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C o m m e n ta r y

G R O U P  P R O F I L E
Truworths International Ltd (the company) is an investment holding 
and management company listed on the JSE and the Namibian Stock 
Exchange. Its principal trading entities, Truworths Ltd and Office 
Holdings Ltd, are engaged either directly or through subsidiaries, 
concessions, agencies or franchises, in the cash and account retailing 
of fashion clothing, footwear, related merchandise and homeware. 
The company and its subsidiaries (the Group) operate primarily 
in South Africa and the United Kingdom, and have an emerging 
presence in Germany, the Republic of Ireland and other sub-Saharan 
African countries.

R E P O R T I N G
This Preliminary Report contains summarised information and 
summarised consolidated annual financial statements. The summarised 
consolidated annual financial statements constitute a summary of 
the Group’s audited annual financial statements for the period ended 
1 July 2018 that have been prepared by the Group’s Finance Department, 
acting under the supervision of the Group’s Chief Financial Officer, 
Mr DB Pfaff CA (SA).

To align with the increasing trend towards online reporting and 
electronic access to information, we have again elected not to print 
our Integrated Report and rather have made it available online. 
Over the years this has resulted in a meaningful cost saving and has 
also reduced our environmental impact.

The following supplementary information is also accessible on our 
website, www.truworthsinternational.com/investors:
•   Group Audited Annual Financial Statements 2018
•   10-year Review, Ratios, Share Statistics and Definitions 2018
•   Report  on  Corporate  Governance  and  Application  of  King  IV 

Principles 2018
•   Social and Environmental Report 2018
•   Social and Ethics Committee Report 2018

T R A D I N G  A N D  F I N A N C I A L 
P E R F O R M A N C E 
In a tough economic environment in South Africa and in the UK, Group 
retail sales for the 52-week period ended 1 July 2018 (the period) were 
unchanged at R18.0 billion, compared to the pro forma comparable 
52-week period (i.e. 4 July 2016 to  2  July  2017) (the  comparable 
prior period*). Relative to the 53-week prior reporting period ended 
2 July 2017 (the 53-week prior period), Group retail sales decreased 
by 2.7% from R18.5 billion to R18.0 billion. 

Retail sales for the Truworths Africa segment increased by 0.8% 
relative to the comparable prior period*, with cash sales increasing by 
2.6% and account sales being unchanged. Relative to the 53-week prior 
period, Truworths’ retail sales decreased by 2.1% from R13.4 billion to 
R13.1 billion, with cash sales unchanged and account sales decreasing 
by 3.0%. Account sales comprised 69% (2017: 70%) of Truworths’ 
retail sales. Comparable product deflation (i.e. excluding the new 
Office London footwear chain launched in South Africa and Loads of 
Living acquired during the period) averaged 1.4%.

Retail sales for the Group’s UK-based Office segment decreased by 
2.5% in Pound Sterling relative to the comparable prior period*. 
Relative to the 53-week prior period, Office’s retail sales decreased 
by 4.5% from £294 million (R5.1 billion) to £281 million (R4.8 billion). 
Product inflation averaged 3.6%.

Group sale of merchandise, which comprises Group retail sales, together 
with wholesale and franchise sales and delivery fee income, less 
accounting adjustments, declined 0.2% relative to the comparable prior 
period*. Relative to the 53-week prior period, Group sale of merchandise 
decreased by 2.9% from R18.1 billion to R17.5 billion. 

A net 32 stores were added across all brands during the period, 
resulting in an increase in trading space of 3.2% (Truworths 3.3% 
increase and Office 0.9% increase). Loads of Living accounted for 13 
of the new stores. Excluding Loads of Living, trading space increased 
by 2.1%. At the end of the period the Group had 969 stores (including 
40 concession outlets) (2017: 937 including 38 concession outlets). 

k E Y  F E AT U R E S
Comparable sale of merchandise# down 0.2% to R17.5 billion
Sale of merchandise down 2.9%
Gross margin 52.4%
Operating margin 22.5%
Comparable diluted headline earnings per share# down 1.3%
Diluted headline earnings per share down 7.3%
Net asset value per share up 10.0%
Cash generated from operations up 3.3% to R3.1 billion
Net borrowings repaid R2.2 billion
Net debt to equity 9.3%
Cash realisation rate 109%
Annual dividend per share down 7.1% to 420 cents
# Relative to the pro forma comparable 52-week prior period (refer to note 15).

*  Refer to note 15 for the pro forma comparable 52-week prior period statement of comprehensive income.



Divisional sales**

52 weeks to 
1 Jul 2018

Rm

Comparable
52 weeks to 

2 Jul 2017*
Rm

Change on 
prior period

52 on 
52 weeks

%

53 weeks to 
2 Jul 2017

Rm

Change on 
prior period

52 on 
53 weeks

%

Truworths ladieswear 3 753 3 860 (3) 3 988 (6)

Truworths designer emporium‡ 1 383 1 396 (1) 1 436 (4)

Total Truworths ladieswear 5 136 5 256 (2) 5 424 (5)

Office 4 848 4 980 (3) 5 081 (5)

Truworths menswear~ 3 663 3 656 – 3 759 (3)

Identity 2 082 2 067 1 2 129 (2)

Truworths kids emporium# 925 872 6 896 3

Other^ 1 309 1 159 13 1 183 11

Group retail sales 17 963 17 990 – 18 472 (3)

Delivery fee income 51 52 (2) 53 (4)

Wholesale sales 46 50 (8) 50 (8)

Franchise sales 5 8 (38) 8 (38)

Accounting adjustments (518) (518) – (518) –

Sale of merchandise 17 547 17 582 – 18 065 (3)

YDE agency sales 254 271 (6) 278 (9)

**  Retail sales for the 53 weeks to 2 July 2017 have been restated based on Truworths’ new internal department structure. The restatement did 
not affect Group reported retail sales for the said period.

‡  Daniel Hechter Ladies, Ginger Mary, Glamour, LTD Ladies and Earthaddict.
~  Truworths Man, Uzzi, Daniel Hechter Mens and LTD Mens.
#  LTD Kids, Earthchild and Naartjie.
^  Cellular, Truworths Jewellery, Cosmetics, Office London and Loads of Living.

Interest received decreased 3.9% to R1.4 billion (2017: R1.5 billion), 
mainly due to decreases totalling 50 basis points in the South African 
repo rate since the beginning of the reporting period and a decrease 
in trade receivables. Operating profit decreased 6.3% to R3.9 billion, 
while the operating margin declined to 22.5% from 23.3% in the 
53-week prior period. This decline is attributable to the decrease in 
gross profit, compounded by a relatively smaller decrease in trading 
expenses, as well as a decrease in interest received. Truworths’ 
operating margin decreased to 29.1% (2017: 29.2%).

Finance costs have decreased by 15.3% to R250 million 
(2017:  R295  million) mainly as a result of the settlement of a 
portion of the Group’s long-term borrowings and decreases in the 
South African repo rate referred to above. 

Headline earnings per share (HEPS) and diluted HEPS decreased by 
1.0% to 615.7 cents and 1.3% to 612.7 cents respectively relative to 
the comparable prior period*. Relative to the 53-week prior period, 
HEPS and diluted HEPS decreased by 7.0% and 7.3% respectively.

A final cash dividend of 159 cents per share has been declared 
(2017: 182 cents per share), bringing the annual dividend to 420 cents 
per share (2017: 452 cents per share).

The Group’s gross margin was stable at 52.4% (2017: 52.6%). 
Truworths’ gross margin increased to 55.5% (2017: 55.2%). 

Trading expenses decreased by 1.9% to R7.0 billion (2017: R7.1 billion) 
and constituted 39.6% (2017: 39.2%) of sale of merchandise. 
Excluding foreign exchange gains in 2018 (R29 million) and losses in 
2017 (R93  million), trading expenses decreased by 0.1%, reflecting 
management’s continued focus on efficiency and cost containment. 
An increase in occupancy costs (3.9%) was off-set by a decrease in 
trade receivable costs (9.1%), while depreciation and amortisation, 
employment costs and other operating costs (excluding foreign 
exchange gains and losses) were largely unchanged. Refer to Account 
Management below for further details on trade receivable costs. 

Relative to the comparable prior period* trading profit increased 
by 2.2% to R2.5 billion. Despite the tough South African consumer 
environment, Truworths’ trading profit increased by 9.0% relative 
to the comparable prior period* (2.9% excluding foreign exchange 
gains and losses). The difficult trading conditions affecting retailers 
in the UK is also evident in the Office segment where trading profit 
has decreased by 32.3% in Pound Sterling relative to the comparable 
prior period*. 

*  Refer to note 15 for the pro forma comparable 52-week prior period statement of comprehensive income.
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C o m m e n ta r y  ( C o n t i n u e d )

F I N A N C I A L  P O S I T I O N 
The Group’s financial position remains strong, with net asset value 
per share increasing by 10.0% to 2 421 cents (2017:  2  201  cents) 
since the prior period-end.

Inventories increased by 8.1% to R2.1 billion at the end of the period. 
Gross inventory increased 8.8% and inventory turn decreased to 
4.0  times (2017: 4.5 times). Truworths’ gross inventory increased 
7.1% and inventory turn decreased to 4.8  times (2017: 5.2 times), 
mainly as a result of the timing of the Truworths end-of-season sale, 
which commenced in the 53rd week of the prior period. The inventory 
of the Office segment increased from £47 million at the prior period-
end to £50 million mainly due to weaker trading.

Interest-bearing borrowings at the period-end decreased 
to R1.7  billion from R3.8 billion at the prior period-end as a 
consequence of scheduled and additional loan repayments, as 
well as a restructuring of the funding arrangements in South Africa 
to achieve an efficient and more cost-effective capital structure. 
The cost benefits of this funding restructure will only be realised 
from the 2019 reporting period onwards. Refer to note 10 for 
further details.

Included in non-current liabilities is a liability of R389 million 
(2017:  R400 million) in relation to put options granted to the non-
controlling management shareholders in Office, while derivative 
financial assets of R10 million (2017: R11 million) represent the call 
options of the Group over the shares in question.

Trade and other payables increased 10.2% to R1.8 billion 
(2017:  R1.6  billion), due to the timing of capital and operational 
expenditure.

C A S H  A N D  C A P I T A L 
M A N AG E M E N T 
During the period, the Group generated R3.1 billion in cash 
from operations and this funded cash dividend payments of 
R1.9  billion, capital expenditure of R485 million and share buy-
backs of R184  million. In addition, the Group utilised its available 
cash resources to fund net borrowing repayments of R2.2 billion 
due to scheduled and additional loan repayments, as well as the 
restructuring of its funding arrangements in South  Africa. At  the 
end of the period, the Group had net cash and cash equivalents of 
R719 million (2017: R2.1 billion). 

The cash realisation rate, which is a measure of how profits are 
converted into cash, was 109% for the period, compared to 91% in 
the 53-week prior period. The average cash realisation rate for the 
last five financial years is 93%.

The Group’s net debt to equity ratio at the end of the period was 9.3% 
(2017: 18.3%) and net debt to EBITDA was 0.2 times (2017: 0.4 times). 

AC C O U N T  M A N AG E M E N T 
Gross trade receivables in respect of the debtors book (Truworths, 
Identity and YDE) declined by 3% compared to the prior period-end, 
mainly as a result of the decline in credit sales. Active account 
holders able to purchase at the end of the period increased to 84% 
(2017: 82%). The ratio of opened accounts to account applications 
increased to 25% (2017: 24%). The Group’s active accounts increased 
2% to 2.6 million compared to the prior period-end, growing for the 
first time since the 2016 reporting period.

