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1 Unaudited interim results for the six months ended 30 September 2022

Summary consolidated statement of financial position as at 30 September

Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
Notes R’m R’m R’m

ASSETS
Non-current assets 13 964  17 445  13 795 

Investments  3 13 964  17 445  13 795 

Current assets 10  121  2 

Accounts receivable 8  61 –
Cash and cash equivalents  4 2  60  2 

Total assets 13 974  17 566  13 797 

EQUITY AND LIABILITIES
Ordinary shareholders equity and reserves  2 11 086  10 750  11 053 
Non-current liabilities 2 823  6 743  2 667 

2024 Convertible Bonds  6 2 823  2 773  2 667 
Borrowings  7 –  3 970 –

Current liabilities 65  73  77 

Accounts payable and other liabilities  8 65  73  77 

Total equity and liabilities 13 974  17 566  13 797 
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Summary consolidated statement of comprehensive income for the period ended 30 September

Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022

Notes R’m R’m R’m

Investment valuation (loss)/gains  9 (280)  593  961 
Finance income  10 –  112  112 
Other investment income –  12  12 
Foreign exchange loss –  (6)  (6)
Operating expenses  11 (14)  (70)  (86)
Other expenses –  (3)  (2)
Finance costs  12 (135)  (279)  (414)

(Loss)/profit for the year (429)  359  577 

Other comprehensive profit/(loss)
Item that may be subsequently reclassified to profit or loss 
Translation adjustments 462  (41)  (631)

Total comprehensive profit/(loss) for the year 33  318  (54)

(Loss)/earnings per share (cents) – basic and diluted  13 (32)  27  44 



3 Unaudited interim results for the six months ended 30 September 2022

Summary consolidated statement of changes in equity for the period ended 30 September

Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

Ordinary shareholders’ balance at beginning of period  11 053  10 432  10 432 
BIH Exchange Bonds due 2024 – –  675 
(Loss)/profit for the period  (429)  359  577 
Net translation adjustments 462  (41)  (631)

Ordinary shareholders’ balance at end of period  11 086  10 750  11 053 



4 Unaudited interim results for the six months ended 30 September 2022

Summary consolidated statement of cash flows for the period ended 30 September

Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
Notes R’m R’m R’m

Cash flows from operating activities:
Investment proceeds received  14 416  20  234 
Operating expenses paid  (34)  (108)  (114)
Other expenses paid –  (3)  (3)
Taxation paid –  (1)  (1)

Operating cash flow before purchase of investments 382  (92)  116 
Investment related cash flows  15 (288)  (367)  (509)

Net cash generated/(used in) operating activities 94  (459)  (393)

Borrowing Facility: drawdowns  7 –  549  549 
Borrowing Facility: repayments  7 –  (140)  (140)
Borrowing Facility: interest payments –  (5)  (5)
2024 Convertible Bonds: coupon payments  (103)  (97)  (200)

Net cash (used in)/generated from financing activities  (103)  307  204 

Net decrease in cash and cash equivalents (9)  (152)  (189)
Effects of exchange rate changes on cash and cash equivalents 9  (1)  (22)
Cash and cash equivalents at beginning of period   2  213  213 

Cash and cash equivalents at end of period  4 2  60  2 



5 Unaudited interim results for the six months ended 30 September 2022

Notes to the summary consolidated financial statements for the period ended 30 September 

1. ACCOUNTING POLICIES

1.1 Basis for preparation
The financial statements are prepared in accordance with International Financial Reporting Standards (“IFRS”) on the going concern principle, 
using the historical cost basis, except where otherwise indicated. The summarised financial statements are presented in accordance with 
IAS34: Interim Financial Reporting and in accordance with the framework concepts, measurement and recognition requirements of IFRS. 
The accounting policies and methods of computation are consistent with those applied for the year ended 31 March 2022. The Group has only 
one operating segment being that of an investment holding company.

The Group’s subsidiaries have one of three functional currencies: Pound Sterling (£/GBP), SA Rand (R/ZAR) or US Dollar (US$/USD). 
The Group’s financial statements are prepared using SA Rand (ZAR/R) as its presentation currency.

The holding company, Brait PLC, and its main wholly owned subsidiaries, Brait Investment Holdings Limited (“BIH”) and Brait Mauritius Limited 
(“BML”), use Pound Sterling as their functional currency. The financial statements have been prepared using the following exchange rates:

September 2022 September 2021 March 2022

Closing Average Closing Average Closing Average

GBP/ZAR  20.0760  19.8091  20.2551  19.9527  19.2329  20.2802 
USD/ZAR  18.0168  16.3268  15.0019  14.3782  14.6312  14.8506 

The issuance of the BIH Exchangeable Bonds during FY22 resulted in BIH’s classification changing to that of an Investment Entity. In terms 
of IFRS10: Consolidated Financial Statements, this resulted, effective 1 October 2021, in the prospective exemption for the Group from 
consolidation, with the Group’s financial results accordingly reflecting the fair value of the investment in BIH as opposed to the “look-through” 
consolidation method applied in HY22. The change had no impact on the Group’s key reporting metric, NAV per share.
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Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
Notes R’m R’m R’m

2. NET ASSET VALUE PER SHARE
Ordinary shareholders equity and reserves 11 086  10 750  11 053 

Ordinary shares in issue (m) 5 1 320.3  1 320.0  1 320.3 

Outstanding shares for NAV calculation (m) 1 320.3  1 320.0  1 320.3 

Net asset value per share (cents) 840  814  837 

Notes to the summary consolidated financial statements for the period ended 30 September 
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Notes to the summary consolidated financial statements for the period ended 30 September

3. INVESTMENTS
The Group designates the majority of its financial asset investments as Fair Value Through Profit or Loss, as the Group is managed on a fair value 
basis, with any resultant gain or loss recognised in investment valuation gains/losses. Fair value is determined in accordance with IFRS13.

