIDER TRADING
No Director, officer or employee may deal either directly or indirectly in
the Group’s shares based on unpublished price sensitive information. In
addition, no director, officer or employee in possession of pricesensitive
information may trade in the Group’s shares during closed or restricted
periods. Closed periods are from the end of the interim and annual
reporting periods to the announcement of financial and operating results
for the respective periods, and while the Group is under a cautionary
announcement. Before dealing in SilverBridge shares, the Company
Secretary and all the Directors and prescribed officers are required to
obtain written clearance from the Chairman of the Board. Similarly, the
Chairman of the Board requires clearance from the Chairman of the
Audit, Risk and IT Committee. The same rules and restraints apply where
securities are held by immediate family members of Directors or staff.
All dealings in shares of SilverBridge by directors are reported on the JSE
Stock Exchange News Service (SENS) within 72 hours of the trade.
All the directors and the Company Secretary are aware of the legislation
regulating insider trading. A record of dealings by directors and the
Company Secretary is retained by the Company Secretary. Director
interest in securities is available on page 29 of the report.

COMPANY SECRETARY
Fusion Corporate Secretarial Services Proprietary Limited (“Fusion”)
remained the Company Secretary of the Group for the year under review.
All directors have access to the services and advice of the Company
Secretary. The Company Secretary is not a director of any of the Group
operations, or related to any of the Directors which could result in a
conflict of interest and accordingly it is concluded that an arm’s length
relationship with the Board and its Directors is maintained. The Board is
satisfied that the Company Secretary is appropriately qualified, competent
and experiencedfor its role in a listed company.
The Company Secretary plays a pivotal role in the continuing
effectivenessof the Board, ensuring that all Directors have full and
timely access to information that helps them to perform their duties and
obligations, and enables the Board to function effectively.
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The Company Secretary is responsible for amongst others:
» The functions as specified in the Companies Act;
» Adherence to sound corporate governance procedures; and
» Ensuring proper administration of the Board.
The certification that the Company Secretary, herein represented by
Melinda van den Berg, is required to issue in terms of section 88(2)(e) of
the Companies, is included on page 30 of this annual report.

INVESTOR RELATIONS AND COMMUNICATION
WITH STAKEHOLDERS
Transparent communication and engagement with stakeholders are vital to
ensure that the principles on stakeholder management expressed in King
IV™ are adopted. The Group identifies key stakeholders with legitimate
interests and expectations relevant to the Group’s strategic objectives and
long–term sustainability, and strives to have transparent, open and clear
communications with them. Reports, announcements and meetings with
investment analysts and journalists, as well as the Company’s website,
are useful conduits for information. The Chairmen of the Board and
the Board committees are expected to attend the Company’s Annual
General Meeting, and shareholders can use this opportunity to direct any
questions they may have.

GROUP’S BUSINESS CODE OF CONDUCT
The Group adopted a Code of Conduct (“the Code”) that defines how
we do business and interact with our stakeholders. All employees are
informed of the requirements contained in the Code. The Code ensures
that employees’ behaviour is aligned with our values. These are:
» Understanding the people who work for our clients and what is
important to them
» Continuously improving myself and others in order to improve myself
» Always ready to be helpful by offering what I have to give
» Being myself and accepting others being themselves
» Being compassionate towards others

AUDIT, RISK AND IT COMMITTEE
The Audit, Risk and IT Committee (“the Committee”)
is pleased to submit its report for the year ended 30
June 2020 to shareholders, as required by section
94(7)(f) of the Companies Act No. 71 of 2008, as
amended (“the Companies Act”).
COMPOSITION, MEETINGS AND COMMITTEE
ASSESSMENT
In compliance with the requirements of the Companies Act the Committee
comprises of only Independent Non–Executive Directors. The members
of the Committee were duly appointed by shareholders at the Annual
General Meeting on 31 October 2019. Shareholders will be requested
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to approve the re-election of Jeremy de Villiers, Robert Emslie and Tyrrel
Murray as Committee members at the Company’s 2020 Annual General
Meeting.
Despite the recommended practice envisaged in the King IV Report on
Corporate Governance™ for South Africa, 2016 (“King IV™”), the Chairman
of the Board serves as a Committee member. The Board remains satisfied
that the Chairman of the Board has the necessary skill, experience and
expertise required to serve on the Committee.
All members of the Committee have adequate, relevant skills and
experience to effectively execute their duties and responsibilities.
Members’ qualifications and attendance at meetings are detail on pages
6-7 and 20 of this integrated annual report. The Chief Executive Officer,
Financial Director, External Auditors and Internal Auditor attend the
meetings of the Committee as standing invitees and actively participate
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in the discussions. During the period under review, the Committee met
five times. This is in line with the Committee’s Board approved terms
of reference, which requires the Committee to meet at least four times
during a financial year.
The Chairman of the Committee provides the Board with feedback
of the Committee’s activities and proceedings after each meeting of
the Committee. The Committee, with the assistance of the Company
Secretary, conducted an assessment of its effectiveness and performance
of the Committee. The Committee is satisfied, that overall, the Committee
is functioning well.

ROLE AND RESPONSIBILITIES OF THE COMMITTEE
The Committee is an independent, statutory committee, in terms of
section 94 of the Companies Act, which is accountable to the Board as
well as the Company’s shareholders. Its members are elected annually by
shareholders at the Company’s annual general meeting. The Committee
does not assume the functions of management, which remain the
responsibility of the Chief Executive Officer, Finance Director, and other
members of senior management. The Committee’s responsibilities
include the statutory duties prescribed by the Companies Act, activities
recommended by King IV™, as well as additional responsibilities
delegated to the Committee by the Board, as set out in the Committee’s
Terms of Reference which is available on the Company’s website at
www.silverbridge.co.za. The Committee also meets separately and
independently with the external and internal auditors as and when
required.
The main responsilbities of the Committee include to:
» Ensure that a combined assurance model is applied to provide a
coordinated approach to all assurance activities;
» Review the expertise, resources and experience of the company’s
finance function, and satisfy itself on the suitability of the expertise
and experience of the Finance Director;
» Oversee internal audit, and in particular, the appointment of the
internal audit service provider;
» Monitor compliance with the risk policy;
» Make submissions to the Board on any matter concerning the
Company’s accounting policies, financial controls, records, reporting
and risk management;
» Oversee integrated reporting, including consideration of significant
judgements and reporting decisions made; and
» Recommend the appointment of the external auditor and oversee the
external audit process.

ACTIVITIES OF THE COMMITTEE
In addition to executing on its statutory duties and the considering key
audit matters, the Committee also addressed the following key areas of
focus during the year ended 30 June 2020:
» Reviewed and considered the JSE’s Reporting back on Proactive
Monitoring of Financial Statements;
» Reviewed and approved the Integrated Annual Report for the 2020
year-end;
» Reviewed and considered internal and external audit findings and were
satisfied that there was nothing material to report to shareholders;
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» Regularly reviewed and considered the Group risks;
» Regularly monitored the performance of the Group against the budget;
» Monitored the quality and effectiveness of the external audit process;
» Provided oversight of the audit tender process;
» Considered all new standards applicable for the 2020 financial year, in
particular IFRS 16: Leases; and
» Reviewed the appropriateness of the Group’s combined assurance
model to ensure that the significant risks identified in the high-level
risk assessments are adequately addressed.

RISK MANAGEMENT AND INFORMATION
TECHNOLOGY GOVERNANCE
The Committee has an oversight responsibility for IT governance and risk
management. IT governance and risk management are managed through
various plans, policies, procedures and practices. During the period under
review, the Committee reviewed the IT Charter and Disaster Recovery
Policy and remained satisfied with same. Improvements were made to
Group’s IT security strategy and protocols, following the migration of
all systems to the cloud. The Committee will continue to monitor the
adequacy and effectiveness of the Group’s Disaster Recovery Plan.
The Board considers risk management as a key process in the responsible
pursuit of strategic objectives and in the effective management of
related material issues. The Board is responsible for the governance of
risk across the Group, for setting the risk appetite and for monitoring
the effectiveness of SilverBridge’s risk management processes. This
delegation of the management and execution of this responsibility is done
through the Committee. At year-end, the Board was satisfied with the
status and effectiveness of risk governance in the Company and adequacy
of mitigation plans for material risks. Refer to www.silverbridge.co.za for a
summary of the material risks.

COMBINED ASSURANCE
During the period under review, the Group’s risk register and framework
was aligned to the five-level combined assurance model, as recommended
by King IV™. The Committee is satisfied that the Group has sufficient
coverage obtained from management, external and internal assurance
providers to manage financial risks and the control environment.

INTERNAL AUDIT
The internal audit function provides information to assist in the
establishment and maintenance of an effective system of internal control
to manage the risks associated with the business. The role of internal
audit is contained in the internal audit charter. The charter is reviewed
regularly and is aligned with the recommendations of King IV™.
Areas of Internal Audit focus during the year under review were IFRS16:
Leases, new asset creation, revenue from contracts with customers and
contract assets and liabilities. Significant findings arising from the reviews
conducted are currently being remedied. The Committee is satisfied with
the adequacy of the corrective action taken by management in response
to the internal audit findings.
The Committee was satisfied with the ongoing independence of the
Group’s internal auditor.
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INTERNAL FINANCIAL CONTROLS AND SYSTEMS
Systems of internal control are designed to manage the risk of failure to
achieve business objectives and to provide reasonable, but not absolute,
assurance against misstatement or loss.
The Committee has oversight of the Group’s financial statements and
reporting processes, including he system of internal financial controls.
While the board is responsible for the internal control systems and for
reviewing its effectiveness, responsibility for their actual implementation
and maintenance rests with executive management. The systems of
internal control are based on established organisational structures,
together with written policies and procedures, and provide for suitably
qualified employees, segregation of duties, clearly defined lines of
authority and accountability. They also include cost and budgeting
controls, and comprehensive management reporting.
There were no material matters that have come to the attention of the
Committee or the Board, which has caused the directors to believe that
the Group’s internal control systems and management of risk is ineffective.
The Committee is satisfied that the internal financial controls form a
sound basis for the preparation of the Group’s financial statements.

EXTERNAL AUDITORS
The Company undertook a formal process to review the appointment of
the external auditor for the 2020 financial year. This process consisted of
the following key steps:
» Inviting a number of audit firms to confirm their willingness to
participate in the audit request for proposal;
» Determining selection criteria for the evaluation of the audit firms;
» Receiving and reviewing written and oral presentations from the
tendering audit firms; and
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PricewaterhouseCoopers (“PwC”) was appointed as external auditor to
the Group during the 2016 financial year and the Board of directors of
the Company thanks PwC for its services to the SilverBridge Group during
its tenure.
After careful consideration, it was determined that given the size and
therefore audit requirements of the SilverBridge Holdings Limited
Group, PwC’s proposal was not best suited for the company.
FEES PAID TO EXTERNAL AUDITORS
The Committee determines the fees to be paid to the external auditors.
The approved Group annual audit fee for the financial period under audit
was approximately R525K (2019: R965K).
NON–AUDIT SERVICES
The Committee determines the nature and extent of non–audit services
that auditors may provide the Group. No non–audit services were
rendered (2019: R122K) for the period under review.
KEY AUDIT MATTERS
The Committee has applied its mind to the key audit areas and key audit
matters identified by the external auditors and is comfortable that they
have been adequately addressed and disclosed. These items, which
required significant judgement, were:
» Consideration of impairment of goodwill.

EVALUATION OF THE FINANCE FUNCTION
The Committee considered the experience and expertise of the Group
Financial Director, Lee Kuyper CA(SA), in accordance with paragraph
3.84 g(i) of the JSE Listings Requirements and concluded that these were
appropriate and recommended his ongoing appointment to the Board.
The Committee has considered the appropriateness of the expertise and
adequacy of the resources within the Company’s financial function and
was satisfied that the structure was sufficiently and adequately resourced.

» Meeting with audit partners from short listed audit firms.
Following the comprehensive tender process, Mahdi Meyer Steyn
Chartered Accountants Incorporated, with Ms. Tiana Kluyts as designated
audit partner, has been nominated as the Group’s new external auditor.
As required in terms of the JSE Listings Requirements, the Committee
considered the information received from Mahdi Meyer Steyn Chartered
Accountants Incorporated to allow the Committee to assess the suitability
for the appointment of the audit firm and the designated audit partner.
The Committee has satisfied itself:
» That the audit firm and the designated audit partner are accredited by
the JSE Limited;
» With the quality of the external audit is satisfactory, after referencing
the most recent inspection reports issued by the Independent
Regulatory Board for Auditors (IRBA) in respect of both the audit firm
and the designated audit partner;
» With the confirmation of responsibilities pursuant to paragraph
22.15(h) from the auditors; and
» That the external auditor is independent as set out in section 94(8) of
the Companies Act.
Shareholders will be requested to approve the appointment of Mahdi
Meyer Steyn Chartered Accountants Incorporated, with Ms. Tiana Kluyts
as the designated audit partner, at the upcoming Annual General
Meeting.
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The Committee confirms that operating effectiveness was considered by
all Group companies and the Committee had access to all information and
reports to ensure its responsibility to adequately determine the operating
effectiveness of Group financial reporting control and procedures was
executed.

PROACTIVE MONITORING
The Committee confirms that it has considered the final findings of the
JSE’s thematic review for compliance with IFRS 9 and 15 issued during
November 2019, the reporting back on pro-active monitoring of financial
statements in 2018, issued 20 February 2019. The Committee is satisfied
that the annual financial statements have been prepared accordingly.

COMPLIANCE
The Committee is responsible for reviewing any major breach of relevant
legal and regulatory requirements. The Committee is satisfied that there
has been no material non–compliance with laws and regulations during
the reporting period.

STATUTORY REPORTING
The Committee has evaluated and reviewed the integrated report and the
consolidated annual financial statements of SilverBridge for the year ended
30 June 2020 and is satisfied that they comply in all material respects with
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International Financial Reporting Standards (“IFRS”), the requirements
of the Companies Act as well as the SAICA Financial Reporting Standards
Council, and that the adoption of the going concern basis in preparing
the annual financial statements is appropriate. The Committee is of the
opinion that the audited annual financial statements should be accepted
and read together with the report of the independent external auditor.
The Board approved the Group annual financial statements on 16
September 2020. The annual financial statements will be open for
discussion at the forthcoming Annual General Meeting. The Chairman of
the Committee, and in the instance of his absence, the other members of
the Committee, will attend the AGM to answer questions falling under the
mandate of the Committee.

KEY FOCUS AREAS FOR THE YEAR AHEAD
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GLOBAL COVID-19 PANDEMIC
The Committee is satisfied with the risk mitigating measures which
have been implemented following the outbreak of Covid-19. During
the following financial year, the Committee will monitor the impact and
effect of the global Covid-19 pandemic on the Group and ensure that the
necessary measures which have been implemented, are adequate.
The impact of the Covid-19 pandemic on the results for the year ended 30
June 2020 was immaterial.

CONCLUSION
The Committee is satisfied that it conducted its affairs in compliance with,
and effectively discharged its responsilbities in accordance to its Terms of
Reference for the year ended 30 June 2020.

» Continued monitoring of the Group’s risks, especially considering the
Covid-19 pandemic;
» IT Security in relation to the Group’s security strategy;
» Monitoring the implementation of the Combined Assurance Model and
Plan and the effectiveness thereof.

Jeremy de Villiers
Chairman of the Audit, Risk and IT Committee

REMUNERATION COMMITTEE
The Remuneration Committee (“the Committee”) is pleased to present its
report for the year ended 30 June 2020 to shareholders.

Committee will assess its effectiveness and performance again during
FY2022.

COMPOSITION, MEETINGS AND COMMITTEE
EVALUATION

ROLE AND RESPONSIBILITIES

The Committee comprised three independent non-executive directors
during the period under review, one being the Chairman of the Board.
The Committee is satisfied that its composition is aligned to the
recommended practices of the King Report on Corporate Governance for
South Africa, 2016 (“King IV ™”).
The qualifications of the Committee members and details of Committee
members’ attendance of Committee meetings are reflected on pages 6-7
and 20 of the Integrated Report.

The Committee acts in accordance with its Board-approved Terms of
Reference. These Terms of Reference are reviewed annually and updated
where required.
The Committee has been mandated by the Board to ensure that the
Group remunerates transparently, fairly, and responsibly. To this end, the
Committee annually reviews the Group’s Remuneration Policy to ensure
that it remains relevant, promotes individual performance, and achieves
the Group’s strategic objectives.
The Committee’s main responsibilities include:

The Committee, in accordance with its Terms of Reference, in terms
whereof the Committee is required to meet at least twice annually, met
three times during the period under review. The Chief Executive Officer
and Group Financial Director are standing invitees, to make proposals and
provide such information as the Committee may require. Executives are
recused from participating and voting at Committee meetings where their
remuneration is discussed.
The Chairman of the Committee provides the Board with feedback on the
Committee’s discussions and recommendations after each Committee
meeting.
The Committee assessed its effectiveness and performance for the
period under review. The Committee is satisfied that the outcome of
the assessment overall reflected a well-functioning and performing
Committee. In line with the recommended practices of King IV™, the
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» Ensuring that the remuneration of the Board, executive members and
employees is fair and market related;
» Overseeing the preparation of the Committee report for inclusion in
the Integrated Annual Report;
» Ensuring that the disclosure of directors’ remuneration in the Group’s
Annual Financial Statements are transparent, complete and accurate;
» Advising on the remuneration of non-executive directors;
» Overseeing the implementation of the Group’s Remuneration Policy
and related activities; and
» Making recommendations to the Board with regards to the Group’s
Remuneration Policy.
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GROUP REMUNERATION PHILOSOPHY

NON–EXECUTIVE DIRECTOR REMUNERATION

The Group’s remuneration philosophy complements its business strategy.
The Group employs high–calibre individuals with integrity, intellect and
a sense of innovation. It is fundamental to our business culture that all
employees subscribe to the values, ethics and philosophy of SilverBridge.

The following arrangements pertain to the Non–Executive Directors of the
Company:

The Board, with the assistance of the Committee, will maintain this
approach, so as to attract and retain suitable employees and Board
members – to the benefit of the stakeholders. The Board acknowledges
the importance of motivating individual and team performance and
therefore applies its remuneration philosophy equitably, fairly and
consistently in relation to job responsibilities, the markets in which the
Group operates and personal performance.
The Committee has considered the impact of the King IV report on the
remuneration policy, as well as the amended JSE Listing Requirements and
present this report in three parts:
» Part 1 contains the background statement, the Chairman’s statement,
while providing context on the decisions and considerations taken
during the reporting year which influenced the remuneration
outcomes;
» Part 2 contains the remuneration policy; and
» Part 3 contains the disclosure on the implementation of the
remuneration policy during the year.

PART 2

REMUNERATION POLICY
Key Principles
The Key Principles that shape SilverBridge’s Remuneration Policy are:
» Alignment to the Company’s business strategy
» To attract and retain high-calibre individuals
» Fair and market related annual packages
» To achieve a fair, transparent, equitable and responsible remuneration
framework.
Voting results and shareholder engagement
At the Annual General Meeting held on 31 October 2019, both the
SilverBridge’s Remuneration Policy and Remuneration Implementation
Report respectively received support from 99.67% and 99.81% of the
shareholders present and voting at the meeting.
The remuneration policy (Part 2) and remuneration implementation
report (Part 3), will be tabled as separate non–binding shareholders’
resolutions at the upcoming Annual General Meeting.
If 25% or more of the votes cast are recorded against either the
remuneration policy resolution or the implementation resolution, then
the Board, with the assistance of the Committee, will:
» Engage dissenting shareholders to ascertain the reasons for their vote
» Make specific recommendations to the Committee as to how legitimate
and reasonable objections of shareholders might be addressed, either
in the Company’s remuneration policy or through changes on the
implementation of the Remuneration Policy.
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» Non–Executive Directors are remunerated in accordance with the
proposed annual remuneration, as agreed by shareholders by special
resolution, on the Board’s recommendation at each Annual General
Meeting
» One third of Non–Executive Directors are required to rotate at each
Annual General Meeting. These rotating Non-Executive Directors may
offer themselves for re-election based on eligibility and their past
performance and contributions
» Non–Executive Directors do not receive any form of variable pay, i.e.
payments linked to organisational performance, or any Long–Term
Incentive share schemes; and
» None of the Non–Executive Directors have service contracts with the
Company.
The Non–Executive Directors’ remuneration was benchmarked against
market surveys on Non–Executive Directors’ practices and remuneration
trends. Affordability, company size, as well as market surveys were
considered. The Board, following a recommendation by the Committee,
agreed to present no increase in the overall Non–Executive Director
remuneration for FY2021 to shareholders for consideration for approval
at the upcoming Annual General Meeting, save for the alignment of
Committee member fees in relation to the Investment Committee. In this
regard, the current total amount of the Investment Committee, the Social
and Ethics Committee and the Remuneration Committee’s remuneration
be divided equally amongst these committees. Shareholders will be
requested to approve the recommendation at the upcoming Annual
General Meeting.

PART 3

IMPLEMENTATION REPORT
Executive Director remuneration
In remunerating executives, the Group aims to motivate and retain
competent and committed individuals, in its drive to create sustainable
shareholder value. The Company has adopted an integrated approach to
rewarding its executives based on the following principles:
» Annual performance bonus scheme
» Participation in SilverBridge’s employee share ownership and share
incentive schemes
» Market related and fair annual packages consisting of a base salary and
benefits
Total Remuneration outcomes
SilverBridge has adopted the King IV™ recommended practices in relation
to the disclosure of single figure remuneration for the Executive Directors’
remuneration for the 2020 financial year. The total remuneration
outcomes are reflected in the related parties note 27.
Short–term incentives
A Short–Term Incentive Policy is in place, based on operating profit before
tax, interest and share base payments.
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Long–term incentives
Employee share ownership and share incentive scheme
The SilverBridge employee share ownership and share incentive schemes were approved by shareholders on 3 July 2009 and amendments thereto were
approved on 25 June 2010.
These schemes were introduced for the purpose of providing an opportunity to the employees of the Group to acquire shares – either directly, through
utilising bonus schemes implemented by the Company from time to time, or through the grant of options. The schemes provide an incentive for
employees to actively advance the interests of the Group, to the ultimate benefit of the Group’s stakeholders.
On 15 May 2019, the Group offered selected executive employees the opportunity to participate in the employee share ownership scheme. In accordance
with this scheme, the selected employees were given the opportunity to acquire a specific number of ordinary shares in the Company. 249 126 shares in
total were taken up by these employees. employees to actively advance the interests of the Group, to the ultimate benefit of the Group’s stakeholders.
On 15 May 2019, the Group offered selected executive employees the opportunity to participate in the employee share ownership scheme. In accordance
with this scheme, the selected employees were given the opportunity to acquire a specific number of ordinary shares in the Company. 249 126 shares
in total were taken up by these employees.

NON–EXECUTIVE DIRECTORS’ REMUNERATION
The actual Non–Executive directors’ fees (VAT exclusive) for the 2020 financial year and the Non–Executive directors’ fees (VAT exclusive), based on the
current committee membership, are presented below:
PROPOSED AND ACTUAL ANNUAL REMUNERATION

ACTUAL FEES 2020

PROPOSED FEES 2021

Board Member

R 89 000

R 89 000

Board Chairman

R 330 000

R 330 000

Audit, Risk and IT Committee Member

R 60 000

R 60 000

Audit, Risk and IT Committee Chairman

R 221 500

R 221 500

Social and Ethics Committee Member

R 15 000

R 25 000

Social and Ethics Committee Chairman

R 15 000

R 25 000

Remuneration Committee Member

R 15 000

R 25 000

Remuneration Committee Chairman

R 15 000

R 25 000

Investment Committee member

R 45 000

R 25 000

Investment Committee Chairman

R 45 000

R 25 000

The remuneration policy has been implemented as per above. Refer to note 27.5.2 for the detailed disclosure of director’s emoluments.

Tyrrel Murray
Chairman of the Remuneration Committee

INVESTMENT COMMITTEE
The Committee operates within written terms of reference which are reviewed and updated regularly. A copy
of the terms of reference is available on the Company’s website. The Committee only convenes when potential
transactions are deliberated. No meetings were held during the ﬁnancial year, as there were no potential
transactions to consider.
INTEGRATED REPORT AND ANNUAL FINANCIAL STATEMENTS 2020
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NOMINATION COMMITTEE
The Committee operates within Board approved terms of reference which are reviewed and updated regularly.
A copy of the terms of reference is available on the company’s website.
The primary purpose of the Committee is to identify and evaluate suitable
candidates for possible appointment to the Board to ensure that the
Board is balanced and able to fulﬁl its functions. The Committee identiﬁes
candidates to be considered, and establishes availability, willingness and
suitability. The authority to appoint directors remains with the Board.
Appointees are ultimately referred to shareholders for election.
The Committee considered the composition of the Board and the Board
committees. The Committee further considered the eligibility and past
contributions of the Non–Executive directors who offered to retire by
rotation, while offering themselves for re–election, in line with the
requirements of the Company’s MOI. In this regard, the Committee
recommended the eligibility of Mr Tyrrel Murray and Mr Hasheel Govind
to the Board of Directors. Shareholders will be requested to consider the
re–appointment of these individuals at the upcoming AGM.
In terms of the recommendation of King IV, that a Non–Executive director
may continue to serve longer than nine years provided that upon an
assessment conducted after the nine year period, it is concluded that
the member exercises independent judgement and that there is no
interest, position, association or relationship, which when judged from the
perspective of a reasonable and informed third party, is likely to inﬂuence

unduly or cause bias in decision making. Similar to the prior year, an
assessment was performed by the Committee and the outcome was
that the Committee is comfortable that Mr J de Villiers, Mr R Emslie and
T Murray, who has been in office more than 9 years, continue to remain
independent by deﬁnition and exercise independent judgement.

Signed on behalf of the Committee by:

R Emslie
Chairman of the Nomination Committee

SOCIAL AND ETHICS COMMITTEE
This report serves as the Social and Ethics Committee’s (“the Committee”) report to the Company’s
shareholders at the Annual General Meeting for the financial year ended 30 June 2020 on the matters
within its mandate. Any specific questions to the Committee may be sent to the Company Secretary
prior to the Annual General Meeting. This report is presented in accordance with the requirements of the
Companies Act No. 71 of 2008, as amended (“the Companies Act”)
COMMITTEE GOVERNANCE AND MEETINGS
In terms of the Companies Act, the Committee must comprise not
less than three directors or prescribed officers of the Company, at
least one of whom must be a non‐executive director. In addition, the
King Report on Corporate Governance for South Africa, 2016 (“King IV ™”)
recommends a higher standard in relation to the Committee’s composition,
in that the majority of the Committee members should be non‐executive
members.
During the period under review, the Committee comprised of three
independent non‐executive directors and one member of executive
management. Permanent invitees of the Committee are the Chief Executive
Officer, the Group Financial Director and the Company Secretary, who acts
as the secretary of the Committee. The Committee is satisfied that its
composition meets the requirements of the Companies Act, as well as the
recommended practices of King IV ™.
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In accordance with its Terms of Reference, the Committee met
twice during the period under review. The composition of the
Committee, as well as meeting attendance are reflected on pages 6-7
and 20 of this Integrated Annual Report.

ROLE OF THE COMMITTEE
The Committee is a statutory committee and its roles and responsibilities
are governed by its Terms of Reference, as annually reviewed and
approved by the Board. The Committee is satisfied that in all material
aspects, the Committee has achieved its objectives for FY2020.
The oversight of, and reporting on, responsible corporate citizenship,
organizational ethics, stakeholder engagement, sustainability and
sustainable development have been delegated to the Committee by
the Board.
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COMMITTEE RESPONSIBILITIES
The Committee, amongst other things, are responsible for:
» Monitoring the Group’s sustainability performance to ensure that the
Group’s ethics support its culture, that the Group is seen as a
responsible corporate citizen, and that there is a balance between the
Group and the needs, interests and expectations of all stakeholders;
» The monitoring functions as provided for in the Companies Act and
Regulations;
» Skills development and education, human capital, labour and
employment;
» Stakeholder relations, including ensuring that all communication to
stakeholders are transparent and appropriate; and
» Good corporate citizenship, by promoting ethical leadership, anti‐
corruption, sustainability, value creation, integrity, preventing
discrimination and contributing to the surrounding communities
The Organisation for Economic Co–operation and Development‘s
(“OECD”) recommendations on anti–corruption, together with the
principles of the UN Global Compact, remain the Group’s guiding
principles in regard to human rights, labour, the environment and anti–
corruption.

SILVERBRIDGE CODE OF CONDUCT
The Group’s Code of Conduct serves as a guideline on the standards
of behavior expected of employees in performing their duties
or interacting with stakeholders like fellow employees, clients,
shareholders government and the general public.
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CORPORATE SOCIAL INVESTMENT: SOCIO–
ECONOMIC DEVELOPMENT AND ENTERPRISE
DEVELOPMENT ACTIVITIES
During the period under review, the Group continued to provide financial
and non‐financial support to;
» The Eaglenest home for orphans, situated in Mofolo Village
area in Soweto, that acts as a feeding scheme, drop–in centre and
early childcare development centre for approximately 132 children
affected and/or infected with HIV and AIDS; and
» The President Kruger Kinderhuis situated in Pretoria, that looks after
63 children between the ages of 2 and 18.
In addition, the Group continued to support two students in terms
of bursaries to study towards degrees in information and providing
learnerships/internships as part of its ongoing skills development
initiatives in the Group.

STAKEHOLDER RELATIONS
The Group remains committed to transparent and fair business practices
in all its dealings with stakeholders, shareholders and related business
partners.
The Group communicates with shareholders, investors, analysts and
regulators on a constant basis and public presentations are held when
needed. The Group believes that such communication is essential and
endeavours to keep an open‐door policy with relevant stakeholders.

COVID‐19 GLOBAL PANDEMIC

The Group’s management is responsible for the implementation of
the Code of Conduct and reporting any material breaches to the
Committee.

The Committee is satisfied with the measures and protocols
implemented by management, to reduce and mitigate the Company’s
risks and exposure to the effect and impact of Covid‐19.

B‐BBEE AND EMPLOYMENT EQUITY

CONCLUSION

B–BBEE remained an important matter during the year under
review.  We are pleased with the progress made on our B-BBEE level and
rating, notwithstanding delays caused by the global Covid-19 pandemic.
A B‐BBEE verification process was undertaken, in terms whereof
SilverBridge’s B‐BBEE level improved from a level 8 to a level 5.
During the next reporting period, the Committee will continue to monitor
the implementation of various initiatives identified to improve the Group’s
overall B–BBEE rating.

The Committee is satisfied that it achieved its objectives, in
all material respects, for the financial year ended 30 June 2020.
The Committee has no reason to suspect or report that there
was non–compliance to the requirements of the Social and Ethics
Committee as set out in Regulation 43 of the Companies Act.

Jeremy de Villiers
Chairman of the Social and Ethics Committee
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SilverBridge ‐ Summary of the Attendance Register:
1 July 2019 ‐ 30 June 2020
BOARD
Member

Key

Abr

11–Sep–19

27–Nov–19

17–Feb–20

24–Jun–20

Jeremy de Villiers

P

P

P

P (VIRT)

Present

Tyrrel Murray

P

P

P

P (VIRT)

Present via teleconference

P (TELE)

Robert Emslie

P

P

P

P (VIRT)

Present via virtual meeting

P (VIRT)

Jaco Swanepoel

P

P

P

P (VIRT)

Apology

Hasheel Govind

P

P

P

P (VIRT)

Attendance not required

Lulama Booi

A

A

P

P (VIRT)

Lee Kuyper

P

P

P

P (VIRT)

Company Secretary

P

P

P

P (VIRT)

Designated Advisor (PSG) Leonard Eiser

P

P

P

P (VIRT)

P

A
NR

AUDIT, RISK AND IT COMMITTEE
Member

03–Sept–19

13–Feb–20

09–April–2020

11–May–2020

28–May–2020

J de Villiers

P

P (TELE)

P (VIRT)

P (VIRT)

P (VIRT)

T Murray

P

P (TELE)

P (VIRT)

P (VIRT)

P (VIRT)

R Emslie

P

P

P (VIRT)

P (VIRT)

P (VIRT)

Company Secretary

P

P

P (VIRT)

P (VIRT)

P (VIRT)

J Swanepoel (invitee)

P

P

P (VIRT)

P (VIRT)

P (VIRT)

L Kuyper (invitee)

P

P

P (VIRT)

P (VIRT)

P (VIRT)

External Auditor

P

P

NR

P (VIRT)

P (VIRT)

Internal Auditor

P

P

NR

NR

P (VIRT)

SOCIAL AND ETHICS COMMITTEE

REMUNERATION COMMITTEE

03–Sept–19

28-May-20

J de Villiers

P

P (VIRT)

P (VIRT)

R Emslie

P

P (VIRT)

P (VIRT)

P (VIRT)

T Murray

P

P (VIRT)

P

P (VIRT)

P (VIRT)

R Wotela (invitee)

P

P (VIRT)

J Swanepoel (invitee)

P

P (VIRT)

P (VIRT)

J Swanepoel (invitee)

P

P (VIRT)

L Kuyper (invitee)

P

P (VIRT)

P (VIRT)

L Kuyper (invitee)

P

P (VIRT)

Company Secretary

P

P (VIRT)

Member

03–Sept–19

09–Apr–20

28–May–20

J de Villiers

P

P (VIRT)

P (VIRT)

R Emslie

P

P (VIRT)

T Murray

P

R Wotela (invitee)
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KING IV COMPLIANCE
PRINCIPLE
1

The governing body should lead
ethically and effectively.

