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The Directors of the Company are responsible for the maintenance 

of adequate accounting records and the preparation and integrity 

of the annual financial statements and related information. 

The financial statements have been prepared in accordance 

with International Financial Reporting Standards (IFRSs) and 

the requirements of the Companies Act, No 71 of 2008, as 

amended, and the JSE Limited Listings Requirements. The Group’s 

external auditors, Deloitte & Touche, have audited the financial 

statements and their unmodified report appears on page 70.

The Directors are also responsible for the systems of internal 

control. These are designed to provide reasonable, but not 

absolute, assurance as to the reliability of the financial statements, 

and to adequately safeguard, verify and maintain accountability 

of assets, and to prevent and detect material misstatement and 

loss. The systems are implemented and monitored by suitably 

trained personnel with an appropriate segregation of authority 

and duties. Nothing has come to the attention of the Directors 

to indicate that any material breakdown in the functioning of 

these controls, procedures and systems has occurred during the 

year under review.

The annual financial statements are prepared on a going 
concern basis. Nothing has come to the attention of the Directors 
to indicate that the Group and Company will not remain a going 
concern for the foreseeable future. 

The preparation of the Group’s consolidated financial statements 
for the year ended 31 December 2015 was supervised by 
JDR Oesch CA(SA), the Group’s Financial Director.

The annual financial statements set out on pages 71 to 121 were 
approved by the Board of directors on 12 March 2016 and are 
signed on its behalf by:

    

CH Boulle RJ Douglas 
Chairman Chief Executive Officer

 
JDR Oesch
Group Financial Director

CERTIFICATE BY GROUP COMPANY SECRETARY

I certify that ADvTECH Limited has lodged with the Companies and Intellectual Property Commission (CIPC) all such returns as are 
required of a public company in terms of the Companies Act, No 71 of 2008, as amended, and that all such returns are true, correct and 
up to date.

SK Saunders 
Group Company Secretary

12 March 2016

DIRECTORS’ RESPONSIBILITY FOR FINANCIAL REPORTING
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INDEPENDENT AUDITOR’S REPORT
to the shareholders of ADvTECH Limited

We have audited the consolidated and separate financial 
statements of ADvTECH Limited set out on pages 77 to 121, 
which comprise the statements of financial position as at 
31 December 2015, and the statements of profit or loss, the 
statements of other comprehensive income, statements of 
changes in equity and statements of cash flows for the year then 
ended, and the notes, comprising a summary of significant 
accounting policies and other explanatory information. 

Directors’ responsibility for the 
consolidated and separate financial 
statements
The Company’s Directors are responsible for the preparation and 
fair presentation of these 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 the consolidated and 
separate financial statements that are free from material 
misstatement, whether due to fraud or error. 

Auditor’s responsibility
Our responsibility is to express an opinion on these consolidated 
and separate financial statements based on our audit. We 
conducted our audit in accordance with International Standards 
on Auditing. Those standards require that we comply with 
ethical requirements and plan and perform the audit to obtain 
reasonable assurance about whether the consolidated and 
separate financial statements are free from material 
misstatement.

An audit involves performing procedures to obtain audit 
evidence about the amounts and disclosures in the financial 
statements. The procedures selected depend on the auditor’s 
judgment, including the assessment of the risks of material 
misstatement of the financial statements, whether due to fraud 
or error. In making those risk assessments, the auditor considers 
internal control relevant to the entity’s preparation and fair 
presentation of the financial statements 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 entity’s internal control. An audit also includes evaluating 
the appropriateness of accounting policies used and the 
reasonableness of accounting estimates made by management, 
as well as evaluating the overall presentation of the financial 
statements.

We believe that the audit evidence we have obtained is sufficient 
and appropriate to provide a basis for our audit opinion.

Opinion
In our opinion, the consolidated and separate financial 
statements present fairly, in all material respects, the consolidated 

and separate financial position of ADvTECH Limited as at 
31 December 2015, and its consolidated and separate financial 
performance and its consolidated and separate cash flows for 
the year then ended in accordance with International Financial 
Reporting Standards and the requirements of the Companies 
Act of South Africa.