Statement of financial position items carried at fair value include investments in equity instruments and shareholder funding instruments. 
Where applicable, listed investments are held at closing share prices at period end.

The primary valuation model utilised for valuing unlisted portfolio investments is the maintainable earnings multiple model. Maintainable earnings are 
generally determined with reference to the mix of prior year audited numbers and forecasts for future periods after adjusting both for non-recurring 
income/expenditure or abnormal economic conditions if applicable. If the forecasts are higher than the prior year earnings, as the year progresses 
the weighting is increased towards the portfolio company’s forecast. If the forecasts are lower, the forecasted future earnings will usually be used as 
the maintainable earnings for valuation purposes. For portfolio companies that have been significantly impacted by the Covid pandemic,maintainable 
earnings are based on a post Covid sustainable level.

The Directors decide on an appropriate group of comparable quoted companies from which to base the EV/EBITDA valuation multiple. Pursuant to 
Brait’s strategy focused on maximising value through the realisation of its existing portfolio companies over the medium term, the primary reference 
measure generally considered at reporting date is the average spot multiple of the comparable quoted companies included as peers, which is 
adjusted for points of difference, where required, to the portfolio company being valued.

Where maintainable earnings are based on a post Covid sustainable level, peer average forward multiples for the corresponding forward period are 
used as the reference measure. Peer multiples are calculated based on the latest available financial information which may be adjusted based on 
subsequent macro or company specific information publicly known if appropriate. Adjustments for points of difference are assessed by reference 
to the two key variables of risk and earnings growth prospects and include the nature of operations, type of market exposure, competitive position, 
quality of management, capital structure and differences between the liquidity of the shares being valued and those on a quoted exchange. 
The resulting valuation multiple is applied to the maintainable EBITDA to calculate the Enterprise Value (“EV”) for the portfolio investment.

That EV is then adjusted by net cash/debt to calculate net EV to which the Company’s percentage holding is applied to calculate the Company’s 
carrying value. Net cash/debt may be adjusted for the estimated effect of working capital and cost deferrals, where applicable.
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Notes to the summary consolidated financial statements for the period ended 30 September

Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
Notes R’m R’m R’m

3. INVESTMENTS CONTINUED  
Following BIH’s classification as an Investment Entity and consequent exemption 
from consolidation for the Group with effect from 1 October 2021, amounts relating 
to Group companies that were consolidated in HY22 have subsequently been 
presented within Investments.

BIH Investment in BML 16 488  17 445  16 213 

Premier 10 292  8 360  9 266 
Virgin Active 7 879  7 970  8 282 
New Look 854  732  672 
Other investments 44  383  437 
BML net working capital 26 –  34 
Borrowings (BML RCF) 3.1 (2 607) –  (2 478)

BIH net working capital (48) –  (42)
BIH Exchangeable Bonds due 2024 3.2 (2 476) –  (2 376)

Investments 13 964  17 445  13 795 
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Notes to the summary consolidated financial statements for the period ended 30 September

3. INVESTMENTS CONTINUED

Valuation metrics (note 1)

30 September 2022 30 September 2021 31 March 2022

EBITDA Multiple
3rd Party 
Net Debt EBITDA Multiple

3rd Party 
Net Debt EBITDA Multiple

3rd Party 
Net Debt 

Premier (R’m) (note 2) 1 634.9  7.6x 1 896.8  1 248.7  8.0x  1 465.3  1 505.0  7.6x  2 008.0 
Virgin Active (£’m) (note 3) 113.3  9.0x 437.2  105.4  9.0x  455.5  110.1  9.0x  380.4 
New Look (£’m) (note 4) 55.0 5.0x 37.8  55.0 5.0x  71.4  55.0 5.0x  78.5 
Other investments  varied  varied  varied 

Note 1 Brait’s portfolio companies publish their respective audited financial results in accordance with IFRS16: Leases. Other than Premier whose 
metrics are on a post IFRS16 basis (FY22: post-IFRS16: HY22: pre-IFRS16), Brait has valued its investment portfolio on a pre-IFRS16 basis, 
adjusting financial data for the impact of IFRS16, as appropriate to ensure consistency.

Note 2 Maintainable EBITDA of R1,635 million is based on Premier’s Last Twelve Months (“LTM”) Adjusted EBITDA. The primary reference 
measure considered at reporting date is the peer group average spot multiple of 7.5x. Net third party debt is adjusted to exclude 
R308 million mostly in respect of capital expenditure on the recently commissioned Pretoria mill and bakery. Brait’s shareholding in 
Premier has increased to 99.0% (FY22: 98.5%) due to the receipt of additional ordinary shares in Premier in lieu of preference shares 
and shareholder loans previously held by Brait. Brait’s equity value participation at reporting date is 97.6% (FY22: 96.5%) due to the 
dilutionary impact of the Premier management incentive scheme put in place in FY21.

Note 3 Maintainable EBITDA based on look-through to a March 2024 estimate sustainable level of GBP113 million. HY23 includes £3m 
EBITDA from the completed Real foods (Kauai and Nü) acquisition, which was not included in March 2022. The valuation multiple has 
been maintained at 9.0x. Net third party debt has been increased by GBP27.2 million for the estimated effect of working capital and 
costs deferred during lockdown periods. Post the acquisition of the Real Foods nutirition assets, Brait’s equity and shareholder funding 
participation is 67.4% (FY22: 70.6%).