The doubtful debt allowance to gross trade receivables has decreased 
to 12.3% from 12.7% at the prior period-end. Trade receivable costs 
decreased by 9.1% to R1 099 million compared to R1 209 million 
in the 53-week prior period. This net decrease is as a result of the 
increase in collection and other trade receivable costs of 4.3%, off-
set by the decrease in net bad debt of 4.8% and the reduction in the 
allowance for doubtful debts. Net bad debt to gross trade receivables 
decreased to 14.7% (2017: 15.0%), while net bad debt to account 
sales decreased to 9.2% (2017: 9.4%).

During March 2018 the High Court found in favour of the Group 
and two other major JSE-listed retailers in the legal action taken 
against the National Credit Regulator (NCR) and the Minister of 
Trade and Industry to rescind the requirements for customers to 
provide documentary proof of income under the credit affordability 
assessment regulations. The NCR has subsequently issued draft 
guidelines dealing with documentation requirements which have 
been open for public comment.

During the period in which the documentation requirements were 
effective, the Group successfully implemented various account 
granting strategies, updated its information systems and made 
its processes more efficient in an attempt to mitigate the negative 
impact of the regulations. Notwithstanding the relative success 
of these changes, the outcome of the court case is positive for 
the Group.

The Group uses accounts as an enabler of sales to customers in 
the mainstream middle-income South African market, as opposed 
to operating a financial services business. No fees are charged 
to customers, such as initiation fees, club fees, collection fees 
or magazine fees, except for an annual account service fee of 
R28. Financial services income (refer to note 4 for further details) 
constitutes only 0.3% of revenue.

Refer to note 3.2 Accounting policies and methods of computation, 
for detail regarding the potential impact of IFRS 9.

DIRECTORATE
During the period Mr Hans Hawinkels and Ms Maya Makanjee were 
appointed as independent non-executive directors of the company.

EXECUTIVE
The board has resolved to appoint Mr David Pfaff (53), the Group’s 
Chief Financial Officer and an executive director of the company, 
to the newly created role of Group Chief Operating Officer (COO) 
whilst continuing in the role of Group Chief Financial Officer (CFO). 
The appointment will take place with immediate effect. Mr Pfaff who 
was appointed as CFO in March 2013 will now be responsible for 
retail store operations in addition to his existing portfolio of credit 
risk, credit operations, information systems and finance.

O U T LO O k
South Africa: Truworths
Although sentiment improved after President Ramaphosa came 
into office, consumer spending remains under pressure due to low 
economic growth, high levels of unemployment and the continuously 
rising cost of living. A subsequent decline in consumer confidence and 
mounting pressure on emerging markets remain obstacles for growth.

Several strategic initiatives recently undertaken by management aim 
to mitigate the effects of this challenging external environment. These 
include the launch of a sophisticated new e-commerce site to enhance 
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F I N A L  D I V I D E N D
The directors of the company have resolved to declare a gross 
cash dividend from retained earnings in respect of the 52-week 
period ended 1 July 2018 in the amount of 159 South African cents 
(2017: 182 South African cents) per ordinary share to shareholders 
reflected in the company’s register on the record date, being 
Friday, 14 September 2018. 

The last day to trade in the company’s shares cum dividend is 
Tuesday, 11 September 2018. Consequently no dematerialisation 
or rematerialisation of the company’s shares may take place 
over the period from Wednesday, 12 September 2018 to 
Friday, 14  September 2018, both days inclusive. Trading in the 
company’s shares ex dividend will commence on Wednesday, 
12 September 2018. The dividend is scheduled to be paid in South 
African Rand (ZAR) on Monday, 17 September 2018. 

Dividends will be paid net of dividends tax (currently 20%), to be 
withheld and paid to the South African Revenue Service. Such tax 
must be withheld unless beneficial owners of the dividend 
have provided the necessary documentary proof to the relevant 
regulated intermediary (being a broker, CSD participant, nominee 
company or the company’s transfer secretaries, Computershare 
Investor Services (Pty) Ltd, PO Box 61051, Marshalltown, 2107 
South Africa) that they are exempt therefrom, or entitled to a 
reduced rate, as a result of a double taxation agreement between 
South Africa and the country of tax domicile of such owner. 

The withholding tax, if applicable at the rate of 20%, will result 
in a net cash dividend per share of 127.2 South African cents. 
The company has 442 589 686 ordinary shares in issue on 
16 August 2018.

In accordance with the company’s memorandum of incorporation, 
the dividend will only be paid by electronic funds transfer and no 
cheque payments will be made. Accordingly, shareholders who 
have not yet provided their bank account details should do so to 
the company’s transfer secretaries. 

The directors have determined that gross dividends amounting to 
less than 2 000 South African cents, due to any one shareholder 
of the company’s shares held in certificated form, will not be paid, 
unless otherwise requested in writing, but the net amount thereof 
will be aggregated with other such net amounts and donated to a 
charity to be nominated by the directors.

By order of the board

C Durham
Company Secretary

Cape Town
16 August 2018

the online offering, the testing and soon-to-be-implemented lay-
by facility which will be available at all stores, the expansion of 
the recently acquired Loads of Living business and the roll-out 
of a new store concept. 

Management will continue its operational cost containment 
efforts, whilst investing appropriately in infrastucture for the 
long term.

The improved metrics of the debtors book, as evidenced by 
growth in active accounts, reduced provisioning and higher 
percentages of account customers able to shop because they 
are not in arrears, are positive indicators for future sales. 

Product inflation for the period July to December 2018 is 
expected to be flat following the 1.4% deflation achieved for 
the past reporting period.

Truworths’ retail sales for the first six weeks of the 2019 
reporting period compared to the first six weeks of the 
prior period are up 11.1%. However, the end-of-season sale 
commenced in week 1 of the 2019 reporting period, which 
was not the case in the prior period when the end-of-season 
sale commenced one week earlier in week 53 of the 2017 
reporting period. Accordingly, the first six weeks of the 
2019 reporting period are not directly comparable to the first 
six weeks of the 2018 reporting period.

United Kingdom: Office
Political uncertainty relating to the outcome of the Brexit 
negotiations continues to have a negative impact on the 
trading environment. However, stable inflation, better 
employment growth and wage inflation are expected to have a 
small, but positive impact on UK household disposable income.

Management’s initiatives aimed at addressing margin decline 
through improved merchandise ranges and product mix are 
expected to arrest the profitability decline experienced in the 
2018 reporting period. 

The well-established and growing online and mobile retail 
presence positions Office for growth in a market with an 
increasing preference for online shopping. Improvements to 
the store concept are aimed at attracting customers through 
an enhanced in-store experience. These improvements 
over time should help off-set the sales pressure on stores. 
Marketing, customer engagement and loyalty initiatives 
are being implemented to retain customers, and improve 
customer experience and communication. 

Office’s retail sales for the first six weeks of the 2019 
reporting period compared to the first six weeks of the prior 
period are up 2.9% in Pound Sterling. These weeks are 
directly comparable in all material respects.

Group: Capital expenditure
Capital expenditure of R746 million (Truworths R626 million 
and Office £6.6 million) has been committed for the 2019 
reporting period. 

 

H Saven MS Mark
Chairman Chief Executive Officer

One Capital
JSE Sponsor

Merchantec Capital Namibia
NSX Sponsor
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S u m m a r i S e d  G ro u p
S tat e m e n t S  o f  f i n a n C i a l  p o S i t i o n

Note

At 1 Jul
2018

Audited
Rm

At 2 Jul
2017

Audited
Rm

ASSETS
Non-current assets  6 904  6 559 
Property, plant and equipment  1 726  1 637 
Goodwill 6  1 629  1 552 
Intangible assets 7  3 227  3 037 
Derivative financial assets  10  11 
Available-for-sale assets  30  29 
Loans and receivables  109  64 
Deferred tax  173  229 

Current assets  8 587  9 580 
Inventories  2 072  1 916 
Trade and other receivables  5 110  5 256 
Derivative financial assets  73  – 
Prepayments  350  338 
Cash and cash equivalents  982  2 055 
Tax receivable  –  15 

Total assets  15 491  16 139 

EQUITY AND LIABILITIES
Total equity  10 369  9 450 
Share capital and premium 8  729  706 
Treasury shares 9  (1 083)  (939)
Retained earnings  10 932  10 212 
Non-distributable reserves  (209)  (529)

Non-current liabilities  2 363  4 709 
Interest-bearing borrowings 10  1 268  3 641 
Deferred tax  477  454 
Put option liability  389  400 
Straight-line operating lease obligation  155  157 
Post-retirement medical benefit obligation  55  53 
Cash-settled compensation liability  15  – 
Leave pay obligation  4  4 

Current liabilities  2 759  1 980 
Trade and other payables  1 800  1 634 
Interest-bearing borrowings 10  419  144 
Bank overdraft  263  – 
Provisions  140  111 
Contingent consideration obligation  –  62 
Derivative financial liability  –  6 
Tax payable  137  23 

Total liabilities  5 122  6 689 
Total equity and liabilities  15 491  16 139 

Number of shares in issue (net of treasury shares) (millions)  428.3  429.4 
Net asset value per share (cents)  2 421  2 201 

Key ratios
Return on equity (%)  27  31 
Return on capital (%)  40  46 
Return on assets (%)  25  26 
Inventory turn (times)  4.0  4.5 
Asset turnover (times)  1.1  1.1 
Net debt to equity (%)  9.3  18.3 
Net debt to EBITDA (times)  0.2  0.4 
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S u m m a r i S e d  G ro u p 
Statemen tS of Compr ehenSi v e inCome

Note

52 weeks
to 1 Jul

2018
Audited

Rm
%

change

53 weeks
to 2 Jul

2017
Audited

Rm

Revenue 4  19 254  (3)  19 858

Sale of merchandise 4  17 547  (3)  18 065 
Cost of sales  (8 354)  (8 562)
Gross profit  9 193  (3)  9 503 
Other income 4  279  291 
Trading expenses  (6 954)  (2)  (7 086)
Depreciation and amortisation  (387)  (389)
Employment costs  (2 109)  (2 094)
Occupancy costs  (2 240)  (2 155)
Trade receivable costs  (1 099)  (1 209)
Other operating costs  (1 119)  (1 239)

Trading profit  2 518  (7)  2 708 
Interest received 4  1 420  (4)  1 478 
Dividends received 4  8  24 
Operating profit  3 946  (6)  4 210 
Finance costs  (250)  (295)
Profit before tax  3 696  3 915 
Tax expense  (1 031)  (1 049)
Profit for the period  2 665  (7)  2 866 

Attributable to:
Equity holders of the company  2 643  2 827 
Holders of the non-controlling interest  22  39 
Profit for the period  2 665  2 866 

Other comprehensive income/(losses) to be reclassified to profit or loss in 
subsequent periods  242  (652)
Fair value adjustment on available-for-sale financial instruments  (2)  (3)
Movement in foreign currency translation reserve  244  (649)

Other comprehensive income not to be reclassified to profit or loss in 
subsequent periods  2  9 
Re-measurement gains on defined benefit plans  2  9 

Other comprehensive income/(losses) for the period, net of tax  244  (643)

Attributable to:
Equity holders of the company  218  (569)
Holders of the non-controlling interest  26  (74)
Other comprehensive income/(losses) for the period, net of tax  244  (643)

Total comprehensive income for the period  2 909  2 223

Attributable to:
Equity holders of the company  2 861  2 258 
Holders of the non-controlling interest  48  (35)
Total comprehensive income for the period  2 909  2 223 