COMPLIANCE
Applied

COMMENTS
The board of directors (“the Board”) of SilverBridge Holdings Limited (“SilverBridge”
or “the Company”) is the governing body and is committed to the good corporate
governance principles as set forth in King IV, these being the overarching principles for
an ethical foundation.
The Board charter also outlines the policies and practices of the Board on matters such
as directors’ dealings in the securities of the Company and declarations of conflicts of
interest.
SilverBridge has a written Code of Conduct, which applies to all directors and staff
in order to ensure that the company maintains the highest level of integrity and ethical
conduct.
No fraud or unethical behaviour was detected during the external audit for the
2019/2020 period.

2

The governing body should govern
the ethics of the organisation in a way
that supports the establishment of an
ethical culture.

Applied

The Board, through the Social and Ethics Committee, is responsible for governance of
ethics. SilverBridge’s Code of Ethics, as approved by the Board, provides guidelines
on the standards of behaviour expected of employees in performing their duties
or interacting with stakeholders like fellow employees, clients, shareholders,
government and the general public. The Company’s management is responsible for
implementation of the Code of Ethics and report any material breaches to the Social
and Ethics Committee.
The content and principles embodied in the Code of Ethics are also integrated in
employee training.

3

The governing body should ensure
that the organisation is and is seen to
be a responsible corporate citizen.

Applied

The Board oversees the governance and activities relating to demonstrating that
the Company is a good corporate citizen., including compliance with the Constitution,
laws and standards and own policies and procedures, as well as consistency with the
Company’s purpose, strategy and Code of Conduct.
The Board has mandated the Social and Ethics Committee to monitor and report
on responsible corporate citizenship. These include the Company’s ongoing
social investments. Matters identified by the Committee are referred to the Board and
dealt with at Board level. The Social and Ethics Committee has adopted an appropriate
formalised Terms of Reference.
The Board has established various board committees, which are legally compliant and
constituted, in order to assist it to effectively discharge its duties. No individual(s)
dominate decision-making within the governance structures.

4

The governing body should appreciate
that the organisation’s core purpose,
its risks and opportunities, strategy,
business model, performance and
sustainable development are all
inseparable elements of the value
creation process.

Applied

The Company has a clearly defined strategy with identified risks and opportunities. The
Board has delegated to management the detailed formulation and implementation
of the approved strategy and the realisation of the expected returns. The Board
has approved the strategy, key performance measures and targets for management and
oversees the implementation of the strategy and plans carried out by management.
The Audit, Risk and IT Committee, in terms of its formalized Terms of Reference, assists
the Board with the governance of risks and monitors the effects of the identified
risks and the mitigating controls. The Audit, Risk and IT Committee also reviews a
documented assessment, performed by management, of the going concern premise of
the Company.
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PRINCIPLE
5

The governing body should ensure
that reports issued by the organisation
enable stakeholders to make informed
assessments of the organisation’s
performance, and its short, medium
and long- term prospects.

COMPLIANCE
Applied

PAGE 22

COMMENTS
The Board, assisted by the Audit, Risk and IT Committee, ensures that the Integrated
Report issued is in line with the Companies Act and the JSE Listings Requirements. The
Board, through the Audit, Risk and IT committee, ensures the necessary controls are in
place to verify the integrity of the integrated report and other disclosures.
The Audit, Risk and IT Committee approves the basis for determining materiality
for the purposes of inclusion in reports. The Board, assisted by the Audit, Risk and IT
Committee, ensures the integrity of external reports.
The Annual Report and Annual Financial Statements are prepared in consultation
with the Company’s internal and external advisers to ensure that they comply with
the relevant legislation and regulations and to ensure that shareholders and other
stakeholders alike are able to ascertain whether the affairs of the Company are managed
competently.
The annual report including any other information relevant to stakeholders are
published on the Company’s website, as well as through other media as is appropriate.

6

The governing body should serve
as the focal point and custodian of
the corporate governance in the
organisation.

Applied

The Board is the focal point and custodian of corporate governance in the Company. The
Board has a formal charter which it reviews annually. The charter sets out its governance
responsibilities and membership requirements. The Board fosters a constructive
governance culture and principles, while ensuring that the organisation maintains
transparency and accountability. The Board shall always conduct its affairs according to
the law. The Board is supported by various board committees which have delegated
responsibility to assist to fulfil certain specific functions. The board committees report to
the Board at every Board meeting.
Board Committees are entitled to obtain independent professional advice at the cost
of the Company on any issue within the ambit of their scope and subject to following a
Board approved process.
The governance structures have been aligned to King IV and the Company has materially
applied all the principles.
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PRINCIPLE
7

The governing body should comprise
the appropriate balance
of
knowledge, skills, experience, diversity
and independence for it to discharge
its governance role and responsibilities
objectively and effectively.

COMPLIANCE
Applied
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COMMENTS
Board composition
The board is satisfied that its composition is appropriate, considering the size of
the company, requirements of knowledge, skills, experience, independence,
committees, quorum requirements and regulatory requirements.
The Chief Executive Officer and Financial Director are executive members of the
Board and the roles of the Chairman and the Chief Executive Officer are separate.
The majority of 7 Board members are non-executive directors (two board members
are the executive directors). Of the 5 non-executive directors, the majority (3) are
independent.
The Board annually assesses the independence of nonexecutive directors serving on
the board for longer than 9 years.
Nomination, election and appointment of members to the Board
A Nomination Committee, chaired by the board chair, has been established with a
formal term of reference and tasked with amongst others, recommending candidates
to fill vacancies on the Board.
The Board charter includes a formal and transparent process for the nomination,
election and appointment of directors to the Board.
Independence and conflicts
Declarations of interest are tabled at each committee and Board meeting.
In the event of a conflict of interest arising, conflicted directors are required to recuse
themselves from discussions.
Chair of the Board
The Chairman of the Board is:
» an independent non-executive director
» A member of the Remuneration Committee, but not its chair.
» A member of the Audit, Risk and IT Committee. The Board acknowledges the
recommended practice contained in King IV relating to the Chairman of the
Board who should not be a member of the audit and risk committee but was
satisfied that his knowledge, experience, skill and contribution to the
committee are invaluable. The Board believes that the current structure of the
Audit, Risk and IT Committee still provides the required independent views in
terms of the responsibilities associated with an audit and risk committee.
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PRINCIPLE
8

The governing body should ensure
that its arrangements for delegation
within its own structures promote
independent judgement and assist
with balance of power and the
effective discharge of its duties.

COMPLIANCE
Applied

PAGE 24

COMMENTS
The Board Charter allows for the delegation of some of its responsibilities to committees
formed by it to assist in the execution of its duties, power and authorities. The delegation
of authority to committees does not mitigate or discharge the Board and Directors from
their duties and responsibilities. The Board ensures that it fulfils those responsibilities
that have not been delegated to a specific committee.
The Board has established the following committees:
» Audit, Risk and IT Committee
» Remuneration Committee
» Nomination Committee
» Social and Ethics Committee
» Investment Committee.
The committees are appropriately constituted, with each committeehaving at least
three members appointed by the Board, with the exception of the Audit, Risk and IT
Committee whose members are nominated by the Board and approved by shareholders.
Each of the committees have approved Terms of Reference in place. The Board is also
satisfied that the current composition of the board committees contributes to effective
collaboration as well as a balanced distribution of power so that no individual has the
ability to dominate decision-making and no undue reliance is placed on any individual.
The composition of all board committees complies with the statutory requirements as
well as the recommended practices of King IV, except for the composition of the Audit,
Risk and IT Committee’s composition. The Audit, Risk and IT Committee comprises three
independent Non–Executive directors, however, the Chairman of the Board is a member
of this committee. The Board remains satisfied that the Chairman of the Board has the
necessary skill, experience and expertise required on an audit committee.
Any member of the Board is entitled to attend any committee meeting as an observer.
Board committees may allow management to attend by standing or ad hoc invitation.
The Board and its committees fully complied with their terms of reference during the
reporting period.
In instances where more than one Committee has jurisdiction to deal with a similar
matter, the specific role and positioning of each Committee in relation to such matter
is defined in the terms of reference of the Committee to ensure complementary rather
than competing approaches.
Additional information on the Committees is disclosed in the Company’s Integrated
Report.

9

The governing body should ensure
that the evaluation of its own performance and that of its committees,
its chair and its individual members,
support continued improvement in its
performance and effectiveness.

Applied

In line with the King IV recommendations, the Board, bi-annually, conducts
an assessment of its own performance and of the appropriateness and
effectiveness of its procedures and processes. During the previous financial year, an
evaluation of the performance of the Board was conducted. During the year, an
evaluation of the performance of the Remuneration Committee was conducted. The
assessment is conducted through self-evaluation forms in the form of a questionnaire
to be completed. Findings and recommendations were communicated to the Board
and Chairman of the Remuneration Committee.
The company secretary’s performance will also be evaluated to confirm its
competency as well as an arm’s length relationship between the Board and the
company secretary in that the objectivity of the company secretary was not unduly
influenced.

10

The governing body should ensure that
the appointment of, and delegation to,
management contribute to role clarity
and effective exercise of authority and
responsibilities.

Applied

The Board has approved and implemented a delegation of authority policy, which details
the powers and matters reserved for itself and those to be delegated to management
via the Chief Executive Officer. The Board ensures that key management functions
are led by a competent and appropriately authorised individual and are
adequately resourced. A delegation of authority framework is in place which addresses
all operational aspects of the business and details the levels of authority and required
approvals for these.
The Financial Director oversees the finance function and is assisted by suitable qualified
staff. An effective outsourced internal audit function is in place. An assessment of
the effectiveness of the Financial Director’s performance is conducted annually by the
Audit, Risk and IT Committee and confirmed in the Integrated Report.

INTEGRATED REPORT AND ANNUAL FINANCIAL STATEMENTS 2020

PART TWO | CORPORATE GOVERNANCE REPORT

PRINCIPLE
11

The governing body should govern risk
in a way that supports the organisation
in setting and achieving its strategic
objectives.

COMPLIANCE
Applied

PAGE 25

COMMENTS
The Board with the assistance of the Audit, IT and Risk Committee, recognizes the
key role of appropriate Company-wide risk management in the strategy,
performance and sustainability of the Company.
The functions of audit and risk have been combined into a single committee,
ensuring that there is co-ordination in respect of the evaluation and reporting
of risks.
Management continuously identify, assess mitigate and manage risks within the existing operating environment. Mitigating controls are in place to address identified risks,
which are monitored on a continuous basis.
A combined assurance model has been adopted by the Board. This model gives the
board the assurance, through the audit and risk committees, that all significant
risks and associated opportunities are adequately managed.

12

13

The governing body should govern
technology and information in a way
that supports the organisation setting
and achieving its strategic objectives.

Applied

The governing body should govern
compliance with applicable laws and
adopted, non-binding rules, codes and
standards in a way that it supports the
organisation being ethical and a good
corporate citizen.

Applied

The Board, together with the Audit, Risk and IT Committee oversees the
governance of information technology.
Technology and information have been identified as being of key importance to
the achievement of the Company’s strategy. An IT governance framework has
been approved and implemented. IT risk management forms part of the IT governance framework as well as the risk management framework. As such, it is proactively
embedded into the risk management process of the Company.
The Board, with the assistance of management, the Audit, Risk and IT Committee and
the Social and Ethics Committee, ensures that the Company complies with applicable
laws and regulations as well as adopted non-binding rules, codes and standards.
The Board receives assurance on the effectiveness of the controls around compliance
with laws, rules, codes, and standards from procedures performed by the internal
auditors.
There were no contraventions or areas of non–compliance for the period under review,
relating to breaches of the requirements of the JSE Limited and the Companies Act.

14

The governing body should ensure
that the organisation remunerates
fairly, responsibly and transparently
so as to promote the achievement
of strategic objectives and positive
outcomes in short, medium and long
term.

Applied

The Board is assisted by the Remuneration Committee in the governance of all remuneration matters. This Committee ensures that the Company’s remuneration policy is aligned with its strategy and the interests of stakeholders. The Committee also
reviews and approves the remuneration of executive directors and senior managers.
The Directors, Executives and employees are remunerated fairly and responsibly in
line with the Remuneration Policy. The Board is satisfied that the Remuneration Policy
achieves its objectives.
As recommended by King IV, both the Remuneration Policy and the Implementation
Report are tabled annually at the AGM for separate non–binding advisory votes.
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PRINCIPLE
15

The governing body should ensure
that
assurance
services
and
functions enable an effective control
environment, and that these support
the integrity of
information for
internal decision- making and of the
organisation’s external reports.

COMPLIANCE
Applied
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COMMENTS
The Board, assisted by the Audit, Risk and IT Committee, ensures that there is internal
or external assurance to review and report on:
» the internal control environment;
» integrity of information for management decision making; and
» external reporting.
Assurances are currently obtained from audits performed by the internal and
external auditors together with tests performed by management on a regular basis
The Board is satisfied that the assurance results indicate an adequate and
effective control environment and integrity of reports for better decision-making. The
Board relied on the Audit, Risk and IT Committee for the results that are presented
in the Integrated Annual Report and approved same on recommendation of the said
Committee.
This responsibility is contained in the Terms of Reference of the Audit, Risk and IT
Committee and the Board Charter.
The Audit, Risk and IT committee are satisfied that the external auditor for 2021
is independent.
No key governance or control failures were experienced in the period under review.

16

17

In the execution of its governance roles
and responsibilities, the governing
body should adopt a stakeholder–
inclusive approach that balances the
needs, interests and expectations
of material stakeholders in the best
interests of the organisation over time.

Applied

The governing body of an institutional
investor organisation should ensure
that responsible investment is
practiced by the organisation to
promote the good governance and
the creation of value by the companies
in which it invests.

N/A

The Board recognises its responsibility for the governance of stakeholder
relations within the Company.
Key stakeholders are identified by management and the Board. The Board encourages
proactive engagement with shareholders.
Transparent communication and engagement with stakeholders are vital to ensure
that the principles on stakeholder management are adopted in line with King IV. The
Board believes in the principle that all shareholders should receive equal consideration
regardless of the size of their shareholdings.
N/A – SilverBridge Holdings Limited is not an institutional investor.
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The Company and Group’s annual financial statements have been audited in
compliance with S30 of the Companies Act of South Africa 2008.
These Annual Financial Statements were prepared by Freddie van Heerden
(Group Financial Manager) and under the guidance and supervision of Lee
Kuyper (CA) SA (Group Financial Director).
The Annual Financial Statements were authorised and issued on 17 September
2020
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SHAREHOLDER ANALYSIS
AS AT 30 JUNE 2020

SHAREHOLDER SPREAD (CERTIFIED)

NO. OF
SHAREHOLDERS

PERCENTAGE OF
SHAREHOLDERS

NO. OF SHARES

PERCENTAGE OF
SHARES

0 – 1 000 Shares

44

56%

20,675

0%

1 001 – 10 000 Shares

31

40%

93,350

2%

10 001 – 100 000 Shares

2

3%

40,000

1%

100 001 – 500 000 Shares

‐

0%

‐

0%

500 001 – 1 000 000 Shares and Over

1

1%

5,644,534

97%

78

100%

5,798,559

100%

0 – 1 000 Shares

338

57%

81,134

0%

1 001 – 10 000 Shares

155

26%

681,898

2%

10 001 – 100 000 Shares

71

12%

2,553,639

9%

100 001 – 500 000 Shares

19

3%

4,180,677

15%

500 001 – 1 000 000 Shares and Over

10

2%

20,293,162

74%

Total Strate

593

100%

27,790,510

100%

Grand Total

671

100%

33,589,069

100%

6

1%

21,350,770

64%

Public Shareholders

665

99%

12,238,299

36%

Total

671

100%

33,589,069

100%

NO. OF SHARES

%

Total certified

SHAREHOLDER SPREAD (STRATE)

PUBLIC AND NON-PUBLIC SHAREHOLDERS
Non–Public Shareholders

Major Shareholders
Beneficial shareholders holding other than as a director, directly or indirectly beneficially interested in 5% or more.

AS AT 30 JUNE 2020
The SilverBridge Employee Share Trust

4,843,505

14%

MMI Strategic Investments

5,644,534

17%

NMT Group Proprietary Limited

2,254,000

7%

Note: No change in these interests occurred between the end of the financial year and the date of this report.
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DIRECTORS’ SHAREHOLDING
The direct and indirect beneficial interests of the directors in the Company’s securities as at the date of the financial year–end, are as
follows:
AS AT 30 JUNE 2020
R Emslie
J Swanepoel
L Kuyper
Total

AS AT 30 JUNE 2019
R Emslie

BENEFICIAL DIRECT

TOTAL BENEFICIAL PERCENTAGE*

694,876

2.07%

7,471,115

22.24%

442,740

1.32%

8,608,731

25.63%

BENEFICIAL DIRECT

TOTAL BENEFICIAL PERCENTAGE*

694,876

2.00%

7,471,115

21.48%

L Kuyper

442,740

1.27%

Total

8,608,731

J Swanepoel

*During the current period, SilverBridge Holdings Limited purchased and cancelled 1.2 million shares. This resulted in the change in
beneficial percentage, although the number of shares held remained unchanged.
Note: No change in these interests occurred between the end of the financial year and the date of this report.
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DIRECTORS’ RESPONSIBILITY STATEMENT
AS AT 30 JUNE 2020

The directors are required in terms of the Companies Act 71 of 2008
to maintain adequate accounting records and are responsible for the
content and integrity of the Company and Group annual financial
statements and related financial information included in this report. It is
their responsibility to ensure that the annual financial statements fairly
present the state of affairs of the Company and Group as at the end of
the financial year and the results of its operations and cash flows for the
year then ended, in conformity with International Financial Reporting
Standards. The external auditors are engaged to express an independent
opinion on the Company’s and Group’s annual financial statements.

behaviour are applied and managed within predetermined procedures
and constraints.

The Company and Group annual financial statements are prepared
in accordance with International Financial Reporting Standards, the
requirements of the Companies Act of South Africa, the SAICA Financial
Reporting Guides as issued by the Accounting Practices Committee and
Financial Reporting Pronouncements as issued by the Financial Reporting
Standards Council, and the JSE Limited Listings Requirements and are
based upon appropriate accounting policies consistently applied and
supported by reasonable and prudent judgements and estimates.

The directors have reviewed the Company’s and Group’s cash flow forecast
for the year to 30 June 2021 and, in light of this review and the current
financial position, they are satisfied that the Company and Group has or
had access to adequate resources to continue in operational existence for
the foreseeable future.

The directors acknowledge that they are ultimately responsible for the
system of internal financial control established by the Company and
Group and place considerable importance on maintaining a strong control
environment. To enable the directors to meet these responsibilities, the
Board sets standards for internal control aimed at reducing the risk of
error or loss in a cost-effective manner. The standards include the proper
delegation of responsibilities within a clearly defined framework, effective
accounting procedures and adequate segregation of duties to ensure an
acceptable level of risk. These controls are monitored throughout the
Company and Group and all employees are required to maintain the
highest ethical standards in ensuring the Company’s and Group’s business
is conducted in a manner that in all reasonable circumstances is above
reproach. The focus of risk management in the Company and Group is
on identifying, assessing, managing and monitoring all known forms
of risk across the Company and Group. While operating risk cannot be
fully eliminated, the Company and Group endeavours to minimize it by
ensuring that appropriate infrastructure, controls, systems and ethical

The Company and Group annual financial statements have been
independently audited by the Company’s and Group’s external auditors
and their report is presented on page 33.

The directors are of the opinion, based on the information and
explanations given by management, that the system of internal control
provides reasonable assurance that the financial records may be relied
on for the preparation of the Company and Group annual financial
statements. However, any system of internal financial control can
provide only reasonable, and not absolute, assurance against material
misstatement or loss.

The Code of Corporate Practices and Conduct has been integrated into
Company and Group strategies and operations.

The external auditors were given unrestricted access to all financial records
and related data, including minutes of all meetings of shareholders, the
Board of directors and committees of the Board. The Board believes that
all representations made to the independent auditors during their audit
are valid and appropriate.
The Company and Group annual financial statements and additional
schedules set out on pages 27 to 113, which have been prepared on the
going concern basis, were approved by the Board on 17 September 2020
and were signed on its behalf by:

Jaco Swanepoel
SilverBridge Chief Executive Office

Lee Kuyper
SilverBridge Financial Director

CERTIFICATION BY COMPANY SECRETARY
In terms of section 88(2) (e) of the Companies Act, 71 of 2008, I certify
that, to the best of my knowledge and belief, SilverBridge Holdings
Limited has lodged with the Commissioner all such returns and notices
as are required by the Companies Act, 71 of 2008, and that all such
returns and notices appear to be true, correct and up to date.
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DIRECTORS’ REPORT
The directors have pleasure in presenting the Company and Group annual
financial statements of SilverBridge Holdings Limited for the year ended
30 June 2020.
1.

5.

SilverBridge is the ultimate legal holding company of Rubix Digital
Solutions Proprietary Limited owning 100% of its equity share
capital (2019: 100%), Connect Software Services Proprietary
Limited owning 100% of its equity share capital (2019: 100%),
Cirrus Managed Services Proprietary Limited owning 100% of
its equity share capital (2019: 100%) and of the SilverBridge
Employee Share Trust.

Distinction between the Company and Group
The annual financial statements for the year ended 30 June 2020
comprise:
i. the Company financial statements of SilverBridge Holdings
Limited (herein referred to as the Company or SilverBridge);
and

6.

ii. the Group financial statements of SilverBridge Holdings
Limited, (herein referred to as the Group).
2.

Nature of the business

7.

On the basis of the above mentioned review and per the strategic
plans, the current contracts within Cirrus Managed Services have
unwound and, in all probability, will not generate future profit.
The Company has also entered into a subordination agreement
with one of the subsidiaries, Rubix Digital Solutions (Pty) Ltd, in
the current year as referred to in note 31, that will remain in force
for the shorter of 12 months or when the current assets fairly
valued exceed the current liabilities fairly valued. This supports
the ability of the Company to continue as a going concern.

SilverBridge Holdings Limited is the legal holding company, a
strategic investment company and the provider of shared services
to the group of companies and a variety of customers.
8.

Details of the Group’s subsidiaries and related entities are
reflected in note 27 to the financial statements.
4.

The issued share capital of the Company comprises 33,589,069
(2019: 34 781 471) ordinary shares of 1 cent per share. During the
period, SilverBridge Holdings Limited purchased and cancelled
1,192,402 shares.
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Distributions to shareholders
The directors have resolved that there would be no gross
dividend declared for the year ended on 30 June 2020, on 16
September 2020. For the corresponding period ending 30
June 2019, the directors resolved that there would be no gross
dividend declared for the year.

Share capital
The authorised share capital of the Company comprises
200 000 000 (2019: 200 000 000) ordinary shares of 1 cent per
share.

Going concern
The directors have reviewed the budgets and cash flow forecasts
for the year to 30 June 2021 of the Group and the Company. On
the basis of this review, although the Company’s current liabilities
exceed its current assets at 30 June 2020, the directors are
satisfied that the Company and its subsidiaries, with the exception
of Cirrus Managed Services which is discussed below, will continue
to operate for the foreseeable future and have adopted the going
concern basis in preparing the Company and Group’s financial
statements.

The Group consists of SilverBridge Holdings Limited, which
provides a variety of business solutions to the financial services
industry, Rubix Digital Solutions Proprietary Limited, the Group’s
software development entity, Connect Software Services
Proprietary Limited, the Group’s implementation and support
division, Cirrus Managed Services Proprietary Limited, that
provides hosting and outsourcing services, and the SilverBridge
Employee Share Trust, that acts as custodian for shares which
beneficiaries subscribe to and take up under the share incentive
scheme.

Subsidiaries of the Group

Financial results for the year
The financial results of the Company and Group for the year
under review are detailed in the annual financial statements.

The Group comprises a group of companies providing business
solutions to the financial services industry. The Group is a highly
specialised information technology and telecommunication (ITC)
entity focusing on financial services operating in South Africa and
Africa.

3.

Group structure

9.

Subsequent events
No events occurred subsequent to year–end that would require
adjustment or disclosure to the Company or Group financial
statements.
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Borrowing powers

11.

The borrowing powers of directors are governed by section 46
and 47 of the Memorandum of Incorporation.

Directorate
The directors of the Company during the accounting period and
up to the date of this report are summarised as follows:

The directors may borrow or raise for the purposes of the
Company and Group such sums as they deem necessary. They
are allowed to raise or secure the payment or repayment of such
moneys in such manner and upon such terms and conditions as
they deem fit. The directors shall cause a proper register to be
kept in accordance with the provisions of the Companies Act of
all mortgages and charges specifically affecting the assets of the
Company and Group.

Name

Designation

Appointment date

R Emslie

Independent Non-Executive director

17 January 2011

J Swanepoel

Chief Executive Officer

30 December 2005

J de Villiers

Independent Non–Executive director

2 October 2008

L Booi

Non–Executive director

14 June 2017

H Govind

Independent Non–Executive director

14 November 2014

L Kuyper

Group Financial Director

5 September 2012

T Murray

Independent Non-Executive director

25 February 2009

All the directors are South African citizens.

12.

Company Secretary

14.

The Company Secretary is Fusion Corporate Secretarial Services
Proprietary Limited, represented by Ms M Gous.

The registered offices of both the Company and Group are as
follows:

The business and postal addresses of the Company Secretary are
as follows:

Business address:		
Castle Walk Corporate Park,
Block D, Corner of Nossob
& Swakop Street, 		
Erasmuskloof, Pretoria,
Gauteng,

Business address:		
Unit 7, Block C, Southdowns
Office Park, 22 Karee Street
Irene, Pretoria, Gauteng		

Postal address:
PO Box 68528
Highveld
0169

The statutory documentation of SilverBridge is held at the
business address of the Company Secretary.
13.

Registered offices

Auditors
The Company and Group auditors are Mahdi Meyer Steyn
Chartered Accountants Incorporated, with Ms. Tiana Kluyts being
the individual registered auditor appointed.
The business and postal addresses of the auditors are as follows:
Business address:		
Postal address:
494 Ontdekkers Road 		
PO Box 2238
Florida Hills			
Florida H ills 		
1709			1716
Gauteng, South Africa
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Postal address:
PO Box 11799
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INDEPENDENT AUDITORS REPORT

TO THE SHAREHOLDERS OF SILVERBRIDGE HOLDINGS LIMITED

REPORT ON THE AUDIT OF THE CONSOLIDATED AND SEPARATE FINANCIAL STATEMENTS
Our opinion
In our opinion, the consolidated and separate financial statements present fairly, in all material respects, the consolidated and separate financial
position of SilverBridge Holdings Limited (the Company) and its subsidiaries (together the Group) as at 30 June 2020, and its consolidated and separate
financial performance and its consolidated and separate cash flows for the year ended in accordance with the International Reporting Standards and the
requirements of the Companies Act of South Africa.
What we have audited
SilverBridge Holdings Limited’s consolidated and separate financial statements set out on page 28 and pages 38 to 98 comprise:
» The consolidated and separate statements of financial position as of 30 June 2020;
» The consolidated and separate statements of comprehensive income for the year then ended;
» The consolidated statement of changes in equity and the separate statement of changes in equity for the year ended;
» The consolidated and separate statements of cash flows for the year ended; and
» The notes to the consolidated and separate financial statements, which include a summary of significant accounting policies.
Basis for opinion
We conducted our audit in accordance with the International Standards on Auditing (ISAs). Our responsibilities under those standards are further
described in the Auditors responsibilities for the audit of the consolidated and separate financial statements section of our report.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Independence
We are independent of the Group in accordance with the Independent Regulatory Board for Auditors’ Code of Professional Conduct for Registered
Auditors (IRBA Code) and other independence requirements applicable to performing audits of financial statements in South Africa. We have fulfilled
our other ethical responsibilities in accordance with the IRBA Code and in accordance with other ethical requirements applicable to performing audits
in South Africa. The IRBA Code is consistent with the corresponding sections of the International Ethics Standards Board for Accountants’ International
Code of Ethics for Professional Accountants (including International Independence Standards).

OUR AUDIT APPROACH
Overview
Overall group materiality

Materiality

» Overall group materiality: R900 000, which represent approximately 1% of consolidated
revenue.
Group audit scope

Scope

Key audit
matters

» All the components of the group were subjected to full scope audit procedures which
contribute over 100% of consolidated revenue.
Key audit matters

» Consideration of impairment of goodwill
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As part of designing our audit plan, we determined materiality and assessed the risks of material misstatement in the consolidated and separate financial
statements. In particular, we considered where the directors made subjective judgements, for example, in respect of significant accounting estimates
that involved making assumptions and considering future events that are inherently uncertain. As in all of our audit engagements, we also addressed the
risk of management override of internal controls, including among other matters, consideration of whether there was evidence of bias that represented
a risk of material misstatement due to fraud.
Materiality
The scope of our audit was influenced by our application of materiality. An audit is designed to obtain reasonable assurance whether the financial
statements are free from material misstatement. Misstatements may arise due to fraud or error. They are considered material if individually or in
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of the consolidated financial statements
of the Group.
Based on our professional judgement, we determined certain quantitative thresholds of materiality, including the overall group materiality for the
consolidated financial statements as a whole as set out in the table below. These, together with qualitative considerations, helped us to determine
the scope of our audit and the nature, timing and extent of our audit procedures and to elevate the effect of misstatements, both individually and in
aggregate on the financial statements as a whole.

Overall group materiality

R 900 000

Determination method

Approximately 1% of consolidated revenue.

Rationale for the materiality
benchmark applied

We chose consolidated revenue as the materiality benchmark. Profit before tax has been volatile over
the last number of years. Consolidated revenue, by comparison, has however remained stable and is the
expected benchmark against which the performance of the Group is measured by the users. We chose
1% which is consistent with the quantitative materiality thresholds for similar companies.

Audit scope
We tailored the scope of our audit in order to perform sufficient work to enable us to provide an opinion on the consolidated financial statements as
a whole, taking into account the structure of the Group, the accounting process and relevant controls, and the industry in which the Group operates.
The Group consists of four components. Full scope audits were performed on all four components.
All audit work was performed by a single engagement team (the group audit team) and did not require the involvement of component auditors.
The COVID-19 level restrictions have not impacted the audit scope and we are satisfied that the restrictions have not impacted our opinion.

KEY AUDIT MATTERS
Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of the consolidated and separate financial
statements of the current period. These matters were addressed in the context of our audit of the consolidated and separate financial statements as a
whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.
We communicate the key audit matters that relates to the audit of the consolidated financial statements of the current period in the table below. We
have determined that there are no key audit matters to communicate in our report with regard to the audit of the separate financial statements of the
Company for the current period.
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Key audit matter

How we addressed the Key Audit Matter during our audit
engagement

Consideration of impairment of goodwill

We assessed the approach adopted by management in the valuation
model and found their use of the discounted cash flow model to be
consistent with the market practice and the applicable requirements
of IAS 36: Impairment of assets. We tested the mathematical
accuracy of the valuation model and no material exceptions were
noted.

At year end, the Statement of Financial Position reflects intangible
assets and goodwill to the value of R 20,026,000. R 8,177,000 of this
relates to Goodwill.
Goodwill is not amortised, and is tested by management for
impairment on an annual basis, irrespective of any indication that
impairment might exist, or not.
The possible impairment of goodwill was identified as a matter of
most significance to the audit of the 2020 consolidated financial
statements. This was due to the level of judgement and estimation
involved in the determination of the recoverable amount of the
goodwill.
Management determined the recoverable amount of goodwill
by determining the value-in-use of the lowest identifiable cash
generating unit (CGU) to which goodwill has been allocated. The CGU
was identified as the rental and maintenance operating segment.
Management’s test for impairment of goodwill comprised a number
of significant judgements and estimates, which included forecast
future cash flows of the CGU, as well as growth, pre-tax discount rates
and terminal growth rates. Of these estimates, the future forecasted
cash flows, and the pre-tax discount rate, was of most significance as
these key factors were deemed to be the most sensitive.

We assessed management’s cash flow forecast and assumptions
used in the valuation against the model thereto, as approved by
the Board of directors. No differences were noted. We compared
the inflation and long term growth rates, used in the valuation to
forecasts and data of major commercial banks in South Africa and
other independent industry and economic data. We have also
discussed these assumptions made by management with them, and
concluded that the growth rates and cost increase rates, as used by
management, were reasonable.
We further assessed the Group’s budgeting process (which forms
the basis of the forecast) by comparing budgets to actual results
for the current year and held discussions with management on
the reasonability of the cash flow forecast used in the valuation.
We found management’s budgets and cash flow forecasts to be
reasonable (both for revenue and cost assumptions and rates used
for growth and inflation). In addition, we considered the forecast
term of the cash flow and terminal period used in the valuation
model and deemed this to be appropriate.

The calculated recoverable amount was compared to the carrying
value of the CGU to determine whether the goodwill might be
impaired. Such impairment would exist when the carrying amount
of the CGU exceeds the recoverable amount of the CGU, including
goodwill.

We independently performed the weighted average cost of our
capital discount rate calculation of the asset. The key indicators used
by management in the weighted average cost of capital calculation
were also discussed with management, and considered against
current market indicators, and were found to be reasonable, and in
line with the current economic conditions in South Africa.