Note 4 Maintainable EBITDA is based on a look-through to a sustainable level of GBP55.0 million. The 1-year forward multiple applied of 5.0x 
represents a 15% discount to the peer average forward multiple of 5.9x. Net third party debt of GBP37.8 million includes an estimated 
GBP4.0 million normalisation adjustment, to take consideration of certain costs deferred during lockdown periods. Brait holds 18.3% of the 
New Look shareholder loans/PIK facility and equity (17.4% equity participation post dilution for management incentive plan).
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Notes to the summary consolidated financial statements for the period ended 30 September

3. INVESTMENTS CONTINUED
 Fair value hierarchy 

IFRS13 provides a hierarchy that classifies inputs employed to determine fair value. Investments measured and reported at fair value are classified 
and disclosed in one of the following categories:

Level 1 Unadjusted quoted prices in active markets for identical assets or liabilities.
Level 2   Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e. as prices)  

or indirectly (i.e. derived from prices).
Level 3  Inputs for the assets or liability that are not based on observable market data.

There are no financial assets that are categorised as Level 2 in the current year or prior year. Level 3 investments are valued at the fair value of the 
underlying assets and liabilities (HY22: maintainable earnings multiples method). 

Investment 
Level 3 Total

Investments designated as fair value through profit or loss R’m R’m

30 September 2022
Investment in BIH 13 964 13 964

Investments at fair value 13 964 13 964

30 September 2021
Premier(1)  5 046  5 046 
Virgin Active  7 970  7 970 
New Look  732  732 
Other investments  383  383 

Investments at fair value  14 131  14 131 

31 March 2022
Investment in BIH  13 795  13 795 

Investments at fair value  13 795  13 795 

(1)  30 September 2021 total shown as fair value for Premier excludes shareholder funding of R3,314 million, which was valued at amortised cost
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Notes to the summary consolidated financial statements for the period ended 30 September

Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

3. INVESTMENTS CONTINUED
3.1 Borrowings (BML RCF)

The issuance of the BIH Exchangeable Bonds resulted in BIH’s classification changing 
to that of an Investment Entity, and consequent exemption from consolidation for the 
Group with effect from 1 October 2021. Borrowings (BML RCF) that were historically 
consolidated are now presented within Investments.

Opening balance 2 478
Transfer from borrowings (refer note 7) –  3 970 
Interest accrual 109  103 
Net repayments of borrowings 70  (1 494)

Drawdowns 378  1 448 
Capital repayments(1)  (308)  (2 942)

Interest repayments (50)  (101)

Closing balance 2 607  2 478 

Brait’s committed revolving credit facility, which is secured by the assets of BML (the BML RCF), has a facility limit of R3 billion, with agreed 
reductions as Brait de-gears, and a tenure to 30 June 2024. The BML RCF bears interest at JIBAR plus 4.0% repayable quarterly, with the 
margin decreasing as utilisation reduces, with a right to rollup these quarterly interest payments.

(1)  FY22 included R2,934 million of net proceeds from the issuance of the BIH Exchangeable Bonds.
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3. INVESTMENTS CONTINUED
3.2 BIH Exchangeable Bonds (5% due 2024)

Brait concluded a R3 billion capital raise during December 2021 through the issuance of 5.00% senior unsecured BIH Exchangeable Bonds 
due 3 December 2024 issued by BIH (“BIH Exchangeable Bonds”). 3,000,000 BIH Exchangeable Bonds with a denomination of ZAR1,000 
each were listed on the Main Board of the JSE Limited on 14 December 2022 and carry a fixed coupon of 5.0% per annum payable semi-
annually. The BIH Exchangeable Bonds are exchangeable into Brait ordinary shares at the holder’s election at the earlier of their term of 
3 December 2024, or on full settlement of the 2024 Convertible Bonds (the “BIH Exchange Shares”). Using the exchange price of R4.37, 
holders as at 30 September 2022, are entitled to exchange their BIH Exchangeable Bonds to a maximum of 686.179 million ordinary shares 
(subject to rounding provisions).

At maturity, BIH may redeem the BIH Exchangeable Bonds at par (together with accrued and unpaid interest) or by delivery of the 
BIH Exchange Shares (at prevailing market value) and cash totalling the Principal amount in value.

Consequently, BIH has recognised a liability of R3 billion reduced by equity reserve of R0.7 billion at reporting date for its obligation to settle 
with the bondholders.

Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

Reconciliation of the movements for the period:
Opening balance  2 376 
R3 billion Exchangeable Bonds issued 22 December 2021 –  3 000 
IFRS equity component allocated to Exchangeable Bond reserve –  (675)
Increase of liability component in terms of IAS32 over the five-year bond term 100  52 
1,396 Exchangeable Bonds exchanged into Brait ordinary shares –  (1)

Closing balance 2 476  2 376 

Notes to the summary consolidated financial statements for the period ended 30 September
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Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

4. CASH AND CASH EQUIVALENTS(1)

Balances with banks  2  60  2 

– ZAR cash *  44  1 
– USD cash *  2 *
– GBP cash  2  14  1 
 
(1)   Following BIH’s classification as an Investment Entity, HY23 and FY22 reported cash of R2 million relates to the Company. Cash held by subsidiaries, namely BML and 

BIH, amounting to R46 million (FY22: R81 million) is presented within Investments (refer note 3). 
* Less than R1 million.

5. STATED CAPITAL
At 30 September 2022, the Company had 1,320,312,254 issued ordinary shares of no par value, unchanged from 31 March 2022.

At the Extraordinary General Meeting held on 22 December 2021, Shareholder approval was obtained for the allocation and potential issue from the 
exchange rights of the BIH Exchangeable Bonds. Following the exchange in February 2022, 686,179,405 ordinary shares may be issued in terms 
of its obligations to the holders of the BIH Exchangeable Bonds. Concurrently, Shareholder approval was also obtained for the re-designation of the 
ordinary shares of par value EUR0.22 each of the Company into ordinary shares of no par value.