Basic earnings per share (cents)  614.8  (7)  659.9 
Headline earnings per share (cents) 5  615.7  (7)  662.0 
Diluted basic earnings per share (cents)  611.8  (7)  658.8 
Diluted headline earnings per share (cents) 5  612.7  (7)  660.9 
Weighted average number of shares (millions)  429.9  428.4 
Diluted weighted average number of shares (millions)  432.0  429.1 

Key ratios
Gross margin (%)  52.4  52.6 
Trading expenses to sale of merchandise  (%)  39.6  39.2 
Trading margin  (%)  14.4  15.0 
Operating margin  (%)  22.5  23.3 

T r u w o r T h s  I n T e r n a T I o n a l  P r e l I m I n a r y  r e P o r T  2 0 1 8
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S u m m a r i S e d  G ro u p 
S tat e m e n t S  o f  C h a n G e S  i n  e q u i t y

Share 
capital and 

premium 
Rm

Treasury 
shares

 Rm

Retained 
earnings

Rm

Non-
distributable

 reserves
Rm

Equity 
holders

 of the 
company

Rm

Holders of 
the non-

controlling
 interest

Rm

Total 
equity

Rm

2018

Balance at the beginning of the period  706  (939)  10 212  (529)  9 450  –  9 450 

Total comprehensive income for the period  –  –  2 645  216  2 861  48  2 909 

Profit for the period  –  –  2 643  –  2 643  22  2 665 

Other comprehensive income for the period  –  –  2  216  218  26  244 

Cash dividends  –  –  (1 925)  –  (1 925)  –  (1 925)

Shares repurchased  –  (184)  –  –  (184)  –  (184)

Cost of shares vested and transferred to 
participants in terms of the 2012 restricted share 
scheme  –  40  –  (40)  –  –  – 

Premium on shares issued in terms of the 1998 
share option scheme  23  –  –  –  23  –  23 

Share-based payments  –  –  –  87  87  –  87 

Acquisition of non-controlling interest  –  –  –  –  –  (2)  (2)

Movement in put option liability  –  –  –  57  57  (46)  11 

Balance at 1 July 2018  729  (1 083)  10 932  (209)  10 369 –  10 369 

2017

Balance at the beginning of the period  706  (882)  8 903  (102)  8 625  –  8 625 

Total comprehensive income for the period  –  –  2 836  (578)  2 258  (35)  2 223 

Profit for the period  –  –  2 827  –  2 827  39  2 866 

Other comprehensive income/(losses) for 
the period  –  –  9  (578)  (569)  (74)  (643)

Cash dividends  –  –  (1 527)  –  (1 527)  –  (1 527)

Shares repurchased  –  (101)  –  –  (101)  –  (101)

Cost of shares vested and transferred to 
participants in terms of the 2012 restricted share 
scheme  –  29  –  (29)  –  –  – 

Utilisation of treasury shares in respect of the 
exercise of options in terms of the 1998 share 
option scheme  –  15  –  (7)  8  –  8 

Share-based payments  –  –  –  61  61  –  61 

Acquisition of non-controlling interest  –  –  –  –  –  (1)  (1)

Movement in put option liability  –  –  –  126  126  36  162 

Balance at 2 July 2017  706  (939)  10 212  (529)  9 450  –  9 450 

Dividends (cents per share) 2018 2017

Cash final – payable/paid September 159 182

Cash interim – paid March 261 270

Total 420 452
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S u m m a r i S e d  G ro u p 
S tat e m e n t S  o f  C a S h  f l ow S

52 weeks
to 1 Jul

2018
Audited

Rm

53 weeks
to 2 Jul

2017
Audited

Rm

CASH FLOWS FROM OPERATING ACTIVITIES
Cash flow from trading and cash EBITDA*  2 965  3 189 
Working capital movements  172  (151)
Cash generated from operations  3 137  3 038 
Interest received  1 425  1 473 
Dividends received  8  24 
Finance costs  (244)  (292)
Tax paid  (855)  (1 256)
Cash inflow from operations  3 471  2 987 
Cash dividends paid  (1 925)  (1 527)
Net cash from operating activities  1 546  1 460 

CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of plant and equipment to expand operations  (344)  (341)
Acquisition of plant and equipment to maintain operations  (86)  (90)
Acquisition of computer software  (55)  (37)
Proceeds on disposal of shares  –  8 
Net acquisition of business  (8)  – 
Premiums paid to insurance cell  (9)  (12)
Amounts received from insurance cell  5  3 
Loans and receivables repaid  2  14 
Loans advanced  (47)  – 
Disposal of mutual fund units  1  – 
Payment of contingent consideration obligation  (62)  (42)
Net cash used in investing activities  (603)  (497)

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds on shares issued  23  – 
Shares repurchased by subsidiaries  (184)  (101)
Borrowings repaid  (2 979)  (324)
Borrowings incurred  800  – 
Contributions to post-retirement medical benefit plan asset  (3)  (3)
Acquisition of non-controlling interest  (2)  – 
Net cash used in financing activities  (2 345)  (428)

Net (decrease)/increase in cash and cash equivalents  (1 402)  535 
Cash and cash equivalents at the beginning of the period  2 055  1 592 
Net foreign exchange difference  66  (72)
CASH AND CASH EQUIVALENTS AT THE REPORTING DATE  719  2 055 

Key ratios 
Cash flow per share (cents)  807.4  697.2 
Cash equivalent earnings per share (cents)  738.3  766.3 
Cash realisation rate  (%)  109  91 

* Earnings before interest received, finance costs, tax, depreciation and amortisation.

T r u w o r T h s  I n T e r n a T I o n a l  P r e l I m I n a r y  r e P o r T  2 0 1 8
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S e l e C t e d  e x pl a n at o r y  n o t e S
1 STATEMENT OF COMPLIANCE
  The information in these summarised consolidated annual financial statements has been extracted from the Group’s 2018 annual financial 

statements, except for the information disclosed in note 15 (refer to note 15 for further detail). The summarised consolidated annual financial 
statements have been prepared in compliance with International Financial Reporting Standards (IFRS), the SAICA Financial Reporting Guides 
as issued by the Accounting Practices Committee, Financial Reporting Pronouncements as issued by the Financial Reporting Standards 
Council, IAS 34: Interim Financial Reporting, the South African Companies Act (71 of 2008, as amended) and the Listings Requirements of the 
JSE. Any forward-looking statement in this preliminary report has neither been reviewed nor reported on by the company’s external auditor, 
Ernst & Young Inc.

  The preliminary report and these summarised consolidated annual financial statements have been prepared under the supervision of 
Mr DB Pfaff CA(SA), the Chief Financial Officer of the Group.

  These summarised consolidated annual financial statements for the year ended 1 July 2018 have been audited by Ernst & Young Inc., 
who expressed an unmodified opinion thereon. The auditor also expressed an unmodified opinion on the Group’s 2018 annual financial 
statements from which these summarised consolidated annual financial statements were derived.

  A copy of the auditor’s report on the summarised consolidated annual financial statements and of the auditor’s report on the Group’s 
2018 annual financial statements are available for inspection at the company’s registered office, together with the financial statements 
identified in the respective auditor’s reports.

  The audit report on the summarised consolidated annual financial statements does not necessarily report on all of the information contained 
in this preliminary report. Shareholders are therefore advised that in order to obtain a full understanding of the nature of the auditor’s 
engagement they should obtain a copy of the auditor’s report on the summarised consolidated annual financial statements.

2 BASIS OF PREPARATION
  The Group’s annual financial statements for the period ended 1 July 2018 have been prepared in accordance with the going concern 

and historical cost bases except where otherwise indicated. The accounting policies are applied consistently throughout the Group. 
The presentation and functional currency used in the preparation of the Group and company financial statements is the South African Rand 
(ZAR or Rand) and all amounts are rounded to the nearest million, except where otherwise indicated.

3 ACCOUNTING POLICIES AND METHODS OF COMPUTATION
 3.1  The accounting policies and methods of computation applied in the preparation of the Group’s 2018 annual financial statements comply 

with IFRS and are consistent with those applied in the preparation of the Group’s annual financial statements for the prior period 
ended 2 July 2017, with the exception of the amendment to IAS 7: Statement of Cash Flows – Disclosure, which is effective from the 
current reporting period and requires disclosures that enable investors to evaluate changes in liabilities arising from financing activities, 
including changes arising from cash flows and non-cash changes.

   Other IFRS, amendments and International Financial Reporting Interpretations Committee (IFRIC) interpretations not 
applicable to Group activities

     Various other new and amended IFRS and IFRIC interpretations have been issued and are effective in the reporting period but they are 
not applicable to the Group’s activities.

 3.2 IFRS, amendments and IFRIC interpretations issued but not yet effective
   The following IFRS and amendments, that are relevant to the Group, have been issued but are not effective for the period under review. 

The Group will adopt these no later than their effective dates, to the extent that they are applicable to its activities:

   Amendments to IFRS 2: Share-based Payments – Classification and Measurement
   Effective for annual periods beginning on or after 1 January 2018
   The amendments contain requirements regarding the accounting for cash-settled share-based payment transactions that include a 

performance condition, the classification of share-based payment transactions with net settlement features and the accounting for 
modifications of share-based payment transactions from cash-settled to equity-settled. 

   These amendments are not expected to impact the Group, as the principles required by the amendments are either already applied by 
the Group, in the case of the amendments related to the accounting for cash-settled share-based payment transactions that include a 
performance condition, or they are not applicable to the Group, in the case of the amendments related to the classification of share-
based payment transactions with net settlement features and the accounting for modifications of share-based payment transactions 
from cash-settled to equity-settled.
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   IFRS 9: Financial Instruments – Recognition and Measurement 
   Effective for annual periods beginning on or after 1 January 2018
   IFRS 9 will replace IAS 39 and it addresses the classification, measurement and derecognition of financial assets and financial liabilities, 

and introduces new rules for hedge accounting and a new impairment model for financial assets. 

   Under the new standard the Group is required to recognise either 12-month or lifetime expected credit losses in respect of its trade 
receivables, depending on whether there has been a significant increase in credit risk since initial recognition. The  measurement 
of expected credit losses would reflect a probability-weighted outcome, the time value of money, and  reasonable and supportable 
information. 

   Impairment losses are expected to be recognised earlier and will likely result in a higher doubtful debt allowance than is currently 
determined under IAS 39 due to the incorporation of forward-looking information, the application of a default rate to all debtors and the 
recognition of lifetime expected credit losses.

   Based on the assessments undertaken to date, management will be adopting the general impairment approach as the Group’s 
accounting policy for trade receivables. 

   The Group will adopt the new standard by using the modified retrospective approach with effect from 2 July 2018, applying the practical 
methods permitted under the standard. Comparative amounts for the 2018 reporting period will not be restated.

   IFRS 15: Revenue Recognition
   Effective for annual periods beginning on or after 1 January 2018
   The Group has reviewed the new standard and the only impact relates to the recognition of the sales returns provision. IFRS 15 requires 

revenue and cost of sales to be adjusted for the selling and cost prices of the expected returns of merchandise against the sales return 
provision and inventory respectively. 

   The impact of the above will result in reclassifications between sales and cost of sales in the statement of comprehensive income and 
inventory and provisions in the statement of financial position. As the Group currently provides for the net effect of the above against 
sale of merchandise and the returns provision, the impact on profit or loss is not expected to be material. 

   The Group will adopt the new standard with effect from 2 July 2018 and apply it on the modified retrospective basis. Comparative 
amounts for 2018 will not be restated.

   IFRS 16: Leases – Recognition and Measurement
   Effective for annual periods beginning on or after 1 January 2019
   The standard will replace IAS 17 and requires most leases of lessees to be recognised in the statement of financial position, as the 

distinction between finance and operating leases has been removed.