Other reports required by the 
Companies Act 
As part of our audit of the consolidated and separate financial 
statements for the year ended 31 December 2015, we have read 
the Directors’ report, the Audit Committee’s report and the 
Company Secretary’s certificate for the purpose of identifying 
whether there are material inconsistencies between these 
reports and the audited consolidated and separate financial 
statements. These reports are the responsibility of the respective 
preparers. Based on reading these reports we have not identified 
material inconsistencies between these reports and the audited 
consolidated and separate financial statements. However, we 
have not audited these reports and accordingly do not express 
an opinion on these reports.

Report on other legal and regulatory 
requirements
In terms of the Independent Regulatory Board for Auditors (IRBA) 
Rule published in Government Gazette Number 39475 dated 
4 December 2015, we report that Deloitte & Touche has been 
the auditor of ADvTECH Limited for 14 years.

 
Deloitte & Touche  
Registered Auditor 
Per: S Nelson 
Partner 

12 March 2016

National Executive: *LL Bam, Chief Executive; *AE Swiegers, 
Chief Operating Officer; *GM Pinnock, Audit; *N Sing, Risk 
Advisory; *NB Kader, Tax; TP Pillay, Consulting; S Gwala, 
BPaas; *K Black, Clients & Industries; *JK Mazzocco, Talent & 
Transformation; *MJ Jarvis, Finance; *M Jordan, Strategy; 
*MJ Comber, Reputation and Risk; *TJ Brown, Chairman of 
the Board.

* Partner and Registered auditor.

A full list of partners and directors is available on request.

B-BBEE rating: Level 2 contributor in terms of the Chartered 
Accountancy Profession Sector Code.

Associate of Deloitte Africa, a Member of Deloitte Touche 
Tohmatsu Limited.

70



71ADvTECH | IAR | 2015

The Audit Committee presents its report for the financial 
year ended 31 December 2015. The Audit Committee is an 
independent statutory committee, with further duties being 
delegated to the Committee by the Board. This report covers 
both sets of duties. Terms of reference approved by the Board and 
adopted by the Committee set out the Committee’s functions 
and responsibilities. 

The Committee has discharged all its responsibilities and carried 
out all its functions as contained in its terms of reference and as 
required by the Companies Act, No 71 of 2008, as amended (the 
Act). In particular, the Committee:

• reviewed the interim and annual financial statements and 
recommended them for adoption by the Board;

• approved the internal audit terms of reference and audit 
plans;

• received and reviewed reports from both internal and external 
auditors, which included commentary on the effectiveness of 
the internal control environment, systems and processes and, 
where appropriate, made recommendations to the Board;

• reviewed the independence of the external auditors Deloitte 
& Touche, and recommended them for re-appointment as 
auditors for the 2016 financial year at the Annual General 
Meeting. S Nelson will complete her rotation as designated 
auditor shortly, and will be replaced by H Loonat as the 
designated auditor;

• determined the fees to be paid to the external auditors and 
their terms of engagement;

• determined the nature and extent of non-audit services which 
may be provided by the external auditors and pre-approved 
the contract terms for the provision of non-audit services by 
the external auditors; and 

• received and dealt appropriately with any complaints, from 
within or outside the Group, relating to the accounting 
practices and internal controls of the Group, to the content or 
auditing of its financial statements, the internal financial 
controls, or any related matter.

The Committee members are all Non-Executive Directors and 
satisfy the requirements of independence as required by the Act. 
Details of membership of the Committee can be found on 
page 58. The Committee has proposed that the following Non-
Executive Directors be appointed as Committee members by 
the shareholders at the Annual General Meeting to be held on 
24 May 2016: CH Boulle, BM Gourley and KDM Warburton. 
CH Boulle resigned as Chairman of the Audit Committee to take up 
appointment as the Chairman of the Company; KDM Warburton 
was appointed as Chairman of the Audit Committee in his place. 
Both changes took effect on 21 August 2015. The Committee 
meets at least three times every year as required by its terms of 
reference. Meetings are attended by the internal and external 
auditors, the CEO and Group Financial Director, as well as other 
Board members and invitees as considered appropriate by the 
Committee’s chairman. Details of the number of meetings held 
and attendance by Committee members can be found on page 59.