At the Extraordinary General Meeting held on 14 January 2020, Shareholder approval was obtained for the allocation and potential issue from conversion 
on maturity of the 2024 Convertible Bonds, 287,411,381 ordinary shares in terms of its obligations to the holders of the 2024 Convertible Bonds.

Notes to the summary consolidated financial statements for the period ended 30 September
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Number of
shares in issue R’m

5. STATED CAPITAL CONTINUED
Issued ordinary share capital
30 September 2021  1 319 992 804  9 924 

Stated capital  9 924 

Exchange shares issued(1)  319 450 –

31 March 2022  1 320 312 254  9 924 

Stated capital  9 924 

31 September 2022  1 320 312 254  9 924 

Stated capital  9 924 

 1 320 312 254
(1)  Shares issued as a result of the exchange of 1,396 Exchangeable Bonds into Brait ordinary shares (refer note 3.2). 

Notes to the summary consolidated financial statements for the period ended 30 September
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Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

6. 2024 CONVERTIBLE BOND (6.50% DUE 2024)
On 4 December 2019 Brait received £150 million from the issuance of its five year 
unsubordinated, unsecured convertible bonds (“2024 Convertible Bonds”). The 2024 
Convertible Bonds listed on the Open Market (Freiverkehr) segment of the Frankfurt Stock 
Exchange on 29 January 2020 and carry a fixed coupon of 6.50% per annum payable semi-
annually in arrears. The conversion price at reporting date is £0.5219 per ordinary share, 
which takes into account Brait’s 2020 rights offer and specific issue of shares, in accordance 
with the 2024 Convertible Bonds terms and conditions. Using this conversion price, the 2024 
Convertible Bonds would be entitled to convert into a maximum of 287.411 million ordinary 
shares (subject to rounding provisions) on exercise of bondholder conversion rights.

In the event that the bondholders have not exercised their conversion rights in accordance 
with the terms and conditions of the 2024 Convertible Bonds, the 2024 Convertible Bonds 
are settled at par value in cash on maturity on 4 December 2024.

The dual listing of Brait’s Convertible Bonds on the Official Market of the Stock Exchange of 
Mauritius (“SEM”) completed on 30 November 2021.

In accordance with IAS32 (Financial Instruments: Presentation), the liability component 
for the 2024 Convertible Bonds is measured at reporting date as GBP141 million 
(FY22: GBP139 million). The carrying amount approximates the fair value.

Reconciliation of the movements for the period:
Opening balance  2 667  2 749  2 749 
Increase of liability component in terms of IAS32 over the five-year bond term 38  35  72 
Foreign currency translation reserve 118  (11)  (154)

Closing balance 2 823  2 773  2 667 

Notes to the summary consolidated financial statements for the period ended 30 September
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Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

7. BORROWINGS 
Opening balance  3 417  3 417 
Interest accrual  149  149 
Net drawdown of borrowings  409  409 

Drawdowns  549  549 
Capital repayments  (140)  (140)

Interest repayments  (5)  (5)
Transfer to Investments (note 3.1)(1) –  (3 970)

Closing balance  3 970 –

Refer to note 3.1 for further details on the BML RCF. Following BIH’s classification as an 
Investment Entity and consequent exemption from consolidation for the Group with effect 
from 1 October 2021, the BML RCF balances of R2,607 million and R2,478 million as at 
30 September 2022 and 31 March 2022, respectively, are disclosed in note 3.1.

8. ACCOUNTS PAYABLE AND OTHER LIABILITIES(1)

Accounts payable at reporting date includes the £3.1 million coupon accrual on the 
2024 Convertible Bonds 65 73 77

9. INVESTMENT (LOSS)/GAINS 
Investment (loss)/gains(1) (280)  593  961 

(1)  Following BIH’s classification as an Investment Entity and consequent exemption from consolidation for the Group with effect from 1 October 2021, amounts relating 
to Group companies that were consolidated in HY22 have subsequently been presented within Investments (assets and liabilities) and Investment gains/losses 
(Income and expenses).

Notes to the summary consolidated financial statements for the period ended 30 September
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Notes to the summary consolidated financial statements for the period ended 30 September

Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

10. FINANCE INCOME(1)

Premier shareholder funding (interest income) 24  112  243 
Other interest income – –  2 

  
Total finance income earned for the year 24  112  245 
Post 1 October 2021 amounts recognised in investment gains/losses (refer note 9) (24) –  (133)

–  112  112 

11. OPERATING EXPENSES(1)

Directors fees 10  7  15 
Corporate advisory fees(2) 48  45  121 
Insurance 8  9  17 
Professional fees 2  2  5 
Travel and accommodation 2 –  3 
Other operating expenses 3  4  9 
External audit fees 3  3  6 

  
Total operating expenses incurred for the year 76 70 176
Post 1 October 2021 amounts recognised in investment gains/losses (refer note 9) (62) – (90)

14 70 86

(1)  Following BIH’s classification as an Investment Entity and consequent exemption from consolidation for the Group with effect from 1 October 2021, amounts relating to 
Group companies that were consolidated in HY22 have subsequently been presented within Investments (assets and liabilities) and Investment gains/losses (Income and 
expenses).