   It is anticipated that leases relating to retail stores will result in the recognition of a lease liability and a corresponding right of use 
asset. While the Group’s EBITDA and EBITDA margin will improve, depreciation and finance charges will increase and occupancy costs 
will decrease. Return on assets will also be negatively impacted. Recognising a lease liability will also impact net debt and the net debt 
to EBITDA ratio. 

   The Group will adopt the standard with effect from 1 July 2019 and apply it on either a full or a modified retrospective basis.

 3.3 Basis of consolidation of financial results
   The Group consolidated annual financial statements comprise the annual financial statements of the company and its consolidated 

subsidiaries and are prepared using uniform accounting policies for like transactions and other events in similar circumstances.

T r u w o r T h s  I n T e r n a T I o n a l  P r e l I m I n a r y  r e P o r T  2 0 1 8
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S e l e C t e d  e x pl a n at o r y  n o t e S  
( C o n t i n u e d )

52 weeks
to 1 Jul

2018
Audited

Rm
%

change

53 weeks
to 2 Jul

2017
Audited

Rm

4 REVENUE

Sale of merchandise  17 547  (3)  18 065 

Retail sales  17 963  18 472 

Accounting adjustments*  (518)  (518)

Delivery fee income  51  53 

Wholesale sales  46  50 

Franchise sales  5  8 

Interest received  1 420  (4)  1 478 

Trade receivables interest  1 286  1 366 

Investment interest  134  112 

Other income  279  (4)  291 

Commission  128  137 

Display fees  56  63 

Financial services income  58  54 

Lease rental income  26  27 

Other  7  6 

Insurance recoveries  3  2 

Royalties  1  2 

Dividends received from insurance business arrangements  8  24 

Total revenue  19 254  (3)  19 858 

*  Accounting adjustments made in terms of IFRS and generally accepted accounting practice relating to promotional vouchers, staff discounts 
on merchandise purchased, cellular retail sales, notional interest on non-interest-bearing trade receivables and the sales returns provision.
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52 weeks
to 1 Jul

2018
Audited

Rm

53 weeks
to 2 Jul

2017
Audited

Rm

5 RECONCILIATION OF PROFIT FOR THE PERIOD TO HEADLINE EARNINGS

Profit for the period, attributable to equity holders of the company  2 643  2 827 

Adjusted for:

Impairment of fixed and financial assets  1  9 

Loss on write-off of plant and equipment  3  – 

Headline earnings  2 647  2 836

6 GOODWILL

Balance at the beginning of the reporting period  1 552  1 805 

Movement in exchange rate through other comprehensive income  77  (253)

Balance at the reporting date  1 629  1 552

Goodwill acquired through business combinations is allocated to the Truworths Ltd and 
Office Retail Group Ltd cash-generating units and tested for impairment biannually at each 
reporting date.

7 INTANGIBLE ASSETS

Balance at the beginning of the reporting period  3 037  3 631 

Additions  55  37 

Additions arising on acquisition of Loads of Living  2  – 

Disposals  –  – 

Cost  (42)  (6)

Accumulated amortisation  42  6 

Amortisation  (46)  (41)

Movement in exchange rate through other comprehensive income  179  (590)

Balance at the reporting date  3 227  3 037 

The trademarks have been allocated to the Truworths Ltd and Office Retail Group Ltd cash-generating units, are considered to have an 
indefinite useful life and are tested for impairment biannually at each reporting date.

T r u w o r T h s  I n T e r n a T I o n a l  P r e l I m I n a r y  r e P o r T  2 0 1 8
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52 weeks
to 1 Jul

2018
Audited

R’000

53 weeks
to 2 Jul

2017
Audited

R’000

8 SHARE CAPITAL

Ordinary share capital

Authorised

650 000 000 (2017: 650 000 000) ordinary shares of 0.015 cent each 98 98

Issued and fully paid

442 589 686 (2017: 442 059 551) ordinary shares of 0.015 cent each 66 66

The company has one class of ordinary shares which carry no rights to fixed income. 

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 meetings of the company’s shareholders. 

Number of
 shares

000’s

Number of
 shares

000’s

Reconciliation of movement in issued shares

Balance at the beginning of the reporting period  442 059  436 183 

Shares issued during the period  530 –

Capitalisation award –  5 876 

Balance at the reporting date  442 589  442 059 

Treasury shares held by subsidiaries  (14 329)  (12 649)

Number of shares in issue (net of treasury shares)  428 260  429 410 

Treasury shares as a % of the issued shares at the reporting date  3.2  2.9

Shares issued during the period were allotted for an aggregate nominal value of R79.54 and an aggregate premium of R22 809 072. 
Shares issued during the prior period pursuant to the capitalisation award were allotted for an aggregate nominal value of R881 with a 
corresponding reduction in share premium. 

S e l e C t e d  e x pl a n at o r y  n o t e S  
( C o n t i n u e d )
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52 weeks
to 1 Jul

2018
Audited

Rm

53 weeks
to 2 Jul

2017
Audited

Rm

9 TREASURY SHARES
Balance at the beginning of the reporting period  939  882 
Shares repurchased in respect of the 2012 restricted share scheme  184 –
Shares repurchased in accordance with the general repurchase programme –  101 
Utilisation of treasury shares in respect of the exercise of options in terms of the 1998 
share option scheme –  (15)
Cost of shares vested and transferred to participants in terms of the 2012 restricted share 
scheme  (40)  (29)
Balance at the reporting date  1 083  939 

10 INTEREST-BEARING BORROWINGS
Balance at the beginning of the reporting period, comprising:  3 785  4 408 

Non-current portion of interest-bearing borrowings  3 641  4 042 
Current portion of interest-bearing borrowings  144  366 

Borrowings repaid  (2 979)  (324)
Borrowings incurred  800 –
Movement in exchange rate through other comprehensive income  75  (314)
Amortisation of arrangement fees  18  12 
Net finance charges accrued  (12)  3 
Balance at the reporting date, comprising:  1 687  3 785 

Non-current portion of interest-bearing borrowings  1 268  3 641 
Current portion of interest-bearing borrowings  419  144 

  The R2.6 billion variable-rate long-term loans comprising South African Rand-based debt in the form of three separate unsecured facilities 
advanced to the Group’s main operating subsidiary, Truworths Ltd, were repaid during the reporting period and refinanced with an unsecured 
term loan of R500 million repayable in June 2021 and an unsecured revolving credit facility of R1.2 billion. These facilities bear variable 
interest at margins of 1.35 and 1.29 percentage points respectively above the three-month Johannesburg Interbank Agreed Rate (JIBAR).

11 BUSINESS COMBINATIONS
 Acquisition of Loads of Living
  With effect from 31 October 2017 the Group acquired Loads of Living, a linen and homeware retailer with 13 stores in South Africa, as a 

going concern. From this date Loads of Living became a trading department of the Group’s main operating subsidiary Truworths Ltd. The total 
purchase consideration payable was R4.8 million of which R1.3 million was placed in escrow. 

  The purchase consideration has been allocated to the identifiable assets and liabilities at the acquisition date. Additional identifiable assets 
(including trademarks) and liabilities have been recognised on completion of the purchase price allocation, with a corresponding reduction 
in goodwill. A gain (i.e. a bargain purchase) of R64 000 has been recognised in profit and loss.

12 SEGMENT REPORTING
  The Group’s reportable segments have been identified as the Truworths and Office business units. The Truworths business unit comprises all 

the retailing activities conducted by the Group in Africa through which the Group retails fashion apparel comprising clothing, footwear and 
other fashion products as well as homeware. Included in the Truworths business unit is the YDE business unit which comprises the agency 
activities through which the Group retails clothing, footwear and related products on behalf of emerging South African designers, as well as 
the Loads of Living business unit which retails homeware. The Office business unit comprises the footwear retail activities conducted by the 
Group through stores, concession outlets and an e-commerce channel in the United Kingdom, Germany and the Republic of Ireland.

  Management monitors the operating results of the business segments separately for the purpose of making decisions about resources to 
be allocated and of assessing performance. Segment performance is reported on an IFRS basis and evaluated based on revenue and profit 
before tax.

T r u w o r T h s  I n T e r n a T I o n a l  P r e l I m I n a r y  r e P o r T  2 0 1 8
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Truworths
Rm

Office
Rm

Consolidation
entries

Rm
Group

Rm

2018

Total third-party revenue  14 328  4 940  (14)  19 254 

Third party  14 318  4 936  –  19 254 

Inter-segment  10  4  (14)  – 

Trading expenses  5 044  1 920  (10)  6 954 

Depreciation and amortisation  289  98  –  387 

Employment costs  1 474  639  (4)  2 109 

Occupancy costs  1 462  778  –  2 240 

Trade receivable costs  1 099  –  –  1 099 

Other operating costs  720  405  (6)  1 119 

Interest received  1 419  1  –  1 420 

Finance costs  222  28  –  250 

Profit for the period  2 465  200  –  2 665 

Profit before tax  3 445  251  –  3 696 

Tax expense  (980)  (51)  –  (1 031)

EBITDA  3 956  377 –  4 333 

Segment assets  12 734  6 222  (3 465)*  15 491 

Segment liabilities  2 477  2 650  (5)*  5 122 

Capital expenditure  419  66  –  485 

Other segmental information

Gross margin (%)  55.5  44.4  –  52.4 

Trading margin (%)  17.8  5.6  –  14.4 

Operating margin (%)  29.1  5.6  –  22.5 

Inventory turn (times)  4.8  3.1  –  4.0 

Account:cash sales mix (%)  69:31  0:100  –  50:50 

* Elimination of investment in Office as well as inter-segment assets and liabilities.

S e l e C t e d  e x pl a n at o r y  n o t e S  
( C o n t i n u e d )
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Truworths
Rm

Office
Rm

Consolidation
entries

Rm
Group

Rm

2017

Total third-party revenue  14 699  5 163  (4)  19 858 

Third party  14 695  5 163  –  19 858 

Inter-segment  4  –  (4)  – 

Trading expenses  5 158  1 932  (4)  7 086 

Depreciation and amortisation  277  112  –  389 

Employment costs  1 438  656  –  2 094 

Occupancy costs  1 361  794  –  2 155 

Trade receivable costs  1 207  2  –  1 209 

Other operating costs  875  368  (4)  1 239 

Interest received  1 477  1  –  1 478 

Finance costs  253  42  –  295 

Profit for the period  2 514  352  –  2 866 

Profit before tax  3 510  405  –  3 915 

Tax expense  (996)  (53)  –  (1 049)

EBITDA  4 040  559  –  4 599 

Segment assets  13 633  5 966  (3 460)*  16 139 

Segment liabilities  3 852  2 837  –  6 689 

Capital expenditure  407  60  –  467 

Other segmental information

Gross margin (%)  55.2  46.0  –  52.6 

Trading margin (%)  17.5  8.6  –  15.0 

Operating margin (%)  29.2  8.7  –  23.3 

Inventory turn (times)  5.2  3.5  –  4.5 

Account:cash sales mix (%)  70:30  0:100  –  50:50 

* Elimination of investment in Office as well as inter-segment assets and liabilities.