The Committee is satisfied that the Group Financial Director, 
JDR Oesch CA(SA), has appropriate expertise and experience.

The Audit Committee terms of reference provide for confidential 
meetings between Committee members and the internal and 
external auditors without executive management being present. 
The internal and external auditors have unrestricted access to 
the Committee.

The Committee has evaluated the annual report for the year 
ended 31 December 2015 and is satisfied that it complies in 
all material respects with the requirements of the Act and 
International Financial Reporting Standards. 

On behalf of the Audit Committee

KDM Warburton 
Chairman: Audit Committee

12 March 2016

AUDIT COMMITTEE REPORT
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DIRECTORS’ REPORT
for the year ended 31 December 2015

Your Directors have pleasure in presenting their report on 
the activities of the Group and Company for the year ended 
31 December 2015.

Nature of business
The ADvTECH Group is one of the largest diversified education, 
training and placement groups in South Africa. ADvTECH Limited 
(registration number 1990/001119/06) is listed in the Specialised 
Consumer Services sector of the JSE Limited (JSE) (JSE code: 
ADH and ISIN number: ZAE 0000 31035). The Schools division 
offers quality pre-primary, primary and secondary education, 
while the Tertiary division offers quality education on diploma, 
degree and postgraduate levels. The Resourcing division is a 
significant force in niche areas of the placement industry, 
especially in IT, finance and engineering.

Financial results
The results for the year ended 31 December 2015 are set out herein.

Stated capital
The Company’s authorised share capital consisted of ordinary 
par value shares at the end of the previous financial year. During 
the year under review, the ordinary par value shares were 
converted to no par value shares by special resolution passed at 
the Annual General Meeting held on 28 July 2015 and the share 
capital (including share premium) was transferred to the stated 
capital account. The authorised share capital was increased from 
500 000 000 ordinary shares to 1 000 000 000 ordinary shares by 
special resolution passed at the General Meeting held on 
13 October 2015. 

The Company issued 33 678 494 ordinary shares for the acquisition 
of the Maravest group of companies in June 2015 and 242 845 
ordinary shares for the acquisition of the CA Global group of 
companies during September 2015. In the latter part of the year 
the Company undertook a rights issue in terms of which 
shareholders were offered 75 555 556 new ADvTECH ordinary 
shares, in the ratio of 16.59818 rights offer shares for every 100 
ADvTECH ordinary shares held by shareholders, at a subscription 
price of R11.25 per rights offer share. The rights offer was 
significantly oversubscribed and all 75 555 556 shares were 
issued in December 2015.

The number of shares in issue increased during the year under 
review:

Number of shares in issue at 31 December 2014  421 282 422 

Number of shares in issue at 31 December 2015  530 759 317

There were no repurchases of shares in the Company by the 
Group during the year. All shares are fully paid up and none are 
encumbered.

Dividends
The board is pleased to announce the declaration of a final gross 
dividend of 17.0 cents (2014: 15.0 cents) per ordinary share in 
respect of the year ended 31 December 2015. This brings the full 
year dividend to 29.5 cents (2014: 26.0 cents) per share. 

This is a dividend as defined in the Income Tax Act, No 58 of 
1962, as amended, and is payable from income reserves. The 
South African dividend taxation (DT) rate is 15%. The net amount 
payable to shareholders who are not exempt from DT is 
14.45 cents per share, while it is 17.0 cents per share to those 
shareholders who are exempt from DT. The total dividend 
amount payable is R90 million.

Post-balance sheet events
The Directors are not aware of any matter or circumstance 
occurring between the date of the statement of financial 
position and the date of this report that materially affects the 
results of the Group for the year ended 31 December 2015 or the 
financial position at that date. 

Compliance with King III
The ADvTECH Group is committed to the principles of effective 
corporate governance and complies substantially with the 
principles of King III. A detailed analysis of the Group’s 
compliance with these principles can be found on the website 
at www.advtech.co.za.

Special resolutions adopted by 
the Company
The Company passed a number of special resolutions during the 
year under review, including resolutions to convert its ordinary 
shares from par value shares to no par value shares and increasing 
the Company’s authorised share capital. Special resolutions 
approving the Non-Executive Directors’ fees and giving the 
Board authority to provide financial assistance to related and 
inter-related companies were also passed.