(2)  Ethos Private Equity Proprietary Limited (“EPE”) was appointed as the contracted advisor to BML effective 1 March 2020. The fee comprises the advisory fee of 
R48 million, R96 million contracted amount for the year (FY22: R91 million). FY22 also included a short term incentive award of R30 million, based on the Board’s 
annual, pre-determined key performance indicators set for EPE in terms of executing Brait’s stated strategy.
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Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

12. FINANCE COST(1)

BML RCF
– Interest expense 107  145  248 
– Raising and commitment fees 2  2  27 

2024 Convertible Bonds
– Coupon 97  97  198 
– Increase of liability component in terms of IAS32 over the five-year bond term 38  35  72 

BIH Exchangeable Bonds
– Coupon 75  42 
– Increase of liability component in terms of IAS32 over the five-year bond term 100  52 
– Issue costs –  66 

Total finance cost incurred for the period 419  279  705 

Post 1 October 2021 amounts recognised in investment gains/losses (refer note 9) (284) –  (291)

135  279  414 

13. HEADLINE EARNINGS RECONCILIATION
(Loss)/earnings and headline (loss)/earnings (429)  359  577 
Weighted average ordinary shares in issue (m) – basic  1 320  1 320  1 320 

(Loss)/earnings and headline (loss)/earnings per share (cents) – basic and diluted(2) (32)  27  44 

(1)  Following BIH’s classification as an Investment Entity and consequent exemption from consolidation for the Group with effect from 1 October 2021, amounts relating 
to Group companies that were consolidated in HY22 have subsequently been presented within Investments (assets and liabilities) and Investment gains/losses 
(Income and expenses).

(2)  Based on the reported NAV of R8.38 and at a BIH Exchange price of R4.37, the BIH Exchangeable bonds would be dilutive if exchanged into the Company’s ordinary 
shares. The £0.5219 conversion price of the 2024 Convertible Bonds is anti-dilutive, based on the reported NAV.

Notes to the summary consolidated financial statements for the period ended 30 September
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Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

14. INVESTMENT PROCEEDS RECEIVED 
Investment proceeds received comprise of: 
Premier 25  11  173 
Other investments(1) 391  9  61 

Total investment proceeds received 416  20  234 

15. INVESTMENT RELATED CASH FLOWS(2)

Cash flows with portfolio companies(3) (182)  (367)  (1 682)

BML RCF
– Net capital repayments/(drawdowns) (refer note 3.1) 70  (1 494)
– Interest repayments (refer note 3.1) (50)  (101)
– Raising and commitment fee payments –  (29)

BIH Exchangeable Bonds
– Issue proceeds raised (refer note 3.2) –  3 000 
– Issue costs paid –  (66)
– Coupon (68) –
BML Operating costs (89)  (73)
BML Withholding taxes (2)  (16)
Cash held by BML reclassified due to change in BIH Investment Entity status 35  (51)
Other (2)  3 

Investment related cash flows (288)  (367)  (509)
(1) Mainly represents proceeds from the realisation of Brait IV’s investment in Consol.
(2)  Following BIH’s classification as an Investment Entity and consequent exemption from consolidation for the Group with effect from 1 October 2021, amounts relating to 

Group companies that were consolidated in HY22 have subsequently been presented within Investment related cash flows.
(3)  HY23: £9.1m additional PIK facility advanced to New Look. FY22 relates to Virgin Active: (i) aggregate shareholder funding advanced as follows: In Jun-21, the £16m 

post-implementation funding for the International business; in Dec-21, £9.6m further support to the International business in respect of its banking facility; and in 
Mar-22, pursuant to Virgin Active’s capital raise, a £16.2m equity subscription and R760m capitalisation of the VASA shareholder commitment in exchange for shares in 
Virgin Active; and (ii) a total of £2.5m relating to the exercise of put options during the year.

Notes to the summary consolidated financial statements for the period ended 30 September
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Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

16. RELATED PARTY TRANSACTIONS
(Loss)/profit from operations include:
Non-executive directors’ fees (10)  (7)  (15)
Corporate advisory fees(1) (48)  (45)  (121)
Professional fees – Stonehage Fleming(2) (1)  (1)  (3)

(1)    EPE was appointed as the contracted advisor to BML effective 1 March 2020. Affiliated entities to EPE, EPE Direct Investments GP Proprietary Limited and 
Ethos Fund VII GP (SA) Proprietary Limited, collectively own 12.3% of Brait’s ordinary shares and 12.3% of the BIH Exchangeable Bonds.

(2)   HRW Troskie is a director and shareholder of Brait as well as a director and shareholder of certain Stonehage Fleming group entities. 

Notes to the summary consolidated financial statements for the period ended 30 September
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Unaudited Unaudited Audited
30 September 30 September 31 March

2022 2021 2022
R’m R’m R’m

17. CONTINGENT LIABILITIES AND COMMITMENTS
17.1 Commitments

2024 Convertible Bond commitments 3 501 3 729 3 448

– Coupon payment due within one year 196 197 188
– Coupon payments due between one and five years(1) 294 494 375
– Principal settlement due within five years(1) 3 011 3 038 2 885

Total commitments 3 501 3 729 3 448

(1)  The coupon payments for the current twelve months reporting period reflect the semi-annual coupons of 6.5% payable in arrears over the remaining term of the 
2024 Convertible Bonds. The principal settlement amounts are payable in the event that the respective bondholders have not exercised their conversion rights.

17.2 Contingent liabilities
At the Extraordinary General Meeting held on 30 October 2020, Shareholders approved the Long Term Incentive Plan (“LTIP”) for EPE (as Advisor 
to Brait) and its employees working on the Brait portfolio. The LTIP is a five-year structure which has been designed to align the interests 
of the Advisor with those of Shareholders in delivering on Brait’s revised strategy of realising value from the portfolio over the medium term, 
whilst minimising dilution to Shareholders. The LTIP will result in the Advisor receiving participation rights (“Participation Rights”) to the realised 
proceeds distributed from the Brait portfolio only once cumulative distributions to Shareholders have exceeded the 31 March 2020 Net Asset 
Value (“NAV”) of R8.27 per share (the “Hurdle Price”). The Hurdle Price will be adjusted to account for corporate events such as the declaration 
of ordinary and special dividends, share buybacks, capital raises and asset unbundlings. The value accruing to the Advisor would be equal to the 
surplus between such distributions and the Hurdle Price and would be settled in cash. Once, on a cumulative basis, the realised distributions to 
Shareholders exceeds the Hurdle Price, the Advisor will be entitled to its Participation Right of any further distributions to Shareholders.