Refer to note 16.2 (Impairment testing of goodwill) where detailed
disclosure in relation to the impairment assessment of goodwill as
performed by management has been included.

Our independent calculation of the recoverable amount of the CGU,
indicated that the calculation thereof by management, was within a
reasonable range.
We performed a sensitivity analysis on the valuation, focusing
on the discount rate used and the forecast cash flows included in
the valuation model. We also performed sensitivity procedures to
determine the maximum decline in expected cash flows that would
result in limited or no headroom and compared our results with
that of management’s assumptions and conclusions in respect of
the future cash flows applied in the impairment model. We were
satisfied that the headroom, as calculated by management, is
sufficient. We are also satisfied that a reasonably possible change
in a key assumption as used by management in the valuation model,
would not likely cause the carrying amount to exceed its recoverable
amount, which could then indicate an impairment of goodwill.
We furthermore inspected the disclosure of the goodwill impairment
considerations and key assumptions applied in the financial
statements against the requirements of IAS 36, Impairment of assets,
and concluded these to be appropriate and in accordance with the
assumptions applied in the underlying impairment calculations.
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OTHER INFORMATION
The directors are responsible for the other information. The other information comprises the information included in the document titled “SilverBridge
Integrated Report and Annual Financial Statements 2020”, which includes the Directors’ Report, the Audit, Risk and IT Committee Report and the
Certification by Company Secretary, as required by the Companies Act of South Africa. The other information does not include the consolidated or the
separate financial statements and our auditor’s report thereon.
Our opinion on the consolidated and separate financial statements does not cover the other information and we do not express an audit opinion or any
form of assurance conclusion thereon.
In connection with our audit of the consolidated and separate financial statements, our responsibility is to read the other information identified above
and, in doing so, consider whether the information is materially inconsistent with the consolidated and separate financial statements or our knowledge
obtained during the audit, or otherwise appears to be materially misstated.
If, based on the work we have performed, we conclude that there is a material misstatement of this other information, we are required to report that
fact. We have nothing to report in this regard.

RESPONSIBILITIES OF THE DIRECTORS FOR THE CONSOLIDATED AND SEPARATE FINANCIAL
STATEMENTS
The directors are responsible for the preparation and fair presentation of the consolidated and separate financial statements in accordance with
International Financial Reporting Standards and the requirements of the Companies Act of South Africa, and for such internal control as the directors
determine is necessary to enable the preparation of consolidated and separate financial statements that are free from material misstatement, whether
due to fraud or error.
In preparing the consolidated and separate financial statements, the directors are responsible for assessing the Group and the Company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the
directors either intend to liquidate the Group and/or the Company or to cease operations, or have no realistic alternative but to do so.

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE CONSOLIDATED AND SEPARATE FINANCIAL
STATEMENTS
Our objectives are to obtain reasonable assurance about whether the consolidated and separate financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance
but is not a guarantee that an audit conducted in accordance with ISAs will always detect a material misstatement when it exists. Misstatements can
arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these consolidated and separate financial statements.
As part of an audit in accordance with ISAs, we exercise professional judgement and maintain professional scepticism throughout the audit. We also:
» Identify and assess the risks of material misstatement of the consolidation and separate financial statements, whether due to fraud or error, design
and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misinterpretations, or the override of internal control.
» Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the Group’s and Company’s internal control.
» Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related disclosures made by the
directors.
» Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and, based on the audit evidence obtained, whether
a material uncertainty exists related to events or conditions that may cast significant doubt on the Groups’ and the Company’s ability to continue as
a going concern. If we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures
in the consolidated and separate financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor’s report. However, future events or conditions may cause the Group and/or Company to cease
to continue as a going concern.
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» Evaluate the overall presentation, structure, and content of the consolidated and separate financial statements, including the disclosures, and whether
the consolidated and separate financial statements represent the underlying transactions and events in a manner that achieves fair presentation.
» Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business activities within the group to express an
opinion on the consolidated financial statements. We are responsible for the direction, supervision and performance of the group audit. We remain
solely responsible for our audit option.
We communicate with the directors regarding, among other matters, the planned scope and timing of the audit and significant audit findings, including
any significant deficiencies in internal control that we identify during our audit.
We also provide the directors with a statement that we have complied with relevant ethical requirements regarding independence, and to communicate
with them all relationships and other matters that may reasonably be thought to bear on our independence, and where applicable, related safeguards.
From the matters communicated with the directors, we determine those matters that were of most significance in the audit of the consolidated and
separate financial statements of the current period and therefore the key audit matters. We describe these matters in our auditor’s report unless
law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of
such communication.

REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS
In terms of the IRBA Rule published in Government Gazette Number 39475 dated 4 December 2015, we report that Mahdi Meyer Steyn Chartered
Accountants Inc. has been appointed as auditor of SilverBridge Holdings Limited in April 2020, and this report is the first in the firm’s tenure in office
as auditors of SilverBridge Holdings Limited.

Mahdi Meyer Steyn Chartered Accountants Inc.
Director: T. Kluyts
Registered Auditor
Florida Hills
17 September 2020
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CONSOLIDATED AND SEPARATE STATEMENTS
OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 30 JUNE 2020

GROUP
Notes
Revenue from contracts with customers
Other income

COMPANY

2020
R’000

2019
R’000

2020
R’000

2019
R’000

90 411

87 696

57 292

66 972

8.1

430

274

430

265

7

Personnel expenses

8.2

(67 723)

(71 418)

(42 243)

(44 134)

Depreciation and amortisation

8.3

(4 417)

(2 287)

(3 044)

(967)

Professional fees paid for services

8.4

(3 799)

(4 953)

(3 796)

(4 843)

Other expenses

8.5

(11 453)

(14 052)

(10 400)

(13 158)

(235)

(3 683)

13

(2 916)

3 214

(8 423)

(1 748)

1 219

Expected credit loss expense

9

Results from operating activities
Finance income

10

912

492

728

80

Finance cost

11

(515)

‐

(515)

‐

3 611

(7 931)

(1 535)

1 299

(1 083)

392

380

(511)

2 528

(7 539)

(1 155)

788

Profit/(Loss) before income tax
Income tax

12

Proﬁt/(Loss) and total comprehensive income
for the year
Earnings per share
Basic earnings/(loss) per share

13.1

8.71

(25.85)

Diluted earnings/(loss) per share

13.3

8.69

(25.85)
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CONSOLIDATED AND SEPARATE STATEMENTS
OF FINANCIAL POSITION
AT 30 JUNE 2020

GROUP
Notes
Assets
Non‐current assets

2020
R’000

COMPANY
2019
R’000

2020
R’000

2019
R’000

28 921

26 189

60 669

57 704

Equipment

14

916

1 513

916

1 495

Right‐of‐use property asset

15

3 070

‐

3 070

‐

Intangible assets and goodwill

16

20 026

19 874

‐

‐

Investments

17

‐

‐

54 773

54 772

Deferred tax assets

18

3 317

2 850

1 276

893

Withholding tax rebates receivable

23

1 592

1 952

634

544

43 324

31 085

15 270

15 388

536

6

80

‐

110

19

‐

‐

Current assets
Withholding tax rebates receivable

23

Income tax receivable
Contract assets

7.2

2 617

4 342

1 399

3 337

Trade and other receivables

19

19 311

19 674

9 311

10 261

Cash and cash equivalents

20

20 750

7 044

4 480

1 790

Total assets

72 245

57 274

75 939

73 092

Equity and liabilities
Equity

49 324

47 194

30 062

31 615

Share capital

21.1.1

336

348

336

348

Share premium

21.1.6

10 956

11 871

66 530

67 445

Treasury shares

21.1.7

(8 503)

(9 010)

(8 306)

(8 813)

3 487

3 465

3 487

3 465

43 048

40 520

(31 985)

(30 830)

5 603

3 061

1 009

Share based payment reserve
Retained earnings/(accumulated loss)
Non‐current liabilities
Deferred tax liabilities

18

4 594

3 061

Lease liability

15

1 009

‐

1 009

‐

17 318

7 019

44 868

41 477

Current liabilities
Income tax payable

‐

‐
‐

56

55

56

55

Lease liability

15

2 751

‐

2 751

‐

Trade and other payables

22

11 658

5 802

4 294

3 684

Loans from related parties

22

‐

‐

35 835

37 386

Contract liabilities

7.3

2 853

1 162

1 932

352

Total liabilities

22 921

10 080

45 877

41 477

Total equity and liabilities

72 245

57 274

75 939

73 092
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CONSOLIDATED STATEMENT OF CHANGES
IN EQUITY
FOR THE YEAR ENDED 30 JUNE 2020

Share
Capital

Share
Premium

Treasury
shares

Share
based
payment
reserve

R’000

R’000

R’000

R’000

R’000

R’000

348

11 871

(10 476)

3 643

49 740

55 126

Retained
earnings

Total
equity

GROUP
Balance at 30 June 2018
Impact of initial adoption of IFRS 9 (note 28)

-

-

-

-

( 31)

( 31)

348

11 871

(10 476)

3 643

49 709

55 095

Loss for the year

‐

‐

‐

‐

(7 539)

(7 539)

Total comprehensive loss for the year

‐

‐

‐

‐

(7 539)

(7 539)

Dividend paid

‐

‐

-

‐

(1 650)

(1 650)

Shares awarded under the share ownership programme

‐

‐

499

‐

‐

499

Repayment of share ownership programme loans

-

-

707

-

-

707

Share options exercised by employees

-

-

260

( 459)

-

( 199)

Equity settled share based payment

-

-

-

281

-

281

Restated opening balance at 1 Jul 2018
Total comprehensive (loss)/income for the year

Transactions with owners, recorded directly in equity:

Total transactions with owners, recorded directly in equity:

-

-

1 466

( 178)

(1 650)

( 362)

348

11 871

(9 010)

3 465

40 520

47 194

Profit for the year

‐

‐

‐

‐

2 528

2 528

Total comprehensive profit for the year

‐

‐

‐

‐

2 528

2 528

-

-

507

-

-

507

( 12)

( 915)

-

-

-

( 927)

Balance at 30 June 2019
Total comprehensive income/(loss) for the year

Transactions with owners, recorded directly in equity:
Repayment of share ownership programme loans
Shares repurchased and cancelled
Equity settled share based payment
Total transactions with owners, recorded directly in equity:
Balance at 30 June 2020
Notes
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22

( 12)

( 915)

507

22

-

( 398)

336

10 956

(8 503)

3 487

43 048
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21.1.2

21.1.6
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SEPARATE STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 30 JUNE 2020

Share
capital

Share
premium

Treasury
shares

Share based
payment
reserve

Retained
earnings

Total
equity

R’000

R’000

R’000

R’000

R’000

R’000

348

67 445

(10 279)

3 643

(29 957)

31 200

COMPANY
Balance at 30 June 2018
Impact of initial adoption of IFRS 9 (note 28)

‐

‐

‐

‐

(11)

(11)

348

67 445

(10 279)

3 643

29 968

31 189

Profit for the year

‐

‐

‐

‐

788

788

Total comprehensive profit for the year

‐

‐

‐

‐

788

788

Dividend paid

‐

‐

‐

‐

(1 650)

(1 650)

Shares awarded under the share ownership programme

‐

‐

499

‐

‐

499

Repayment of share ownership programme loans

‐

‐

707

‐

‐

707

Share options exercised by employees

‐

‐

260

(459)

‐

(199)

Equity settled share based payment

‐

‐

‐

281

‐

281

Total transactions with owners, recorded directly in equity:

‐

‐

1 466

(178)

(1 650)

(362)

348

67 445

(8 813)

3 465

(30 830)

31 615

Loss for the year

‐

‐

‐

‐

(1 155)

(1 155)

Total comprehensive loss for the year

‐

‐

‐

‐

(1 155)

(1 155)

Restated opening balance at 1 Jul 2018
Total comprehensive income/(loss) for the year

Transactions with owners, recorded directly in equity:

Balance at 30 June 2019
Total comprehensive (loss)/income for the year

Transactions with owners, recorded directly in equity:
Repayment of share ownership programme loans

‐

‐

507

‐

‐

507

(12)

(915)

‐

‐

‐

(927)

‐

‐

‐

22

‐

22

Total transactions with owners, recorded directly in equity:

(12)

(915)

507

22

‐

(398)

Balance at 30 June 2020

336

66 530

(8 306)

3 487

(31 985)

30 062

21.1.2

21.1.6

21.1.7

Shares repurchased and cancelled
Equity settled share based payment

Notes
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CONSOLIDATED AND SEPARATE STATEMENTS OF CASH
FLOWS
FOR THE YEAR ENDED 30 JUNE 2020

GROUP

COMPANY

Notes

2020
R’000

2019
R’000

24.1

18 913

(6 111)

Interest received

10

267

Finance cost

11
24.2

Cash (used in)/generated from operations

2020
R’000

2019
R’000

8 021

672

492

83

80

(515)

‐

(515)

‐

(105)

713

(1)

‐

18 560

(4 906)

7 588

752

(190)

(285)

(190)

(285)

31

56

31

46

‐

‐

‐

3 573

(1 507)

‐

‐

‐

(1 666)

(229)

(159)

3 334

Repayment on loan from Rubix Digital Solutions

‐

‐

(1 551)

(3 532)

Repayment on loan from Connect Software Services

‐

‐

‐

(2 833)

Proceeds from shares awarded under the share ownership
programme

‐

499

‐

499

(2 261)

‐

(2 261)

‐

‐

(199)

‐

(199)

(927)

‐

(927)

‐

‐

(1 650)

‐

(1 650)

Taxation received/(paid)
Net cash (used in)/generated from operating activities
Cash flows from investing activities
Equipment acquired to maintain operations

14

Proceeds from sale of equipment
Repayment on loan to Cirrus Managed Services
Cash outflow with capitalisation
of development cost

16

Net cash (used in)/generated from investing activities
Cash flows from financing activities

Principal portion of lease payments
Buy‐back of treasury shares
Repurchase and cancellation of share capital
Dividends paid
Net cash outflow from financing activities

(3 188)

(1 350)

(4 739)

Net (decrease)/increase in cash and cash equivalents

13 706

(6 485)

2 690

(3 629)

7 044

13 529

1 790

5 419

20 750

7 044

4 480

1 790

Cash and cash equivalents at
the beginning of the year
Cash and cash equivalents at
the end of the year
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NOTES TO THE CONSOLIDATED AND SEPARATE FINANCIAL
STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2020
1.

REPORTING ENTITY
SilverBridge Holdings Limited (Registration number: 1995/006315/06) is a company domiciled in the Republic of South Africa. The financial
statements as at and for the year ended 30 June 2020 comprise the financial statements of the Company as well as the consolidated financial
statements of the Company and its subsidiaries (together referred to as the “Group” and individually as ”Group entities”). The Group operates
in the information technology industry.

2.

BASIS OF PREPARATION
2.1

Going concern
The directors have reviewed the Company’s and each of its subsidiaries’ budgets and cash flow forecasts for the year to
30 June 2021. On the basis of this review and in light of the current financial position of the Company and the Group, the
directors are satisfied that the Company and Group will continue to operate for the foreseeable future and have adopted
the gong concern basis in preparing the financial statements.
Further details and considerations have been included in note 31.

2.2

Statement of compliance
The financial statements of the Company and Group have been prepared in accordance with International Financial Reporting Standards
(IFRS) as issued by the International Accounting Standards Board (IASB) and Interpretations as issued by the IFRS Interpretations
Committee (IFRIC), and comply with the SAICA Financial Reporting Guides as issued by the Accounting Practices Committee, Financial
Reporting Pronouncements as issued by the Financial Reporting Standards Council (FRSC), the JSE Listings Requirements and the
requirements of the South African Companies Act, No 71 of 2008.

2.3

Basis of measurement
The financial statements have been prepared on a historical cost basis, except in instances where fair value measurement is required.

2.4

Functional and presentation currency
The financial statements are presented in South African Rands, which is the Company’s functional currency and the
presentation currency of the Company and Group and all amounts presented have been rounded to the nearest thousand
(R’000) except when otherwise indicated.

2.5

Use of estimates and judgements
The preparation of financial statements in conformity with IFRS requires management to make judgements, estimations
and assumptions about future events that affect the application of policies and reported amounts of assets, liabilities,
income and expenses and disclosure of contingent assets and liabilities. Actual results may differ from these estimates.
Future events and their effects cannot be determined with absolute certainty. The determination of estimates therefore
requires the exercise of judgement based on various assumptions and other factors such as historical experience as well as current and
anticipated economic conditions.
Estimates and underlying assumptions are reviewed on an on–going basis. Revisions to accounting estimates are recognised in the
period in which the estimate is revised and in any future periods affected.
2.5.1

Judgements

n the process of applying the Company’s and Group’s accounting policies, management has, apart from judgements
applied in estimations, made the following judgements, which are considered to have the most significant effect on the
amounts recognised in the financial statements.
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2.5.1.1		 Cash generating unit to which goodwill is allocated for impairment testing
With regard to the annual impairment test performed on the goodwill balance of the Group, Rubix Digital Solutions,
a wholly–owned subsidiary, is identified as the smallest cash generating unit within the Group that will generate cash
inflows that are largely independent of the cash inflows of other assets or groups of assets. Goodwill arose through the
reverse acquisition of SilverBridge Holdings Limited by Rubix Digital Solutions Proprietary Limited which occurred
in 2006. The goodwill was allocated to the rental and maintenance operating segment, which was identified as the smallest cash
generating unit that would benefit from the resulting synergies from the acquisition (see note 16.2).
2.5.2

Estimation uncertainty

The key assumptions concerning the future and other key sources of estimation uncertainty at the year–end that have a
significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year, are
discussed below.
2.5.2.1		 Impairment of goodwill
The determination of whether goodwill is impaired is performed at least annually. This requires an estimation of the
value in use of the cash generating unit to which the goodwill is allocated. Estimating the value in use requires the
Group to make an estimate of the expected future cash flows from the cash generating unit and to choose a suitable
discount rate to calculate the present value of those cash flows. The detailed estimations used to determine whether goodwill is
impaired are set out in note 16.
2.5.2.2		 Deferred taxation assets
Deferred taxation assets are recognised to the extent that it is probable that taxable income will be available in the
future against which the deferred taxation asset can realise. The future taxable profits are estimated based on business
plans which include estimates and assumptions regarding economic growth, interest, inflation and taxation rates and
competitive forces. For further detail see note 18.
2.5.2.3		 Revenue recognition
Revenue from implementation contracts is recognised over time, based on an input method in terms of which cost
incurred are compared to total expected contract cost on a regular basis over the contract term. The progress toward satisfaction of
the performance obligation represents management’s current best estimates, which requires a degree of estimation uncertainty.
2.5.2.4		 Trade receivables
Trade receivables are grouped in different classes from a credit risk perspective, based on historical experience and
appropriate forward‐looking information. Expected default percentages are then assigned to the classes based on the expected
impairment gain or loss. The expected default percentages and the grouping of classes requires a degree of estimation uncertainty.
2.5.2.5 Intangible assets other than goodwill
The estimation of the useful lives of intangible assets is based on historic performance as well as expectations about future use
and therefore requires a degree of judgement to be applied by management. These amortisation rates represent management’s
current best estimate of the useful lives of the assets. Useful lives of intangible assets are reviewed at least each reporting period.
Adjustments to residual values will affect the amortisation charge for the reporting period.
2.5.2.6 Impairment consideration of Investments held in subsidiaries
The determination of whether an investment in a subsidiary is impaired is performed at least annually. Estimating
the value of the investment requires the Group to make an estimate of the expected future cash flows from the investment and to
choose a suitable discount rate to calculate the present value of those cash flows.

3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The accounting policies included below, with the exception of the new standards and amendments adopted during the current year (refer to note
3.15), have been applied consistently to all years presented in these Company and Group financial statements.
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Basis of consolidation
3.1.1

Business combinations

The Group financial statements comprise the financial statements of SilverBridge Holdings Limited, the legal holding Company and
its subsidiaries as at the end of each year presented.
The Group did not enter into any business combination during the current or prior financial year. The Group has recognised
goodwill resulting from a historical business combination in 2006 which was accounted for as a reverse acquisition. This
goodwill that arises is tested annually for impairment (refer to note 3.13.1).
3.1.2

Subsidiaries

Subsidiaries are entities controlled by the Group. The Group controls an entity when it is exposed to, or has rights to, variable returns
based on its involvement with the entity and has the ability to affect those returns through its power over the relevant activities of the
entity. The financial statements of subsidiaries are included in the consolidated financial statements from the date on which control
commences until the date on which control ceases.
3.1.3

Investments in subsidiary companies in the Company financial statements

The investments in the subsidiary companies are measured at cost less accumulated impairment losses. The investment is increased
for share based payment costs incurred by the Company on behalf of its subsidiaries.
3.1.4

Transactions eliminated on consolidation

Intra–group balances and transactions, and any income and expenses arising from intra–group transactions, are eliminated.
3.2

Revenue from contracts with customers
Revenue is recognised based on the completion of performance obligations and an assessment of when control is transferred to
the customer. The following indicators are used by the Company and Group in determining when control has passed to the customer:
»

The Company and Group has a right to payment for the product or service;

»

The customer has legal title to the product;

»

The Company and Group has transferred physical possession of the product to the customer;

»

The customer has the significant risk and rewards of ownership of the product; and

»

The customer has accepted the product.

»

The Group generates revenue from providing the following goods and services:
-	
-	
-	
-	

The right to use software;
Project related revenue (which includes solution design, installation, configuration and customisation services as well as system
enhancement services);
Support and maintenance services of the respective system; and
Hosting and outsourcing services.

In addition to the above the Company principally generates revenue by providing management services to its subsidiary
companies. The core offering sold by the Company and Group is the right to use its proprietary software solution, Exergy. The
products and services offered by the Company and Group include the use of its software systems developed in‐house and the
related ancillary services to support and compliment this core offering. These are explained in further detail below. Project related
revenues are earned by the Company and Group from the design of bespoke solutions for their customers around the required
configurations and customisation of the Exergy suite of software solutions and its end‐to‐end installation and implementation
into the customer’s existing environment.
These services are collectively referred to as “implementation services” and afford the customer the ability to use the Exergy (and
related) suite of software solutions within their own environment. The use of the Exergy (and related) suite of software solutions
generates licence fees for the Company and Group which are referred to as “software rental”, from an industry perspective.
Support and maintenance services of the respective system is referred to as “support services”.
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Ancillary to the software rental, the Company and Group provide support and maintenance services which are opted in or out
by the customer in accordance with the contractual agreement. Support services include day to day operational support to
customers as they make use of the licenced software solution. Maintenance services include the right to general software upgrades
and maintenance during the contractual usage period. Where customers require further bespoke customisation or functionality
developments, solutions are sold to customers as “system enhancement services”. These system enhancement services are project
related revenues but are presented and disclosed as part of support and maintenance.
The Company and Group also offer hosting and outsourcing services where the customers are provided the option to have their
software solution hosted by the Company and Group on the cloud. Outsourcing services include intermediary services relating policy
and claim processing with the software solution on behalf of customers, as well as the execution of certain technical operational
processes on behalf of the customer.
The above products and services are offered to customers in the following ways:
»
Individual standalone contracts per product or service; or
»
Consolidated contracts where all desired products or services are included in a single pricing model
Revenue is measured based on the consideration specified in a contract with a customer and excludes amounts collected on behalf of
third parties. The Company and Group recognises revenue when it transfers control over a product or services to a customer.
Contracts are assessed individually to determine whether the products and services are distinct i.e. the product or service is
separately identifiable from the other items in the contract with the customer and whether the customer can benefit from
the goods or services either on its own or together with other resources that are readily available. The consideration is allocated
between the goods and services in a contract based on management’s best estimate of the standalone selling prices of the goods and
services.
Payments relating to these contracts are allocated to performance obligations on a “first rendered, first paid’ principle. When this
results in payment received from customers in advance of fulfilling the performance obligation, a contract liability is recognised,
similarly, when the performance obligation has been fulfilled and the customers have not been invoiced, a contract asset is
recognised. These assets are then unwound over time as the contractual billings allocated to the service align closer with the revenue
amount recognised.
Generally, contracts with customers do not include a significant financing component, as customers settle these bills within 12
months of these services being rendered or the Company or Group performs within 12 months of the receipt of payments
in advance. For further considerations of contracts where significant financing components exist, refer to note 4.3.
The Company and Group evaluates the following control indicators amongst others when determining whether it is acting as a
principal or agent in the transactions with customers and recording revenue on a gross, or net, basis:
»

The Company and Group is primarily responsible for fulfilling the promise to provide the specified goods or service;

»

The Company and Group has inventory risk before the specified good or service has been transferred to a customer or after
transfer of control to the customer; and

»

The Company and Group has discretion in establishing the price for the specified good or service.

		

In all of the Company’s and Group’s offerings, taking into account the indicators outlined above, it has been concluded that the
Company and Group acts as the principal in the contractual relationship with the customer.
Project related revenue (collectively referred to as “implementation services”)
Implementation services constitutes a service of integrating goods or services into a bundle of goods or services that represent the
combined output for which a customer has contracted, where the goods or services modify or are modified by other goods or services
or are considered to be highly interdependent or interrelated. These services include the software solution design, installation,
configuration and customisation services that are collectively referred to as implementation services as well as system enhancement
services.
In these contracts the goods and services are therefore not separately identifiable and not seen as separate performance
obligations. The Company and Group recognises revenue over time based on the input method, i.e. costs incurred as a percentage of
total estimated costs. The Company and Group recognises contract assets and contract liabilities on these contracts depending on the
billing milestones identified in these contracts, in comparison to the revenue recognised.
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Support, maintenance, management, hosting and outsourcing services
The Company and Group provides support, maintenance, management, hosting and outsourcing to customers. The Company and Group
recognises revenue on these contracts over time on a straight‐line basis as the services are rendered. Contract assets are recognised when
the services are rendered to the customers and contract liabilities are recognised when the customer pays for the services upfront over the
period of the contract.
The Company and Group provide after sale services to their customers which is viewed as a separate performance obligation. These services
are rendered on a fixed fee basis that provide the customer with one of two service models. The first is an agreed number of base support
hours per month on a ‘use it or lose it’ basis. Support services rendered beyond the agreed base in any particular month are billed on a time
incurred basis at the contractually agreed rate per hour, which is considered to be the standalone selling price of these services.
The second is a fixed fee for an unlimited number of hours based on the contractual definition of production support. Revenue is recognised
on these services on a principal basis over time, on a monthly basis, as the services are rendered.
Rental of software services (licence fees)
The Company and Group provides support, maintenance, management, support, hosting and outsourcing. These licences relate to the
proprietary software solutions developed in‐house by the Group. The Company and Group act as a principal in these contracts. As
the software solutions are developed and owned by a subsidiary within the Group, Company management has applied judgement in
determining whether it acts as an agent or as a principal in relation to these contracts. As no external party is involved from the Group
perspective, the Group acts as principal in these contracts.
The Company and Group has concluded that the sale of the on‐premise licences are considered to be a separate performance obligation
which the Company and Group recognise revenue at a point in time. The right to use the license exists at the point in time that the license
is granted.
The Company and Group determined the quantum of contract assets and contract liabilities related to payments received in
respect of licences sold. When this has resulted in payment received from customers in advance of fulfilling the performance
obligation, a contract liability is recognised, similarly, when the performance obligation has been fulfilled and the customers have not been
invoiced, a contract asset is recognised.
The amount of contract asset or liability was previously recognised as revenue recognised not yet invoiced or deferred revenue in the
statement of financial position.
Judgements applied in recognising revenue from contracts with customers
The Group applied judgement in recognising revenue on certain revenue streams as set out below:
Rental of software licences
The Company and Group sell software licences to customers. The Company and Group have applied judgement in evaluating the nature of
the software licences provided to customers to determine whether such licences provide the customer with a right of access to the
relevant software solutions or a right of use of such software solution.
One of the judgements applied to whether the customers are exposed to significant changes to the software without choice
resulting from automatic updates pushed onto customers. It was concluded that these updates were inconsequential to the functioning of
the software and that the customers are not exposed to changes to the software without choice. As such, it is concluded that the nature
of the licences is that of right of use.
The Company has applied judgement in determining whether it acts as agent or principal in its contracts with customers where
it sells right of use licences to its customers. One of the key judgements applied is whether the Company holds the primary
obligation to provide the licences and whether it has the ability to determine the price of those licences. It was concluded
that the Company does have the said obligation and has the said ability. The Company does therefore act as principal.
3.2.1 Contract liabilities
Contract liabilities represents deferred revenue which are amounts received from clients in terms of the billing arrangements in
the underlying agreement, for which services have not yet been rendered at the reporting date. A contract liability is therefore a timing
difference, in which the Company and Group have not yet satisfied the performance obligations embedded in the contract but
has invoiced the customer for the respective services, or rental of software.
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3.2.2 Contract assets
Contract assets represent revenue recognised not yet invoiced which represents revenue recognised for services rendered, for which
the client has not yet been billed, in terms of the billing arrangement in the underlying agreement. A contract asset is therefore a timing
difference, in which the Company and Group have satisfied performance obligations embedded in the contract but has not invoiced
the customer for the respective services, or rental of software.
3.3

Employee benefits
3.3.1 Defined contribution plans
A defined contribution plan is a post–employment benefit plan under which an entity pays fixed contributions into a
separate entity and has no legal or constructive obligation to pay further amounts. Obligations for contributions to defined
contribution pension plans are recognised as an employee benefit expense in profit or loss in the periods during which
services are rendered by employees. Prepaid contributions are recognised as an asset to the extent that a cash refund or a reduction in
future payments is available.
3.3.2 Short–term benefits
Short–term employee benefit obligations are measured at cost and are expensed as the related service is provided. A
liability is recognised for the amount expected to be paid under short–term cash bonus or profit–sharing plans if the
Group has a present legal or constructive obligation to pay this amount as a result of past service provided by the employee, and the
obligation can be estimated reliably.
3.3.3 Share based payment transactions
The grant date fair value of share based payment awards granted to employees is recognised as an employee expense or a
company contribution to a subsidiary, with a corresponding increase in equity, over the period that the employees
unconditionally become entitled to the awards. The amount recognised as an expense is adjusted to reflect the number of awards for
which the related service and vesting conditions are expected to be met, such that the amount ultimately recognised as an expense is
based on the number of awards that do meet the related service condition at the vesting date.

3.4

Leases
There has been a change in accounting policy in terms of leases. IFRS 16 Leases was initially applied and adopted in the current year.
Refer to note 3.15 for details of the change in accounting policy. The current year leases are recognised in terms of IFRS 16, whereas the
comparative figures are recognised in terms of IAS 17.
A.

Recognition of leases for the current year in terms of IFRS 16

The Company and Group assesses whether a contract is, or contains a lease, at the inception of the contract.
A contract is or contains a lease if the contract conveys the right to control the use of an identified asset for a period of time in exchange
for consideration.
In order to assess whether a contract is, or contains a lease, management determines whether the asset under consideration is
“identified”, which implies that the asset is either explicitly or implicitly specified in the contract and that the supplier does not have a
substantial right of substitution throughout the period of use. Once management has concluded that the contract includes an identified
asset, the right to control the use thereof is considered. To this end, control over the use of an identified asset only exists when the
Company and Group has the right to substantially all of the economic benefits from the use of the asset as well as the right to direct
the use of the asset.
Company and Group as lessee
A lease liability and corresponding right‐of‐use asset are recognised at the lease commencement date, for all lease agreements for which
the Company and Group is a lessee, except for short‐term leases of 12 months or less, or leases of low value assets. For these leases,
the Company and Group recognises the lease payments as an operating expense on a straight‐line basis over the term of the lease. The
various lease and non‐lease components of contracts containing leases are accounted for separately, with consideration being allocated
to each lease component on the basis of the relative stand‐alone prices of the lease components and the aggregate stand‐alone price
of the non‐lease components (where non‐lease components exist).
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The Company and Group has elected to apply the practical expedient in terms of IFRS 16.C3 to not reassess the lease definition.
Details of leasing arrangements where the Company and Group is a lessee are presented in note 15.
Lease liability
The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement date,
discounted by using the rate implicit in the lease (10.25%).
Lease payments included in the measurement of the lease liability comprise of the fixed lease payments, including in‐substance fixed
payments.
The lease liability is presented as a separate line item on the Statement of Financial Position.
The lease liability is subsequently measured by increasing the carrying amount to reflect interest on the lease liability (using the effective
interest method) and by reducing the carrying amount to reflect lease payments made. Interest charged, at the implicit rate of 10.25%,
on the lease liability is included in finance costs (note 11).
The Company and Group remeasures the lease liability (and makes a corresponding adjustment to the related right‐of‐use asset) when:
»

There has been a change to the lease term, in which case the lease liability is remeasured by discounting the revised lease 		
payments using a revised discount rate;

»

There has been a change in the assessment of whether the Company and Group will exercise a purchase, termination or 		
extension option, in which case the lease liability is remeasured by discounting the revised lease payments using a 		
revised discount rate;

»

There has been a change to the lease payments due to a change in an index or a rate, in which case the lease liability is 		
remeasured by discounting the revised lease payments using the initial discount rate (unless the lease payments change 		
is due to a change in a floating interest rate, in which case a revised discount rate is used);

»

There has been a change in expected payment under a residual value guarantee, in which case the lease liability is remeasured
by discounting the revised lease payments using the initial discount rate;

»

A lease contract has been modified and the lease modification is not accounted for as a separate lease, in which case the lease
liability is remeasured by discounting the revised payments using a revised discount rate.