T r u w o r T h s  I n T e r n a T I o n a l  P r e l I m I n a r y  r e P o r T  2 0 1 8
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2018 2017

Rm

Contribution
to revenue

% Rm

Contribution
to revenue

%

Third party revenue 
South Africa  13 812  71.7  14 158  71.3 
United Kingdom  4 425  23.0  4 618  23.3 
Germany  252  1.3  272  1.4 
Namibia  213  1.1  228  1.1 
Republic of Ireland  206  1.1  185  0.9 
Botswana  104  0.6  98  0.5 
Swaziland  98  0.5  99  0.5 
Zambia  30  0.2  32  0.2 
Rest of Europe  28  0.2  31  0.2 
Lesotho  23  0.1  20  0.1 
Mauritius  21  0.1  21  0.1 
United States  16  0.1  28  0.1 
Kenya  9  –*  17  0.1 
Ghana  8  –*  22  0.1 
Middle East and Asia  5  –*  17  0.1 
Australia  4  –*  12  0.1 
Total third party revenue  19 254  100  19 858  100 

* Zero due to rounding.

1 Jul
2018

Audited
Rm

2 Jul
2017

Audited
Rm

13 CAPITAL COMMITMENTS
Capital expenditure authorised but not contracted:
Store renovation and development  415 431
Computer software and infrastructure  160 132
Buildings – 39
Head office refurbishment  10 23
Motor vehicles  7 5
Distribution facilities  14 6

606 636

Capital expenditure authorised and contracted:

Head office refurbishments  5 –

Buildings  135 –

Total 746 636

The capital commitments will be financed through cash generated from operations, available cash resources and financing facilities and 
are expected to be incurred in the 2019 reporting period.

14 EVENTS AFTER THE REPORTING DATE
  No event, material to the understanding of these summarised consolidated annual financial statements, has occurred between the reporting 

date and the date of approval.

S e l e C t e d  e x pl a n at o r y  n o t e S  
( C o n t i n u e d )
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15 IMPACT OF THE 53rd WEEK IN 2017 ON 2018 YEAR-END FINANCIAL REPORTING
  In line with the practice generally prevailing in the South African retail industry, the Group manages its internal accounting and retail 

operations in accordance with a retail calendar, which treats each financial year as an exact 52-week period. This treatment effectively 
results in the “loss” of a day (or two in a leap year) per calendar year. These days are brought to account every four to seven years by 
including a 53rd week in the financial reporting calendar.

  Due to the inclusion of a 53rd week in the 2017 financial period, the 52 weeks of the current period are not comparable to the 53 weeks of 
the prior period in terms of number of weeks and dates.

  Although the Group has reported comparative financial results for the 53 weeks to 2 July 2017, it is useful and good governance to also 
report information for the directly corresponding 52-week prior period from 4 July 2016 to 2 July 2017, in order to facilitate comparisons of 
the current period’s results against such comparable prior period results. These adjustments are not expected to have a continuing effect as 
they will only occur in every 53-week period.

  The preparation of the unaudited pro forma comparable 52-week prior period financial information is the responsibility of the directors. 
The tables below illustrate how the current period’s results compare to the directly corresponding 52-week prior period (i.e. 4 July 2016 to 
2 July 2017), by excluding the results of week 1 of the prior period. 

  The unaudited pro forma comparable 52-week prior period information for the period ended 2 July 2017 has been prepared for illustrative 
purposes only, to indicate how the actual audited results of the Group for the current period compare to such information and, because of its 
nature, may not fairly represent the Group’s financial position, changes in equity, results of operations or cash flows of the prior period.

  The estimated financial impact of the 53rd week on the 2017 results is shown below.

Statements of comprehensive income

52 weeks to
1 Jul 2018

Audited
Rm

53 weeks to
2 Jul 2017

Audited
(As reported)

Rm

1st week
adjustments

Rm

52 weeks to
2 Jul 2017
Unaudited
 pro forma 

comparable 
weeks

Rm

Change on
prior period

reported
53 weeks

%

Change on
prior period
comparable

52 weeks
%

Sale of merchandise  17 547  18 065  (483)  17 582  (3)  – 
Retail sales (refer to page 18)  17 963  18 472  (482)  17 990  (3)  – 
Accounting adjustments/other sales  (416)  (407)  (1)  (408)  2  2 

Cost of sales  (8 354)  (8 562)  226  (8 336)  (2)  – 
Gross profit  9 193  9 503  (257)  9 246  (3)  (1)
Other income  279  291 –  291  (4)  (4)
Trading expenses  (6 954)  (7 086)  13  (7 073)  (2)  (2)
Depreciation and amortisation  (387)  (389) –  (389)  (1)  (1)
Employment costs  (2 109)  (2 094)  7  (2 087)  1  1 
Occupancy costs  (2 240)  (2 155)  3  (2 152)  4  4 
Trade receivable costs  (1 099)  (1 209) –  (1 209)  (9)  (9)
Other operating costs  (1 119)  (1 239)  3  (1 236)  (10)  (9)

Trading profit  2 518  2 708  (244)  2 464  (7)  2 
Interest received  1 420  1 478  (1)  1 477  (4)  (4)
Dividends received  8  24 –  24  (67)  (67)
Operating profit  3 946  4 210  (245)  3 965  (6) –
Finance costs  (250)  (295)  6  (289)  (15)  (13)
Profit before tax  3 696  3 915  (239)  3 676  (6) 1
Tax expense  (1 031)  (1 049)  64  (985)  (2)  5 
Profit for the period  2 665  2 866  (175)  2 691  (7)  (1)

Attributable to:
Equity holders of the company  2 643  2 827  (172)  2 655  (7) –
Holders of the non-controlling interest  22  39  (3)  36  (44)  (39)
Profit for the period  2 665  2 866  (175)  2 691  (7)  (1)
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Statements of comprehensive income

52 weeks to
1 Jul 2018

Audited
Rm

53 weeks to
2 Jul 2017

Audited
(As reported)

Rm

1st week
adjustments

Rm

52 weeks to
2 Jul 2017
Unaudited
 pro forma 

comparable 
weeks

Rm

Change on
prior period

reported
53 weeks

%

Change on
prior period
comparable

52 weeks
%

Basic earnings per share (cents)  614.8  659.9  (40.2)  619.7  (7)  (1)

Headline earnings per share (cents)  615.7  662.0  (40.2)  621.8  (7)  (1)

Diluted basic earnings per share (cents)  611.8  658.8  (40.1)  618.7  (7)  (1)

Diluted headline earnings per share (cents)  612.7  660.9  (40.1)  620.8  (7)  (1)

Weighted average number of shares in issue (millions)  429.9  428.4  428.4 

Diluted weighted average number of shares 
in issue (millions)  432.0  429.1  429.1 

Key ratios

Gross margin  (%)  52.4  52.6  52.6 

Trading expenses to sale of merchandise  (%)  39.6  39.2  40.2 

Trading margin  (%)  14.4  15.0  14.0 

Operating margin  (%)  22.5  23.3  22.6 

Retail sales

Truworths ladieswear (Rm)  3 753  3 988  (128)  3 860  (6)  (3)

Truworths designer emporium (Rm)  1 383  1 436  (40)  1 396  (4)  (1)

Total Truworths ladieswear (Rm)  5 136  5 424  (168)  5 256  (5)  (2)

Truworths menswear (Rm)  3 663  3 759  (103)  3 656  (3) –

Identity (Rm)  2 082  2 129  (62)  2 067  (2)  1 

Truworths kids emporium (Rm)  925  896  (24)  872  3  6 

Other (Rm)  1 309  1 183  (24)  1 159  11  13 

Truworths* (Rm)  13 115  13 391  (381)  13 010  (2)  1 

Office (Rm)  4 848  5 081  (101)  4 980  (5)  (3)

Group retail sales (Rm)  17 963  18 472  (482)  17 990  (3) –

Office (£m)  281  294  (6)  288  (4)  (2)

*  The 53 weeks to 2 July 2017 has been restated based on Truworths’ new internal department structure. The restatement did not affect 
total reported retail sales for the said period.

S e l e C t e d  e x pl a n at o r y  n o t e S  
( C o n t i n u e d )
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Notes:
1  The accounting policies and methods of computations applied in the 2017 audited annual financial statements, which have been 

prepared in accordance with IFRS, have been used in preparing the unaudited pro forma comparable 52-weeks information. 

2  The information contained in the “52 weeks to 1 Jul 2018” and “53 weeks to 2 Jul 2017” columns have been extracted without 
adjustment from the published, audited results for the respective periods.

3  The amounts in the “1st week adjustments” column relate to sale of merchandise, the related cost of sales (calculated with reference 
to the gross profit margin for the 53-week prior period), weekly payroll expense, concession rent, direct e-commerce costs, interest 
received, finance costs and tax expense (calculated with reference to the applicable statutory tax rate) for the one-week period from 
27 June 2016 to 3 July 2016, together with the resultant gross profit, trading profit, operating profit, profit before tax and profit for the 
said one-week period. 

4  The trading expenses, interest received and finance costs for the one-week periods from 27 June 2016 to 3 July 2016 and 
26 December 2016 to 1 January 2017 respectively were not adjusted when preparing the information for the comparable 26 weeks ended 
1 January 2017, which information was disclosed as note 14 in the unaudited group interim report for the period to December 2017, 
as it was assumed that these line items for both these one-week periods were similar and should therefore cancel out in all material 
respects, notwithstanding that these periods were six months apart. As only one week is required to be adjusted in order to prepare 
the results for the unaudited pro forma comparable 52-week prior period ended 2 July 2017, the trading expenses, interest received 
and finance costs for the one-week period from 27 June 2016 to 3 July 2016 have been adjusted from the results for the 53 weeks to 
2 July 2017. The other numbers in the “1st week adjustments” column also do not correlate with what was disclosed in note 14 of the 
unaudited Group interim report for the period to December 2017 due to the difference in the average exchange rate used to translate 
the results of Office over these respective periods. 

5  The relevant amounts for the one-week periods from 27 June 2016 to 3 July 2016 have been extracted from the Group’s accounting 
records with the exception of interest received which has been recalculated based on the daily investment balances and prevailing 
interest rates.

6  The “1st week adjustments” column, in the opinion of the directors, fairly reflects the results of the one-week period from 27 June 2016 
to 3 July 2016.

7  The calculation of earnings per share and headline earnings per share for the unaudited pro forma comparable 52-week period is based 
on the weighted average number of shares in issue over that period. 