17.3 Other
The Group has rights and obligations in terms of standard representation shareholder or purchase and sale agreements relating to its present 
or former investments.

Notes to the summary consolidated financial statements for the period ended 30 September
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18. NON-ADJUSTING POST BALANCE SHEET EVENTS
As outlined in the market announcement released today:

• Premier has today announced its Intention To Float on the main board of the JSE, subject to market conditions and the requisite approvals 
(the “Listing”).

• In advance of the possible listing, a R924 million return of capital distribution was paid to Brait on 4 November 2022.

• Brait and Premier have entered into an agreement with Titan (represented by Dr Wiese and his related entities) whereby Titan has irrevocably 
committed to purchase 36.2% of the Listing shares (“Titan Cornerstone Investment”) at the clearing IPO offer price.  Together with another 
institutional investor who has committed to acquire 2.4% of the offer shares, this results in 38.6% of the Offer being covered throughout the Price 
Range. In addition, Titan (and RMB, a division of FirstRand Bank Limited), have agreed to underwrite the Listing by an amount up to R3.5 billion 
(less the Titan Cornerstone Investment amount) (the “Cornerstone Investment and Underwriting Agreement”) at the bottom end of the Price 
Range. The underwrite significantly derisks the IPO and demonstrates Titan’s confidence in the Premier business.  The total fees and commissions 
payable to Titan and RMB pursuant to the Cornerstone Investment and Underwriting Agreement is 1.25% of the gross proceeds raised by Brait in 
connection with the Cornerstone Investment and Underwriting Agreement.

• Together with the R924 million distribution received from Premier, Brait will receive total proceeds of R4.6 billion (before fees and including the 
R200 million over-allotment option) and the proceeds will be used to repay the BML RCF in full and to fund working capital and investment needs 
for the business going forward

Notes to the summary consolidated financial statements for the period ended 30 September
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Review of operations
The Board of Directors (“Board”) hereby reports to Brait’s shareholders (“Shareholders”) on the Group’s unaudited interim results for the six months ended 
30 September 2022.

FINANCIAL HIGHLIGHTS
• Premier:

 º Strong operational performance has continued driven by market share gains, volume growth, input costs pass-through and cost  
management/operational leverage.

 º MillBake business has continued its strong momentum, outperforming its peers and successfully passing on inflationary increases in a tough trading 
environment. 

 º Strong performance from Groceries and International division driven by significant historic capex spend, brand loyalty and product expansion 

 º In advance of the possible listing, shareholder funding was converted to ordinary equity with a R950 million distribution paid to shareholders on 
4 November 2022.

 º Premier has today announced its intention to float on the main board of the JSE. 

• Virgin Active:

 º Positive momentum has continued in terms of membership base across all territories with 20% growth in active members YTD to over 905k as at 
October 2022. 

 º Key territories are either at EBITDA run rate break even based on the 2022 cost base or forecast to be break even by the end of 2022. 

 º New strategy being implemented under new management team with a focus on estate renewal and membership engagement.

 º Acquisition of the Real Foods nutrition assets (Kauai and Nü) completed, which will accelerate the shift of Virgin Active into the broader 
wellness space.

• New Look:

 º Strong performance for the first half of the financial year to September 2022, demonstrating the robustness of the platform despite heightened 
consumer spending pressure, lower than expected footfall, significant cost inflation and supply chain issues plaguing the industry. 

• Brait:

 º Premier’s return of capital distribution and the intended listing will raise R4.6bn (before costs) and will remove liquidity constraints and significantly 
strengthen the Brait balance sheet.

 º Proceeds will be used to repay the BML RCF and fund working capital and investment needs for the business going forward.

 º Strategy remains to unlock value for shareholders through realising value or unbundling assets to shareholders by December 2024.

 º NAV per share of R8.40, a 0.4% increase on FY22 reported R8.37.
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LISTING OF PREMIER
Premier has today announced its Intention To Float (“ITF”) on the main board of the JSE, subject to market conditions and the requisite approvals (the 
“Listing”). Brait is expected to retain the majority of its stake post-Listing and will continue to work closely with Premier’s management to drive growth and 
value creation.

Based on the ITF, the offer size is R3.7 billion (including a R200 million over-allotment option) comprising all secondary shares sold by Brait. Based on the 
proposed price range of R53.82-67.04 (“the Price Range”), Brait will sell between 43% and 53% of its stake in Premier. 

Brait and Premier have entered into an agreement with Titan (represented by Dr Wiese and his related entities) whereby Titan has irrevocably committed to 
purchase 36.2% of the Listing shares (“Titan Cornerstone Investment”) at the clearing IPO offer price.  Together with another institutional investor who has 
committed to acquire 2.4% of the offer shares, this results in 38.6% of the Offer being covered throughout the Price Range. 

In addition, Titan (and RMB, a division of FirstRand Bank Limited), have agreed to underwrite the Listing by an amount up to R3.5 billion (less the Titan 
Cornerstone Investment amount) (the “Cornerstone Investment and Underwriting Agreement”) at the bottom end of the Price Range. The underwrite 
significantly derisks the IPO and demonstrates Titan’s confidence in the Premier business.  The total fees and commissions payable to Titan and RMB 
pursuant to the Cornerstone Investment and Underwriting Agreement is 1.25% of the gross proceeds raised by Brait in connection with the Cornerstone 
Investment and Underwriting Agreement. 