		
		
		
		
		
		
		

No concessions were allowed or amended during the current year.
When the lease liability is remeasured in this way, a corresponding adjustment is made to the carrying amount of the right‐of‐use asset,
or is recognised in profit or loss if the carrying amount of the right‐of‐use asset has been reduced to zero.
Right‐of‐use assets
Right‐of‐use assets are presented as a separate line item on the Statement of Financial Position.
Lease payments included in the measurement of the right‐of use asset comprise of the initial amount of the corresponding lease liability.
Right‐of‐use assets are subsequently measured at cost less accumulated depreciation and impairment losses.
Right‐of‐use assets are depreciated over the shorter period of lease term and useful life of the underlying asset. However, if a lease
transfers ownership of the underlying asset or the cost of the right‐of‐use asset reflects that the group expects to exercise a purchase
option, the related right‐of‐use asset is depreciated over the useful life of the underlying asset. Depreciation starts at the commencement
date of a lease.
The residual value, useful life and depreciation method of each asset are reviewed at the end of each reporting year. If the expectations
differ from previous estimates, the change is accounted for prospectively as a change in accounting estimate.
The depreciation charge for each year is recognised in profit or loss.
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Recognition of leases for the comparative year in terms of IAS 17.

The following accounting policy exclusively relates to the recognition of leases in the comparative year, in terms of IAS 17.
Leases in terms of which the Company and Group assumes substantially all the risks and rewards of ownership are
classified as finance leases. Upon initial recognition the leased asset is measured at an amount equal to the lower of its fair
value and the present value of the minimum lease payments. Subsequent to initial recognition, the asset is accounted for in accordance
with the accounting policy applicable to that asset.
Leases which are not considered to be finance leases are operating leases and the leased assets are not recognised on the Company’s
and Group’s Statement of Financial Position.
Operating lease payments
Payments made under operating leases are recognised in the Statement of Comprehensive Income on a straight‐line basis over the
term of the lease.
3.5

Finance income and cost
Finance income comprises interest income on bank balances and unwinding of the fair value adjustment in terms of IFRS 15. It
is recognised as it accrues in profit or loss, using the effective interest method.
Finance costs comprise the interest expense on lease liabilities, in terms of IFRS 16.

3.6

Income tax
Income tax expense comprises current and deferred tax. Income tax is recognised in profit or loss except to the extent that it relates to
items recognised directly in equity, in which case it is also recognised in equity.
Current tax is the expected tax payable on taxable income, using tax rates enacted or substantively enacted at the reporting date,
and any adjustment to tax payable in respect of previous periods.
Deferred tax is recognised using the balance sheet method, providing for temporary differences between the carrying amounts
of assets and liabilities for financial reporting purposes and the amounts used for taxation purposes.
Deferred tax is measured at the tax rates that are expected to be applied to temporary differences when they reverse,
based on the laws that have been enacted or substantively enacted at the reporting date. Deferred tax assets and liabilities are
offset if there is a legally enforceable right to offset current tax liabilities and assets, and they relate to income taxes levied by the same
tax authority on the same taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets on a net
basis or their tax assets and liabilities will be realised simultaneously.
A deferred tax asset is recognised to the extent that it is probable that future taxable profits will be available against which the temporary
differences can be utilised. Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is no longer
probable that the related tax benefit will be realised.

3.7

Earnings per share (EPS)
The Group presents basic, headline, diluted and diluted headline earnings per share data for its ordinary shares. Basic EPS is calculated
by dividing the profit or loss attributable to its equity holders by the weighted average number of ordinary shares outstanding during
the year.
Headline EPS is determined by dividing the profit or loss attributable to its equity holders adjusted for re–measurements as required
by Circular 1/2019 issued by the South African Institute of Chartered Accountants, by the weighted average number of ordinary shares
outstanding during the year.
Diluted EPS is determined by adjusting the profit or loss attributable to the equity holders of the parent and the weighted average
number of ordinary shares outstanding, for the effects of all potential dilutive ordinary shares.
Diluted headline EPS is determined by adjusting the profit or loss attributable to the equity holders and the weighted
average number of ordinary shares outstanding for the effects of all potential diluted ordinary shares. The profit or loss
attributable to ordinary shareholders of the Group is also adjusted for re–measurements as required by Circular 1/2019 issued by
the South African Institute of Chartered Accountants.
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Potential ordinary shares are antidilutive when their conversion to ordinary shares would increase earnings per share or decrease
loss per share from continuing operations. The calculation of diluted earnings per share does not assume conversion, exercise,
or other issue of potential ordinary shares that would have an antidilutive effect on earnings per share.
In determining whether potential ordinary shares are dilutive or antidilutive, each issue or series of potential ordinary shares is
considered separately rather than in aggregate. The sequence in which potential ordinary shares are considered may affect whether
they are dilutive.
Therefore, to maximise the dilution of basic earnings per share, each issue or series of potential ordinary shares is considered in
sequence from the most dilutive to the least dilutive, i.e. dilutive potential ordinary shares with the lowest ‘earnings per incremental
share’ are included in the diluted earnings per share calculation before those with a higher earnings per incremental share. Options
and warrants are generally included first because they do not affect the numerator of the calculation.
3.8

Segment reporting: Operating segments
Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Operating Decision
Maker. The Chief Operating Decision Maker, who is responsible for allocating resources and assessing performance of the operating
segments, has been identified as the Group’s executive committee comprising the Chief Executive Officer, Financial Director and Group
Financial Manager.
Operating segments are distinguishable components of the Group that is engaged either in providing related products or
services, which is subject to risks and returns that are different from those of other operating segments. The Group is organised into
five (2019: five) vertical operating segments, representing the main service offerings of the Group which delivers separate identifiable
revenue streams. The results of these operating segments are reported to the Chief Operating Decision Maker on a regular basis.
The Chief Operating Decision Maker regularly review financial information relating to the research and development segment. Although
the operating segment does not earn revenue, its activities serve as an integral component to the Group.
Segment results include items directly attributable to a segment as well as those that can be allocated on a reasonable basis.

3.9

Foreign currency transactions
Transactions in foreign currencies are translated to the respective functional currencies of Group entities at exchange rates at the date
of the transactions. Monetary assets and liabilities denominated in foreign currencies outstanding at the reporting date are translated
to the functional currency using exchange rates existing at the reporting date. The foreign currency gain or loss from the translation of
monetary assets and liabilities denominated in foreign currency at year end exchange rates are recognised in profit and loss. Foreign
currency gains are included in other income and foreign currency losses are included in other expenses.

3.10

Financial instruments
Financial assets are classified as current if expected to be realised or settled within 12 months from the reporting date; if not; they are
classified as non‐current. Financial liabilities are classified as non‐current if the Group has an unconditional right to defer payment for
more than 12 months from the reporting date.
3.10.1 Financial assets
Financial assets such as trade and other receivables and cash and cash equivalents are classified into the at amortised cost
category.
The specific accounting policies for the classification, recognition and measurement of each type of financial instrument held by the
Company and Group are presented below.
3.10.1.1 Trade receivables
Classification
Trade receivables are amounts due from customers for services performed in the ordinary course of business. Trade
receivables are classified as financial assets measured at amortised cost. The collection of trade receivables is expected to be in
one year or less and are therefore classified as current assets.
They have been classified in this manner because their contractual terms give rise, on specified dates to cash flows that are
solely payments of principal amounts outstanding, and the group’s business model is to collect the contractual cash flows on
trade receivables.
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Recognition and measurement
Trade receivables are recognised initially at the amount of consideration that is unconditional. The Group has made use of the
practical expedient where the Group presumes that a receivable does not have a significant financing component as the expected
term is less than one year. Trade Receivables are subsequently measured at amortised cost. .
Impairment of trade receivables and contract assets
The Company and Group make use of a provision matrix approach, in terms of the simplified model, to determine the extent of
expected credit losses to be recognised against trade receivables and contract assets. Lifetime expected credit losses are recognised
on trade receivables and contract assets.
The rates of loss expected vary by class of customer and are determined by reference to the historical loss rates
experienced over the past three financial years within each class. This historical loss rate is then modified for the impact
of forward looking information that is relevant to that specific class. The Company and Group have considered a number of
factors that may impact future performance of customers by their class and thus impact the probability and degree of
expected credit losses in the future related to the publicly available economic indicators of the country in which they do business.
The Company and Group consider the credit class of their customers by reference to customer size, maturity, geography
and the existence of credit enhancements (generally through the support of a holding company that may be in another Geography
and be of stronger credit profile.
The classes identified by management are the following:
» South Africa:
- Large entities
- Small and medium entities
» Zimbabwe
» Developing markets
» Large entities
» Small and medium entities
In terms of the provision matrix, the expected loss rates are based on the payment profiles over a period of three years
before 30 June 2020 or 30 June 2019 respectively and the corresponding historical credit losses experienced within this
period. The historical loss rates are adjusted to reflect current and forward‐looking information on macroeconomic
factors affecting the ability of the customers to settle the receivables. The Company and Group has considered a number of factors
that may impact the future performance of customers, and accordingly adjusts the historical loss rates based on expected changes
in these factors.
Expected credit losses
Expected credit losses are calculated by applying the determined loss rates per class to the outstanding receivable
balances (including contract assets) per class, excluding the impact of any value added taxes included in the receivable
balances that would be recoverable from the revenue authority upon default by the customer. The contract assets relate to
unbilled work‐in‐progress and have substantially the same credit risk characteristics as trade receivables for the same types of
contracts.
Credit impaired
The Company and Group identify customers as credit impaired when they have non‐performing receivables and no or
limited cash has been received for an extensive period, where the delay is not due exclusively to a dispute and there is
indication that the customer may be experiencing financial distress. The class is subdivided into two. Where the Company and
Group have not yet handed the customer over for legal recovery, the customer is classified as Credit impaired – long outstanding. A
loss factor is applied to these customers based on the specific circumstances surrounding the customer. Where the customer
has been handed over to legal processes for recovery, a loss factor of 100% is applied.
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Write off
Customer receivables are written off when all efforts to recover the outstanding debt have been exhausted and
management has decided to no longer pursue recovery of the outstanding balance.
3.10.1.2 Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and demand deposits, and other short–term highly liquid investments
that are readily convertible to a known amount of cash and are subject to an insignificant risk of changes in value. These are initially
measured at fair value and subsequently measured at amortised cost.
Cash and cash equivalents are also subject to the impairment requirements of IFRS 9, in respect of which the general
model is applied. The identified impairment loss was immaterial as these are held at reputable banks with a low probability
of default. Refer to note 28, which includes a summary of the credit ratings of the financial institutions with whom cash balances
are held.
The carrying value of cash and cash equivalents approximate their fair values due to their short‐term nature.
3.10.1.3 Equity instruments at fair value through other comprehensive income
The Group makes an irrevocable election at initial recognition to recognise changes in fair value of investments in equity instruments
in other comprehensive income, rather than in profit or loss, and classifies them as investments in equity instruments at FVTOCI.
Subsequent to initial recognition, investments in equity instruments at FVTOCI are measured at fair value and gains or losses arising
from the changes in fair value are recognised in other comprehensive income. The fair value of investments in equity instruments
at FVTOCI is measured in the manner described in note 4.6.
The Group transfers accumulated gains or losses directly from other comprehensive income to retained earnings in the case of
derecognition or decline in fair value significantly or persistently below the cost.
Dividends received related to investments in equity instruments at FVTOCI are recognised in profit or loss.
3.10.2 Financial liabilities
Financial liabilities such as trade and other payables, loans from related parties are classified into the at amortised cost category, which
has not changed on adoption of IFRS 9.
3.10.2.1 Loans from related parties
Classification
Loans from group companies (note 22) are classified as financial liabilities subsequently measured at amortised cost.
Recognition and measurement
Loans from related parties are recognised when the Company becomes a party to the contractual provisions of the loan. The loans
are measured, at initial recognition, at fair value plus transaction costs, if any. They are subsequently measured at amortised cost.
3.10.2.2 Trade and other payables
Classification
Trade and other payables (note 22), excluding VAT, PAYE, accruals related to  employee cost and amounts received in advance,
are classified as financial liabilities subsequently measured at amortised cost.
The Company and Group initially recognise their trade and other payables on the transaction date at which the
Company and Group become parties to the contractual provisions of the instrument. Such liabilities are recognised
initially at fair value less any directly attributable transaction costs. They are subsequently measured at amortised cost using the
effective interest method.
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The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash
payments (including all fees and points paid or received that form an integral part of the effective interest rate, transaction costs
and other premiums or discounts) through the expected life of the financial liability, or (where appropriate) a shorter period,
to the amortised cost of a financial liability.
Trade and other payables expose the company to liquidity risk and possibly to interest rate risk. Refer to note 28 for details of risk
exposure and management thereof. Other financial liabilities at amortised cost comprise accruals (excluding payroll accruals and
taxes).
3.10.3 Derecognition
Financial assets
The Company and Group derecognises a financial asset only when the contractual rights to the cash flows from the asset expire, or
when it transfers the financial asset and substantially all the risks and rewards of ownership of the asset to another party.
If the Company and Group neither transfers nor retains substantially all the risks and rewards of ownership and continues to control
the transferred asset, the Company and Group recognises its retained interest in the asset and an associated liability for amounts
it may have to pay. If the Company and Group retains substantially all the risks and rewards of ownership of a transferred financial
asset, the Company and Group continues to recognise the financial asset and also recognises a collateralised borrowing for
the proceeds received.
Financial liabilities
The Company and Group derecognises financial liabilities when, and only when, the Company and Group obligations are discharged,
cancelled or they expire. The difference between the carrying amount of the financial liability derecognised and the consideration paid
and payable, including any non–cash assets transferred, or liabilities assumed, is recognised in profit or loss.
Reclassification financial assets
The Company and Group only reclassifies affected financial assets if there is a change in the business model for managing financial
assets. If a reclassification is necessary, it is applied prospectively from the reclassification date. Any previously stated gains, losses or
interest are not restated.
The reclassification date is the beginning of the first reporting period following the change in business model which necessitates
a reclassification.
Financial liabilities
Financial liabilities are not reclassified.
3.10.4 Share capital
Ordinary shares
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of ordinary shares and share options
are recognised as a deduction from equity, net of any tax effects.
Repurchase of share capital (treasury shares)
When share capital recognised as equity is repurchased, the amount of the consideration paid which includes directly
attributable costs, net of any tax effects is recognised as a deduction from equity. Repurchased shares are classified as
treasury shares and are presented as a deduction from total equity. When treasury shares are sold or reissued subsequently, the
amount received is recognised as an increase in equity, and the resulting surplus or deficit on the transaction is transferred to retained
earnings within equity.
3.11

Withholding tax rebate receivable
The withholding tax rebate receivable represents amounts which have been reclassified from trade receivables. This amount represents
amounts withheld by foreign customers and paid to their local tax authority and for which taxation certificates have been received from
the relevant foreign taxation authority. Where third parties have remitted funds to their local tax authorities, but certificates have not
yet been received, these balances are retained within trade receivables and the funds remain contractually due.
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Equipment
3.12.1 Recognition and measurement
Items of equipment are measured at cost less accumulated depreciation and accumulated impairment losses. Cost includes expenditure
that is directly attributable to the acquisition of the asset.
When parts of an item of equipment have different useful lives, they are accounted for as separate items (major components) of
equipment.
Gains and losses on disposal of an item of equipment are determined by comparing the proceeds from disposal with the carrying
amount of the equipment disposed of and are recognised on a net basis within other income in profit or loss.
3.12.2 Depreciation
Depreciation is recognised in profit or loss on a straight–line basis over the estimated useful lives of each part of an item of equipment.
The estimated useful lives are as follows:
» Computer hardware							3 years
» Computer software							 2 years
» Office equipment								 6 years
» Furniture and fittings							 6 years
» Leasehold improvements					 The shorter of useful life or the remaining lease term
Depreciation methods, useful lives and residual values are reviewed at each reporting date.
3.12.3 Derecognition
An asset is removed from the statement of financial position on disposal or when it is withdrawn from use and no future economic
benefits are expected from the asset.

3.13

Intangible assets and goodwill
3.13.1 Goodwill
Goodwill arises when business combinations are entered into.
Goodwill is measured at cost less accumulated impairment losses. Goodwill is not amortised, but it is tested for impairment annually, or
more frequently if events or changes in circumstances indicate that it might be impaired.
3.13.2 Research and development
Expenditure on research activities, undertaken with the prospect of gaining new scientific or technical knowledge and
understanding, is recognised in profit or loss when incurred.
Development activities involve a plan or design for the production of new or substantially improved products and processes.
Development expenditure is capitalised only if development costs can be measured reliably, the product or process is technically,
and commercially feasible, future economic benefits are probable, and the Group intends to and has sufficient resources to complete
development and to use or sell the asset.
Development expenditure capitalised consists of Exergy Software, complimentary software tools and complimentary products to Exergy.
Development expenditure that does not meet the criteria mentioned above is recognised as an expense as incurred. Development costs
previously recognised as an expense are not recognised as an asset in a subsequent period.
3.13.3 Other intangible assets
Intangible assets acquired separately are measured on initial recognition at cost. The cost of intangible assets acquired in a business
combination is the fair value as at the date of acquisition. Following initial recognition, intangible assets are measured at cost less any
accumulated amortisation and any accumulated impairment losses.
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3.13.4 Subsequent expenditure
Subsequent expenditure is capitalised only when it increases the future economic benefits embodied in the specific asset to which
it relates. All other expenditure, including expenditure on internally generated goodwill and brands, is recognised in profit or loss as
incurred.

3.13.5 Amortisation
Amortisation is calculated on the cost of the asset less its residual value.
Amortisation is recognised in profit or loss on a straight–line basis over the estimated useful lives of intangible assets, other than
goodwill and other internally generated intangible assets not ready for use, from the date that they are available for use. The estimated
useful lives for the current and comparative years are as follows:
» Exergy Software														 11 years
» Complementary tools to Exergy Software					 Remaining useful life of exergy

Intangible assets with finite lives are amortised over the useful economic life and assessed for impairment whenever there is an
indication that the intangible asset may be impaired. The amortisation period and the amortisation method for an intangible asset
with a finite useful life is reviewed at least at each reporting date and adjusted if appropriate.
Changes in the expected useful life or the expected pattern of consumption of future economic benefits embodied in the asset is
accounted for by changing the amortisation period or method, as appropriate, and is treated as a change in accounting estimate. The
amortisation expense of intangible assets with a finite useful life is recognised in profit or loss.
3.14

Impairment of non–financial assets
The carrying amounts of the Group’s non–financial assets, other than deferred tax assets, goodwill and internally generated intangible
assets not yet ready for use, are reviewed at each reporting date to determine whether there is any indication of impairment. If any such
indication exists, then the asset’s recoverable amount is estimated.
The recoverable amount of an asset or cash–generating unit is the greater of its value in use and its fair value less costs to sell. In
assessing value in use, the estimated future cash flows are discounted to their present value using a pre–tax discount rate that reflects
current market assessments of the time value of money and the risks specific to the asset. For the purpose of impairment testing, assets
first considered for impairment individually. Where a recoverable amount cannot be determined for the individual asset, assets are
then grouped together into the smallest group of assets that generates cash inflows from continuing use that are largely independent
of the cash inflows of other assets or groups of assets (the “cash–generating unit”, or “CGU”) , and the recoverable amount for that CGU.
The goodwill acquired in a business combination, for the purpose of impairment testing, is allocated to cash–generating units that are
expected to benefit from the synergies of the combination.
The Group’s corporate assets do not generate separate cash inflows. If there is an indication that a corporate asset may be impaired,
then the recoverable amount is determined for the CGU to which the corporate asset belongs.
An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its estimated recoverable amount.
Impairment losses are recognised in profit or loss. Impairment losses recognised in respect of CGUs are allocated first to reduce the
carrying amount of any goodwill allocated to the unit, and then to reduce the carrying amounts of the other assets in the unit (group
of units) on a pro rata basis.
An impairment loss in respect of goodwill is not reversed. In respect of other assets, impairment losses recognised in prior periods are
assessed at each reporting date for any indications that the loss has decreased or no longer exists. An impairment loss is reversed if
there has been a change in the estimates used to determine the recoverable amount and the change can be related objectively to an
event occurring after the impairment was recognised. An impairment loss is reversed only to the extent that the asset’s carrying amount
does not exceed the carrying amount that would have been determined, net of depreciation or amortisation, if no impairment loss had
been recognised.
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Change in accounting policy
The Company and Group financial statements have been prepared on a basis consistent with the prior year except for the adoption of
the following new or revised standards, the most significant of which have been included below.
A new standard was adopted for the year ended, 30 June 2020 and have been applied in the preparation of these financial statements.
3.15.1 Adoption of IFRS 16 – Leases
In the current year, the Company and Group has adopted IFRS 16 Leases with the date of initial application being 1 July 2019. IFRS 16
replaces IAS 17 Leases. IFRS 16 introduces new requirements with respect to lease accounting. It introduces significant changes to the
lessee accounting by removing the distinction between operating and finance leases and requiring the recognition of a right‐
of‐use asset and a lease liability at the lease commencement for all leases, except for short‐term leases and leases of low value assets.
The impact of the adoption of IFRS 16 on the Company’s and Group’s annual financial statements is described below.
The group has applied the practical expedient available in IFRS 16 which provides that for contracts which exist at the initial application
date, an entity is not required to reassess whether they contain a lease. This means that the practical expedient allows an entity to apply
IFRS 16 to contracts identified by IAS 17 as containing leases; and to not apply IFRS 16 to contracts that were not previously identified
by IAS 17 as containing leases.
IFRS 16 has been adopted by applying the modified retrospective approach, whereby the comparative figures are not restated.
Leases previously classified as operating leases
The group undertook the following at the date of initial application for leases which were previously recognised as operating leases:
» Recognised a lease liability, measured at the present value of the remaining lease payments, discounted at the incremental borrowing
rate at the date of initial application;
» Recognised right‐of‐use assets measured on a lease by lease basis, at an amount equal to the lease liability adjusted for accruals
relating to that lease prior to the date of initial application;
» Recognised depreciation on the right‐of‐use asset over the remaining period of the lease term; and
» Incurred finance cost, at the implicit rate of 10.25%, on the lease liability.
A retrospective application was impractical for the Company and Group and a modified retrospective approach was adopted, which has
no effect on the corresponding figures.
The Company and Group applied IAS 36 to consider if these right‐of‐use assets are impaired as at the date of initial application and no
impairment indicators existed.
As an exception to the above, no adjustments were made on initial application of IFRS 16 for leases previously classified as operating
leases for which the underlying asset is of low value. From the date of initial application, these leases are accounted for in accordance
with paragraph 6 of IFRS 16 by recognising the lease payments on a straight‐line basis or another systematic basis which is more
representative of the pattern of benefits consumed.
The group applied the following practical expedients when applying IFRS 16 to leases previously classified as operating leases in terms
of IAS 17. Where necessary, they have been applied on a lease by lease basis:
» When a portfolio of leases contained reasonably similar characteristics, the group applied a single discount rate to that portfolio;
» Leases which were expiring within 12 months of 1 July 2019 were treated as short term leases, with remaining lease payments
recognised as an expense on a straight‐line basis or another systematic basis which is more representative of the pattern of
benefits consumed;
» Initial direct costs were excluded from the measurement of right‐of‐use assets at the date of initial application.
» Hindsight was applied where appropriate. This was specifically the case for determining the lease term for leases which contained
extension or termination options.
» No onerous leases existed that needed to be included in the calculation. Therefore, no impairment calculation was needed on the
Right‐of‐use asset as at transition date.
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Impact on annual financial statements
On transition to IFRS 16, the Company and Group recognised an additional R5.4 mil of right‐of‐use assets and R6 mil of lease
liabilities. When measuring lease liabilities, the Company and Group discounted lease payments using its incremental borrowing
rate at 1 July 2019. The weighted average rate applied is 10.25%.
IFRS 16

2019
R’000

2020
R’000

Non‐current assets

‐

3 070

Right‐of‐use property asset

-

3 070

Non‐current liabilities

‐

1 009

Lease liability

-

1 009

645

2 751

Lease liability

‐

2 751

Trade and other payables

645

Current liabilities

Effect on earnings
Depreciation
Other expenses
Finance cost

3.16

IAS 17

‐

(2 645)

(2 818)

‐

(2 303)

(2 645)

‐

‐

(515)

New accounting pronouncements
There are new standards, amendments to standards and interpretations that are not yet effective for the year ended 30 June 2020 and
which have not been early adopted in the preparation of these financial statements.
Amendment to IAS 1 ‐ Presentation of annual financial statements and IAS 8 ‐ Accounting policies, changes in accounting estimates
and errors.
The amendment clarifies and align the definition of ‘material’ and provide guidance to help improve consistency in the
application of that concept whenever it is used in IFRS Standards.
The effective date of the amendment is for years beginning on or after 01 January 2021. The Company and Group expects to adopt the
amendment for the first time in the 30 June 2022 annual financial statements.
It is unlikely that the amendment will have a material impact on the Company or Group annual financial statements.

4.

DETERMINATION OF FAIR VALUES
A number of the Company’s and Group’s accounting policies and disclosures require the determination of fair value, for both financial
and non–financial assets and liabilities. Fair values have been determined for measurement and/or disclosure purposes based on the
methods described below. When applicable, further information about the assumptions made in determining fair values is disclosed in
the notes specific to that asset or liability.
4.1

Equipment
The fair value of equipment recognised as a result of a business combination is based on the market and cost approaches using quoted
market prices for similar items when available and replacement cost when appropriate.

4.2

Intangible assets
The fair value of intangible assets acquired in a business combination is based on the discounted cash flows expected to be derived from
the use of the assets.
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Trade and other receivables
At year‐end, the fair value of trade and other receivables is considered to approximate its carrying value due to the short‐term nature
thereof, with the exception of those contracts with customers that have significant financing components. Contracts with customers
that have significant financing components are initially recognised at fair value, representing the present value of the future expected
cash flows using an effective interest rate that discounts those future cash values to a present value that represents fair value at
reporting date. The fair value of these trade receivables is considered to approximate their carrying values as there has been no
significant deterioration in the related credit risk or the timing of expected future cash flows relating to these receivables.
The Company and Group entered into contracts with significant financing components with their Zimbabwean customers after 1
January 2019 when the Company and Group resolved to continue trading with these customers despite foreign currency shortages
noted in Zimbabwe and the impact that these shortages may have on the ability of the Company’s and Group’s customers to settle their
debts as they become due in the ordinary course of business.
Prior to 1 January 2019, no implied extended credit terms had been granted to these customers and no interest was charged to overdue
accounts. The delay in payment resulting from the foreign currency shortages in Zimbabwe caused management to reconsider their
expectation of the timing of the related cash inflows. Post 1 January 2019, the Company and Group expected significant delays in
settlement of these balances resulting in the recognition of a financing element in revenue contracts entered into from this date
onwards. No significant financing element was deemed to exist in contracts with customers entered into prior to this date.
The relevant current and forward‐looking information that indicates potential deterioration of the performance of these receivables
has been taken into account in the determination of the expected credit loss relating to the Zimbabwean class of customers. For
additional detail in this regard and the degree of expected credit loss recognised on Zimbabwean customers, refer to trade and other
receivables note (note 19).

4.4

Cash and cash equivalents
Cash and cash equivalents, whose value changes in line with movements in market rates are classified at fair value, which is determined
for disclosure purposes, is calculated based on the present value of future principal and interest cash flows, discounted at the market
rate of interest at the reporting date.

4.5

Share based payment transactions
The fair value of employee share options is measured using the Black–Scholes or the Monte Carlo method. Measurement inputs
include the share price on measurement date, the exercise price of the instrument, expected volatility (based on weighted average
historic volatility adjusted for changes expected due to publicly available information), the weighted average expected life of the
instruments (based on historical experience and general option holder behaviour), expected dividends, participant bonuses and the
risk–free interest rate (based on BESA Yield Curve).
Service conditions attached to the transactions are not considered in determining fair value.

4.6

Investments (equity instruments at fair value through other comprehensive income)
The fair value of the investments in unquoted equity instruments is determined with consideration of the information available
regarding the investment. On the basis of specific facts and circumstances, the Group has selected to apply an adjusted net asset
method for the current year as a valuation technique.

5.

FINANCIAL RISK MANAGEMENT
Overview
The Company and Group have exposure to the following risks from its use of financial instruments (Refer to note 28):
» Credit risk
» Liquidity risk
» Market risk
» Operational risk
This note presents information about the Company’s and Group’s exposure to each of the above risks, the Company’s and Group’s objectives,
policies and processes for measuring and managing risk, and the Company’s and Group’s management of capital. Further quantitative
disclosures are included throughout these financial statements.
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Risk management framework
The Board of directors has overall responsibility for the establishment and oversight of the Company’s and Group’s risk management framework.
The Company’s and Group’s risk management policies are established to identify and analyse the risks faced by the Company and
Group, to set appropriate risk limits and controls, and to monitor risks and adherence to limits. Risk management policies and systems are
reviewed regularly to reflect changes in market conditions and the Company’s and Group’s activities. The Company and Group, through
its training and management standards and procedures, aims to develop a disciplined and constructive control environment in which all
employees understand their roles and obligations.
The Group’s Audit, Risk and IT Committee oversees how management monitors compliance with the Company’s and Group’s
risk management policies and procedures and reviews the adequacy of the risk management framework in relation to the risks faced by the
Company and Group.
Credit risk
Credit risk is the risk of financial loss to the Company and Group if a client or counterparty to a financial instrument fails to meet its contractual
obligations and arises principally from the Company’s and Group’s receivables from clients.
Trade and other receivables
The Company’s and Group’s exposure to credit risk is influenced mainly by the individual characteristics of each client. The demographics of the
Company’s and Group’s client base, including the default risk of the industry and country in which clients operate, has less of an influence on
credit risk, except for Zimbabwean customers which is discussed in 4.3 above.
The Company and Group considers both quantitative and qualitative information that is reasonable and supportable, including historical
experience and forward–looking information that is available without undue cost or effort. Forward–looking information considered includes
the prospects of the industries in which the counterparties operate, obtained from economic expert reports, financial analysts, governmental
bodies, relevant think – tanks and other similar organisations, as well as consideration of various external sources of actual and forecast
economic information.
Liquidity risk
Liquidity risk is the risk that the Company or Group will not be able to meet its financial obligations as they fall due. The Company’s and Group’s
approach to managing liquidity is to ensure, as far as possible, that it will always have sufficient liquidity to meet its liabilities when due, under
both normal and stressed conditions, without incurring unacceptable losses or risk of damaging the Company’s and Group’s reputation.
The Company and Group monitors its exposure to liquidity risk using projected cash flows from operations. The Company and Group ensures
that the timing of payments to creditors and receipt of collections from clients and maturity of short–term deposits are matched as far as
possible. The Group also has a R2.5 million (2019: R2.5 million) revolving overdraft facility available for instances where cash flows come under
pressure.
The Company has entered into a subordination agreement as referred to in note 31 which will remain in force for the shorter of 12 months or
until the Company’s current liabilities fairly valued exceeds it current assets fairly valued.
Currency risk
The Company and Group is exposed to foreign exchange risk through its cloud hosting services cost included in other expenses. The
currencies in which these transactinos are primarily denominated are US Dollar. The impact of the strengthening and weakening of the
currency against the US Dollars is not material.
Market risk
Market risk is the risk that changes in market prices, such as interest rates (interest rate risk) will affect the Company’s and Group’s income or the
value of its holdings of financial instruments. The objective of market risk management is to manage and control market risk exposures within
acceptable parameters, while optimising the return.
The Covid‐19 pandemic has not significantly changed the market risk of the Company or Group.
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Operational risk
Operational risk is the risk of direct or indirect loss arising from a wide variety of causes associated with the Company’s and Group’s processes,
personnel, technology and infrastructure, and from external factors other than credit, market and liquidity risks such as those arising from legal
and regulatory requirements and generally accepted standards of corporate behaviour. Operational risks arise from all of the Company’s and
Group’s operations.
The Company’s and Group’s objective is to manage operational risk so as to balance the avoidance of financial losses and damage to the
Company’s and Group’s reputation with overall cost effectiveness.
The primary responsibility for the development and implementation of controls to address operational risk is assigned to the executive
committee of the Company and Group. This responsibility is supported by the development of overall Company and Group standards
for the management of operational risk in the following areas:
» Requirements for appropriate segregation of duties, including the independent authorisation of transactions
» Requirements for the reconciliation and monitoring of transactions
» Compliance with regulatory and other legal requirements
» Documentation of controls and procedures
» Requirements for the periodic assessment of operational risks faced, and the adequacy of controls and procedures to address the risks
identified
» Requirements for the reporting of operational losses and proposed remedial action
» Development of contingency plans
» Training and professional development
» Ethical and business standards
» Risk mitigation, including insurance where this is available and can be provided on a cost‐effective basis
Capital management
The Board’s policy is to maintain a strong capital base so as to maintain investor, creditor and market confidence and to sustain future
development of the business. The Board monitors the return on capital, which the Company and Group defines as net operating income divided
by total shareholders’ equity. The Board also monitors the level of distributions to ordinary shareholders and earnings per share.
The primary objective of the Company’s and Group’s capital management is to ensure that it maintains a strong credit rating and healthy capital
ratios in order to support its business and maximise shareholder value.
The Company and Group manage its capital structure and make adjustments to it, in light of changes in economic conditions. To
maintain or adjust the capital structure, the Company and Group may adjust the dividend payment to shareholders, return capital to
shareholders or issue new shares. No changes were made in the objectives, policies and processes during the years ended 30 June 2020 and
30 June 2019. The Company’s and Group’s policy is to obtain necessary capital through share capital issues or the generation of cash from
operations.
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SEGMENT REPORTING
Group
Operating segments
The Group is engaged in the business of providing business solutions to the financial services industry. The Group is a highly specialised
information technology and telecommunication (ITC) Group entity focusing on financial services operating in South Africa and Africa. The Group
consists of SilverBridge Holdings Limited, Rubix Digital Solutions Proprietary Limited operating specifically in the long term insurance market,
Connect Software Services Proprietary Limited the Group’s implementation and support division, Cirrus Managed Services Proprietary Limited,
that provides hosting and outsourcing services. The services rendered per entity in the Group, that have the same economic characters, have
been organised around the different operating segments. These strategic operating segments offer different products and services and
represent the main service offerings of the Group, as follows:
i.
ii.
iii.
iv.
v.