Special resolutions adopted by 
subsidiary companies
Special resolutions in terms of section 45 of the Companies Act, 
No 71 of 2008, as amended (the Act), were passed by subsidiaries 
of the Company with general authority to provide financial 
assistance to related and inter-related companies. 

No other special resolutions were passed by subsidiaries.
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Directorate
Details of Directors appear on pages 54 to 55 of this report. 

KDM Warburton was appointed as an independent Non-
Executive Director of the Board with effect from 28 July 2015. His 
appointment will be confirmed by shareholders at the Annual 
General Meeting on 24 May 2016.

Following his appointment as Chief Executive Officer (CEO) of 
the Group on 24 October 2014, LW Maasdorp reached a mutual 
agreement with the Group to part ways and consequently 
resigned as Group CEO with effect from 23 March 2015. 
FR Thompson returned as Interim CEO until 27 November 2015, 
when RJ Douglas, previously Chief Executive Officer: Tertiary 
division, was appointed as CEO. There were a number of further 
changes to the Board:

• JC Livingstone retired as Director, Chair of the Board and 
member of Audit, Risk, Remuneration and Litigation Committees 
with effect from 28 July 2015; 

• CH Boulle was appointed as Chair of the Board with effect 
from 28 July 2015 and resigned as Chair of the Audit and 
Remuneration Committees with effect from 21 August 2015; 

• M Nyati resigned as a Director and member of the Audit and 

Risk Committees with effect from 3 August 2015; 

• SA Zinn was appointed as Chair of the Remuneration 

Committee with effect from 21 August 2015; 

• KDM Warburton was appointed as a member of the Audit, Risk 

and Remuneration Committees on 6 August 2015 and as 

Chair of the Audit Committee on 21 August 2015; and

• CH Boulle, BM Gourley, KDM Warburton and SA Zinn were 

appointed as members of the newly constituted Investment 

Committee. CH Boulle was appointed as Chair of that 

committee.

In accordance with the provisions of the Company’s 

Memorandum of Incorporation (MoI), JD Jansen, SC Masie and 

SA Zinn retire by rotation at the forthcoming Annual General 

Meeting, and, being eligible, have offered themselves for re-

election. Brief biographical notes in respect of each director can 

be found on pages 54 to 55 of this report.

Interests, share options and emoluments of Directors and Prescribed Officers
Interests of Directors and Prescribed Officers
As at 31 December 2015, the Directors’ and Prescribed Officers’ beneficial and non-beneficial, direct and indirect interests in the issued 
share capital of the Company were 2% (2014: 3%) in aggregate. The interests of Directors and Prescribed Officers is as follows:

Beneficial Non-beneficial

Direct Indirect Direct Indirect

2015 2014 2015 2014 2015 2014 2015 2014

Directors
CH Boulle  3 549  3 044  –  –  –  –  –  – 
RJ Douglas‡  95 278  40 000 – – – – – –
BM Gourley  –  –  –  –  –  –  –  – 
JD Jansen  –  –  –  –  –  –  –  – 
JC Livingstone†  –  –  –  –  –  –  –  – 
LW Maasdorp#  –  309 337  –  –  –  –  –  – 
SC Masie  –  –  –  –  –  –  –  – 
M Nyati$  –  –  –  –  –  –  –  – 
JDR Oesch  1 872 228  1 407 979  –  –  –  –  37 312  32 000 
KDM Warburton*  –  –  32 064  –  –  –  –  – 
SA Zinn  –  –  –  –  –  –  –  – 
Prescribed Officers
DL Honey  9 016 567  7 576 842  –  –  –  –  48 388  1 500 
A Isaakidis  1 704 088  1 264 270  –  –  –  –  –  – 

Totals  12 691 710 10 601 472  32 064  –  –  –  85 700  33 500 

‡ Appointed 27 November 2015.
†  Retired 28 July 2015.
#  Resigned 23 March 2015.
$ Resigned 3 August 2015.
*  Appointed 28 July 2015.