To the extent there is insufficient demand to achieve the JSE minimum free float requirement of 20%, the Listing will not proceed.  In such circumstances, 
Titan and RMB will acquire c.50% of the Ordinary Shares in Premier from Brait for R3.5 billion (Titan R3.0 billion and RMB R0.5 billion) by way of a private 
sale of shares at the equity value implied by the bottom end of the Price Range. RMB will only purchase Premier Shares should the Listing not proceed 
and shall have no obligation or exposure to the equity in Premier if the Listing proceeds.

Together with the R924 million distribution received from Premier, Brait will receive total proceeds of R4.6 billion (before fees and including the R200 million 
over-allotment option) and the proceeds will be used to repay the BML RCF in full and to fund working capital and investment needs for the business 
going forward.
Shareholders are advised that the ITF has been announced on the Stock Exchange News Service this morning under Brait’s share code, BAT. The ITF may 
also be accessed on Brait’s website, via the following link http://brait.investoreports.com/investor-relations/results-and-reports/ and on Premier’s website, 
via the following link https://www.premierfmcg.com/investors/sens.

REPORTED NAV PER SHARE
At the reporting date, the composition of the respective peer groups remains unchanged. Premier is valued based on a post-IFRS16 EBITDA whilst Virgin 
Active and New Look are based on an estimate for sustainable EBITDA levels on a pre-IFRS16 basis:

• Premier is valued using a LTM EBITDA multiple of 7.6x which is unchanged from the previous period.

• Virgin Active is valued using a forward multiple of 9.0x, which is unchanged from the previous period.

• New Look is valued using a one-year forward valuation multiple of 5.0x, which is unchanged from the previous period.

Review of operations continued
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The NAV breakdown at reporting date is presented below.

(1)Unaudited (1)Audited Unaudited
30 September 31 March 30 September

2022 2022 2021
% R’m R’m R’m

Investments 100 19 069 18 657 17 445

Premier 54 10 292 9 266 8 360
Virgin Active 41 7 879 8 282 7 970
New Look 5 854 672 732
Other investments – 44 437 383

Current assets – 80 83 121

Cash and cash equivalents 48 83 60
Accounts receivable 32 – 61

Total assets 100 19 149 18 740 17 566

Non-current liabilities 7 906 7 521 6 743

Borrowings (BML RCF) 2 607 2 478 3 970
2024 Convertible Bonds (6.5% due 2024) 2 823 2 667 2 773
BIH Exchangeable Bonds (5.0% due 2024) 2 476 2 376 –

Current liabilities 157 166 73

Accounts payable 157 166 73

NAV 11 086 11 053 10 750

Net issued ordinary shares (’mil) 1,320.31 1,320.31 1,319.99

NAV per share (cents) 840 837 814

(1)   Given BIH’s classification as an Investment Entity and consequent exemption from consolidation for the Group with effect from 1 October 2021, for comparability, HY23 and 
FY22 results shown above apply the look-through consolidation basis.

Review of operations continued
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HIGHLIGHTS FOR THE GROUP’S INVESTMENT PORTFOLIO
Premier (54% of Brait’s total assets)
• A leading South African FMCG manufacturer, offering branded and private label solutions, Premier delivered a strong H1 FY23 performance despite the 

significant increases in commodity prices.

• For the six months ended 30 September 2022, compared to H1 FY22 (quoted on a post IFRS16 basis): 

 º Revenue of R8.7 billion, representing a 24% increase 

 º EBITDA of R821 million, a 16% increase 

 º EBITDA margin: 9.5% (H1 FY22: 10.1%)

 º Return on invested capital: 14.9% (H1 FY22: 12.9%)

 º Operating cash conversion (post maintenance capex): 61% of EBITDA (H1 FY22: 55%)

 º Net third party debt leverage ratio of 1.4x (H1 FY22: 2.1x).

• Divisional highlights for the six months ended 30 September 2022:

 º Premier’s MillBake business (83% of group revenue) continued its strong momentum, growing volumes in the bread, wheat and breakfast 
categories, despite price increases being passed through and the impact of loadshedding:

 – Revenue growth of 25% to R7.2 billion, comprising volume growth of c.5% and average price inflation of c.20%

 – EBITDA increased by 15% to R761 million. The division’s margins were impacted by the significant increase in the cost of oven fuel and wheat 
prices, along with protracted periods of loadshedding that reduced production capacity and led to increased costs for backup power supply. 

 º Premier’s Groceries and International division (17% of group revenue) increased revenue by 20%. EBITDA increased by 24% to R112 million, driven 
by a strong performance in sugar confectionery:

 – Sugar confectionery revenue increased by 46% to R460 million 

 – Beverages revenue increased by 14% to R39 million

 – Home and personal care revenue increased by 9% to R347 million

 – CIM revenue increased by 12% to R646 million.

• Capital expenditure for the group of R215 million (H1 FY22: R211 million) comprised R149 million maintenance capex (H1 FY22: R66 million) and R66 
million expansionary capex (H1 FY22: R145 million), with prior period largely relating to the new Pretoria mill and bakery, which was commissioned in 
April 2022.

Review of operations continued
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• Premier repaid Brait R24 million of shareholder funding during the six month period (H1 FY22: R11 million). In May 2022, Brait converted the preference 
shares it held in Premier to Premier ordinary shares, and Premier settled the outstanding shareholder loan amount owing to Brait through the issuance 
of ordinary shares in Premier, thereby settling Brait’s shareholder funding to Premier in full. Post half year-end, Premier refinanced its long term debt, 
increasing its debt facility by R1.04 billion with lower interest rates, increased flexibility and a bullet repayment profile. Based on the restructured balance 
sheet, Premier paid a special distribution of R950 million to its shareholders in November 2022.