Implementation services: System design, interfacing and installing of client‐specific solution required for the usage of our software offering;
Support services: Support offered for the operation of the client‐specific solution implemented;
Hosting and outsourcing services: Hosting of client‐specific solution and the performance of intermediary services on behalf of the client
Software rental fees and other license and maintenance fees received for the right of use of the system; and
Research and development: Developing and maintaining the generic client solutions.

Cirrus Managed Services, our outsourcing business ceased to trade in the current year. The Hosting and outsourcing segment will therefore likely
not include outsourcing revenue and related cost in the future years.
The Group controls and manages all assets and liabilities on a central basis and recovers these costs as well as corporate overheads through
a recovery model based on income generation. Segment results include only cost items directly or indirectly attributable to a segment.
There is no aggregation of operating segments. Transactions between segments are accounted for on the accrual basis. Sales between segments
are carried out on a contractual basis and are eliminated on consolidation. Therefore, the operating segments are reportable segments.
The assets of the Group are limited to South Africa.
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Research and
development

Total

Revenue recognised over time

Rental and
maintenance

2020

Hosting and
outsourcing
services

Operating segments

Support
services

6.1		

Implementation
services

PART THREE |

R’000

R’000

R’000

R’000

R’000

R’000

4 153

44 292

3 910

–

–

52 355

Revenue recognised at a point in time

–

–

–

38 242

–

38 242

Segment revenue inter–group

–

( 81)

–

(105)

–

(186)

4 153

44 211

3 910

38 137

–

90 411

(2 708)

(23 860)

(2 709)

(5 528)

(9 461)

(44 266)

1 507

1 507

Segment revenue external
Direct segment cost
Capitalisation

1 445

20 351

1 201

32 609

(7 954)

47 652

Indirect segment cost
Provision for expected credit loss on
debtors not credit impaired
Provision for expected credit loss on
debtors credit impaired

Segment gross profit

(4 830)

(16 604)

(1 021)

(7 750)

(13 998)

(44 203)

(1)

(10)

(1)

(9)

-

(21)

-

( 126)

–

( 130)

–

(256)

Segment profit/(loss)

(3 384)

3 631

181

24 738

(21 952)

3 214

Finance income

912

Finance cost

( 515)

Income tax

(1 083)

Profit for the year

2 528

Notes

Rental and
maintenance

Research and
development

R’000

R’000

R’000

R’000

R’000

1 868

38 310

4 016

-

-

44 194

-

‐

‐

45 119

‐

45 119

Segment revenue intergroup

Total

Hosting and
outsourcing
services

Revenue recognised at a point in time

Support
services

Revenue recognised over time

Implementation
services

2019

8.6

R’000

(1 475)

-

(142)

-

(1 617)

1 868

36 835

4 016

44 977

-

87 696

(1 155)

(28 437)

(4 961)

(7 588)

(8 076)

(50 217)

-

-

-

-

-

Segment gross profit

713

8 398

(945)

37 389

(8 076)

37 479

Indirect segment cost

(4 913)

(15 900)

(1 518)

(5 819)

(14 069)

(42 219)

(3)

(10)

(1)

(4)

(8)

(26)

(100)

(1 333)

-

(2 224)

-

(3 657)

(4 303)

(8 845)

(2 464)

29 342

Segment revenue external
Direct segment cost
Capitalisation

Provision for expected credit loss on
debtors not credit
Provision for expected credit loss on
debtors credit
Segment profit/(loss)

(22 153)

Finance income

-

(8 423)
492

Finance cost
Income tax

392

Loss for the year
Notes
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Implementation
services

Support
services

Hosting and
outsourcing
services

Rental and
maintenance

Research and
development

Total

Direct and indirect cost as per operating segments have been disaggregated into the cost disclosed on the Statement of Comprehensive Income.

R’000

R’000

R’000

R’000

R’000

R’000

(2 629)

(23 159)

(2 628)

(4 011)

(7 677)

(40 103)

- Depreciation and amortisation

–

–

–

(1 355)

–

(1 355)

- Professional fees paid for services

-

(1)

(2)

-

-

( 3)

2019
Direct cost:
- Personnel expenses

- Other expenses

(79)

(700)

(79)

(162)

(277)

(1 298)

(2 708)

(23 860)

(2 709)

(5 528)

(7 954)

(42 759)

(2 991)

(10 371)

( 589)

(4 985)

(8 684)

(27 620)

- Depreciation and amortisation

(335)

(1 150)

(71)

(537)

(970)

(3 062)

- Professional fees paid for services

(442)

(1 430)

(136)

(523)

(1 265)

(3 796)

Total direct cost
Indirect cost:

(1 705)

(3 080)

(9 725)

(1 021)

(7 750)

(13 998)

(44 203)

2019

R’000

R’000

R’000

R’000

R’000

R’000

(1 066)

(26 278)

(4 553)

(5 806)

(7 455)

(45 158)

Total

Research and
development

( 225)

(16 604)

Rental and
maintenance

(3 653)

(4 830)

Support
services

(1 063)

Total indirect cost

Implementation
services

- Other expenses

Hosting and
outsourcing
services

- Personnel expenses

Direct cost:
- Personnel expenses
- Depreciation and amortisation

–

–

–

(1 299)

–

(1 299)

- Professional fees paid for services

( 9)

(212)

(40)

( 47)

(61)

( 369)

- Other expenses

(80

(1 947)

(368)

(436)

(560)

(3 391)

(1 155)

(28 437)

(4 961)

(7 588)

(8 076)

(50 217)

(3 056)

(9 890)

(944)

(3 619)

(8 751)

(26 260)

- Depreciation and amortisation

(115)

(372)

(36)

(136)

( 329)

(988)

- Professional fees paid for services

(533)

(1 725)

(165)

(633)

(1 528)

(4 584)

Total direct cost
Indirect cost:
- Personnel expenses

- Other expenses

(1 209)

(3 913)

(373)

(1 431)

(3 461)

(10 387)

Total indirect cost

(4 913)

(15 900)

(1 518)

(5 819)

(14 069)

(42 219)

Operating segment reclassification:
During the current period the Group reclassified the revenue and related costs from managed services, which were previously included in the hosting
and outsourcing segment, under the support segment. This classification is a better representation of the nature of the work being done and the
revenue earned. The comparative period results were reclassified to account for this change consistently. The amounts included in the current period
are R3.2 million of revenue and R1.3 million of direct costs and the amounts included in the comparative period are R0.9m of revenue and R0.4 million
of direct costs.
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Revenue by geographical area
All segments are managed locally in South Africa. In presenting information on the basis of geographical area, segment revenue is based on
the geographical location of our clients.

GROUP
2020

2019

R’000

R’000

South Africa

35 758

33 194

Namibia

21 728

23 258

Kenya

7 441

5 309

Zimbabwe

6 455

6 569

Ghana

4 371

3 989

Lesotho

4 029

3 873

Botswana

3 855

4 365

Mauritius

2 901

2 680

Nigeria

1 839

912

Mozambique

1 058

447

Zambia

976

1 330

Malawi

‐

1 762

Tanzania

‐

8

90 411

87 696

6.3

Major clients

Revenue, included in the implementation, support, rental and maintenance and the hosting and outsourcing services segment, from the two major
clients of the Group represents approximately R 35 million (2019: one major client represented R 24.9 million) of the Group’s total revenue. Major clients
are defined as clients from which the Group generates 10 percent or more of its revenues.

INTEGRATED REPORT AND ANNUAL FINANCIAL STATEMENTS 2020

PART THREE |

7.
7.1

PAGE 66

ANNUAL FINANCIAL STATEMENTS

REVENUE FROM CONTRACTS WITH CUSTOMERS AND CONTRACT ASSETS AND LIABILITIES
Revenue from contracts with customers
GROUP

COMPANY

2020

2019

2020

2019

R’000

R’000

R’000

R’000

- Implementation services

4 153

1 868

1 941

1 593

- Hosting and outsourcing services

3 910

4 910

2 366

2 032

44 211

35 941

10 010

10 774

–

–

38 989

48 493

52 274

42 719

53 306

62 892

38 137

44 977

3 986

4 080

Revenue recognised over time:

- Support services
- Management services
Total revenue recognised over time
Revenue recognised at a point in time:
- Software rental
Total revenue recognised at a point in time

38 137

44 977

3 986

4 080

Total revenue from contracts with customers

90 411

87 696

57 292

66 972

7.2

Assets related to contracts with customers

The following table shows how much of the contract asset recognised in the previous financial year has been invoiced in the current financial year.
GROUP

Contract assets opening balance
Contract assets invoiced which relates to revenue recognised in
the previous financial year
Revenue recognised relating to the contract asset recognised
at year-end
Contract assets closing balance

COMPANY

2020

2019

2020

2019

R’000

R’000

R’000

R’000

4 342

6 948

3 337

4 041

(4 342)

(6 948)

(3 337)

(4 041)

2 617

4 342

1 399

3 337

2 617

4 342

1 399

3 337

The contract assets at year end represents the satisfied performance obligations that is to be invoiced in the following financial year. Management
expects that the full amount of the transaction price allocated to the satisfied contracts as at 30 June 2020 will be invoiced during the next reporting
period.

7.3

Liabilities related to contracts with customers

The following table shows how much of the revenue recognised in the current reporting period relates to carried forward contract liabilities and how
much relates to performance obligations that were satisfied in the prior years.
GROUP

Contract liabilities opening balance
Revenue recognised relating to the prior year contract liability

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

(1 162)

( 945)

( 352)

-

1 162

945

352

-

Revenue deferred relating to the current year

(2 853)

(1 162)

(1 932)

( 352)

Contract liabilities closing balance

(2 853)

(1 162)

(1 932)

( 352)

The contract liabilities at year end represents the unsatisfied performance obligations. Management expects that the full amount of the transaction price
allocated to the unsatisfied contracts as at 30 June 2020 will be recognised as revenue during the next reporting period.
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OTHER INCOME AND EXPENSES

8.1

Other income
GROUP

Other operating income*
Profit/(Loss) on sale of equipment

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

339

287

339

287

91

( 13)

91

( 22)

430

274

430

265

*Other operating income includes amounts received from ISSET SETA for training grants

8.2

Personnel expenses
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

(55 506)

(57 094)

(34 300)

(34 133)

( 13)

( 227)

( 9)

( 74)

Contributions to the pension fund (See note 26)*

(3 489)

(3 605)

(1 007)

(1 129)

Key management personnel and directors (See note 27.5.1)

(8 715)

(10 492)

(6 927)

(8 798)

(67 723)

(71 418)

(42 243)

(44 134)

Salaries
Equity settled share based payment transactions (See note
29)*

*Excluding amounts to key management personnel and directors. Refer to note 27.5.1.

8.3

Depreciation and amortisation
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

( 759)

( 988)

( 741)

( 967)

Depreciation on right-of-use property asset

(2 303)

-

(2 303)

-

Amortisation

(1 355)

(1 299)

-

-

(4 417)

(2 287)

(3 044)

( 967)

2020

2019

2020

2019

R'000

R'000

R'000

R'000

Fees paid to external auditors: Audit fees

( 895)

( 819)

( 895)

( 819)

Fees paid to internal auditors

( 386)

( 385)

( 386)

( 385)

(2 181)

(3 368)

(2 179)

(3 258)

( 61)

( 44)

( 60)

( 44)

Depreciation

8.4

Professional fees paid for services
GROUP

Professional services*
Recruitment and human resource services
Legal fees
Secretarial services

*

Professional services include services rendered by external consultants and advisors.
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( 56)

( 129)

( 56)

( 129)

( 220)

( 208)

( 220)

( 208)
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(4 843)
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Other expenses
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

-

(2 644)

-

(2 644)

( 635)

( 589)

( 635)

( 589)

Marketing and advertising

(1 131)

(1 552)

(1 131)

(1 552)

Training and subscriptions

( 741)

( 298)

( 448)

( 147)

Insurance

( 460)

( 576)

( 460)

( 576)

Social responsibility

( 240)

( 199)

( 240)

( 199)

Administration

( 119)

( 126)

( 119)

( 126)

Travel

( 563)

(1 272)

( 234)

(1 007)

Travel expenditure incurred

( 752)

(1 546)

( 234)

(1 007)

189

274

-

-

( 631)

(1 059)

( 560)

( 913)

(5 831)

(4 837)

(5 480)

(4 548)

Office supplies

( 480)

( 571)

( 480)

( 571)

Other operating cost**

( 622)

( 329)

(595)

( 265)

Operating lease charges – buildings in terms of IAS 17
Utilities

Travel expenditure reimbursed
General staff expenses
Communications and computer maintenance

Management fee

-

-

( 18)

( 21)

(11 453)

(14 052)

(10 400)

(13 158)

** Other operating cost includes memberships and subscriptions, repairs and maintenance and foreign exchange loss

8.6

Research Cost
GROUP

Research expenditure included in personnel expenses and
other expenses above*

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

(7 954)

(8 076)

-

-

2020

2019

2020

2019

R'000

R'000

R'000

R'000

( 256)

(3 657)

-

(2 900)

21

( 26)

13

( 16)

( 235)

(3 683)

13

(2 916)

*Refer to research and development segment in note 6.1 and personnel expenses in note 8.2.

9.

EXPECTED CREDIT LOSS EXPENSE
GROUP

COMPANY

Provision for expected credit losses consists of:
– Trade debtors that have been credit impaired
– Trade debtors that have not been credit impaired
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FINANCE INCOME
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

Interest income on bank deposits

267

492

83

80

Finance income from discounting of Zimbabwean debtor*

645

-

645

-

912

492

728

80

*Finance income related to the unwinding of receivables with significant financing components on customers in Zimbabwe at an effective interest rate of 21%. Refer to note
19.2 for the terms and conditions of receivables.

11.

FINANCE COST
GROUP

Finance cost on lease liability on right-of-use building asset

12.

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

( 515)

-

( 515)

-

TAXATION

12.1

Current tax
GROUP

South African normal taxation
Securities transfer tax
Derecognition of previously recognised unutilised calculated
tax losses
Deferred tax relating to origination and reversal
of temporary differences*

*

Refer to Deferred tax note 18.
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COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

( 13)

( 430)

-

( 37)

( 2)

-

( 2)

-

-

(1 581)

-

-

(1 068)

2 403

382

( 474)

(1 083)

392

380

(511)
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Tax rate reconciliation
GROUP

South African normal tax rate Adjusted for:
–

COMPANY

2020

2019

2020

2019

%

%

%

%

28.00

28.00

28.00

28.00

1.48

(3.46)

(3.67)

13.42

» Donations

0.09

-

(0.23)

-

» Listing fees

1.22

(0.61)

(3.08)

3.71

-

(0.22)

-

-

0.17

(2.63)

(0.36)

9.71

(0.67)

1.01

1.67

(6.19)

0.54

(0.68)

(1.08)

4.11

Non–deductible expenses:

» Derecognition of withholding tax asset
» Share based payment
–

Non–taxable income*

–

Taxation on Trust at a different rate

Penalties

0.36

-

-

-

Securities transfer tax

0.06

-

(0.16)

-

0.22

(19.93)

29.99

4.94

24.76

39.34

–

Derecognition of deferred tax asset

Effective tax rate

-

*This relates to the non-taxable ISSET SETA training grants. Refer to note 8.1.

13.

EARNINGS PER SHARE

13.1

Basic earnings/(loss) per ordinary share

Basic earnings/(loss) per ordinary share is calculated by dividing the profit/(loss) for the year attributable to ordinary equity holders of the parent, of R2.5
million profit (2019: R7.5 million loss) by the weighted average number of ordinary shares outstanding during the year of 29 million (2019: 29.2 million).
GROUP
2020

2019

34 781

34 781

( 449)

-

Effect of treasury shares acquired (‘000)*

(5 315)

(5 611)

Weighted average number of shares in issue at the end of the year (‘000)

29 017

29 170

Reconciliation of the weighted average number of shares in issue
Shares in issue at the beginning of the period (‘000)
Shares repurchased and cancelled during the period (‘000)

Profit/(Loss) attributable to ordinary shareholders (R’000)
Basic earnings/(loss) per share (cents)
*

Refer to note 21.1.7.
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Headline earnings/(loss) per ordinary share

Headline earnings/(loss) per ordinary share is calculated by dividing the headline profit/(loss) attributable to ordinary equity holders of the parent of
R2.4 million profit (2019: R7.5 million loss) by the weighted average number of ordinary shares outstanding during the year of 29 million (2019: 29.2
million).
GROUP

Weighted average number of shares in issue (‘000)

2020
Gross

2020

2019

29 017

29 170

2019
Net

Gross

Net

Reconciliation between basic earnings and headline earnings
Basic earnings/(loss) (R’000)

2 528

(7 539)

Adjusted for:
- (Profit)/Loss on disposal of equipment (R’000)

( 91)

Headline earnings/(loss) (R’000)
Headline earnings/(loss) per share (cents)

13.3

( 66)

13

10

2 462

(7 529)

8.49

(25.81)

Diluted earnings/(loss) per ordinary share

Diluted headline earnings/(loss) per ordinary share is calculated by dividing the diluted profit/(loss) attributable to ordinary equity holders of the parent
of R2.5 million profit (201: R7.5 million loss) by the diluted weighted average number of ordinary shares outstanding during the year of 29.1 million
(2019: 29.2 million).

GROUP
2020
Number of
shares

2019
Number of
shares

29 017

29 170

81

-

Reconciliation between weighted average number of shares in issue and weighted average number of
shares in issue used for diluted earnings per share
Weighted average number of shares in issue Adjusted for
– Dilutive number of shares*
Weighted average number of shares in issue used for diluted earnings per share

29 098

29 170

GROUP
Basic earnings used for diluted earnings (R’000)
Diluted earnings/(loss) per share (cents)
*

2020

2019

2 528

(7 539)

8.69

(25.85)

Diluted shares are the bonus element relating to the share option schemes when comparing the issue price to the market price of the shares at year-end. This is, however,
excluded to the extent the impact is anti-dilutive.
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Diluted headline earnings/(loss) per ordinary share

Diluted headline earnings/(loss) per ordinary share is calculated by dividing the diluted headline profit/(loss) attributable to ordinary equity holders of
the parent of R2.4 million profit (2019: R7.5 million loss) by the diluted weighted average number of ordinary shares outstanding during the year of 29.1
million (2019: 29.2 million).
GROUP

Weighted average number of shares in issue used for diluted earnings per share (‘000)*
Headline earnings (R‘000)
Diluted headline earnings/(loss) per share (cents)

2019

29 098

29 170

2 462

(7 529)

8.46

(25.81)

Diluted shares are the bonus element relating to the share option schemes when comparing the issue price to the market price of the shares at yearend. This is, however,
excluded to the extent the impact is anti-dilutive.

14.

EQUIPMENT

R’000

84

382

597

1 479

6 267

285

-

-

-

-

285

Disposals

( 876)

-

-

( 75)

( 14)

( 965)

Balance at 30 June 2019

3 134

84

382

522

1 465

5 587

Additions

157

-

33

-

-

190

Disposals

( 500)

( 84)

-

-

-

( 584)

Balance at 30 June 2020

2 791

-

415

522

1 465

5 193

Balance at 30 June 2018

2 930

84

185

237

546

3 982

Depreciation for the year

552

-

65

79

292

988

Disposals

( 841)

-

-

( 41)

( 14)

( 896)

Balance at 30 June 2019

2 641

84

250

275

824

4 074

Depreciation for the year

343

-

63

78

275

759

Disposals

( 472)

( 84)

-

-

( 556)

Balance at 30 June 2020

2 512

-

313

353

1 099

4 277

At 30 June 2018

795

-

197

360

933

2 285

At 30 June 2019

493

-

132

247

641

1 513

At 30 June 2020

279

-

102

169

366

916

R’000

R’000

3 725

Additions

Total

Leasehold
improvements

R’000

Computer
software

R’000

Computer
hardware

Furniture
and fittings

Summary of movements during the year per category of asset

Office Equipment

*

2020

R’000

Group
Cost
Balance at 30 June 2018

Accumulated depreciation and impairment losses

Carrying amounts
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EQUIPMENT (continued)

R’000

R’000

Total

Leasehold
improvements

Furniture
and fittings

Office Equipment

Computer
hardware

Summary of movements during the year per category of asset

R’000

R’000

R’000

1 783

303

433

1 479

3 998

Additions

285

-

-

-

285

Disposals

(139)

-

( 75)

( 14)

( 228)

Balance at 30 June 2019

1 929

303

358

1 465

4 055

Additions

157

33

-

-

190

Disposals

(391)

-

-

-

( 391)

Balance at 30 June 2020

1 695

336

358

1 465

3 854

Balance at 30 June 2018

989

109

110

546

1 754

Depreciation for the year

552

62

60

292

966

Disposals

(104)

-

( 41)

( 14)

( 159)

Balance at 30 June 2019

1 437

171

129

823

2 560

Depreciation for the year

343

63

60

275

741

Disposals

(363)

-

-

-

( 363)

Balance at 30 June 2020

1 417

234

189

1 098

2 938

At 30 June 2018

794

194

323

933

2 244

At 30 June 2019

492

132

229

642

1 495

At 30 June 2020

278

102

169

367

916

Company
Cost
Balance at 30 June 2018

Accumulated depreciation and impairment losses

Carrying amounts
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RIGHT‐OF‐USE PROPERTY ASSET AND LEASE LIABILITY

The group adopted and applied IFRS 16 for the first time in the current financial period. Comparative figures pertaining to the operating lease of the
office building have been accounted for in accordance with IAS 17. The information presented inthis note for right‐of‐use assets therefore only includes
the current period.
15.1

Right‐of‐use property asset

GROUP

COMPANY

2020

2020

R'000

R'000

Cost of right-of-use-property asset

6 021

6 021

Operating lease liability at the beginning of the period*

( 648)

( 648)

(2 303)

(2 303)

3 070

3 070

Accumulated depreciation*
Carrying amount at the end of the period
*

Immediately before adoption of IFRS 16, the outstanding balance on the operating lease control account has been adjusted against the right-of-use asset. The
comparative figure is included in Trade and other payables (note 22).

** Depreciation for the period on the right-of-use property asset has been included in note 8.3.

15.2

Lease liability

SilverBridge entered into a five year lease agreement for office space a commencement date of 1 November 2016, and an annual escalation of 8.5%. The
lease agreement does not specify any terms of renewal. In terms of IFRS 16, a lease liabiliy was recognised to the corresponding right-of-use property
asset.
GROUP

COMPANY

2020
R'000

2020
R'000

6 021

6 021

(2 776)

(2 776)

515

515

3 760

3 760

- Within one year

2 751

2 751

- in the second year

1 009

1 009

Corresponding liability to the right-of-use asset
Capital repayments of lease liabilities during the period
Finance cost recognised (see note 11)

Capital amounts outstanding

3 760

3 760

Non-current liabilities

1 009

1 009

Current Liabilities

2 751

2 751
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R’000

R’000

R’000

R’000

16 641

18 470

1 956

-

1 956

(1 956)

-

16 641

20 426

-

37 067

Group
Cost
Balance at 30 June 2018
Transfer of Group Quotes to Exergy Software and complementary tools
Balance at 30 June 2019
Development cost capitalised
Balance at 30 June 2020

37 067

-

1 507

-

1 507

16 641

21 933

-

38 574

8 464

7 430

–

15 894

Accumulated amortisation, impairment and losses
Balance at 30 June 2018
Amortisation for the year

-

1 299

–

1 299

8 464

8 729

–

17 193

-

1 355

–

1 355

8 464

10 084

–

18 548

At 30 June 2018

8 177

11 040

1 956

21 173

At 30 June 2019

8 177

11 697

-

19 874

At 30 June 2020

8 177

11 849

–

20 026

Balance at 30 June 2019
Amortisation for the year
Balance at 30 June 2020
Carrying amounts

16.2

Impairment testing of goodwill

Goodwill of R8.177 million recognised by the Group through the reverse acquisition of SilverBridge which occurred in 2006 has been allocated to
the rental and maintenance operating segment, being the smallest cash generating unit which will benefit from the acquisition. The recoverable
amount of the goodwill has been determined based on a value in use calculation using cash flow projections, specific to the rental and maintenance
operating segment and based on the financial budget approved by the Company’s Board of directors, for the next financial year. These cash flows were
extrapolated for four additional years using a 6% (2019: 6%) growth rate that is deemed appropriate for the business. The pre–tax discounted cash flow
was extrapolated beyond the four–year period by using a conservative terminal growth rate of 2% (2019: 2%). The pre–tax discount rate applied to the
cash flow projections is 31.74% (2019: 32.08%).
The growth and terminal growth rates have not changed from that of the prior year. They remain appropriately conservative given the South African and
global macroeconomic climates and the levels of uncertainty with the South African economy in particular. Although the economic climate has changed
substantially during this year, the effect on the Group has not been significant.
16.2.1

Key assumptions used in the value in use calculation for goodwill

The following describes each key assumption on which management has based its cash flow projections utilised in its impairment testing of goodwill:
i. Budgeted net profits – The budgeted net profit as approved by the Board of directors, was adjusted for non–cash flow items for the 2020 financial
year. The forecasted profits were based on the 2020 financial year.
ii. Pre–tax discount rate – The weighted average cost of capital of the CGU has been applied.
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16.3 Sensitivity to changes in assumptions
With regard to the assessment of value in use in the rental and maintenance operating segment, management believes that there is no foreseeable
possible change in any of the above key assumptions which would cause the carrying value of the unit to materially exceed its recoverable amount.
Growth rate assumptions: Management recognises that the speed of technological change and the possibility of new entrants can have a significant
impact on growth rate assumptions. The effect of new entrants is not expected to impact adversely on forecasts included in the budget.

16.4

Intangible assets with a finite useful life

16.4.1

Exergy Software

The Group’s main software product, Exergy, has been developed internally. At the beginning of the 2018 financial year, the remaining useful life of Exergy
and the complementary software tools to Exergy Software was changed to 11 years (8 years remaining at 30 June 2020).
16.4.2

Complementary software tools to Exergy Software

The Group has developed software tools that are complementary to the Exergy system offering that automate programming and development functions,
which result in time and cost savings to users. The Group currently amortises the complementary software tools over the remaining useful life of Exergy,
on a straight–line basis after affecting a change in estimate in the previous financial year. During the current financial year, the useful life of Exergy and
the complementary software tools to Exergy Software remained unchanged. Exergy is still running on the latest technology and still being sold to new
customers. We therefore don’t see any indication that it is nearing the end of its useful life.
Individually material items are included in the breakdown below.

Name of complementary tool
to Exergy Software
Nature of complementary tool to Exergy Software

Carrying value at
30 June 2020
R’000

Remaining
useful life as at
30 June 2020

Packaged groups

Extension to Exergy that enables the administration of group
schemes products

554

8 years

Web Portal

Portals into Exergy that enable certain roles such as brokers or group
schemes to view relevant information for their policies.

647

8 years

Broker Portal

Extension to Exergy that enables digital onboarding of policies

1 451

8 years

Pensions

Extension to Exergy to enable the administration of pension funds.

864

8 years
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INVESTMENTS

Unlisted investments
COMPANY
2020

2019

R'000

R'000

Shares in Rubix Digital Solutions Proprietary Limited

50 970

50 970

Shares in Cirrus Managed Services Proprietary Limited

14 815

14 815

Dividend received from Cirrus Managed Services Proprietary Limited pre-acquisition reserve

(1 402)

(1 402)

(13 413)

(13 413)

-

-

3 803

3 802

54 773

54 772

-

-

54 773

54 772

Investments in subsidiaries ‐ at cost

Impairment of investment in Cirrus Managed Services Proprietary
Shares in Connect Software Services Proprietary Limited*
Contribution to subsidiaries relating to share options granted

Minority interest investment - at cost
Shares in Hubtiger Proprietary Limited**
Grand total

* An investment in Connect Software Services Proprietary Limited of R100 (2019: R100) existed at year‐end.
** An investment in Hubtiger Proprietary Limited of R Nil (2019: R Nil) existed at year‐end. No consideration was paid for the investment.

17.1

Shares in Rubix Digital Solutions
See note 27 for details regarding the investment. Rubix Digital Solutions Proprietary Limited is incorporated in the Republic of South 		
Africa. The Company owns 100% (2019: 100%) of the equity interest in Rubix Digital Solutions Proprietary Limited.

17.2

Shares in Cirrus Managed Services
See note 27 for details regarding the investment. Cirrus Managed Services Proprietary Limited is incorporated in the Republic of South 		
Africa. The Company owns 100% (2019: 100%) of the equity interest in Cirrus Managed Services Proprietary Limited.

17.3

Shares in Connect Software Services
See note 27 for details regarding the investment. Connect Software Services Proprietary Limited is incorporated in the Republic of South
Africa. The Company owns 100% (2019: 100%) of the equity interest in Connect Software Services Proprietary Limited.

17.4

Shares in Hubtiger Proprietary Limited
The fair value of the investment is considered to approximate the cost. Hubtiger Proprietary Limited is incorporated in the Republic of South
Africa. The Company owns 12% (2019: 20%) of the equity interest in Hubtiger Proprietary Limited.
During the 2019 financial year, the Group restructured its investment into its Insurtech initiative and acquired a non‐controlling interest of
20% into a newly formed Company, Hubtiger Proprietary Limited, for no consideration.
During the current year, the Company’s Investment decreased to 12% due to additional shares, issued by Hubtiger Proprietary Limited, to a
third party not related to the Group.
The Company does not have exposure to the variable returns or losses. Due to the uncertainty surrounding Hubtiger Proprietary Limited’s
ability to generate future economic benefits, no fair value adjustment is deemed necessary and the fair value of the investment is considered
to approximate the cost.

INTEGRATED REPORT AND ANNUAL FINANCIAL STATEMENTS 2020

PART THREE |

PAGE 78

ANNUAL FINANCIAL STATEMENTS

18.

DEFERRED TAX ASSETS AND (LIABILITIES)

18.1

Composition of deferred tax
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

Estimated tax losses*

137

2 831

38

588

Provision for expected credit losses in terms of IFRS 9

881

1 146

591

932

1 536

-

567

-

137

449

152

450

12

-

12

-

599

98

480

98

3 302

4 524

1 840

(3 106)

(3 275)

-

( 733)

(1 395)

Deferred tax assets

Incentive accrual
Other accruals
Right-of-use office building
Contract liabilities

2 068

Deferred tax liability
Capitalisation of intangible assets
Contract assets
Contract expenses
Foreign blocked funds
Prepayments

Net deferred tax asset
Net deferred tax liability

( 94)

-

-

( 392)

(1 114)

-

-

( 562)

-

( 88)

-

( 84)

( 65)

( 84)

( 61)

(4 579)

(4 735)

( 564)

(1 175)

3 317

2 850

1 276

893

(4 594)

(3 061)

-

-

*Estimated tax losses represent the calculated tax losses in SilverBridge Holdings, Connect Software Services and Rubix Digital Solutions for the year, not yet assessed.

A deferred tax asset was recognised in the current year to the extent that it is probable that future taxable profits will be available (in the respective legal
entities in which the losses reside) against which the recognised tax losses can be utilised.
An unrecognised, unutilised calculated tax loss of R5.5 million resides within Cirrus Managed Services for which future profits are not expected to be
generated for offset against the tax loss. A deferred tax asset of R1.6 million relating to this calculated tax losses has therefore not been recognised.
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Reconciliation of movements on deferred tax
GROUP

Balance at the beginning of the year

COMPANY

2020

2019

2020

2019

R’000

R’000

R’000

R’000

( 211)

(1 033)

893

1 368

(2 694)

( 419)

( 550)

( 85)
613

Temporary differences recognised
through profit or loss:
– Estimated tax losses
– Provision for expected credit losses in terms of IFRS 9

( 265)

827

( 341)

– Incentive accrual

1 536

( 20)

567

-

501

( 85)

382

( 85)

– Contract liabilities
– Deferred revenue
– Capitalisation of intangible assets
– Contract assets
– Contract expenses
– Other accruals
– Right-of-use office building

-

( 206)

-

98

169

( 407)

-

(1 093)

662

729

722

( 94)

330

-

-

( 312)

-

( 298)

-

12

-

12

( 562)

-

( 88)

-

( 19)

73

( 23)

77

(1 277)

( 211)

1 276

893

3 317

2 850

1 276

893

(4 594)

(3 061)

-

-

3 302

2 497

1 840

540

-

353

-

353

Estimated current portion of net deferred tax liability

(3 026)

(1 424)

( 564)

-

Estimated non-current portion of net deferred tax liability

(1 553)

(1 637)

-

-

– Foreign blocked funds
– Prepayments
Balance at the end of the year
Net deferred tax asset
Net deferred tax liability
Estimated current portion of net deferred tax assets
Estimated non-current portion of net deferred tax assets

19.