8  The Group’s external auditor has issued an assurance report on the unaudited pro forma comparable 52-weeks information. A copy of 
the said report is available at the Group’s registered office. 
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d i r e C t o r S ’  h o l d i n G S  o f  S h a r e S  
a n d  e q u i t y- b a S e d  awa r d S

RSPs
000’s

PSPs
000’s

SARs
000’s

PARs
000’s

Shares
000’s

Options
000’s

Total 
000’s

2018

In aggregate

Balance at the beginning of the period  131  470  78  73  1 711  758  3 221 

Adjustment for RSPs/PSPs vested and retained in the 
2016 period  –    –    –    –    75  –    75 

Granted during the period  –    454  –    –    –    –    454 

Exercised during the period  –    –    –   –  –    (114)  (114)

Forfeited during the period due to corporate performance 
targets (CPTs) not being met  –    (9)  –    (6)  –    –    (15)

Vested during the period  (67)  (50)  –    –    –    –    (117)

RSPs and PSPs vested and retained  –    –    –    –    35  –    35 

Shares sold during the period  –    –    –    –    (66)  –    (66)

Balance at the reporting date  64  865  78  67  1 755  644  3 473 

By director
The direct and indirect interest of each of the directors in 
the company’s shares, which are held either beneficially or 
pursuant to the equity-settled share scheme, are as follows:

Executive directors  64  865  78  67  1 700  644  3 418 

Michael Mark  –    567  –    –    1 695  450  2 712 

David Pfaff  34  173  31  29  –    –    267 

Douglas Dare  30  125  47  38  5  194  439 

Non-executive directors  –    –    –    –    55  –    55 

Hilton Saven  –    –    –    –    52  –    52 

Tony Taylor  –    –    –    –    3  –    3 

Balance at the reporting date  64  865  78  67  1 755  644  3 473 

Comprising:

Direct interest  64  865  78  67  1 703  644  3 421 

Indirect interest  –    –    –    –    52  –    52 

Total  64  865  78  67  1 755  644  3 473 
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RSPs
000’s

PSPs
000’s

SARs
000’s

PARs
000’s

Shares
000’s

Options
000’s

Total 
000’s

2017
In aggregate
Balance at the beginning of the period  133  360  31  32  1 605  450  2 611 
Balance at the beginning of the period for Douglas Dare  51  54  47  45  63  308  568 
Granted during the period  –    106  –    –    –    –    106 
Forfeited during the period due to corporate performance 
targets (CPTs) not being met  –    (8)  –    (4)  –    –    (12)
Vested during the period  (53)  (42)  –    –    –    –    (95)
RSPs and PSPs vested and retained  –    –    –    –    43  –    43 
Balance at the reporting date  131  470  78  73  1 711  758  3 221 

By director
The direct and indirect interest of each of the directors in 
the company’s shares, which are held either beneficially or 
pursuant to the equity-settled share scheme, are as follows:

Executive directors  131  470  78  73  1 656  758  3 166 
Michael Mark  36  330  –    –    1 585  450  2 401 
David Pfaff  52  72  31  30  8  –    193 
Douglas Dare  43  68  47  43  63  308  572 

Non-executive directors  –    –    –    –    55  –    55 
Hilton Saven  –    –    –    –    52  –    52 
Tony Taylor  –    –    –    –    3  –    3 

Balance at the reporting date   131   470   78   73   1 711   758   3 221 

Comprising:
Direct interest  131  470  78  73  1 659  758  3 169 
Indirect interest  –    –    –    –    52  –    52 
Total  131  470  78  73  1 711  758  3 221 

There have been no changes to these interests between the reporting date and the date of the Directors’ Report.

It is the Group’s policy that all directors and officers, as well as those employees who have access to price-sensitive information, should not 
deal in company shares, or receive or exercise share options or share appreciation rights of the company during the closed period. The closed 
periods commence two weeks before the end of the interim (December) and annual (June) reporting periods and end twenty-four hours after 
announcement of the financial results on the JSE news service.

Loans pursuant to share scheme
The shares held by executive directors in terms of the Truworths International Ltd share option scheme have been acquired by way of secured 
loans pursuant to such scheme. The shares are pledged against the outstanding loan balances (refer to note 30.1 in the Group’s 2018 Audited 
Annual Financial Statements) and will become releasable upon the later of vesting or repayment of the loans (refer to note 7.1 in the Group’s 2018 
Audited Annual Financial Statements). Refer to section 3 of Annexure Two in the Group’s 2018 Audited Annual Financial Statements for details 
of options exercised and shares so acquired in terms of such scheme during the reporting period.

1 550 000 and 63 000 shares held by Michael Mark and Douglas Dare respectively pursuant to the share scheme have vested in prior reporting 
periods. These shares are held as surety for the loan balance disclosed in note 30.1 of the Group’s 2018 Audited Annual Financial Statements.
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e x t r aC t  f ro m  
S h a r e h o l d e r  i n f o r m at i o n

Holders of major beneficial interests in shares
According to the company’s register of disclosures of beneficial interests made by registered shareholders acting in a nominee capacity, and 
the disclosures made by fund managers in terms of section 56 of the Companies Act (71 of 2008, as amended), the following persons had 
beneficial interests in excess of 3% of the company’s shares at the reporting date:

2018 2017

Country
Number 

of shares

% of 
issued 
capital

Number 
of shares

% of 
issued 
capital

Government Employees Pension Fund South Africa 67 593 776 15.3 62 853 511 14.2

WGI Emerging Markets Fund LLC United States of America 17 663 380 4.0 17 723 985 4.0

Aberdeen Emerging Markets Fund United Kingdom 16 215 148 3.7 20 466 148 4.6

Major fund managers
According to the disclosures made by nominee and asset management companies in terms of section 56 of the Companies Act (71 of 2008, 
as amended), the following fund managers administered portfolios (including those of the holders of major beneficial interests above) in 
excess of 3% of the company’s shares at the end of the reporting period:

2018 2017

Country
Number 

of shares

% of 
issued

 capital
Number 

of shares

% of 
issued 
capital

Standard Life Aberdeen* United Kingdom 63 803 590 14.4 101 464 314 23.0

Public Investment Corporation South Africa 54 536 901 12.3 55 115 320 12.5

Westwood Global Investment LLC United States of America 38 074 712 8.6 38 054 586 8.6

Blackrock Inc United States of America 17 709 981 4.0 15 622 900 3.5

The Vanguard Group Inc United States of America 17 235 885 3.9 16 066 030 3.6

* Standard Life Aberdeen was formed after Aberdeen Asset Management PLC and Standard Life PLC merged.
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Shareholder spread at the end of the period
Pursuant to the Listings Requirements of the JSE and to the best knowledge of the directors, after reasonable enquiry, the spread of 
shareholders at the end of the reporting period was as follows:

2018 2017

Number 
of share-
holdings

Number 
of shares

% of
issued
share

capital

Number 
of share-
holdings

Number 
of shares

% of
issued
share

capital

Non-public shareholders

Treasury shares held by:

Truworths Ltd, held on behalf of participants in 
terms of the 2012 share plan:   1   5 013 380   1.1   1   3 334 079   0.8 

Directors of the company and subsidiaries   1 323 200   0.3   897 982   0.2 

Non-director participants   3 140 655   0.7   2 094 160   0.5 

Other   549 525   0.1   341 937   0.1 

Truworths International Limited Share Trust   1   146 956   –*   1   146 956   –* 

Truworths Trading (Pty) Ltd   1   9 168 876   2.1   1   9 168 876   2.1 

Shares held in terms of the 1998 share scheme 
directly by:

Directors of the company and subsidiaries   5   1 761 604   0.4   7   1 819 054   0.4 

Non-director share scheme participants   1   33 653   –*   1   72 387   –* 

Shares held directly by:

Directors of the company and subsidiaries   4   205 787   0.1   9   206 015   0.1 

Associates of directors of the company and 
subsidiaries –   –    –    2   54 833   –* 

Other –   –    –    1   691   –* 

Total non-public shareholders   13   16 330 256   3.7   23   14 802 891   3.4 

Public shareholders   4 839   426 259 430   96.3   5 090   427 256 660   96.6 

Total   4 852   442 589 686   100.0   5 113   442 059 551   100.0 

* Zero due to rounding.
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n o t i C e  t o  S h a r e h o l d e r S
Notice is hereby given that the annual general meeting of shareholders 
of Truworths International Ltd (‘the company’) is scheduled to be 
held in the Auditorium, First Floor, No. 1 Mostert Street, Cape Town, 
South Africa on Wednesday, 24 October 2018, at 09:30 for the purpose 
of conducting the following items of business:

1.  To receive and adopt the Group and the company Audited Annual 
Financial Statements, which include the Directors’ Report and 
the Audit Committee Report, for the period ended 1 July 2018. 
The audited Group Annual Financial Statements are available on 
the company’s website www.truworthsinternational.com or can 
be obtained upon request to the Company Secretary by calling 
+27 (21) 460 7956 or e-mailing skohlhofer@truworths.co.za.

  The percentage of voting rights that will be required for this 
resolution to be adopted is more than 50% of the votes exercised 
on the resolution. 

2.  To elect directors of the company in accordance with the 
Companies Act (71 of 2008, as amended) (‘the Act’) and 
the company’s memorandum of incorporation which provide that:

  •   At least one-third of the directors, being those longest in office 
at the date of the annual general meeting, should retire, but 
that such directors may offer themselves for re-election.

  •   Any  director  appointed  by  the  board  of  directors  since 
the previous annual general meeting must be elected by 
shareholders at the next annual general meeting.

  Messrs MS Mark, AJ Taylor and DB Pfaff are required to retire by 
rotation at the annual general meeting and, being entitled thereto, 
have offered themselves for re-election. 

  Ms M Makanjee and Mr JHW Hawinkels were appointed as non-
executive directors by the board with effect from 22 February 2018 
and are required to be elected by shareholders at the annual 
general meeting. 

  Voting for the election of directors will be conducted individually.

  A brief résumé of each of these directors is attached at the end of 
this notice.

  The percentage of voting rights that will be required for each of 
these resolutions to be adopted is more than 50% of the votes 
exercised on each resolution.

3.  To renew the directors’ general authority, which shall be limited 
in aggregate to 22 129 484 shares, being 5% of the company’s 
shares in issue at 1 July 2018, over both the un-issued and the 
repurchased ordinary shares of the company until the following 
annual general meeting, only for the purposes of allotting or selling 
such shares in connection with an acquisition or empowerment 
transaction by the Group, and for no other purpose. This general 
authority shall include the power to allot or to sell, as the case 
may be, such shares for cash subject to the provisions of the 
Act and the JSE Limited (‘JSE’) Listings Requirements (‘Listings 
Requirements’). In particular this ordinary resolution which, if 
passed, would constitute a waiver by members of their pre-
emptive rights is, in  terms of the Listings Requirements, subject 
to not less than 75% of the votes of all shareholders entitled to 

vote and in attendance or represented at the meeting, being cast in 
favour of the resolution, and is further subject to paragraphs 5.52, 
5.75 and 11.22 of the Listings Requirements, which in summary 
provide as follows:

  •   such shares may only be issued or sold, as the case may be, to 
public shareholders as defined in the Listings Requirements, 
and not to related parties;

  •   such shares must be less than 30% of the number of issued 
shares, excluding treasury shares, as at the date of this notice, 
the number that may be issued or sold (as the case may be) 
being determined in accordance with sub-paragraph 5.52(c) of 
the Listings Requirements;

  •   the maximum discount (if any) at which such shares may be 
issued or sold (as the case may be) is 10% of the weighted 
average traded price of such shares on the JSE over the 
30 business days preceding the date of determination or 
agreement of the issue or selling price, as the case may be; 

  •   after the company has issued shares in terms of this general 
authority representing, on a cumulative basis within a 
financial year, 5% or more of the number of shares in issue 
prior to that issue, the company will publish an announcement 
containing full details of the issue, including:

   – the number of shares issued;
   –  the average discount (if any) to the weighted average 

traded price of the shares over the 30 business days prior 
to the date that the price of the issue was determined or 
agreed by the directors; and

   –  the effects of the issue on the net asset value per share, 
net tangible asset value per share, earnings per share, 
headline earnings per share, and diluted earnings and 
headline earnings per share.

  The reason for proposing this resolution is to grant a restricted 
authorisation to the directors to issue the un-issued shares of 
the company and to sell the treasury shares held by subsidiaries, 
such shares together being limited to 5% of the shares in issue 
at 1 July 2018, subject to such authority only being exercised for 
the purposes of an acquisition or empowerment transaction and 
applicable regulatory and statutory limitations, either for cash or in 
respect of the acquisition of assets, or otherwise.

  The effect of this resolution, were it to be passed, would be that 
the directors will have a restricted authority to issue a limited 
number of the un-issued shares of the company and to use a 
limited number of the treasury shares held by subsidiaries only 
for the stated purposes, subject to the applicable provisions 
of the Listings Requirements, the Act and the provisions of this 
resolution.