At the date that this financial report was prepared, none of the current Directors or Prescribed Officers of the Group has disposed of any of 
the shares held by them as at 31 December 2015.
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DIRECTORS’ REPORT
for the year ended 31 December 2015 (continued)

Share options of Directors and Prescribed Officers

The Directors and Prescribed Officers held the following share options at 31 December 2015:

Share options as at 
31 December 2014

Share options 
granted during 

the year
Share options exercised 

during the year
 Share

options 
as at 

31 December 
2015

 Number Number

 Exercise
 price 
(cents) Number

Exercise
 price 
(cents)  Number 

Market 
price at 
exercise 

date 
(cents)

 Benefit
 arising on

 exercise 
of options 

(R) 

Directors
RJ Douglas*  300 000  580  300 000 

 120 000  664  40 000  1 365  280 400  80 000 
 125 000  820  125 000 

 150 000  1 260  150 000 

LW Maasdorp#  2 000 000  819 –

JDR Oesch  66 667  560  66 667 
 275 000  575  183 333  1 281  1 294 331  91 667 

 60 000  580  60 000 
 120 000  664  40 000  1 350  274 400  80 000 
 125 000  820  125 000 

 150 000  1 260  150 000 

Prescribed Officers
DL Honey  200 000  560  200 000 

 183 334  575  91 667  1 281  647 169  91 667 
 80 000  580  80 000 

 120 000  664  40 000  1 247  233 200  80 000 
 100 000  820  100 000 

 120 000  1 260  120 000 

A Isaakidis  116 667  560  116 667 
 275 000  575  183 333  1 330  1 384 164  91 667 

 80 000  580  80 000 
 120 000  664  40 000  1 275  244 400  80 000 
 125 000  820  125 000 

 150 000  1 260  150 000 

 4 591 668  570 000  618 333  4 358 064  2 543 335 

The share option exercise terms are detailed in note 16 on pages 98 to 99.

* Appointed Group Chief Executive Officer with effect from 27 November 2015.
# Resigned as Chief Executive Officer with effect from 23 March 2015 and his share options lapsed at that date.
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Emoluments of Directors and Prescribed Officers
Emoluments paid to Directors and Prescribed Officers of the Group (excluding gains on share options exercised) for the year ended 
31 December 2015, are set out below:

Fees 
R

Salary 
R

Bonus* 
R

Lump 
sum

R

Expense
allowances

R

Provident
fund

contri-
butions

R

Consulting
fees

R

Total
2015

R

Total
2014

R

Executive
RJ Douglas† 271 780  16 767  32 579  321 126  –  
LW Maasdorp#  1 314 935  1 750 000  18 480  124 919  3 208 334  1 224 910 
JDR Oesch  2 052 271  2 346 000  150 000  279 397  4 827 668  3 553 895 
FR Thompson$  –    3 925 000 

Total executive  3 638 986  2 346 000  1 750 000  185 247  436 895  8 357 128  8 703 805 

Prescribed Officers
RJ Douglas†  2 232 966  2 394 000  163 233  317 165  5 107 364  3 974 999 
DL Honey  2 108 970  2 306 000  183 636  281 144  4 879 750  2 834 052 
A Isaakidis  2 168 225  1 947 000  235 056  263 310  4 613 591  3 472 597 
FR Thompson$  2 774 342  2 667 000  –    –    5 441 342  –   

Total prescribed 
officers  9 284 503  9 314 000      581 925  861 619  20 042 047  10 281 648 

Non-executive
CH Boulle  748 940  748 940  478 723 
BM Gourley  690 297 100 000  790 297  660 400 
JD Jansen  381 002  381 002  352 000 
JC Livingstone  425 808  425 808  554 376 
LW Maasdorp#  –    –    322 355 
SC Masie  319 000  319 000  253 000 
M Nyati**  194 712  194 712  322 000 
KDM Warburton***  209 771  209 771  –   
SA Zinn  469 255  469 255  343 575 

Total non-
executive  3 438 785  100 000  3 538 785  3 286 429 

*  Refer to Remuneration Committee Report for details of the executive bonus scheme.
† Appointed Group Chief Executive Officer with effect from 27 November 2015.
# Resigned as Chief Executive Officer with effect from 23 March 2015.
$ Acted as Interim Group Chief Executive Officer from 23 March 2015 to 27 November 2015.
** Resigned as director from 3 August 2015.
*** Appointed as director from 28 July 2015.