TRADE AND OTHER RECEIVABLES

19.1

Composition
GROUP

COMPANY

2020

2019

2020

2019

R’000

R’000

R’000

R’000

20 177

23 619

11 460

14 443

(173)

( 645)

( 173)

( 645)

( 36)

( 57)

( 14)

( 27)

(3 814)

(4 537)

(2 800)

(3 780)

1

1

-

-

16 155

18 381

8 473

9 991

2 798

1 004

484

-

57

56

55

54

Financial assets – At amortised cost
Trade receivables – Gross
Trade receivables – fair value adjustment in terms
of IFRS 15
Trade receivables – Loss allowance for expected credit loss in
terms of IFRS 9 for debtors that are not considered as credit
impaired
Trade receivables – Loss allowance for expected credit loss
in terms of IFRS 9 for debtors that are considered as credit
impaired
Deposits
Non–financial assets
VAT receivable
Other receivables
Prepayments
Total trade and other receivables
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Terms and conditions

Except for receivables relating to revenue from contracts with customers where an implied significant financing arrangement exists,
trade receivables are non–interest bearing and have a normal payment term of 30 days. As the terms for normal payment are less
than 12 months in these instances, the practical expedient allowed within IFRS 15 has been adopted with no financing element being
accounted for.
For receivables with implied significant financing arrangements, interest is computed and unwound using the effective interest method.
Finance income is unwound using the effective interest rate that discounts the future expected cash flows to its fair value at initial
recognition. All revenue from contract with customers that contain implied significant financing arrangements relate to customers
within Zimbabwe. An effective interest rate of 21% is applied to these transactions.
See note 28 for risk disclosures concerning financial instruments.

20.

CASH AND CASH EQUIVALENTS
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

4 862

2 320

3 392

772

16

16

16

16

Short-term deposits

15 872

4 708

1 072

1 002

Balance at the end of the year

20 750

7 044

4 480

1 790

Cash at bank and in hand
Petty cash

Cash at bank earns interest at floating rates based on daily interest rates. Short–term deposits are made for varying periods of between one month
and three months depending on the immediate cash requirements of the Company and earn interest at the respective short–term deposit rates.
A revolving overdraft facility of R2.5 million is available from a financial institution should the Group require this. Refer to note 28.2 for further information.
Included in the cash at bank and in hand balance is an amount of R 1.07 million that is held as security relating to the operating lease of the
Company.
21.

CAPITAL AND RESERVES

21.1

Share capital

21.1.1 Authorised
The authorised share capital consists of 200 million (2019: 200 million) ordinary shares of par value 1 cent (2019: 1 cent) each. There were no movements
in the authorised share capital in the current or prior financial year.
21.1.2 Issued and fully paid
The issued and fully paid share capital of the Company amounts to R 0.3 million (2019: R 0.3 million).
21.1.3 Reconciliation of number of shares in issue
At the end of the financial year 33.6 million (2019: 34.8 million) shares were in issue. During the period, SilverBridge Holdings Limited purchased and
cancelled 1.2 million shares, which were purchased at an average price of 78 cents per share.
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Directors powers over share capital

The directors are authorised, by resolution of the shareholders, until the next annual general meeting of the Company, to issue and dispose, limited to
a maximum of 12 million of the authorised but unissued shares of the Company, subject to the requirements of the Companies Act and the rules and
regulations of the JSE Listings Requirements, to allot and/or issue shares to such persons on such terms and conditions as they may determine from
time to time.
21.1.5		

Rights of ordinary shareholders

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are entitled to one vote per share at shareholders’
meetings of the Company. All shares rank pari passu and equally with regard to the Company’s residual value of the shares.
21.1.6		

Share premium

At the end of the financial year the share premium of the Group amounted to R11 million (2019: R11.9 million) and for the Company to R67.4 million
(2019: R67.4 million). The movement on the share premium in the current year is as a result of the repurchase and cancellation of ordinary shares
mentioned in 21.1.3 above.
21.1.7 Treasury shares
There are 106 240 (2019: 106 240) ordinary shares held by Rubix Digital Solutions Proprietary Limited in SilverBridge and 5 314 752 (2019: 5 314 752)
ordinary shares held by The SilverBridge Employee Share Trust in SilverBridge.
GROUP

Number of treasury shares at the beginning of the period
Share options exercised by employees
Shares awarded under the share ownership programme

2020
Number of
shares

2019
Number of
shares

5 314 752

5 781 163

-

( 217 285)

-

( 249 126)

5 314 752

5 314 752

The buy-back of treasury shares disclosed in the Statement of Changes in Equity and Statement of Changes in Cashflow does not impact this number of
treasury shares. These shares were already included in treasury shares as they were subjected to the restrictions placed on ownership as a condition for
the financing provided to the participants to acquire the shares as part of the ownership programme.
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TRADE AND OTHER PAYABLES
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

Financial liabilities
Trade payables

684

474

534

462

Other financial liabilities*

850

1 758

798

1 671

Incentive accrual**

5 484

-

2 024

-

-

-

35 835

37 386

Loans from related parties***

7 018

2 232

39 191

39 519

Other non–financial liabilities****

2 840

2 572

938

1 302

VAT payable

1 800

998

-

249

4 640

3 570

938

1 551

11 658

5 802

40 129

41 070

Non–financial liabilities

Total trade and other payables

* Other financial liabilities include accruals related to professional fees and computer and communication cost.
** A short-term Incentive Policy is in place, based on operating profit before tax, interest and share base payments. No incentive was provided for in the
prior period since incentive targets weren’t reached.
*** Refer to note 27.4 for the terms of related party loans and the subordination agreement.
**** Other non–financial liabilities include accruals related to employee cost accruals. i.e. medical aid accrual, PAYE tax, etc.
Trade payables are non–interest bearing and are normally settled on 30 day terms. Other payables are non–interest bearing and have an average term
of 30 days. For terms and conditions relating to related party loan, see note 27.
23.

WITHHOLDING TAX REBATES RECEIVABLE

This amount represents amounts withheld by foreign customers and paid to their local tax authority and for which taxation certificates
have been received from the relevant foreign taxation authority. Where third parties have remitted funds to their local tax authorities,
but certificates have not yet been received, these balances are retained within trade receivables and the funds remain contractually
due. Withholding tax credits are valid for a period of seven years.
23.1

Movements on withholding tax rebates receivable
GROUP

Balance at the beginning of the year
Additional rebates received
Derecognition of withholding tax asset
Tax rebates utilised

2020

2019

2020

2019

R'000

R'000

R'000

R'000

1 958

1 514

544

38

170

616

170

506

-

( 63)

-

-

-

( 109)

2 128
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Ageing of tax credits
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

1 year

170

607

170

506

2 years

607

440

506

38

3 years

440

569

38

-

4 years

569

342

-

-

Ageing of unutilised withholding tax credits:

5 years

342
2 128

1 958

-

-

714

544

Unutilised withholding tax credits expire after a period of 7 years. All tax credits are expected to be utilised prior to their expiry.
23.3

Split between non–current and current portion of withholding tax rebates receivable
Group
2020

Non-Current
Current
Balance at the end of the period
24.

NOTES TO THE CASH FLOW STATEMENT

24.1

Cash generated from operating activities

Company
2019

2020

2019

R'000

R'000

R'000

R'000

1 592

1 952

634

544

536

6

80

-

2 128

1 958

714

544

Group

Profit/(Loss) before taxation

Company

2020

2019

2020

2019

R'000

R'000

R'000

R'000

3 611

(7 931)

(1 535)

1 299

3 062
235
1 355
22
( 91)

988
3 683
1 299
281
13

3 044
( 13)
18
( 91)

966
2 916
199
23

85

-

85

-

648

-

648

-

Adjusted for:
Depreciation
Expected credit loss in terms of IFRS 9
Amortisation
Share based payment
(Profit)/Loss on disposal of equipment
Disposal of equipment to employees deducted from Personnel
cost
Movement on operating lease liability in terms of IFRS 16*
Proceeds received from repayment of share ownership
programme loans - deducted from personnel cost
Finance Income
Finance Cost

507

707

507

707

( 267)
515

( 492)
-

( 83)
515

( 80)
-

9 682

(1 452)

3 095

6 030

Net working capital movements:

9 231

(4 659)

4 926

(5 358)

128

(7 251)

965

(5 684)

( 170)

( 444)

( 170)

( 506)

(Increase)/decrease in trade and other receivables
Increase in withholding tax rebate
Increase/(decrease) in trade and other payables

5 857

213

613

( 224)

Decrease/(Increase) in contract assets

1 725

2 606

1 938

704

1 691

217

1 580

352

18 913

(6 111)

8 021

672

Increase/(decrease) in contract liabilities
Cash (used in)/generated from operations

* Movement in operating lease control liability as per IAS 17 upon the adoption of IFRS 16 Leases. Refer to note 15.1
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24.2 Reconciliation of taxation paid
Group

Company

2020

2019

2020

2019

R'000

R'000

R'000

R'000

Taxation receivable/(payable) at the beginning of the year

( 36)

1 107

( 55)

( 18)

Recognised in profit or loss

( 15)

( 430)

( 2)

( 37)
55

Taxation (receivable)/payable at end of year

( 54)

36

56

Net taxation received/(paid)

( 105)

713

( 1)

-

24.3 Net debt reconciliation
This section sets out an analysis of net debt and the movements in net debt for each of the periods presented.			
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

Cash and cash equivalents

20 750

7 044

4 480

1 790

Lease liabilities - repayable within one year

(2 751)

-

(2 751)

-

Lease liabilities - repayable between one and two years

(1 009)

-

(1 009)

-

-

-

(35 835)

(37 386)

(35 115)

(35 596)

Borrowings - repayable within one year
Net debt

16 990

7 044

Cash

Lease liabilities
due within 1 year

Borrowings due
within 1 year

TOTAL

R’000

R’000

R’000

R’000

Net debt as at 30 June 2018

13 529

-

-

13 529

Net Cash outflow

(6 485)

-

-

(6 485)

7 044

-

-

7 044

Recognition of IFRS 16 lease liability

-

(6 021)

-

(6 021)

Non-cash movements

-

( 515)

-

( 515)

13 706

-

-

13 706

-

2 776

-

2 776

Group

Net debt as at 30 June 2019

Net Cash Inflow
Net Cash outflow
Net debt as at 30 June 2020

20 750

(3 760)

-

16 990

Company
5 419

-

(43 751)

(38 332)

(3 629)

-

6 365

2 736

1 790

-

(37 386)

(35 596)

Recognition of IFRS 16 lease liability

-

(6 021)

-

(6 021)

Non-cash movements

-

( 515)

-

( 515)

Net debt as at 30 June 2018
Net Cash outflow
Net debt as at 30 June 2019

Net Cash inflow
Net Cash outflow
Net debt as at 30 June 2020
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COMMITMENTS AND CONTINGENCIES

25.1 Operating lease commitments per IAS 17 (comparative figures)
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

Not later than 1 year

-

2 776

-

2 776

Later than 1 year and not later than 5 years

-

4 043

-

4 043

Later than 5 years

-

-

-

-

Total operating lease commitments

-

6 819

-

6 819

Group as lessee
Future minimum lease payments under non-cancellable
operating lease arrangements:

SilverBridge entered into a five year lease agreement for office space a commencement date of 1 November 2016, and an annual escalation of 8.5%. The
lease agreement does not specify any terms of renewal. Refer to note 15.2 for the lease liability in terms of IFRS 16.

25.2

Capital commitments
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

589

805

589

805

Authorised but not contracted for

No authorised and contracted capital commitments exist at year–end. Although an IT budget exists for the Company and Group whereby new computers
will be acquired, no agreements have been entered into for these at reporting date.

26.

DEFINED CONTRIBUTION PLANS

The Company and Group operates a retirement contribution plan that is governed by the Pension Funds Act (Act No 24 of 1956). The plan covers all
qualifying employees.
The only obligation of the Company and Group to the retirement contribution plan is to deduct employee contributions monthly and to pay these over
to the administrators. The Group and the Company’s total contribution to the fund amounted to R4.1 million (2019: R4.3 million) and R1.4 million (2019:
R1.7 million) respectively, which represents contributions payable to the schemes by the Group based on the rates specified in the rules of the scheme.

27.

RELATED PARTIES

27.1 Group subsidiaries
2019 and 2020

Nature of business

Country of
incorporation

% Equity interest

The following companies are included within
the Group financial statements:
Subsidiaries (based on the legal structure)
Rubix Digital Solutions Proprietary Limited

IT software

RSA

100

Connect Software Services Proprietary Limited

Implementation and support

RSA

100

Cirrus Managed Services Proprietary Limited

IT consulting

RSA

100

The SilverBridge Employee Share trust

Trust

RSA

N/A*

*

NA – Not applicable, as The Trust is under common control and does not have interests or shares.
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Entities with significant influence over the Group

Significant influence represents the power to participate in the financial and operating policy decisions of an investee but does not constitute control
nor joint control over those policies.
i. Jaco Swanepoel Trust holds 22% of the ordinary shares in the Group (2019: 21%).
ii. MMI Strategic Investments holds 17% of the ordinary shares in the Group (2019: 16%), and has one director (2019: one) on the Board of seven
directors (2019: seven).
27.3

Significant related party transactions

Related party relationships exist between shareholders and subsidiaries within the Group as well as Group key management personnel who are defined
as the directors of the Company and Group. Related party transactions are concluded in the normal course of business. All intra–group transactions are
eliminated on consolidation.
The following table provides a summary of the total amounts of transactions entered into with related parties for the relevant financial year and the
corresponding amounts owing or payable to the Company at the end of the current reporting period.
The Company retains majority of the risks and rewards relating to the funding arrangement between itself and the SilverBridge Employee Share Trust
(“Trust”) as well as between the Trust and employees of the Company and Group. The Trust is considered to act as an agent on behalf of the Company
and therefore all transactions between the Trust and its beneficiaries are directly accounted for in the Company.
Other
expenses
paid to

Revenue from
related party

Amounts owed
to related
parties

Amounts owed
by related
parties

R’000

R’000

R’000

R’000

( 18)

24 299

(35 835)

-

-

12

-

-

-

14 678

-

-

2020
Subsidiary companies (based on the legal group structure)
Rubix Digital Solutions
– Related party transactions and loans with subsidiary
Cirrus Managed Services
– Related party transactions and loans with subsidiary
Connect Software Services
– Related party transactions and loans with subsidiary

( 18)

38 989

(35 835)

-

Trust under common control by SilverBridge Holdings Limited
– Loan to SilverBridge Employee Share Trust

Other
expenses
paid to

-

-

8 585

Revenue from
related party

Amounts owed
to related
parties

Amounts owed
by related
parties

R’000

R’000

R’000

R’000

( 22)

33 643

(37 386)

-

-

230

-

-

2019
Subsidiary companies (based on the legal group structure)
Rubix Digital Solutions
– Related party transactions and loans with subsidiary
Cirrus Managed Services
– Related party transactions and loans with subsidiary
Connect Software Services
– Related party transactions and loans with subsidiary

-

19 113

-

-

( 22)

52 986

(37 386)

-

-

-

-

8 988

Trust under common control by SilverBridge Holdings Limited
– Loan to SilverBridge Employee Share Trust
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Terms and conditions of financial instruments with related parties

The Company has also entered into a subordination agreement with one of the subsidiaries, Rubix Digital Solutions Proprietary Limited, in the current
year as referred to in note 31, that will remain in force for the shorter of 12 months or when the current assets fairly valued exceed the current liabilities.
This supports the ability of the Company to continue as a going concern.
The Company has also entered into a subordination agreement with one of the subsidiaries, Rubix Digital Solutions Proprietary Limited, in the current
year as referred to in note 31, that will remain in force for the shorter of 12 months or when the current assets fairly valued exceed the current liabilities.
This supports the ability of the Company to continue as a going concern.
27.5

Key management personnel compensation

Executive directors are entitled to a monthly salary. Executive directors can also participate in the share option programme by invitation (see note 29.1).
The executive directors of SilverBridge are involved in the Company and Group on a day–to–day basis.
Non–Executive directors are not involved in the day–to–day business of the Company and Group; neither are they full–time, salaried employees of the
Company, or its subsidiaries. The Non–Executive directors enjoy no benefits from the Company and Group for their service (as directors), other than
their monthly director’s fees and potential capital gains and dividends gained from interests in ordinary shares. None of the Non–Executive directors
participate in the share incentive scheme.
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

1 253

1 253

1 253

1 253

Summary of key management personnel compensation
Short–term employee benefits
Directors
Non–Executive directors
Executive directors

7 462

9 239

5 674

7 545

Total compensation paid to directors

8 715

10 492

6 927

8 798

27.5.1

Remuneration paid by
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

6 927

8 799

6 927

8 798

The holding company
(SilverBridge Holdings)
The legal subsidiary company
(Connect Software Services)

1 788

1 693

-

-

Total compensation paid to directors

8 715

10 492

6 927

8 798
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Group directors’ fees

2020

Contributions
to defined
Basic salary Fees as director contribution plan

Share options
expense

Incentives

Total

R’000

R’000

R’000

R’000

R’000

R’000

J Swanepoel

2 632

–

218

-

–

2 850

L Kuyper

2 601

–

214

9

–

2 824

Executive directors of SilverBridge

P Ashton***

1 625

–

163

-

–

1 788

Total Executive director’s fees

6 858

–

595

9

–

7 462

R Emslie

–

465

–

–

–

465

J de Villiers

–

386

–

–

–

386

L Booi**

–

89

–

–

–

89

Non-Executive directors of SilverBridge

H Govind*

–

89

–

–

–

89

T Murray

–

224

–

–

–

224

Total Non-Executive director’s fees

–

1 253

–

–

–

1 253

6 858

1 253

595

9

-

8 715

Total Group directors’ fees paid

2019

Basic
salary

Fees as
director

Contributions
to defined
contribution plan

Share options
expense

Incentives

Total

R’000

R’000

R’000

R’000

R’000

R’000

2 469

–

216

14

–

2 699

Executive directors of SilverBridge
– J Swanepoel
– L Kuyper

2 623

–

210

38

–

2 871

– P Ashton***

1 530

–

161

2

–

1 693

– S Blyth****

1 866

–

110

-

–

1 976

Total Executive director’s fees

8 488

–

697

54

–

9 239

– R Emslie

–

465

–

–

–

465

– J de Villiers

–

386

–

–

–

386

– L Booi**

–

89

–

–

–

89

– H Govind*

–

89

–

–

–

89

– T Murray

–

224

–

–

–

224

Total Non–Executive director’s fees

–

1 253

–

–

–

1 253

8 488

1 253

697

54

-

10 492

Non-Executive directors
of SilverBridge

Total Group directors’ fees paid

* Fees paid to NMT Group Proprietary Limited.
** Fees paid to MMI Strategic Investments Proprietary Limited.
*** Exclusively a director of the legal subsidiary company, Connect Software Services Proprietary Limited and not on the Board of directors for the Group.
****S Blyth resigned on 1 November 2018.
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Directors’ shareholding

The direct and indirect beneficial interests of the directors in the Company’s securities as at the date of the financial year–end, are as follows:

As At 30 June 2020

Beneficial direct
number of shares

Total beneficial
percentage

694 876

2.07%

7 471 115

22.24%

442 740

1.32%

8 608 731

25.63%

R Emslie
J Swanepoel
L Kuyper
Total

As At 30 June 2019

Beneficial direct
number of shares

Total beneficial
percentage

694 876

2.00%

7 471 115

21.48%

442 740

1.27%

8 608 731

24.75%

R Emslie
J Swanepoel
L Kuyper
Total

* During the current period, SilverBridge Holdings Limited purchased and cancelled 1.2 million shares. This resulted in the change in beneficial percentage, although the
number of shares held remained unchanged.
Note: No change in these interests occurred between the end of the financial year and the date of this report.

28.

FINANCIAL INSTRUMENTS

28.1

Exposure to credit risk

Refer to note 5, Financial Risk management, in the accounting policies.
The carrying amount of financial assets represents the maximum financial exposure to credit risk. The maximum financial exposure to credit risk at the
reporting date was:		
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

20 177

23 619

11 460

14 443

(173)

(645)

( 173)

(645)

( 36)

( 57)

( 14)

(27)

(3 814)

(4 537)

(2 800)

(3 780)

1

1

-

-

16 155

18 381

8 473

9 991

Financial assets at amortised cost
Trade and other receivables – Gross
Trade receivables – fair value adjustment in terms of
IFRS 15
Trade receivables – Loss allowance for expected
credit loss in terms of IFRS 9 for debtors that are not
considered as credit impaired
Trade receivables – Loss allowance for expected
credit loss in terms of IFRS 9 for debtors that are
considered as credit impaired
Deposits
Total trade receivables - Net

2 617

4 342

1 399

3 337

Cash and cash equivalents

Contract assets

20 750

7 044

4 480

1 790

Total financial assets

39 522

29 767

14 352

15 118

Credit risk with regards cash and cash equivalents is considered to be minimal. Refer to note 3.10.1.2 for the considerations.
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Impairment considerations in terms of IFRS 9
GROUP

COMPANY

2020

2019

2020

2019

R'000

R'000

R'000

R'000

20 177

23 619

11 460

14 443

(173)

( 645)

( 173)

( 645)

( 36)

( 57)

( 14)

( 27)

(3 814)

(4 537)

(2 800)

(3 780)

Carrying amount
Trade receivables – Gross*
Trade receivables – fair value adjustment in terms of IFRS 15
Trade receivables – Loss allowance for expected credit loss in
terms of IFRS 9 for debtors that are not considered as credit
impaired
Trade receivables – Loss allowance for expected credit loss in
terms of IFRS 9 for debtors that are considered as credit impaired
Deposits
Trade receivables – Net

1

1

-

-

16 155

18 381

8 473

9 991

*Excluding non–financial assets. See note 19.1.

Trade receivables and contract assets– adjustment for expected credit loss
The estimation techniques explained below have been applied for the first time in the current financial period, as a result of the adoption of IFRS 9.
Trade receivables were previously impaired only when there was objective evidence that the asset was impaired. The impairment was calculated as the
difference between the carrying amount and the present value of the expected future cash flows.
The classes used in terms of the provision matrix, which the Company and Group applied under the simplified model, are as follows for those trade
receivables and contract assets not credit impaired:

Classification category
South Africa

Large entities

South Africa

Small and
medium
entities

Zimbabwe

All

Developing
markets

Large entities

Developing
markets

Small and
medium
entities

Category criteria
South African customers, or customers with significant credit
enhancements based in South Africa that are large corporate
clients that have established significant presence in their
markets and are reputable financial services entities.
South African customers, or customers with significant credit
enhancements based in South Africa that are not judged to be
large entities.
All customers based in Zimbabwe, or customers for which
there is no existing credit enhancement based outside of
Zimbabwe.
Africa customers outside of South Africa and Zimbabwe that
are large corporate clients that have established significant
presence in their respective markets and are reputable
financial services entities.
Africa customers outside of South Africa and Zimbabwe that
are judged not to be large entities.
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expected credit
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0.24%

0.24%
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The group provides for credit losses against trade receivables and contract assets as follows:
GROUP
2020

2020

2020

2020

R’000

R’000

R’000

R’000

Estimated
gross carrying
Expected amount subject
credit losses
to expected
(Percentage) credit losses**

Loss
allowance–
expected
credit losses

Estimated
net carrying
amount

Trade receivables and contract assets* that are not credit impaired
South Africa – Large entities
South Africa – Small and medium entities
Zimbabwe
Developing markets – Large entities
Developing markets – Small and medium entities

0.07%
0.24%
0.65%
0.17%
0.52%

5 528
4 099
2 342
600
2 066
14 635

( 3)
( 9)
( 14)
( 1)
( 9)
( 36)

5 525
4 090
2 328
599
2 057
14 599

Trade receivables and contract assets that are credit impaired
South Africa – Small and medium entities – in legal process
Developing markets – Small and medium entities – long outstanding

100%
51.11%

2 800
1 950
4 750
19 385

(2 800)
(1 014)
(3 814)
(3 850)

936
936
15 535

173
619
20 177

(3 850)

173
619
16 327

Totals
Reconciliation to gross trade receivables
IFRS 15 fair value adjustment included in trade receivables and contract assets that
are not credit impaired
VAT not subject to impairment
Total gross trade receivables
*

The contract assets that are not credit impaired, amounting to R 2.6 million, have been considered for impairment in terms of IFRS 9. The expected credit loss for these
contract assets on the adoption of IFRS 9 and at the reporting date was considered immaterial.
** Estimated gross carrying amount is shown net of IFRS 15 fair value adjustment of R 173 k.

GROUP
2019

2019

2019

2019

R’000

R’000

R’000

R’000

Estimated
gross carrying
Expected amount subject
credit losses
to expected
(Percentage) credit losses**

Loss
allowance–
expected
credit losses

Estimated
net carrying
amount

( 6)
( 2)
( 35)
( 14)
( 57)

8 219
882
5 357
118
2 692
17 268

Trade receivables and contract assets* that are not credit impaired
South Africa – Large entities
South Africa – Small and medium entities
Zimbabwe
Developing markets – Large entities
Developing markets – Small and medium entities

0.07%
0.24%
0.65%
0.17%
0.52%

Trade receivables and contract assets that are credit impaired
South Africa – Small and medium entities – in legal process
Developing markets – Small and medium entities – long outstanding

100%
51.08%

Totals
Reconciliation to gross trade receivables
Contract assets included in trade receivables and contract assets that
are credit impaired
IFRS 15 fair value adjustment included in trade receivables and contract assets that are
not credit impaired
VAT not subject to impairment
Total gross trade receivables
*

8 225
884
5 392
118
2 706
17 325
4 420
1 482
5 902
23 227

( 640)
645
387
23 619

(4 420)
( 757)
(5 177)
(5 234)

640
(4 594)

725
725
17 993

645
387
19 025

The contract assets that are not credit impaired, amounting to R 3.7 million (1 Jul 2018: R 6.3 million) for the Group and R 2.7 million (1 Jul 2018: R 3.4 million) for the
Company, have been considered for impairment in terms of IFRS 9. The expected credit loss for these contract assets on the adoption of IFRS 9 and at the reporting date
was considered immaterial.
** Estimated gross carrying amount is shown net of IFRS 15 fair value adjustment of R 645 k.
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COMPANY
2020

2020

2020

2020

R’000

R’000

R’000

R’000

Estimated
gross carrying
Expected amount subject
credit losses
to expected
(Percentage) credit losses**

Loss
allowance–
expected
credit losses

Estimated
net carrying
amount

( 1)
( 7)
( 1)
( 5)
( 14)

2 732
3 658
333
1 131
7 854

Trade receivables and contract assets* that are not credit impaired
South Africa – Large entities
South Africa – Small and medium entities
Zimbabwe
Developing markets – Large entities
Developing markets – Small and medium entities

0.07%
0.24%
0.65%
0.17%
0.52%

2 733
3 665
334
1 136
7 868

Trade receivables and contract assets that are credit impaired
South Africa – Small and medium entities – in legal process
Developing markets – Small and medium entities – long outstanding

100%
51.11%

Totals

2 800
2 800
10 668

(2 800)
(2 800)
(2 814)

7 854

Reconciliation to gross trade receivables
IFRS 15 fair value adjustment included in trade receivables and contract assets that are not
credit impaired
VAT not subject to impairment
Total gross trade receivables

173
619
11 460

(2 814)

173
619
8 646

* The contract assets that are not credit impaired, amounting to R 1.4 million for the Company, have been considered for impairment in terms of IFRS 9. The expected credit
loss for these contract assets on the adoption of IFRS 9 and at the reporting date was considered immaterial.
** Estimated gross carrying amount is shown net of IFRS 15 fair value adjustment of R173 k.

COMPANY
2019

2019

2019

2019

R’000

R’000

R’000

R’000

Estimated
gross carrying
Expected amount subject
credit losses
to expected
(Percentage) credit losses**

Loss
allowance–
expected
credit losses

Estimated
net carrying
amount

Trade receivables and contract assets* that are not credit impaired
South Africa – Large entities
South Africa – Small and medium entities
Zimbabwe
Developing markets – Large entities
Developing markets – Small and medium entities

0.07%
0.24%
0.65%
0.17%
0.52%

5 662
426
2 682
84
866
9 720

( 4)
( 1)
( 17)
( 0)
( 5)
( 27)

5 658
425
2 665
84
861
9 693

Trade receivables and contract assets that are credit impaired
South Africa – Small and medium entities – in legal process
Developing markets – Small and medium entities – long outstanding

100%
51.08%

4 420
4 420
14 140

(4 420)
(4 420)
(4 447)

9 693

( 640)

640

-

645
298
14 443

(3 807)

645
298
10 636

Totals
Reconciliation to gross trade receivables
Contract assets included in trade receivables and contract assets that
are credit impaired
IFRS 15 fair value adjustment included in trade receivables and contract assets that are not
credit impaired
VAT not subject to impairment
Total gross trade receivables

* The contract assets that are not credit impaired, amounting to R 3.3 million for the Company, have been considered for impairment in terms of IFRS 9.
The expected credit loss for these contract assets on the adoption of IFRS 9 and at the reporting date was considered immaterial.
** Estimated gross carrying amount is shown net of IFRS 15 fair value adjustment of R 645 k.
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Reconciliation of the expected credit loss allowance
The movement in the expected credit loss allowance in respect of trade receivables and contract assets during the year was as follows:
TRADE RECEIVABLES
Group
Company

TOTAL
Group
Company

R’000

R’000

R’000

R’000

911

891

911

891

26

16

26

16

Loss recognised during the year (credit impaired)

3 657

2 900

3 657

2 900

Opening loss allowance as at 30 June 2019

4 594

3 807

4 594

3 807

Opening loss allowance as at 30 June 2018
Loss allowance recognised during the year (not credit impaired)

( 13)

( 13)

( 13)

( 13)

Loss recognised during the year (credit impaired)

Loss allowance recognised during the year (not credit impaired)

( 723)

( 980)

( 723)

( 980)

Balance at the end of the year

3 858

2 814

3 858

2 814

Credit rating on cash at bank and short–term bank deposits
GROUP

COMPANY

2020

2019

2020

2019

R’000

R’000

R’000

R’000

20 576

6 943

4 306

1 689

158

85

158

85

16

16

16

16

7 044

4 480

1 790

Cash at bank and short–term bank deposits
Moody’s P–1
Global credit rating BBB+(ZA)
Cash on hand

20 750

Global short–term and long–term rating scales are for the categories included above are defined as follows:
P–1:		

Issuers (or supporting institutions) rated Prime–1 have a superior ability to repay short–term debt obligations.

BBB+(ZA): 		
		

Obligations rated BBB+ exhibits adequate protection parameters. Economic conditions or changing circumstances are more 		
likely to weaken the obligator’s capacity to meet financial commitments.