4.  To consider and, if deemed fit, to pass, with or without modification, 
the following as a special resolution, requiring at least 75% of 
the voting rights exercised to be in favour of the resolution in 
accordance with the Listings Requirements:

  ‘That the company hereby approves, as a general approval 
contemplated in the Listings Requirements, the acquisition from 
time to time, either by the company itself or by its subsidiaries, of 
up to a maximum of 22 129 484 shares, being 5% of the company’s 
shares in issue at 1 July 2018, and further approves the acquisition 
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by the company of any of its issued shares held by any of its 
subsidiaries as treasury stock, upon such terms and conditions and 
in such amounts as the directors of the company may from time to 
time decide, subject however to the provisions of the Act and the 
Listings Requirements relating to general repurchases of shares, 
it being recorded that it is currently required by such Listings 
Requirements that general repurchases of a company’s shares can 
be made only if:

 (a)  the company and its subsidiaries are enabled by their 
memoranda of incorporation to acquire such shares;

 (b)  the company and its subsidiaries are authorised by their 
shareholders in terms of special resolutions taken at 
general meetings, to make such general repurchases, such 
authorisation being valid only until their next annual general 
meetings or for 15 months from the date of the special 
resolutions, whichever period is shorter;

 (c)  such repurchases are effected through the order book 
operated by the JSE trading system and without any prior 
understanding or arrangement between the company and a 
counterparty, unless the JSE otherwise permits;

 (d)  such repurchases are limited to a maximum of 20% per 
financial year of the company’s issued shares of that class 
at the time the aforementioned authorisation is given, 
it  being noted that in terms of the Act a maximum of 10% 
in aggregate of the company’s issued shares that may have 
been repurchased are capable of being held by subsidiaries of 
the company;

 (e)  such repurchases are made at a price no greater than 10% 
above the weighted average market price at which the 
company’s shares traded on the JSE over the five business 
days immediately preceding the date on which the transaction 
is effected;

 (f)  at any point in time, the company appoints only one agent to 
effect any repurchase on the company’s behalf; and

 (g)  such repurchases are not conducted during prohibited periods 
as defined by the Listings Requirements, unless the company 
has complied with the conditions set out in paragraph 5.72(h) 
of the Listings Requirements’

  The reason for this special resolution is to grant a limited 
authorisation to the company and its subsidiaries generally to 
repurchase the company’s shares by way of bona fide open market 
transactions on the JSE or otherwise as permitted by the JSE, 
subject to statutory and regulatory limitations and controls.

  The effect of this special resolution, were it to be passed, would 
be that the company and its subsidiaries will have been authorised 
generally to repurchase up to 5% of the company’s shares by way 
of bona fide open market transactions on the JSE or otherwise 
as permitted by the JSE, subject to statutory and regulatory 
limitations and controls.

  The intention of the directors is that the repurchase of the 
company’s shares will be effected within the parameters laid 
down by this resolution as well as by the Act, the JSE and the 
board, as and when the directors of the company deem such 
repurchases to be appropriate, having regard for prevailing 

market and business conditions. The directors will ensure that the 
requisite prior resolution of the board has been taken authorising 
such repurchases, confirming that the company and its subsidiaries 
engaged in such repurchases have passed the solvency and 
liquidity test envisaged in the Act and confirming that since such 
tests were performed there have been no material adverse changes 
to the financial position of the Group. After considering the effect 
of a general repurchase within these parameters, the directors are 
of the view that for a period of at least 12 months after the date of 
the annual general meeting referred to in this notice:

	 •	 	the	company	and	the	Group	would	in	the	ordinary	course	of	
their business be able to pay their 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 2018 Audited Annual Financial 
Statements of the company and the Group;

	 •	 	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 ordinary business; and

	 •	 	the	 company’s	 and	 the	 Group’s	 working	 capital	 would	 be	
adequate for ordinary business purposes.

 Notes:
 (i)  The company will publish an announcement complying 

with the Listings Requirements if and when an initial and 
successive 3% tranche(s) of its shares have been repurchased 
in terms of the aforementioned general authority.

 (ii)  The company’s undertakes to comply with all Listings 
Requirements in force and effect at the time of the general 
repurchase.

5.  To elect an independent external auditor to audit the company’s 
and the Group’s Annual Financial Statements for the period ending 
30 June 2019.

  The Group’s current external auditor is Ernst & Young Inc., which 
has indicated that Ms Tina Rookledge, being a partner of that 
firm and a registered auditor, will undertake the audit, and the 
directors endorse the recommendation of the company’s Audit 
Committee that this firm be re-appointed for the ensuing period, 
and that the terms of its engagement and fees be determined by 
such committee.

  During the reporting period the Audit Committee noted the 
proposals to introduce mandatory auditor rotation in 2023 in 
South Africa, and the heightened awareness regarding audit firm 
tenure. The committee noted further that Ernst & Young Inc. and 
its constituent predecessor firms had been the Group’s auditor 
since 1975.

  Following an evaluation, the committee was satisfied with the 
ongoing independence, impartiality, competence, resources, 
service levels and objectivity of Ernst & Young Inc. as the Group’s 
external auditor. The consistently high levels of financial reporting 
maintained by the Group over an extended period, as evidenced 
by financial and integrated reporting awards received, and the 
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Group’s robust internal control environment, further indicated 
that the Group’s audit process and the assurance it provides 
remain sound. 

  The committee considered embarking on a tender process for 
external audit services, with a view to a possible change in auditor, 
but concluded that such a process was premature at the current 
time. In arriving at this conclusion the Committee noted that the 
Office segment was migrating to new accounting software during 
the 2019 reporting period, and the imminent adoption of the new 
accounting standards IFRS 9 and IFRS 16, that will be materially 
impactful on the Group’s financial reporting, would result in 
complexities and costs for a new audit firm. The committee 
therefore resolved to revisit the possibility of a tender process for 
external audit services ahead of mandatory auditor rotation.

  In the circumstances, therefore, the Audit Committee recommends 
to shareholders that they vote in favour of the re-appointment of 
Ernst & Young Inc. as the company’s external auditor at the annual 
general meeting.

  The percentage of voting rights that will be required for this 
resolution to be adopted is more than 50% of the votes exercised 
on the resolution. 

6.  To approve by way of separate special resolutions, requiring at least 
75% of the voting rights exercised to be in favour of the resolution 
in  accordance  with  the  Act,  the  proposed  fees  (excluding  VAT, 
if applicable) of the non-executive directors for services as directors 
for the 12-month period from 1 January 2019 to 31 December 2019, 
as follows:

Proposed
2019

(excl. VAT)
R

Actual
2018

(excl. VAT)
R

Non-executive chairman 980 000 925 000

Non-executive directors 315 000 300 000

Audit Committee chairman 290 000 270 000

Audit Committee member 153 000 145 000

Remuneration Committee chairman 146 000 140 000

Remuneration Committee member 95 000 90 000

Risk Committee member (non-
executive only) 95 000 90 000

Non-executive and Nomination 
Committee chairman 116 000 110 000

Non-executive and Nomination 
Committee member 68 500 65 000

Social and Ethics Committee 
chairman 70 000 65 000

Social and Ethics Committee member 
(non-executive only) 38 000 35 000

  The reason for these special resolutions is to obtain the approval 
of the shareholders of the company for the fees of the non-
executive directors for their services as directors of the company 

for the 2019 calendar year, as recommended by the company’s 
Remuneration Committee and as required by the Act. The Act 
provides that such fees be approved by shareholders in advance.

  The effect of these special resolutions, were they to be passed, 
would be that the company’s shareholders will have approved the 
fees of the non-executive directors for their services as directors of 
the company for the 2019 calendar year, as recommended by the 
company’s Remuneration Committee and as required by the Act.

7.  Subject where necessary to their re-appointment as directors of 
the company in terms of the resolutions proposed under agenda 
item 2 above, to confirm by separate resolutions the appointment 
of the following qualifying independent non-executive directors to 
the company’s Audit Committee for the period until the next annual 
general meeting of the company, in terms of the requirements of 
the Act: 

  Messrs RJA Sparks, MA Thompson and RG Dow.

  The percentage of voting rights that will be required for each of 
these resolutions to be adopted is more than 50% of the votes 
exercised on each resolution. 

8.  To approve, by way of separate advisory non-binding votes, the 
Group’s remuneration policy and implementation report as set out 
on pages 35 to 37 of the Group’s Integrated Annual Report for the 
period ended 1 July 2018, in terms of the King IV principles and the 
Listings Requirements.

  The percentage of voting rights that will be required for these 
resolutions to be adopted is more than 50% of the votes exercised 
on each resolution. 

  Shareholders are reminded that should 25% or more of the votes 
cast be against one or both of these resolutions, the company 
undertakes to engage with shareholders on the reasons therefor. 
The mode of engagement will be advised by the company should 
the need arise.

9.  To consider the report to shareholders of the Social and Ethics 
Committee for the period ended 1 July 2018 as published on the 
Group’s website www.truworthsinternational.com, in accordance 
with the Companies Regulations, 2011 published in terms of 
the Act.

  The percentage of voting rights that will be required for this 
resolution to be adopted is more than 50% of the votes exercised 
on the resolution.

10.  Subject where necessary to their re-appointment as directors of 
the company in terms of the resolutions proposed under agenda 
item 2 above, to confirm by separate resolutions the appointment 
of the following qualifying directors to the company’s Social and 
Ethics Committee for the period until the next annual general 
meeting of the company, in terms of the requirements of the 
Companies Regulations, 2011 published in terms of the Act: 

 Mr MA Thompson, Dr CT Ndlovu and Mr DB Pfaff. 

  The percentage of voting rights that will be required for each of 
these resolutions to be adopted is more than 50% of the votes 
exercised on each resolution.
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11.  To approve by way of a special resolution, requiring at least 75% 
of the voting rights exercised to be in favour of the resolution in 
accordance with the Act, the provision of intra-group financial 
assistance as authorised by the board in accordance with 
section 45 of the Act, whether directly or indirectly and including 
the lending of money, the guaranteeing of any obligation and the 
securing of any debt, by the company from time to time, to any 
related or interrelated company in the Group, on condition that the 
board is satisfied that immediately after providing such financial 
assistance the company will satisfy the solvency and liquidity 
test, and that the terms of the financial assistance are fair and 
reasonable to the company. 

  The reason for this special resolution is to obtain the approval 
of the shareholders of the company for the company to provide 
financial assistance as may be authorised by the board, whether 
by way of loan, guarantee or security, to other entities in the 
Group, subject to the requirements of the Act as regards solvency, 
liquidity, fairness, reasonableness and notification.

  The effect of this special resolution, were it to be passed, would be 
that the company’s shareholders will have approved the provision 
of financial assistance by the company, as may be authorised by 
the board, whether by way of loan, guarantee or security, to other 
entities in the Group, subject to the requirements of section 45 of 
the Act.

DIRECTORS’ AND MANAGEMENT’S RESPONSIBILITY 
STATEMENT
The directors of the company, whose names are given on page 28 of the 
Group’s Integrated Annual Report in which this notice is incorporated, 
collectively and individually accept full responsibility for the accuracy of 
the information given in this notice, and certify that to the best of their 
knowledge and belief there are no facts that have been omitted which 
would make any statement false or misleading, and that all reasonable 
enquiries to ascertain such facts have been made and that this notice 
contains all information required by the Listings Requirements.

The other general information referred to in paragraph 11.26(b) 
of the Listings Requirements regarding the company is contained 
elsewhere in the Group’s Audited Annual Financial Statements for 
the period ended 1  July  2018 (available on the Group’s website at  
www.truworthsinternational.com), as follows:

•   major shareholders, on pages 149 to 152

•   material changes since year-end, on page 104

•   company’s share capital, on page 111

RECORD DATE FOR RECEIVING THIS NOTICE
The directors have set the notice record date for the purposes 
of determining which shareholders are entitled to receive this 
notice of the company’s annual general meeting as 17:00 on 
Friday, 14 September 2018. The last day to trade in order to be 
entitled to receive the notice of the meeting will therefore be 
Tuesday, 11 September 2018.