No Directors’ fees were paid to Executive Directors during 2015.
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Acquisitions
The Group concluded the acquisition of Centurus Colleges, 
Gaborone International School and the Maravest Group during 
the year under review.

The Group also concluded a number of minor acquisitions 
during the period – Kathstan College (in Benoni) and Boleng 
Pre-primary and Primary School (now known as Trinityhouse 
Northriding) in the Schools division, as well as CA Global Group 
(including CA Global Headhunters and the Mauritian-based 
Africa HR Solutions) and Contract Accountants in the Resourcing 
Division. All acquisitions are in line with the published expansion 
programme.

Further details on these acquisitions are detailed in note 33 on 
pages 109 to 112.

Centurus Colleges

ADvTECH acquired 100% of the shares in Centurus Colleges for 
a cash purchase price of R698.9 million. Centurus Colleges own 
and operate three independent premium co-educational 
schools, namely Pecanwood College, Southdowns College and 
Tyger Valley College. Each school includes pre-preparatory, 
preparatory and high school phases and boarding is offered at 
Pecanwood College and Southdowns College. 

Pecanwood College is situated in the Broederstroom area 
adjoining the Pecanwood Golf Estate and Country Club on 
the Hartebeespoort Dam. Southdowns College adjoins the 
Southdowns Estate in Irene, Centurion. Tyger Valley College is 
situated in the east of Pretoria on Lynwood Road extension.

The acquisition diversifies the existing Schools division portfolio 
and provides ADvTECH with a meaningful presence in the areas 
in which they are located.

ADvTECH assumed control of the schools from the beginning 
of 2015.

Gaborone International School (GIS)

ADvTECH acquired the Gaborone International School (GIS) in 
Botswana for BWP26.8 million (R32.8 million). This is ADvTECH’s 
first acquisition outside of South Africa and is in line with the 
Group’s strategy of investing in established school brands and 
developing a footprint into the rest of Africa.

GIS follows the Cambridge education syllabus and caters for 
students from crèche to Form 4. GIS has a track record of excellent 
academic outcomes, strong student demand and profitability.

GIS falls within the newly established ADvTECH Academies 
brand, which service their local communities and retain their 
own identity and ethos with a variety of fee options.

Maravest Group 

The Group acquired the Maravest Group of schools with the 
approval of the shareholders on 1 May 2015 for a consideration 
of R497.4 million. This acquisition strengthens ADvTECH’s 
position as the leading private school provider in the premium 
school market while also providing an entry point into the mid 
fee and low fee markets.

It owns and operates three premium independent schools, 
being the well-established Maragon Ruimsig and Charterhouse 
Preparatory in Honeydew, and Maragon Avianto which opened 
at the beginning of 2015. Two mid fee schools, Maragon Olympus 
and Maragon Raslouw, are situated in Pretoria East and Centurion 
respectively. In addition, Maravest has a management contract 
with Edendale, a low fee school in Pretoria North.

Auditors
Deloitte & Touche, who have been the auditors of the Group 
since 2002, continued in office as auditors of the Company and 
its subsidiaries during the year under review. This will be the last 
audit under the management of S Nelson, who has almost 
completed her rotation as audit partner. H Loonat has been 
nominated as the lead independent external auditor in her place. 

The Audit Committee has nominated Deloitte & Touche for  
re-appointment as auditors of the Group and, at the Annual 
General Meeting, shareholders will be requested to re-appoint 
them as the independent external auditors of the Company and 
its subsidiaries, and to confirm H Loonat as the lead independent 
external auditor.

Company Secretary
The Company Secretary is SK Saunders. Subsequent to the year-
end, the Company Secretary resigned effective 31 March 2016. 
An announcement regarding a replacement will be made in due 
course. The Company Secretary’s address, as well as the address 
of the registered office of the Company, is:

Business address  Postal address
ADvTECH House PO Box 2369
Inanda Greens Office Park Randburg 
54 Wierda Road West  2125
Wierda Valley   Email address:
Sandton groupsec@advtech.co.za
2196
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