28.2

Liquidity risk

The following are the contractual maturities of financial liabilities, including estimated interest payments and excluding the impact of netting agreements:

Non–derivative financial liabilities

Carrying
amount

Contractual
cash flows

6 - 12
months

More than
6 months

More than
12 months

R’000

R’000

R’000

R’000

R’000

Trade and other payables

7 018

7 018

7 018

-

-

Lease liabilities

3 760

4 043

1 300

1 451

1 009

7 018

7 018

7 018

-

-

2 232

2 232

2 232

-

-

2 232

2 232

2 232

-

-

Group 30 June 2020

Group 30 June 2019
Trade and other payables
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Non–derivative financial liabilities

Carrying
amount

Contractual
cash flows

6 - 12
months

More than
6 months

More than
12 months

R’000

R’000

R’000

R’000

R’000

Trade and other payables

3 356

2 133

-

-

-

Lease liabilities

3 760

4 043

1 300

1 451

1 009

35 835

37 386

-

-

-

7 116

43 562

1 300

1 451

1 009

2 421

2 421

2 421

-

-

Company 30 June 2020

Loans from related parties

Company 30 June 2019
Trade and other payables
Loans from related parties

43 751

43 751

43 751

-

-

46 172

46 172

46 172

-

-

A revolving overdraft facility of R2.5 million is available from a financial institution. This revolving overdraft is available for future operating activities and
to settle capital commitments should SilverBridge require to settle shortfalls if any are required with no restrictions imposed on the use of this facility.
Interest is payable on the amount being utilised at prime plus 1.5%. The debtors of SilverBridge are ceded to the financial institution. This overdraft
facility is reviewed annually by the financial institution. No amounts have been drawn down on the facility at the end of the current or prior financial year.
It is not expected that the cash flow included in the maturity analysis could occur significantly earlier, or at significantly different amounts.
At year–end, the current assets of the Company are exceeded by current liabilities, as a result of the loans from related parties. The loans from related
parties has been subordinated (refer to note 31), which restores the solvency of the Company to appropriate levels.
.
28.3
Interest rate risk profile
At the reporting date the interest rate profile of the Company and Group’s interest–bearing financial instruments is as follows:
GROUP

Financial assets

COMPANY

2020

2019

2020

2019

R’000

R’000

R’000

R’000

20 734

7 044

4 464

1 790

20 734

7 044

4 464

1 790

Interest bearing financial assets included above represent cash balances held with financial institutions in current accounts and short–term deposits.
Cash flow sensitivity analysis for variable rate instruments
A 100 basis point increase or decrease in the interest rate received would result in an adjustment to the Group’s profit or loss and equity of R 208 k (2019:
R 70 k) after tax and R 45 k (2019: R 18 k) to the Company’s profit or loss and equity after tax, respectively. This analysis assumes that all other variables
remain constant and the analysis has been performed on the same basis as in the prior financial year.
28.4

Fair values versus carrying amounts

Financial assets and liabilities are short term in nature. Their carrying value approximates their fair value and no financial assets and financial liabilities
are carried at fair value.
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Financial instruments by category
Amortised
cost

Total

Amortised
cost

Total

2020

2020

2019

2019

R'000

R'000

R'000

R'000

Trade and other receivables

16 155

16 155

18 381

18 381

Cash and cash equivalents

20 750

20 750

7 044

7 044

Trade and other payables

7 018

7 018

2 232

2 232

Lease liabilities

3 760

3 760

-

-

Group
Financial assets

Financial liabilities

Amortised
cost

Total

Amortised
cost

Total

2020

2020

2019

2019

R’000

R’000

R’000

R’000

Trade and other receivables

8 473

8 473

9 991

9 991

Cash and cash equivalents

4 480

4 480

1 790

1 790

3 356

3 356

2 133

2 133

Company
Financial assets

Financial liabilities
Trade and other payables
Lease liabilities
Loans from related parties

29.
29.1

3 760

3 760

-

-

35 835

35 835

37 386

37 386

SHARE BASED PAYMENTS
Description of share based payment arrangements

At 30 June 2020, the Company and Group has the following share based payment arrangements:
Share option programme (equity settled)
On 13 November 2013 and 17 February 2015, the Company and Group offered selected executive employees the opportunity to participate in an
employee share incentive scheme. In accordance with this incentive scheme, options are exercisable at the market price of the shares at the date of
grant.
The options granted to a beneficiary in terms of the share incentive scheme shall lapse if the beneficiary’s employment with the Group terminates for
whatever reason.
Share ownership programme (equity settled)
On 31 March 2017, the Company and Group offered selected members of the management team the opportunity to participate in an employee
share ownership scheme. In accordance with this scheme, selected employees were entitled to acquire a specific number of ordinary shares from The
SilverBridge Employee Share Trust at R 2.00 per share. The shares could be acquired for cash or through a provision of a loan from the Trust. Dividends
on these shares are used to repay the loan. Shares acquired by participants by way of loan are restrictive shares which are classified as treasury shares.
The shares remain restrictive shares until the participant settles the loan in full.
Loan settlement takes place through monthly payroll deduction, application of dividend earned on the relevant shares and by application of bonuses
paid to employees until such time as the loans are fully settled.
Employees who leave the employ of the Group are afforded the opportunity to settle their outstanding loans by selling the affected shares back to the
trust at the market value on the day of settlement or to settle the outstanding loan in cash and take full unrestricted ownership of the shares.
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Terms and conditions of share option programme and share ownership programme
All options issued under the share option and share ownership programme are to be settled by physical delivery of shares.

Grant date

Number of instruments
outstanding at 30 June in
thousands

Remaining
vesting life

Vesting conditions

Options granted to key
management on 13
November 2013

2020: 3 273
2019: 3 273

33.3% after 36 months of service after the grant date
33.3% after 48 months of service after the grant date
33.3% after 60 months of service after the grant date

Vested

Options granted to key
management on
17 February 2015

2020: 625
2019: 625

33.3% after 36 months of service after the grant date
33.3% after 48 months of service after the grant date
33.3% after 60 months of service after the grant date

Vested

Shares acquired by
members of the
management team on
31 March 2017

2020: 1 006
2019: 1 106

None

Not applicable

In terms of the share incentive scheme, the maximum number of options to be granted may not exceed 6.8 million scheme shares and the maximum
number of scheme shares to which any single eligible employee shall have rights to may not exceed 1.36 million shares.
Disclosure of share option programme
The number and weighted average exercise prices of share options are as follows:
GROUP
2020

Outstanding at the beginning of the year
Options exercised during the year
Options forfeited during the year
Outstanding at the end of the year

COMPANY
2019

2020

2019

’000

’000

’000

’000

Number of
options

Number of
options

Number of
options

Number of
options

3 898

6 700

3 898

6 700

-

(1 182)

-

(1 182)

-

(1 620)

-

(1 620)

3 898

3 898

3 898

3 898

Outstanding options include all vested and unvested options that have not been exercised or forfeited.
GROUP

Outstanding options that are exercisable at the beginning of
the year
Options that have become exercisable during the year
Exercised during the year
Forfeited during the year
Outstanding at the end of the year

COMPANY

2020

2019

2020

2019

’000

’000

’000

’000

Number of
options

Number of
options

Number of
options

Number of
options

3 690

3 719

3 690

3 719

208

1 900

208

1 900

-

(1 182)

-

(1 182)

-

( 747)

-

( 747)

3 690

3 898

3 690

3 898

The options granted on 13 November 2013 had an exercise price of 80.42 cents and the options granted on 17 February 2015 had an exercise price of
R1.41.
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Disclosure of share ownership programme
GROUP

COMPANY

2020

2019

2020

2019

’000

’000

’000

’000

Number of
options

Number of
options

Number of
options

Number of
options

Shares under restriction at the beginning of the year

1 106

1 556

1 106

1 556

Shares forfeited by employees

( 100)

( 450)

( 100)

( 450)

Shares under restriction at the end of the year

1 006

1 106

1 006

1 106

Inputs for measurement of grant date fair values
The grant date fair value of the rights granted through the employee share option and share ownership programme were measured based on the
Black–Scholes or the Monte Carlo method. Expected volatility is estimated by considering historic average share price volatility of comparative entities
due to the low trading volumes of SilverBridge shares. The inputs used in the measurement of the fair values at grant date of the share based payment
plans are as follows:
Share options granted 13 November 2013
Fair value of share options and assumptions
Fair value at grant date (weighted)

0.47

Share price at grant date (weighted)

0.79

Exercise price

0.80

Expected volatility

45.00%

Average volatility

45.00%

Option life (expected)

5 years

Contractual life
Expected dividends
Risk free interest rate (based on government bonds)
Number of fully vested options

10 years
7.47%
4 455 000

Share options granted 17 February 2015
Fair value of share options and assumptions
Fair value at grant date (weighted)

0.80

Share price at grant date (weighted)

1.50

Exercise price

1.41

Expected volatility

48.00%

Average volatility

48.00%

Option life (expected)

5.4 years

Contractual life

10 years

Expected dividends
Risk free interest rate (based on government bonds)
Number of fully vested options
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Share options granted 31 March 2017			
Fair value of share options and assumptions
Fair value at grant date (weighted)

2.51

Share price at grant date (weighted)

2.51

Exercise price

2.00

Expected volatility

68.87%

Average volatility

68.87%

Option life (expected)

5 years

Contractual life

5 years
-

Expected dividends

7.65%

Risk free interest rate (based on government bonds)

1 756 250

Number of fully vested options
27.2

Directors interest in share options

The following directors received share options as part of the above share options programme:

Director

Share options
awarded
‘000

Number of forfeited
shares
‘000

Share options awarded
closing balance
‘000

Number of fully
vested shares
‘000

- J Swanepoel

1 360

–

1 360

1 360

- L Kuyper

1 360

–

1 360

1 273

200

–

200

200

- P Ashton*
*

P Ashton is a director of Cirrus Managed Services, a wholly-owned subsidiary of SilverBridge Holdings Limited.

The options issued on 13 November 2013 are fully vested and exercisable at year-end.
The options issued on 17 February 2015 are fully vested and exercisable at year-end.
Director
L Kuyper

2017 year

Total shares

375 000

375 000

These shares are fully vested but are restricted in terms of the financing agreement. At year-end, the outstanding balance of the restricting loan amounted to R279k (2019:
R423k).

30.

Subsequent events

No events occurred subsequent to the year–end that would require adjustment or additional disclosure in the Company or Group financial statements.
31.

Going concern

The directors have reviewed the budgets and cash flow forecasts for the year to 30 June 2021 of the Group and the Company. On the basis of this review,
although the Company’s current liabilities exceed its current assets at 30 June 2020, the directors are satisfied that the Company and its subsidiaries,
with the exception of Cirrus Managed Services which is discussed below, will continue to operate for the foreseeable future and have adopted the going
concern basis in preparing the Company and Group’s financial statements.
The impact of the Covid‐19 pandemic on the results for the year ended 30 June 2020 was immaterial and the directors are satisfied that, based on the
current view, the impact for the year 30 June 2021 will not change the above mentioned going concern assessment.
On the basis of the above mentioned review and per the strategic plans, the current contracts within Cirrus Managed Services will unwind and, in all
probability, will not generate future profit.
The Company has also entered into a subordination agreement with one of the subsidiaries, Rubix Digital Solutions (Pty) Ltd, that will remain in force
for the shorter of 12 months or when the current assets fairly valued exceed the current liabilities. This supports the ability of the Company to continue
as a going concern.
Refer to note 28.2 for disclosure of the liquidity risk consideration of the Company and Group.
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NOTICE OF VIRTUAL ANNUAL GENERAL MEETING
of shareholders of SilverBridge Holdings Limited
SILVERRIDGE HOLDINGS LIMITED
(Incorporated in the Republic of South Africa)
(Registration number: 1995/006315/06)
JSE share code: SVB
ISIN: ZAE000086229
(“SilverBridge” or “the Company”)

Notice is hereby given that an Annual General Meeting of shareholders of the
Company will be held on Friday, 30 October 2020, at 10:00.

IMPORTANT INFORMATION
One of SilverBridge’s’ top priorities is to protect the health and safety of all its stakeholders and, with this in mind, the Company will continue to closely
monitor developments around COVID-19 (coronavirus).
The Board has, in the circumstances, determined that it is necessary, prudent and preferable that the AGM be held by way of electronic participation
only, and not by way of a physical meeting.
The AGM will accordingly only be accessible through electronic communication, as permitted by the JSE and in accordance with the provisions of
the Companies Act and the Company’s memorandum of incorporation (“MOI”). The Company has retained the services of The Meeting Specialist
Proprietary Limited (“TMS”) to remotely host the AGM on an interactive electronic platform, in order to facilitate remote participation and voting by
shareholders. TMS will also act as scrutineer for purposes of the AGM.
Shareholders who wish to participate electronically in and/or vote at the AGM are required to contact TMS on proxy@tmsmeetings.co.za or alternatively
contact them on +27 11 520 7950/1/2 as soon as possible, but in any event no later than 10:00 SA time on Wednesday, 28 October 2020. TMS will assist
shareholders with the requirements for electronic participation in, and/or voting at, the AGM

PURPOSE

The purpose of the Annual General Meeting is to transact the business
set out in the agenda below.
If you are in doubt as to what action to take in regard to this notice, please
consult your Central Securities Depository Participant (“CSDP”), broker,
banker, accountant, attorney or other professional adviser immediately
and refer to the instructions set out in the conclusion of this notice.

AGENDA

» Presentation of the audited annual financial statements of
the Company, including the reports of the Directors and the
Audit, Risk and IT Committee for the year ended 30 June 2020.
These annual financial statements, including the unmodified
audit opinion, are available on SilverBridge’s website at
www.silverbridge.co.za, or may be requested and obtained in person,
at no charge, at the registered office of SilverBridge during office hours.
The Integrated Annual Report, of which this notice forms part, contains
the summarised Group financial statements and the aforementioned
Directors’ reports.
» To consider and, if deemed fit, approve, with or without modification,
the following ordinary and special resolutions.
Shareholders are requested to note the following dates:
» Record date to receive notice of the Annual General Meeting is Friday,
11 September 2020
» Last date to trade to be eligible to vote is Thursday, 22 October 2020
» Record date to be eligible to vote is Friday, 23 October 2020
» Last date for lodging forms of proxy is Tuesday, 27 October 2020

Annual General Meeting participants (including shareholders and proxies)
are required to provide reasonably satisfactory identification before
being entitled to attend or participate at the Annual General Meeting.
INTEGRATED REPORT AND ANNUAL FINANCIAL STATEMENTS 2020

Suitable forms of identification include valid identity documents, driver’s
licences and passports.

REPORT ON THE SOCIAL
AND ETHICS COMMITTEE
The Company’s Social and Ethics report included on page 18 of the
integrated annual report will serve as the Social and Ethics Committee’s
report to the Company’s shareholders at the Annual General Meeting on
the matters within its mandate. Any specific questions to the Committee
may be sent to the Company Secretary prior to the Annual General
Meeting.
Note: For any of the ordinary resolutions numbers 1 to 6 (inclusive), 9
and 11 to be adopted, more than 50% of the voting rights exercised on
each such ordinary resolution must be exercised in favour thereof. The
endorsement of the Company’s remuneration policy and remuneration
implementation report, as contemplated in ordinary resolutions 7 and 8
(inclusive) requires a non–binding advisory vote. The voting percentages
required to pass the remaining resolutions are set out below such
respective resolutions.
1.

Retirement and Re–Election of Directors
1.1

Ordinary resolution number 1: Re–election of Director
who retires by rotation – Mr Tyrrel Murray
Resolved that shareholders re–elect, by way of a separate vote, Mr
Tyrrel Murray as a Non–Executive Director, who retires by rotation
in terms of section 26.3.2 of the Company’s MOI, and who has
offered himself for re–election.

A brief curriculum vitae of the Director offering himself for re–
election is contained on page 7 of the integrated annual report.
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1.2. Ordinary resolution number 2: Re–election of Director
who retires by rotation – Mr Hasheel Govind
Resolved that shareholders re–elect, by way of a separate vote,
Mr. Mr Hasheel Govind as a Non–Executive Director, who retires
by rotation in terms of section 26.3.2 of the Company’s MOI, and
who has offered himself for re–election.
A brief curriculum vitae of the Director offering himself for re–
election is contained on page 7 of the integrated annual report.

Reason for and effect of ordinary resolution number 4
The reason for ordinary resolution number 4 is that the Company,
being a public listed company, must have its financial results
audited and such Auditor must be appointed or reappointed each
year at the Annual General Meeting of the Company as required by
the Companies Act.
3.

Reason for and effect of ordinary resolution numbers 1 and 2

3.1 Ordinary resolution number 5
Resolved that Mr. Jeremy de Villiers, being eligible, be and is re–
appointed as a member of the Audit, Risk and IT Committee of
the Company, as recommended by the Board of Directors of the
Company, until conclusion of the next Annual General Meeting of
the Company.

The reason for ordinary resolution numbers 1 and 2 (inclusive) is
that the MOI of the Company, the Listings Requirements and, to the
extent applicable, the Companies Act, require that a component
of the Non–Executive Directors rotates at every Annual General
Meeting of the Company and, being eligible, may offer themselves
for re–election as Directors.

3.2 Ordinary resolution number 6
Resolved that Resolved that subject to the passing of ordinary
resolution number 1, Mr Tyrrel Murray, being eligible, be and is
re–appointed as a member of the Audit, Risk and IT Committee of
the Company, as recommended by the Board of Directors of the
Company, until conclusion of the next Annual General Meeting of
the Company.

1.3. Ordinary resolution number 3: Confirmation of
appointment of Ms. Julia Makhubela as an independent
non-executive director
Resolved that Ms. Julia Makhubela’s appointment as an
independent non-executive director, in terms of the MOI of the
Company, be and is hereby confirmed.

3.3 Ordinary resolution number 7
Resolved that Mr Robert Emslie, being eligible, be and is re–
appointed as a member of the Audit, Risk and IT Committee of
the Company, as recommended by the Board of Directors of the
Company, until conclusion of the next Annual General Meeting of
the Company.

The board has considered Ms Julia Makhubela’s qualifications and
experience and recommends that she be elected as a director of
the company.
A brief curriculum vitae of Ms Julia Makhubela is set out below:

3.4 Ordinary Resolution number 8
Resolved that subject to the passing of ordinary resolution
number 2, that Mr Hasheel Govind being eligible, be and is hereby
appointed as a member of the audit, risk and IT committee of
the Company, as recommended by the Board of directors of the
Company, until the next annual general meeting of the Company

Julia has a diploma in advertising obtained from Varsity College
and have various certificates in coaching. She began her career
at a Wireless Application Service Provider (WASP) start-up
that specialised in mobile technology, where she worked
as a business development manager and mobile strategist.
Julia is an experienced project lead and strategist who has
launched CRM programmes, developed digital native products and
platforms, managed JSE listed companies online reputation as well
as their digital advertising campaigns.

Reason for and effect of ordinary resolution numbers 5 to 8
The reason for ordinary resolution numbers 5 to 8 (inclusive) is that
the Company, being a public listed company, must appoint an Audit
Committee and the Companies Act requires that Independent
Non–Executive Directors of the Company be appointed or re–
appointed, as members of such Audit Committee, as the case may
be, at each Annual General Meeting. Brief curriculum vitae of the
director(s) up for re–election to the Audit, Risk and IT Committee
appear on page 12 of the integrated annual report.

Reason for and effect of ordinary resolution 3
The reason for ordinary resolution numbers 3 is that the
memorandum of incorporation of the Company and the Listings
Requirements of the JSE require that any director appointed by the
board of the Company be confirmed by the shareholders at the
AGM.
2.

Ordinary resolution number 4: Re–Appointment of External
Auditors and Designated Audit Partner
Resolved that Mahdi Meyer Steyn Chartered Accountants
Incorporated (MMS Group) be and is hereby appointed as the
Independent External Auditor of the Company and Ms. Tiana
Kluyts as the individual designated Auditor of the Company, for
the ensuing year on the recommendation of the Audit, Risk and IT
Committee of the Company, and that shareholders authorise the
Board to determine the remuneration of the Auditors.
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Re–appointment of the members of the Audit, Risk and IT
Committee of the Company

4.

Non–binding endorsement of SilverBridge’s Remuneration
Policy and Implementation Report
4.1 Ordinary resolution number 9
Resolved that the Company’s remuneration policy as set out on
page 16 of the integrated annual report, be and is hereby endorsed
by way of a non–binding advisory vote.
Reason for and effect of ordinary resolution number 9
The reason for ordinary resolution number 9 is that King IV and the
Listings Requirements recommend that the remuneration policy of
the Company be endorsed through a non–binding advisory vote by
shareholders each year.
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This enables shareholders to express their views on the
remuneration policies adopted. Ordinary Resolution Number 9 is
of an advisory nature only and failure to pass this resolution will
therefore not have any legal consequences relating to existing
remuneration arrangements.

The Board will take the outcome of the vote, and any subsequent
engagement with dissenting shareholders, into consideration when
considering amendments to the Company’s Remuneration Policy.
5.

However, the Board will engage with dissenting shareholders in
good faith in the event that a vote of 25% or more is recorded
against the remuneration policy, to ascertain with best reasonable
effort the reasons for the dissenting votes, and to address
legitimate and reasonable objections which may include amending
the remuneration policy, or clarifying or adjusting remuneration
governance and/or processes. Dissenting shareholders are also
invited to engage with the Company to communicate their
concerns to the Group Company Secretary, Fusion Corporate
Secretarial Services (Pty) Ltd (“Fusion”), represented by Melinda
van den Berg at melinda@fusioncorp.co.za within a reasonable
period after the Annual General Meeting.

Resolved that the authorised but unissued ordinary shares in
the capital of the Company be and are hereby placed under the
control and authority of the Directors of the Company and that
the Directors of the Company be and are hereby authorised and
empowered to allot, issue and otherwise dispose of such ordinary
shares to such person or persons on such terms and conditions
and at such times as the Directors of the Company may from time
to time and in their discretion deem fit, subject to the provisions of
the Companies Act, the MOI of the Company and the JSE Listings
Requirements, when applicable, such authority to remain in force
until the next Annual General Meeting.
Reason for and effect of ordinary resolution number 11
In terms of the Company’s MOI the Board may, with the prior
approval of the shareholders at a general meeting, subject to
the statutes and the approval of the Issuer Regulation Division of
the JSE (where necessary), issue authorised but unissued shares
in the Company to such person or persons on such terms and
conditions and with such rights or restrictions attached thereto as
the Directors may determine from time to time.

The Board will take the outcome of the vote, and any subsequent
engagement with dissenting shareholders, into consideration when
considering amendments to the Company’s Remuneration Policy.
4.2 Ordinary resolution number 10
Resolved that the Company’s Implementation Report in regard
to its Remuneration Policy, as contained in this integrated annual
report on page 16, be and is hereby endorsed by way of a non–
binding advisory vote.
6.
Reason for and effect of ordinary resolution number 10
The reason for ordinary resolution number 10 is that King IV
recommends that every year the Company’s remuneration
framework be disclosed in three parts, namely:
» A background statement;
» An overview of the Remuneration Policy; and
» An Implementation Report, and that shareholders be requested
to pass separate non–binding advisory votes on the policy and
the implementation report at the AGM. Voting on the above two
resolutions enables shareholders to express their views on the
remuneration policy adopted and on its implementation.
This enables shareholders to express their views on the
remuneration policies adopted. Ordinary Resolution Number 8 is
of an advisory nature only and failure to pass this resolution will
therefore not have any legal consequences relating to existing
remuneration arrangements.
However, the Board will engage with dissenting shareholders in
good faith in the event that a vote of 25% or more is recorded
against the remuneration policy, to ascertain with best reasonable
effort the reasons for the dissenting votes, and to address
legitimate and reasonable objections which may include amending
the remuneration policy, or clarifying or adjusting remuneration
governance and/or processes. Dissenting shareholders are also
invited to engage with the Company to communicate their
concerns to the Group Company Secretary, Fusion at melinda@
fusioncorp.co.za within a reasonable period after the Annual
General Meeting.
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Ordinary resolution number 11: General authority to Directors to
allot and issue authorised but unissued ordinary shares

Ordinary resolution number 12: General authority to issue
ordinary shares, and to sell treasury shares, for cash, limited to
12 000 000 shares
Resolved that subject to the general authority proposed in terms
of ordinary resolution number 12 above and the JSE Listings
Requirements, the directors of the Company be and are hereby
granted a general authority to allot and issue, or to issue any
options in respect of, all or any of the authorised but unissued
ordinary shares in the capital of the Company; and/or sell or
otherwise dispose of or transfer, or issue any options in respect
of, ordinary shares in the capital of the Company purchased by
subsidiaries of the Company, for cash, to such person/s on such
terms and conditions and at such times as the directors may from
time to time in their discretion deem fi subject to the Companies
Act, the Memorandum of Incorporation of the Company and its
subsidiaries and the JSE Listings Requirements from time to time.
The JSE Listings Requirements currently provide, inter alia, that:
» This general authority will be valid until the earlier of the
Company’s next Annual General Meeting or the expiry of a
period of 15 (fifteen) months from the date that this authority
is given;
» The securities which are the subject of the issue for cash must
be of a class already in issue, or where this is not the case, must
be limited to such securities or rights that are convertible into a
class already in issue;
» Any such issue may only be made to “public shareholders” as
defined in the JSE Listings Requirements and not to related
parties;
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» The securities which are the subject of a general issue
for cash may not exceed 50% (fifty percent) of the
number of listed securities, excluding treasury shares, the
12 000 000 securities for which management is seeking general
authority to issue and sell, is below the 50% threshold. Any
securities issued under this authorisation during the period of
15 (fifteen) months from the date that this authorisation will be
deducted from the aforementioned 12 000 000 listed securities.
In the event of a sub–division or a consolidation during the
period contemplated above the authority will be adjusted to
represent the same allocation ratio;

Reason for and effect of ordinary resolution number 13
The resolution grants authority to any Director or the Company
Secretary to carry out, execute all documentation and do all
such things as he may in his discretion consider necessary or
appropriate in connection with and to implement and give effect
to the ordinary resolutions above and special resolutions below.
8.

With reference to “The SilverBridge Employee Share Trust” which
governs the “Share Ownership Scheme” and the “Share Incentive
Scheme” (“The SilverBridge Employee Share Trust”) approved
by shareholders on 3 July 2009, and more specifically that the
Trustees and the Board shall only amend the provisions of the The
SilverBridge Employee Share Trust if so sanctioned by the Company
in a general meeting, and whereas the Company now wishes to
increase the “Total Scheme Shares”;

» In determining the price at which securities may be issued in
terms of this authority, the maximum discount permitted will be
10% (ten percent) of the weighted average traded price of such
securities measured over the 30 (thirty) business days prior to
the date that the price of the issue is agreed in writing between
the issuer and the party/parties subscribing for the securities;
» An announcement giving full details, including the number of
securities issued, the average discount to the weighted average
traded price of the securities over 30 (thirty) business days
prior to the date that the issue is agreed in writing between
the issuer and the parties subscribing for the securities and the
impact on net asset value per share, net tangible asset value per
share, earnings per share and headline earnings per share and,
if applicable, diluted earnings and headline earnings per share,
will be published when the Company has issued securities
representing, on a cumulative basis within the earlier of the
Company’s next Annual General Meeting or the expiry of a
period of 15 (fifteen) months from the date that this authority is
given, 5% (five percent) or more of the number of securities in
issue prior to the issue; and

“Resolved that clause 2.1.29 of The SilverBridge Employee Share
Trust be and is hereby deleted in its entirety and replaced with
the following new clause 2.1.29: “Total Scheme Shares” – the
maximum number of Scheme Shares that may be issued to
Beneficiaries under the Share Incentive Scheme and which in total
shall not exceed 7 762 382 (Seven Million Seven Hundred Sixty
Thousand Three Hundred Eighty-Two) Scheme Shares.” [The Total
Scheme Shares shall be separate from and in addition to the Total
Nominee Shares.]
In accordance with the JSE Listings Requirements, Ordinary
Resolution Number 14 must be passed by a 75% (seventy five
percent) majority of the votes cast in favour of the resolution by
all members present or represented by proxy at the annual general
meeting.

» Whenever the Company wishes to use repurchased shares, held
as treasury stock by a subsidiary of the Company, such use must
comply with the JSE Listings Requirements as if such use was a
fresh issue of ordinary shares.

Reason for and effect of Ordinary Resolution Number 14:
The reason for ordinary resolution number 14 is to increase the
capacity of the share option scheme by the number of shares
which have been sacrificed following the exercising of options in
terms of the share option scheme, by applying the net-off principle.
The net result being to make those options sacrificed available
for re-distribution as part of the share option scheme in order to
incentivise and retain key staff in the future.

For this resolution to be adopted, at least 75% of the shareholders
present in person or by proxy and entitled to vote on this resolution
at the AGM must cast their vote in favour of this resolution.
Reason for and effect of ordinary resolution number 12
For listed entities wishing to issue shares for cash (other than issues
by way of rights offers), in consideration for acquisitions and/or to
share incentive schemes (which schemes have been duly approved
by the JSE and by the shareholders of the Company), it is necessary
for the Board to obtain prior authority of the shareholders in
accordance with the Listings Requirements and the MOI of the
Company. Accordingly, the reason for ordinary resolution number
10 is to obtain a general authority from shareholders to issue
shares for cash in compliance with the Listings Requirements.
7.

Ordinary resolution number 13: Authority to sign all required
documents
Resolved that, subject to the passing of the ordinary and special
resolutions at the Annual General Meeting, any Director of
the Company or the Company Secretary shall be and is hereby
authorised to sign all documentation and perform all acts which
may be required to give effect to such ordinary and special
resolutions.
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Ordinary Resolution Number 14: Amendment of the SilverBridge
Employee Share Trust

The effect of ordinary resolution 14 is that the Trust Deed will be
amended as set out in this resolution.

8.

Special resolution number 1: General authority to acquire
(repurchase) shares
Resolved that the Company and/or any subsidiary be and is hereby
authorised by way of a specific approval as contemplated in section
48, read with section 46 of the Companies Act, to acquire from
time to time issued ordinary shares of the Company, upon such
terms and conditions and in such amounts as the Directors of the
Company may from time to time determine, but subject to the MOI
of the Company, the provisions of the Companies Act and the JSE
Listings Requirements, provided that:
a.
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
with the counterparty (reported trades being prohibited);
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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 1, whichever period is shorter;
When the Company has cumulatively repurchased 3% of the
initial number of the relevant class of securities, and for each
3% in aggregate of the initial number of that class acquired
thereafter, an announcement will be made in accordance
with paragraph 11.27 of the Listings Requirements;
The general authority to repurchase is limited to a maximum
of 20% in the aggregate in any one financial year of the
Company’s issued share capital at the beginning of the
financial year;
Ordinary shares may not be acquired at a price greater than
10% above the weighted average of the market value at
which such ordinary shares traded for the five business days
immediately preceding the date of the transaction. The JSE
should be consulted for a ruling if the Company’s ordinary
shares have not traded in such five–business–day period;
The Company has been given authority by its MOI;
At any point in time, the Company and/or its subsidiaries may
only appoint one agent to effect any such acquisition;
The aggregate of such acquisitions by subsidiaries of
SilverBridge may not result in such subsidiaries holding more
than 10% of SilverBridge’s issued share capital;
The Company and/or its subsidiaries undertake that they will
not enter the market to so acquire the Company’s shares until
the Company’s sponsor has provided written confirmation to
the JSE regarding the adequacy of the Company’s working
capital in accordance with Schedule 12 of the JSE Listings
Requirements;
A resolution has been passed by the Board of Directors
confirming that the Board has authorised the general
repurchase, that the Company passed the solvency and
liquidity tests and that, since the tests were done, there
have been no material changes to the financial position of
the Company and the Group; and
The Company and/or its subsidiaries may not acquire any
shares during a prohibited period, as defined in the JSE
Listings Requirements unless a repurchase programme is
in place, where dates and quantities of shares to be traded
during the prohibited period are fixed and full details of the
programme have been disclosed in an announcement on the
Stock Exchange News Service prior to the commencement of
the prohibited period.

Although no such repurchases are currently being contemplated,
the Directors undertake that they will not effect a general
repurchase of shares as contemplated above unless the following
can be met for a period of 12 months after the date of this notice:
» The Company and the Group would in the ordinary course of
their business be able to pay debts;
» The consolidated assets of the Company and the Group
would exceed the consolidated liabilities of the Company and
the Group respectively, such assets and liabilities being fairly
valued and recognised and measured in accordance with the
accounting policies used in the financial statements;
» The issued capital and reserves of the Company and the Group
would be adequate for the purposes of the Company’s and the
Group’s business;
» The Company’s and the Group’s working capital would be
sufficient for ordinary business purposes; and
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» A resolution by the Board of Directors will have been passed that
authorised the repurchase, that SilverBridge and its subsidiaries
have passed the solvency and liquidity test and that, since the
test was performed, there have been no material changes to the
financial position of the Group.
The JSE Listings Requirements require the following disclosures,
which appear in the integrated annual report:
Directors and key management personnel shareholding – refer to
page 29 of the integrated annual report
Major shareholders – refer to page 28 of the integrated annual
report
Directors’ interests in ordinary shares – refer to page 29 of the
annual financial statements available on the Company’s website at
www.silverbridge.co.za
Share capital of the Company – refer to note 21.1.2 of the
consolidated annual financial statements which are available on
the Company’s website at www.silverbridge.co.za
Litigation statement
The directors, whose names appear on pages 6 and 7 of the
integrated annual report of which the Notice of Annual General
Meeting forms part, are not aware of any legal or arbitration
proceedings that are pending or threatened, that may have or
had in the recent past, being at least the previous 12 months, a
material effect on SilverBridge’s financial position.
Directors’ responsibility statement
The Directors, whose names appear on pages 6 and 7 of the
integrated annual report, collectively and individually accept full
responsibility for the accuracy of the information pertaining to this
special resolution and certify that, to the best of their knowledge
and belief, there are no facts that have been omitted which would
make any statements false or misleading, and that all reasonable
enquiries to ascertain such facts have been made and that this
special resolution contains all information required by law and the
JSE Listings Requirements.
Material changes
Other than the facts and developments reported on in the
integrated annual report, there have been no material changes in
the financial or trading position of the Company and its subsidiaries
since the date of signature of the Audit, Risk and IT Committee
report and up to the date of the Notice of Annual General Meeting.
The Directors have no specific intention, at present, for the
Company or its subsidiaries to acquire any of the Company’s shares
but consider that such a general authority should be put in place
should an opportunity present itself to do so during the year, which
is in the best interests of the Company and its shareholders.
The Directors are of the opinion that it would be in the best interest
of the Company to extend such general authority and thereby
allow the Company or any of its subsidiaries to be in a position to
acquire the shares issued by the Company through the order book
of the JSE, should the market conditions, tax dispensation and price
justify such an action.
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Reason for and effect of special resolution number 1
The reason for and effect of special resolution number 1 is to grant
the Company general approval to acquire its own issued shares on
such terms, conditions and in such amounts determined from time
to time by the Directors of the Company by the limitations set out
above.
Pursuant to and in terms of the JSE Listings Requirements, the
Directors of the Company hereby state:
» The Directors of the Company have no specific intention to
effect the provisions of special resolution number 1 but will,
however, continually review this position having regard to
prevailing circumstances.
» The intention of the Company and/or its subsidiaries is to utilise
the general authority to repurchase if at some future date the
cash resources of the Company are in excess of its requirements.
» The method by which the Company and any of its subsidiaries
intends to repurchase its ordinary shares and the date on which
such repurchase will take place, have not yet been determined.
The percentage of voting rights that will be required for this
resolution to be adopted is more than 75% of the votes exercised
on the resolution.
9.