ELECTRONIC PARTICIPATION IN THE MEETING
Shareholders or their proxies may participate in the meeting by way of 
teleconference call and, if they wish to do so:

•   must  contact  the  Company  Secretary  by  e-mail  to  
skohlhofer@truworths.co.za no later than 17:00 on Thursday, 
18 October 2018 to obtain dial-in details;

•   will  be  required  to  provide  reasonably  satisfactory  identification 
when they do dial in;

•   will be billed separately by their telephone service providers for the 
dial-in call; and

•   will, if they wish to vote at the meeting, still be required to appoint 
a proxy or a representative to do so on their behalf in accordance 
with the below provisions, given the current technical limitations 
relating to remote electronic voting.

ATTENDANCE, REPRESENTATION AND VOTING AT THE 
MEETING
By registered shareholders
Natural persons
Any natural person registered as a shareholder of the company, 
either as a holder of shares in certificate (i.e. paper) form or as an 
‘own  name’ holder of shares in dematerialised (i.e. electronic) form, 
may in person attend, participate in and vote at the annual general 
meeting. The meeting record date for participation and voting by 
such persons at the meeting is 17:00 on Friday, 19 October 2018. 
The last day to trade in order to be entitled to vote at the meeting 
will therefore be Tuesday, 16 October 2018.

Alternatively every such shareholder may appoint one or more proxies, 
who need not be shareholders of the company, to attend, participate 
in and vote at the meeting on his/her behalf. Presentation of suitable 
identification by such persons when registering their attendance at the 
meeting will be required.

Juristic persons
Any juristic (legal) person or corporate body registered as a shareholder 
of the company may either appoint a representative to attend the 
annual general meeting and speak and vote thereat on its behalf, or 
alternatively may appoint one or more proxies for this purpose. 

By non-registered shareholders
Shareholders who have dematerialised their company shareholdings, in 
such a manner that these holdings are no longer recorded in their own 
names in the sub-registers maintained by Central Securities Depository 
Participants (‘CSDPs’), are not company shareholders as defined. 
Similarly, shareholders whose shares held in certificate form are 
registered in the name of nominee companies, are also not company 
shareholders as defined.

Both such categories of non-registered shareholders who wish to attend 
the company’s annual general meeting in person should arrange with 
their CSDPs or brokers to be furnished with the necessary authorisation 
to do so either as the representative or proxy of such CSDPs or brokers.

Both such categories of non-registered shareholders who do not wish, 
or are unable, to attend the annual general meeting, but nonetheless 
wish to be represented thereat, should provide their CSDPs or brokers 
with their voting instructions. 
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These instructions should be given in sufficient time, and in accordance 
with the agreement between them and their CSDPs or brokers, to 
enable the CSDPs or brokers to lodge appropriate forms of proxy or 
appoint suitable representatives for the meeting in accordance with 
such instructions.

Documentary requirements relating to proxies
Where a proxy is appointed, it is requested that the enclosed proxy 
form be completed, signed and lodged, together with proof of the 
authority of the person signing the form in a representative capacity, 
with Computershare Investor Services (Pty) Ltd, the transfer secretaries 
of the company, so as to be received at least forty-eight hours before 
the appointed time of the meeting, i.e. by 09:30 on Monday, 
22  October  2018 in order to facilitate preparation for the meeting. 
Proxy forms may however be handed to the chairman of the meeting on 
the day of the meeting up to its scheduled starting time. The meeting 
record date for participation and voting by shareholders at the 
meeting through such proxies is 17:00 on Friday, 19 October 2018. 
The last day to trade in order for shareholders to be entitled 
to participate and vote at the meeting via such proxies will 
therefore be Tuesday, 16 October 2018. Presentation of suitable 
identification by the proxy when registering his/her attendance on the 
day of the meeting will be required.

Documentary requirements relating to representatives
Where a representative is appointed, it is requested that proof of such 
appointment be furnished, to the satisfaction of the directors of the 
company, to Computershare Investor Services (Pty) Ltd, the transfer 
secretaries of the company, so as to be received at least forty-eight 
hours before the appointed time of the meeting, i.e. by 09:30 on 
Monday, 22 October 2018 in order to facilitate preparation for 
the meeting. Such proof of appointment may however be handed 
to the chairman of the meeting on the day of the meeting up to its 
scheduled starting time. The meeting record date for participation 
and voting by shareholders at the meeting through such 
representatives is 17:00 on Friday, 19 October 2018. The last day 
to trade in order for shareholders to be entitled to participate 
and vote via such representatives at the meeting will therefore 
be Tuesday, 16 October 2018. 

Such proof can take the form of either a certified copy of a resolution 
of the juristic person or corporate body or a letter of representation 
signed by a duly authorised director or officer thereof (other than 
the representative). Presentation of suitable identification by the 
representative when registering his/her attendance on the day of the 
meeting will be required.

By order of the board

Chris Durham FCIS
Chartered Secretary
Company Secretary

Cape Town
25 September 2018

n o t i C e  t o  S h a r e h o l d e r S  ( C o n t i n u e d )

2 8



a ppe n d i x  1
br i e f  r é S u m é S 

DIRECTORS STANDING FOR RE-ELECTION

Michael Samuel Mark (65) 
BCom, MBA, ACMA

Executive director
Chief Executive Officer
Chairman of Risk Committee
Michael Mark has been the Chief Executive Officer of Truworths 
International since 1996, having been appointed as a director of the 
company in 1988. In 2000 he was appointed as Executive Chairman 
of the Group, a position which he relinquished in 2004 when the roles 
of Chairman and Chief Executive were separated. In 1991 he became 
Managing Director of Truworths and in 1998 its Executive Chairman.

He combines over 30 years of experience in the retail industry with 
an ability to retain focus on the Group’s key competencies and an 
unrivalled understanding of the dynamics of fashion retailing.

His vision and leadership has enabled the Group to achieve exceptional 
financial performance, including significant growth in turnover, 
earnings, trading density and return on equity on a consistent basis 
over an extended period, such that it enjoys international recognition 
as retailer of excellence. 

Anthony Joseph Taylor (71) 
BA

Independent non-executive director
Member of Remuneration Committee
Member of Non-executive and Nomination Committee
Tony Taylor has been a non-executive director of Truworths International 
since 1 April 2010. Prior to that he was the Deputy Managing Director 
of Truworths, a position he had occupied with distinction since 
1998. He  joined Truworths as Merchandise Director in 1992, after a 
merchandise management role at Edgars and a directorship role in 
the Foschini Group.

He has over 40 years experience in the South African retailing industry, 
and has extensive knowledge of store operations, merchandise buying, 
supply chain management and real estate leasing. He also fulfilled key 
leadership roles in the Group’s investor relations and risk management 
programmes.

Currently he is an executive at Pepkor Retail Ltd, consulting on strategy 
in the furniture business unit, having previously been the Chief 
Executive Officer of its specialty clothing unit comprising Jay Jays, 
Shoe City and John Craig.

David Brian Pfaff (53) 
BCom, CTA, CA (SA), Dip Soc (Oxon)

Executive director
Chief Financial Officer 
Chief Operating Officer
Member of Social and Ethics Committee
Member of Risk Committee 
David Pfaff joined the Group on 1 April 2013, was appointed as 
designate Chief Financial Officer with effect from 15 April 2013 and 
has been appointed as an executive director of the company and as 
Chief Financial Officer of the Group with effect from 1 September 2013. 
On 16 August 2018 he was also appointed to the newly created role 
of Chief Operating Officer of the Group, a role which recognises his 
increased responsibility, which now includes retail store operations in 
addition to his existing portfolio of account risk, account operations, 
information systems and finance.

He is a chartered accountant by profession carrying the CA (SA) 
designation. 

He previously spent seven years with a large JSE-listed information 
technology group in the period up to 2008 as Chief Financial Officer. 
During the four-year period prior to his joining the Group, he operated 
as an independent consultant in the United Kingdom, where he was 
instrumental in setting up a number of entrepreneurial ventures.

NEW DIRECTOR APPOINTMENTS

Johannes Henricus Wilhelmus Hawinkels (66) 
BSc Elec Eng, BCom, MBA

Independent non-executive director
Member of Non-executive and Nomination Committee
Hans Hawinkels was appointed by the board as an independent non-
executive director of the company with effect from 22 February 2018. 

He has degrees in engineering, commerce and business administration 
and has cross-industry experience in senior operational, executive and 
C-suite roles in major corporates in South Africa and internationally 
over more than 40 years. He is currently a consultant to a major 
South African liquor production and distribution business.

Maya Makanjee (56) 
BCom, MBL, BFine Arts

Independent non-executive director
Member of Non-executive and Nomination Committee
Maya Makanjee was appointed by the board as an independent non-
executive director of the company with effect from 22 February 2018.

She has degrees in commerce, business leadership and fine arts, 
and has had involvement at executive and director level in a number 
of major corporates in South Africa over the past 25 years, including 
roles in strategic planning, human resources, corporate affairs and 
transformation. Most recently she was the executive director of 
corporate affairs at a major mobile telecommunications company. 
Currently she is a non-executive director of Mpact Ltd, Tiger Brands 
Ltd and AIG Ltd.
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a d m i n i S t r at i o n 

Truworths International Ltd
Registration number 1944/017491/06
Tax reference number 9875/145/71/7
JSE code: TRU
NSX code: TRW
ISIN: ZAE000028296
Company secretary
Chris Durham, FCIS, PG Dip. Adv. Co Law (UCT)
Registered office
No. 1 Mostert Street, Cape Town, 8001, South Africa
Postal address
PO Box 600, Cape Town, 8000, South Africa
Contact details
Tel: +27 (21) 460 7911 Telefax: +27 (21) 460 7132
www.truworthsinternational.com
www.truworths.co.za
www.office.co.uk
Principal bankers
The Standard Bank of South Africa Ltd
Lloyds Bank plc
Auditors
Ernst & Young Inc. (Group)
PricewaterhouseCoopers (Office)
Attorneys
Bernadt Vukic Potash and Getz
Edward Nathan Sonnenbergs
Spoor & Fisher
Webber Wentzel
Bowman Gilfillan
Shoosmiths 
Sponsor in South Africa
One Capital Sponsor Services (Pty) Ltd
Sponsor in Namibia
Merchantec Capital Namibia (Pty) Ltd
Transfer secretaries
In South Africa
Computershare Investor Services (Pty) Ltd
Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196, South Africa
PO Box 61051, Marshalltown, 2107, South Africa
Tel: +27 (11) 370 5000 Telefax: +27 (11) 688 5248
www.computershare.com
In Namibia
Transfer Secretaries (Pty) Ltd
Robert Mugabe Avenue No. 4
Windhoek, Namibia
PO Box 2401, Windhoek, Namibia
Tel: +264 (61) 22 7647 Telefax: +264 (61) 24 8531 

Investor relations
David Pfaff (CFO)
Tel: +27 (21) 460 7956
Graeme Lillie (Tier 1 Investor Relations)
Tel: +27 (21) 702 3102
Directors
H Saven (Chairman)§‡, MS Mark (CEO)*, DB Pfaff (CFO)*, DN Dare*, RG Dow§‡, 
JHW Hawinkels§‡, M Makanjee§‡, CT Ndlovu§‡, RJA Sparks§‡, AJ Taylor§‡ 
and MA Thompson§‡
* Executive § Non-executive ‡ Independent