Special resolution number 2: Remuneration of Non–Executive
Directors
Resolved, in terms of section 66(9) of the Companies Act, that
the Company be and is hereby authorised to remunerate its
Non–Executive Directors for their services as Directors on the
basis set out below (exclusive of value–added tax), provided that
this authority will be valid until the next AGM of the Company.
Although the structure of the proposed fee has changed, there has
been no change in the total annual remuneration.
PROPOSED AND ACTUAL ANNUAL
REMUNERATION

Proposed fee
2021

Board Member

R 89 000

Board Chairman

R 330 000

Audit, Risk and IT Committee Member

R 60 000

Audit, Risk and IT Committee Chairman

R 221 500

Social and Ethics Committee Member

R 25 000

Social and Ethics Committee Chairman

R 25 000

Remuneration Committee Member

R 25 000

Remuneration Committee Chairman

R 25 000

Investment Committee member

R 25 000

Investment Committee Chairman

R 25 000

Reason for and effect of special resolution number 2
The reason for and effect of special resolution number 2 is for
the Company to obtain the approval of shareholders, by way of
a special resolution, for the payment of remuneration to its Non–
Executive Directors in accordance with the requirements of the
Companies Act.
The effect of special resolution number 2 is that the Company will
be able to pay its Non–Executive Directors for the services they
render to the Company as Directors without requiring further
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shareholder approval until the next Annual General Meeting of the
Company.
The percentage of voting rights that will be required for this
resolution to be adopted is more than 75% of the votes exercised
on the resolution.
10.

Special resolution number 3: General approval to provide
financial assistance for subscription or purchase of ordinary
shares in related or interrelated entities in terms of section 44 of
the Companies Act
Resolved that, in terms of and subject to the provisions of section 44 of
the Companies Act, the shareholders of the Company hereby approve,
as a general approval, the giving by the Company of financial assistance,
by way of a loan, guarantee, the provision of security or otherwise to
any person for the purpose of, or in connection with, the subscription
of any option, or any securities, issued or to be issued by the Company
or any affiliate, or for the purchase of any ordinary shares of the
Company or its affiliates (including, without limitation, the giving of a
guarantee to any subscriber, holder or purchaser of preference shares
in any affiliate, as security for such affiliate’s obligations under such
preference shares), as set out in section 44 of the Companies Act,
which approval shall be valid for a period of 2 (two) years from the
date that this special resolution is passed.
The shareholders of the Company hereby resolve that the Board
may, subject to compliance with the requirements of the MOI, the
Companies Act and the JSE Listings Requirements, each as presently
constituted and as amended from time to time, authorise the
Company to provide financial assistance as contemplated in section
44 of the Companies Act, on such terms and conditions and for such
amounts as the Board may determine.
It is hereby noted that the Company may from time to time provide
financial assistance in terms of section 44 of the Companies Act, by
way of a loan, guarantee, the provision of security or otherwise to any
person for the purpose of, or in connection with, the subscription of
any option, or any securities, issued or to be issued by the Company or
a related or interrelated company (as contemplated in the Companies
Act, including, without limitation, any present or future subsidiaries
of the Company, its holding company and subsidiaries of its holding
company and/or any other company or corporation that is or becomes
related or interrelated to the Company) (collectively for purposes of
this resolution, the “affiliates”), or for the purchase of any ordinary
shares of the Company or its affiliates, on such specific terms as may
be authorised by the Board.
It is further noted that the Board of Directors of the Company shall
not authorise any financial assistance contemplated in such special
resolution unless the Board is satisfied that:
a.
Immediately after providing the financial assistance, the
Company will satisfy the solvency and liquidity tests
contemplated in section 4 of the Companies Act (read with
section 44(3)(b)(i));
b. The terms under which the financial assistance is proposed
to be given are fair and reasonable to the Company (section
44(3)(b)(ii)); and
c.
Any applicable conditions or restrictions in respect of the
granting of financial assistance set out in the Company’s MOI
have been satisfied (section 44(4)).
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In compliance with the requirements of the Companies Act the
Board is seeking a general authority from shareholders to cause the
Company to provide financial assistance for subscription and purchase
of ordinary shares as set out in section 44 of the Companies Act.

This general authority would assist the Company with, inter alia,
making intercompany loans to subsidiaries of the Company, or
interrelated companies, as well as granting letters of support and
guarantees in appropriate circumstances.

Reason for and effect of special resolution number 3
The reason for and effect of special resolution number 3 is to grant the
Board a general authority in terms of the Act to cause the Company to
provide financial assistance by way of a loan, guarantee, the provision of
security or otherwise to any person for the purpose of, or in connection
with, the subscription of any option, or any securities, issued or to be
issued by the Company or any affiliate, or for the purchase of any
ordinary shares of the Company or its affiliates, as set out in section 44
of the Act in such amounts and on such terms and conditions as may
be determined by the Board. The passing of special resolution number
3 will have the effect that the Board will have the flexibility, subject
to the requirements of the MOI, the Companies Act, the JSE Listings
Requirements and the requirements of any other stock exchange on
which the shares of the Company may be quoted or listed from time
to time, to provide financial assistance as set out in section 44 of the
Companies Act should it be in the interests of the Company to do so.

This would avoid undue delays and attendant adverse financial
impact on subsidiaries, or interrelated companies, as it would
facilitate the expeditious conclusion of negotiations.
In the event that this special resolution is adopted by the ordinary
shareholders of the Company, thereby conferring general authority
on the Board of Directors of the Company to authorise financial
assistance to companies related or interrelated to the Company or
to any juristic person who is a member of or related to any such
companies, then the Board of Directors of the Company shall not
authorise any financial assistance contemplated in such special
resolution unless the Board:
a.

Is satisfied that immediately after providing the financial
assistance, the Company will satisfy the solvency and
liquidity test contemplated in section 4 of the Companies
Act (section 45(3)(b)(i));
b. Is satisfied that the terms under which the financial
assistance is proposed to be given are fair and reasonable to
the Company (section 45(3)(b)(ii)); and
c.
Has ensured that any conditions or restrictions in respect of
the granting of financial assistance set out in the Company’s
MOI have been satisfied (section 45(4)).
The percentage of voting rights that will be required for this
resolution to be adopted is at least 75% of the votes exercised on
the resolution.

This general authority shall be valid for a period of 2 (two) years from
the date of approval of this special resolution unless such general
authority is varied or revoked by special resolution of shareholders
prior to the expiry of such 2 – (two) year period.
The percentage of voting rights that will be required for this resolution
to be adopted is at least 75% of the votes exercised on the resolution.
11.

Special resolution number 4: Direct or indirect financial assistance
(“financial assistance” will herein have the meaning attributed to
it in section 45(1) of the Companies Act) to any company related
or interrelated to the Company or to any juristic person who is a
member of or related to any such companies
Resolved that, as a general approval, the Company may, in terms of
section 45(3)(a)(ii) of the Companies Act and subject to compliance
with the remainder of section 45 of the Companies Act, provide any
direct or indirect financial assistance that the Board of Directors of
the Company may deem fit to any related or interrelated company
or to any juristic person who is a member of or related to any such
companies (“related” and “interrelated” will herein have the meaning
so attributed in section 2 of the Companies Act) (on the terms and
conditions, to the recipient(s), in the form, nature and extent, and
for the amounts that the Board of Directors of the Company may
determine from time to time).
Reason for and effect of special resolution number 4
The reason for and effect of special resolution number 4, if adopted,
will be to confer authority on the Board of Directors of the Company
to authorise financial assistance to companies related or interrelated
to the Company, or to any juristic person who is a member of or
related to any such companies generally as the Board of Directors
of the Company may deem fit, on the terms and conditions, and for
the amounts that the Board of Directors may determine from time to
time, for a period of two years after this Annual General Meeting of
the Company.
The granting of the general authority would obviate the need to refer
each instance of provision of financial assistance in the circumstances
contemplated in this special resolution for ordinary shareholder
approval.
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12.

Voting instructions
To transact such other business as may be transacted at an Annual
General Meeting or raised by shareholders with or without advance
notice to the Company.
In terms of the Companies Act, any member entitled to attend and
vote at the above Annual General Meeting may appoint one or more
persons as proxy, to attend, speak and vote in his stead. A proxy need
not be a member of the Company. Forms of proxy must be deposited
at the office of the Transfer Secretaries not later than 48 hours before
the time fixed for the Annual General Meeting (excluding Saturdays,
Sundays and gazetted South African public holidays).
If your SilverBridge ordinary shares have been dematerialised and
are held in a nominee account then your Central Ordinary shares
Depository Participant (“CSDP”) or broker, as the case may be,
should contact you to ascertain how you wish to cast your vote at the
Annual General Meeting and thereafter cast your vote in accordance
with your instructions.
If you have not been contacted it would be advisable for you to contact your CSDP or broker, as the
case may be, and furnish them with your instructions.
If your CSDP or broker, as the case may be, does not obtain
instructions from you, they will be obliged to act in terms of
your mandate furnished to them, or if the mandate is silent in
this regard to abstain from voting.
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Dematerialised shareholders whose ordinary shares are held in a
nominee account must not complete the attached form of proxy.
Unless you advise your CSDP or broker timeously in terms of the
agreement between yourself and your CSDP or broker by the cut–off
time advised by them that you wish to attend the Annual General
Meeting or send a proxy to represent you at the Annual General
Meeting your CSDP or broker will assume that you do not wish to
attend the Annual General Meeting nor send a proxy. If you wish to
attend the Annual General Meeting your CSDP or broker will issue
the necessary letter of representation to you to attend the Annual
General Meeting.
Shareholders who have dematerialised their ordinary shares through
a CSDP or broker, other than “own name” registered dematerialised
shareholders, who wish to attend the Annual General Meeting,
must request their CSDP or broker to issue them with a letter of
representation, or they must provide the CSDP or broker with their
voting instructions in terms of the relevant custody agreement/
mandate entered into between them and the CSDP or broker.
Shareholder rights
It is recommended that forms of proxy should be forwarded to reach
the Company’s Transfer Secretaries at the address given below by no
later than 10:00 on Tuesday, 27 October 2020. Any form of proxy not
delivered to the Transfer Secretaries by this time may be handed to
the Chairman of the AGM at any time prior to the commencement
of the AGM.
Electronic participation
The AGM will only be accessible through electronic communication,
as permitted by the JSE and in accordance with the provisions of the
Companies Act and the Company’s memorandum of incorporation.
The Company has retained the services of The Meeting Specialists
Proprietary Limited (“TMS”) to remotely host the AGM on an
interactive electronic platform, in order to facilitate remote
participation and voting by shareholders. TMS will also act as
scrutineer for purposes of the AGM.
Shareholders who wish to participate electronically in and/or vote at
the AGM are required to contact TMS on proxy@tmsmeetings.co.za
or alternatively contact them on +27 11 520 7950/1/2 as soon as
possible, but in any event no later than 10:00 SA time on Wednesday,
28 October 2020. TMS will assist shareholders with the requirements
for electronic participation in, and/or voting at, the AGM.
If shareholders wish to participate in the AGM, they should instruct
their CSDP or Broker to issue them with the necessary letter of
representation in the manner stipulated in your Custody Agreement.
These instructions must be provided to the CSDP or Broker by the cutoff time and date advised by the CSDP or Broker, to accommodate
such requests.
Shareholders are advised, and strongly encouraged, to participate in
the AGM electronically and, for administrative ease, to make use of
proxy voting as outlined in this Notice.
Shareholders are further advised that in terms of section 63(1)
of the Companies Act, any person (including proxies) attending
or participating at the AGM at the AGM must present reasonably
satisfactory identification before being entitled to attend or
participate in and vote at the AGM. TMS is obliged to validate (in
consultation with the Company and in particular, the Company’s
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transfer secretaries, Computershare, and your CSDP) each
shareholder’s entitlement to participate in and/or vote at the AGM,
before providing you with the necessary means to access the AGM
and the associated voting platform.
Whether or not you propose to attend the AGM, please complete
and submit a proxy form or voting instruction form in accordance
with the instructions printed on it. For administration purposes,
the proxy or voting instruction forms must be received at the
applicable return address (see page 108 of this document) no
later than 10:00 SA time on Wednesday, 28 October 2020. Any
shareholder who timeously completes and lodges a proxy form will
nevertheless be entitled to attend, participate in and vote in person
at the AGM, Proxy forms may also be submitted to the Chairman
before the start of the AGM, electronically, as set out in this Notice.
In terms of section 61(10) read with sections 63(2) and (3) of the
Companies Act, every shareholders meeting of a public company
must be reasonably accessible within South Africa for electronic
participation by shareholders. The application form with details on
how to participate electronically forms part of this notice and can
be accessed from the company website on www.silverbridge.co.za
By order of the Board

Melinda Gous
Fusion Corporate Secretarial Services Proprietary Limited
Company Secretary
17 September 2020

Transfer Secretaries
Computershare Investor Services (Pty) Limited
Rosebank Towers
15 Biermann Avenue
Rosebank
2196
PO Box 61051
Marshalltown
2107
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ELECTRONIC PARTICIPATION IN VIRTUAL ANNUAL
GENERAL MEETING OF THE SILVERBRIDGE HOLDINGS
LIMITED HELD ON THE FRIDAY, 30 OCTOBER 2020
THE ANNUAL GENERAL MEETING
» Shareholders or their proxies who wish to participate in the virtual annual general meeting via electronic communication (“Participants”), must apply
to the Company’s meeting scrutineers to do so by e-mailing the form below (“the application”) to the e-mail address of the Company’s meeting
scrutineers, The Meeting Specialist (Proprietary) Ltd (“TMS”), by no later than 10:00am on Wednesday, 21 October 2020. The e-mail address is as
follows: proxy@tmsmeetings.co.za
» The application may also be posted, at the risk of the Participant, to TMS, PO Box 62043, Marshalltown, 2107, so as to be received by the meeting
scrutineers by no later than the time and date set out above.
» Shareholders who have dematerialised their shares, other than those shareholders who have dematerialised their shares with ‘own name’ registration,
should contact their Central Securities Depository Participant (“CSDP”) or broker in the manner and time stipulated in their agreement with their
CSDP or Broker:
» to furnish them with their voting instructions; and
» in the event that they wish to participate in the meeting, to obtain the necessary authority to do so.
» Participants will be able to vote during the virtual annual general meeting through an electronic participation platform. Such Participants, should they
wish to have their vote(s) counted at the virtual annual general meeting, must provide TMS with the information requested below.
» Each shareholder, who has complied with the requirements below, will be contacted between 22 and 28 October 2020 via email/mobile with a
unique link to allow them to participate in the virtual general meeting.
» The cost of the Participant’s phone call or data usage will be at his/her own expense and will be billed separately by his/her own telephone service
provider.
» The cut-off time, for administrative purposes, to participate in the meeting will be 08:00am on 29 October 2020.
» The Participant’s unique access credentials will be forwarded to the email/cell number provided below.
APPLICATION FORM
Name & surname of shareholder
Name & surname of shareholder
representative (If applicable)
ID number of shareholder or representative
Email Address
Cell number
Telephone number
Name of CSDP or Broker
(If shares are held in dematerialised format)
SCA number/Broker account number or
Own name account number
Number of shares
Signature
Date
By signing this form, I agree and consent to the processing of my personal information above for the purpose of participation in the virtual annual
general meeting.
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TERMS AND CONDITIONS FOR PARTICIPATION AT THE VIRTUAL ANNUAL GENERAL MEETING OF SILVERBRIDGE HOLDINGS LIMITED TO BE HELD ON
30 OCTOBER 2020 VIA ELECTRONIC COMMUNICATION
» The cost of dialling in using a telecommunication line/webcast/web-streaming to participate in the general meeting is for the expense of the
Participant and will be billed separately by the Participant’s own telephone service provider.
» The Participant acknowledges that the telecommunication lines/webcast/web-streaming are provided by a third party and indemnifies SilverBridge
Holdings Limited, the JSE Limited and TMS and/or their third party service providers against any loss, injury, damage, penalty or claim arising in any
way from the use or possession of the telecommunication lines/webcast/web-streaming, whether or not the problem is caused by any act or omission
on the part of the Participant or anyone else. In particular, but not exclusively, the Participant acknowledges that he/she will have no claim against
SilverBridge Holdings Limited, the JSE Limited and TMS and/or its third party service providers, whether for consequential damages or otherwise,
arising from the use of the telecommunication lines/webcast/web-streaming or any defect in it or from total or partial failure of the telecommunication
lines/webcast/web-streaming and connections linking the telecommunication lines/webcast/web-streaming to the general meeting.
» Participants will be able to vote during the general meeting through an electronic participation platform. Such Participants, should they wish to have
their vote(s) counted at the virtual annual general meeting, must act in accordance with the requirements set out above.
» Once the Participant has received the link, the onus to safeguard this information remains with the Participant.
» The application will only be deemed successful if this application form has been fully completed and signed by the Participant and delivered or
e-mailed to TMS at proxy@tmsmeetings.co.za
Shareholder name:

Signature:

Date:

Important: You are required to attach a copy of your identity document/drivers licence/Passport when submitting the application.
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VIRTUAL MEETING GUIDE FOR SHAREHOLDERS
How to access the virtual meeting
1.

In order to participate and vote in the meeting, each user must have an internet-enabled device (phone, laptop, desktop) capable of browsing to a
regular website (in order to vote and participate).

2.

Closer to the meeting date or on the day of the virtual meeting, you will receive a registration link to allow you to register for the virtual meeting.

3.

Once you have completed the registration form and our moderators have approved your registration, you will receive an email invitation to the
meeting, which contains the meeting id and password.

4.

Click on the link and you will be directed to the meeting platform.

5.

An additional unique link will be sent, individually, to each shareholder who has made contact with the meeting specialist (pty) ltd on
proxy@tmsmeetings.co.za and who has successfully been validated to vote at the meeting.

6.

Guests will only be allowed to observe and listen to the proceedings of the meeting.

Navigating the meeting platform
1.

Shareholders who would like to pose questions, please click on the Q & A icon on the bottom of your screen, to ask your question.

1.

If you have a question on a particular resolution, please type the resolution number, followed by your question and press enter or send.

2.

Alternatively, if you would like to address the meeting directly, please click on the raise your hand icon. Once the chairperson has identified you, your
microphone will be un-muted, and you will be able to address the meeting.

How to exercise your votes
1.

All shareholders or their representatives, who have requested to vote, would have received a link from Digital Cabinet to either their phone number
or email address.

2.

The voting will be available on all the resolutions when the chairman opens the meeting.

3.

Please click on the vote now link and it will direct you to the voting platform.

4.

You will notice that the voting platform contains all the resolutions which have been published in the notice of meeting, with your votes automatically
defaulted to Abstain.

5.

Please note – Once you click submit, your votes can not be retracted and re-voted.

6.

You may vote on all the resolutions simultaneously by defaulting all your votes as either “For” or “Against” or keeping it as an “Abstained” vote and
then clicking on the submit button on the bottom of the electronic ballot form.

7.

You may also indicate your votes individually, per resolution, by selecting the relevant option (For, Against or Abstain), on a resolution by resolution
basis.

8.

Once you have voted on all the resolutions, scroll down to the bottom of the page and click submit.

9.

You will receive a message on your screen confirming that your votes have been received.

10. Once again, please ensure that you have selected the correct option on a resolution. Either, For or Against or Abstain before clicking the submit
button.
You will only be able to access both the meeting platform and the voting platform, 10 minutes prior to commencement of the virtual meeting.
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SILVERBRIDGE HOLDINGS LIMITED
(Incorporated in the Republic of South Africa)
(Registration number: 1995/006315/06)
ISIN Code: ZAE000086229 Share Code: SVB

FORM OF PROXY

(“SilverBridge” or “the Company”)

FORM OF PROXY FOR THE ANNUAL GENERAL MEETING TO BE HELD ELECTRONICALLY, AT 10:00, ON 30 OCTOBER
2020– FOR USE BY CERTIFICATED ORDINARY SHAREHOLDERS AND DEMATERIALISED ORDINARY SHAREHOLDERS WITH “OWN
NAME” REGISTRATION ONLY
Holders of dematerialised ordinary shares, other than “own name” registration, must inform their Central Ordinary shares Depository Participant (“CSDP”)
or broker of their intention to attend the Annual General Meeting and request their CSDP or broker to issue them with the necessary authorisation to
attend the Annual General Meeting in person or provide their CSDP or broker with their voting instructions should they not wish to attend the Annual
General Meeting in person but wish to be represented thereat.
I/We (please print names in full)
of (address)
E–mail
Being the registered holder(s) of

Tel

Cell
ordinary shares in the capital of the Company, do hereby appoint:

1.

or, failing him/her

2.

or, failing him/her

the Chairman of the Annual General Meeting, as my/our proxy to act on my/our behalf at the Annual General Meeting of the Company, for the
purpose of considering and, if deemed fit, passing, with or without modification, the ordinary and special resolutions to be proposed thereat and at any
adjournment thereof, and to vote for and/or against such resolutions and/or abstain from voting in respect of the shares registered in my/our name/s,
in accordance with the following instructions:
No. of ordinary shares
For

Against Abstain

1.1 Ordinary resolution number 1: Re–election of Director who retires by rotation – Mr Tyrrel Murray
1.2 Ordinary resolution number 2: Re–election of Director who retires by rotation – Mr Hasheel Govind
Ordinary resolution number 3: Confirmation of the appointment of Ms. Julia Makhubela as an independent
1.3
non-executive director
2
Ordinary resolution number 4: Re–appointment of External Auditors and Designated Audit Partner
3.1 Ordinary resolution number 5: Re–election of Audit, Risk and IT Committee member – Mr Jeremy de Villiers
3.2 Ordinary resolution number 6: Re–election of Audit, Risk and IT Committee member – Mr Tyrrel Murray
3.3 Ordinary resolution number 7: Re–election of Audit, Risk and IT Committee member – Mr Robert Emslie
3.4 Ordinary resolution number 8: Appointment to the Audit, Risk and IT Comittee- Mr Hasheel Govind
4.1 Ordinary resolution number 9: Non–binding endorsement of SilverBridge’s Remuneration Policy
4.2 Ordinary resolution number 10: Non–binding Endorsement of the Implementation Report
5
Ordinary resolution number 11: General authority to Directors to allot and issue authorised but unissued ordinary
6
Ordinary resolution number 12: General authority to issue ordinary shares and sell treasury shares for cash
7
Ordinary resolution number 13: Authority to sign all required documentation
8
Ordinary Resolution number 14: Amendment of the SilverBridge Employee Share Trust
9
Special resolution number 1: General authority to acquire (repurchase) shares
10 Special resolution number 2: Remuneration of Non–Executive Directors
Special resolution number 3: General approval to provide financial assistance for subscription or purchase of ordinary
11
shares in related or interrelated entities in terms of section 44 of the Companies Act
Special resolution number 4: Direct or indirect financial assistance (“financial assistance”) will herein have the meaning
12 attributed to it in section 45(1) of the Companies Act) to any company related or interrelated to the Company or to any
juristic person who is a member of or related to any such companies
Please indicate with an “X” in the appropriate spaces provided above how you wish your vote to be cast. If no indication is given the proxy will be entitled
to vote or abstain as he or she deems fit.
Signed at this				day of					2020
Signature
Assisted by me (where applicable)

Please read the summary and notes on the reverse hereof.
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SUMMARY AND NOTES TO THE FORM OF PROXY
SUMMARY OF RIGHTS CONTAINED IN SECTION 58 OF THE COMPANIES ACT
In terms of section 58 of the Companies Act:
» A shareholder of a company may, at any time and in accordance with the provisions of section 58 of the Companies Act, appoint any individual (including an individual who
is not a shareholder) as a proxy to participate in, and speak and vote at, a shareholders’ meeting on behalf of such shareholder;
» A proxy may delegate his or her authority to act on behalf of a shareholder to another person, subject to any restriction set out in the instrument appointing such proxy;
» Irrespective of the form of instrument used to appoint a proxy, the appointment of a proxy is suspended at any time and to the extent that the relevant shareholder chooses
to act directly and in person in the exercise of any of such shareholder’s rights as a shareholder;
» Any appointment by a shareholder of a proxy is revocable, unless the form of instrument used to appoint such proxy states otherwise;
» If an appointment of a proxy is revocable, a shareholder may revoke the proxy appointment by: (i) cancelling it in writing, or making a later inconsistent appointment of a
proxy; and (ii) delivering a copy of the revocation instrument to the proxy and to the relevant company;
» A proxy appointed by a shareholder is entitled to exercise, or abstain from exercising, any voting right of such shareholder without direction, except to the extent that the
relevant company’s memorandum of incorporation, or the instrument appointing the proxy, provides otherwise; and
» If the instrument appointing a proxy or proxies has been delivered by a shareholder to a company, then, for so long as that appointment remains in effect, any notice that
is required in terms of the Companies Act or such company’s memorandum of incorporation to be delivered to a shareholder must be delivered by such company to:
• The relevant shareholder; or
• The proxy or proxies, if the relevant shareholder has:
- Directed such company to do so, in writing; and
- Paid any reasonable fee charged by such company for doing so.
Notes to form of proxy
1. An ordinary shareholder holding dematerialised shares by “own name” registration, or who holds shares that are not dematerialised, may insert the name of a proxy or
the names of two alternative proxies of the ordinary shareholder’s choice in the space provided, with or without deleting “the Chairman of the Annual General Meeting”.
The person whose name stands first on this form of proxy and who is present at the Annual General Meeting will be entitled to act as proxy to the exclusion of those
whose names follow. Should a proxy not be specified, this role will be exercised by the Chairman of the Annual General Meeting. A proxy need not be a shareholder of
the Company.
2.

An ordinary shareholder is entitled to one vote on a show of hands and, on a poll, to that proportion of the total votes in the Company which the aggregate amount of the
nominal value of the shares held by him or her bears to the aggregate amount of the nominal value of all the shares issued by the Company. An ordinary shareholder’s
instructions to the proxy must be indicated by inserting the relevant number of votes exercisable by the ordinary shareholder in the appropriate box(es). An “X” in the
appropriate box indicates the maximum number of votes exercisable by that shareholder. Failure to comply with the above will be deemed to authorise the proxy to
vote or to abstain from voting at the Annual General Meeting as he or she deems fit in respect of the entire number of the shareholder’s votes exercisable thereat. An
ordinary shareholder or his or her proxy is not obliged to use all the votes exercisable by the ordinary shareholder, or to cast all those votes exercised in the same way,
but the total of the votes cast and in respect whereof abstention is recorded, may not exceed the total of the votes exercisable by the ordinary shareholder.

3.

If any ordinary shareholder does not indicate on this instrument that his or her proxy is to vote in favour of or against any resolution or to abstain from voting, or give
contradictory instructions, or should any further resolution(s) or any amendment(s) which may be properly put before the Annual General Meeting be proposed, the
proxy shall be entitled to vote as he or she thinks fit.

4.

The completion and lodging of this form of proxy will not preclude the relevant shareholder from attending the Annual General Meeting and speaking and voting in
person thereat instead of any proxy appointed in terms hereof.

5.

Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity must be attached to this form of proxy, unless
previously recorded by the Company or waived by the Chairman of the Annual General Meeting.

6.

The Chairman of the Annual General Meeting may reject or accept any form of proxy which is completed and/or received other than in compliance with these notes.

7.

A proxy may not delegate his or her authority to act on behalf of the shareholder, to another person.

8.

It is recommended that forms of proxy should be lodged with or mailed to The Meeting Specialist (Proprietary) Limited. Proxy forms to be received by them no later than
Wednesday, 28 October 2020, at 10:00 provided that any form of proxy not delivered to the Meeting Scrutineers by this time may be handed to the Chairman of the
Annual General Meeting prior to the commencement of the Annual General Meeting, at any time before the appointed proxy exercises any shareholder’s rights at the
Annual General Meeting.
Hand deliveries to:

Postal deliveries to:

The Meeting Specialist (Proprietary) Limited
One Exchange Square,
Gwen Lane
Sandown
2196

The Meeting Specialist (Proprietary) Limited
One Exchange Square,
Gwen Lane
Sandown
2196

An email can be sent to: proxy@tmsmeetings.co.za
9.

Should a shareholder lodge this form of proxy with the Transfer Secretaries less than 48 hours before the Annual General Meeting, such shareholder will also be required
to furnish a copy of such form of proxy to the Chairman of the Annual General Meeting before the appointed proxy exercises any of such shareholder’s rights at the
Annual General Meeting

ADDITIONAL FORMS OF PROXY ARE AVAILABLE FROM THE TRANSFER SECRETARIES ON REQUEST.
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SILVERBRIDGE HOLDINGS LIMITED
(Incorporated in the Republic of South Africa)
(Registration number: 1995/006315/06)
ISIN Code: ZAE000086229 Share Code: SVB

ELECTRONIC COMMUNICATION ELECTION
FORM

(“SilverBridge” or “the Company”)

To:
The Directors
SilverBridge Holdings Limited
I/We, (PLEASE PRINT)		

the undersigned

of (address)
being the registered holder(s) of:				

ordinary shares in the capital of the Company,

with account number
do hereby elect to receive any documents or notices from SilverBridge by electronic post or notification, to the extent that the Company is permitted
to so distribute any notices, documents, records or statements in terms of the Companies Act, No. 71 of 2008, as amended, and any and every other
statute, ordinance, regulation or rule in force from time to time, including the Listings Requirements of the JSE Limited concerning companies and
affecting SilverBridge.
I/We hereby furnish the following e–mail address or mobile number for such electronic communication:
Email address
Mobile number
Any written amendment or withdrawal of any such notice of consent by me/us, shall only take effect if signed by me/us and received by the Company.
Signed at

							on				2020.

Signature
Assisted by me (where applicable)

Please complete, detach and return this election form to:
The Company Secretary:
Fusion Corporate Secretarial Services at melinda@fusioncorp.co.za;
or
The Transfer Secretaries:
Fax Number: 011 688 5248
E–mail: ecomms@Computershare.co.za
Rosebank Towers, 15 Biermann Ave, Rosebank, 2196, South Africa
PO Box 61051, Marshalltown, 2017

CORPORATE INFORMATION
REGISTERED OFFICES
Castle Walk Corporate Park, Block D
Corner of Swakop & Nossob Street,
Erasmuskloof, Pretoria, 0048
(PO Box 11799, Erasmuskloof, 0048)

COMPANY SECRETARY
Fusion Corporate Secretarial Services Proprietary Limited represented by
Melinda Gous
Unit 7, Block C, Southdowns Office Park, 22 Karee Street
Irene, 0062
(PO Box 68528, Highveld, 0169)

TRANSFER SECRETARIES
Computershare Investor Services Proprietary Limited
(Registration number: 2004/003647/07)
Rosebank Towers, 15 Biermann Avernue, Rosebank, 2107
(Call centre: 0861 100 634)
(PO Box 61051, Marshalltown, 2107)

DESIGNATED ADVISER
PSG Capital
(Registration number: 2006/015817/07)
Second Floor, Building 3, 11 Alice Lance, Sandton, 2196
(PO Box 650957, Benmore, 2010)

RUBIX DIGITAL SOLUTIONS PROPRIETARY LIMITED
(Registration number 1995/005860/07)
Date of incorporation: 26 June 1995
Place of incorporation: Pretoria, South Africa

CONNECT SOFTWARE SERVICES PROPRIETARY LIMITED
(Registration number 2010/008772/07)
Date of incorporation: 05 May 2010
Place of incorporation: Pretoria, South Africa

CIRRUS MANAGED SERVICES PROPRIETARY LIMITED
(Registration number 2001/023270/07)
Date of incorporation: 28 September 2001
Place of incorporation: Pretoria, South Africa

DIRECTORS OF SILVERBRIDGE HOLDINGS LIMITED
Robert Emslie:

Independent non-executive director

Jaco Swanepoel:

Chief Executive Officer

Lee Kuyper:

Group Financial Director

Jeremy de Villiers:

Independent non-executive director

Lulama Booi:

Non-executive director

Haseel Govind:

Independent non-executive director

Tyrrel Murray:

Independent non-executive director

AUDITORS
Mahdi Meyer Steyn Chartered Accountants Incorporated
(Registration number: 2009/014806/21)
494 Ontdekkers Road, Florida Hills, 1709
Gauteng, South Africa

LEGAL ADVISERS
Gildenhuys Malatji Inc.
(Registration number: 1997/002114/21)
GMI House, Harlequins Office Park, 164 Totius Street,
Groenkloof 0027
(PO Box 619, Pretoria, 0001)

AUTHORISED DEALER AND COMMERCIAL BANKER
Nedbank Limited
(Registration number: 1951/000009/06)
Nedbank, 135 Rivonia Campus, 135 Rivonia Road, Sandown,
Sandton, 2196
(PO Box 1144, Johannesburg, 2000)

SILVERBRIDGE HOLDINGS LIMITED
(Registration number 1995/006315/06)
Date of incorporation: 5 July 1995
Place of incorporation: Pretoria, South Africa

SILVERBRIDGE HOLDINGS LIMITED
Castle Walk Corporate Park, Block D,
Corner of Nossob & Swakop Street, Erasmuskloof, Pretoria, 0048
P.O. Box 11799, Erasmuskloof, Pretoria, 0048
www.silverbridge.co.za
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