• Valuation as at 30 September 2022 (performed on a post-IFRS16 basis):

 º Maintainable EBITDA of R1,635 million, which is referenced to Premier’s LTM EBITDA, is applied to a valuation multiple of 7.6x, compared to the 
peer average LTM multiple of 7.5x.

 º Net third party debt of R1,897 million is based on Premier’s reported net third party debt of R2,204 million (FY22: R2,393 million), adjusted to 
exclude R307 million mostly in respect of capital expenditure on the recently commissioned Pretoria mill and bakery.

 º Brait’s shareholding in Premier increased to 99.0% (FY22: 98.5%) due to Brait’s receipt of additional ordinary shares in Premier in exchange for the 
preference shares and shareholder loans previously held by Brait. Brait’s equity value participation at reporting date is 97.3% (FY22: 96.5%) due to 
the dilutionary impact of the management incentive scheme put in place in FY21. 

 º Premier’s unrealised carrying value at the reporting date is R10,292 million, reflecting a 11% increase for the financial year (FY22: R9,266 million) and 
comprising 54% of Brait’s total assets (FY22: 49%).

Virgin Active (41% of Brait’s total assets):
• One of the leading international health club operators, Virgin Active continued its recovery from the significant impact of the Covid lockdown restrictions. 

• Positive momentum has continued in membership growth, with all key territories either EBITDA run rate break even (based on the 2022 cost base) or 
forecast to be by the end of the year. Given the extended COVID lockdown restrictions, the Asia Pacific region is expected to take more time to recover.

• The acquisition of the Real Foods nutrition assets (Kauai and Nü) was completed and will accelerate the shift of Virgin Active into the broader wellness 
space.

• Territory update

 º Southern Africa:

 – Since the relaxation of Covid restrictions and the removal of capacity constraints in Q1 2022, Virgin Active South Africa has shown good traction 
on membership recovery, with termination levels improving and sales comparing favourably to 2019 levels. 

 – The active membership base has grown 18% from 497k in December 2021 to 587k as at October 2022 with total membership at 595k which 
compares to the FY2022 EBITDA breakeven membership level of 524k. 

 – Membership engagement continues to improve with September club usage at 76% of 2019 levels.

Review of operations continued
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 º Italy:

 – Restrictions were removed in March 2022 resulting in increased sales momentum since reopening with strong sales in August, September and 
October following the European summer (a seasonal low for the Italian business).

 – The active membership base increased 33% from 106k in December 2021 to 141k as at October 2022, with total membership at 145k, 
compared to the FY2022 EBITDA breakeven membership level of 141k.

 – Membership engagement is strong and club usage is at 99% of 2019 levels.

 º UK:

 – Delivered improved performance, however recovery in London Corporate clubs remains slower than forecast with changing working habits. 
Provincial and London residential clubs are performing strongly whilst the inner city clubs remain underutilized.

 – The active membership base increased 17% from 107k in December 2021 to 125k in October 2022.

 – Total membership at 132k as at October 2022 is in line with the FY2022 EBITDA breakeven membership level. 

 – Membership engagement is strong with increased group exercise and personal training uptake and September club usage is in line with 2019 
levels.

 º Asia Pacific:

 – Australian clubs were negatively impacted by the work-from-home culture shift impacting ‘in-city’ clubs. However, month on month growth is 
evident with more flexible membership options gaining traction. 

 – Thailand had significant restrictions throughout 2022, particularly with regards to work-from-home and continued mask-wearing guidance in 
public areas, including during gym workouts. Cases have fallen recently and improvements in sales compared to Q1 are evident.

 – Singapore is witnessing positive sentiment with Covid cases continuing to subside accompanied by the government’s easing of social and 
mobility restrictions along with the roll out of new membership incentive offerings.

 – The active membership base has increased from 43k in December 2021 to 52k as at October 2022.

 – Total membership of 55k is below the FY2022 EBITDA breakeven membership level of 62k while September club usage at 93% of 2019 levels.

Review of operations continued
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• Valuation as at 30 September 2022 (performed on a pre-IFRS16 basis):

 º Maintainable EBITDA is based on a look-through to a September 2024 estimated sustainable level of GBP113 million, which includes GBP3 million 
EBITDA from the Real Foods (Kauai and Nü) acquisition that completed in the current period. 

 º The valuation multiple has been maintained at 9.0x, which represents a 14% premium to the peer average forward multiple of 7.9x (March-22: 10% 
discount to peer average multiple of 10.0x for Brait’s March 2022 valuation).

 º Net third party debt of GBP414 million per the September 2022 management accounts has been increased by GBP24 million to GBP438 million. 
The normalisation adjustment applied takes consideration of the estimated effect of working capital and costs deferred during the lockdowns  
(FY22 net debt of GBP380 million included a GBP27 million normalisation adjustment).

 º Post the acquisition of Real Foods nutrition assets, Brait’s equity and shareholder funding participation decreased to 67.4% (FY22: 70.6%).

 º Brait’s resulting unrealised carrying value for its investment in Virgin Active at reporting date is R7,879 million (FY22: R8,282 million) and comprises 
41% of Brait’s total assets (FY22: 44%).

New Look (5% of Brait’s total assets):
• New Look is a UK based multichannel fashion brand, operating in the value segment of the clothing, footwear and accessories market.

• Revenue and EBITDA for the first six months of FY23 were respectively 2.9% and 4.4% higher year on year, driven by improved footfall and higher 
e-commerce traffic. Market conditions remain challenging given the record levels of inflation and energy costs which are impacting operating costs and 
consumer sentiment.

• Valuation as at 30 September 2022 (performed on a pre-IFRS16 basis):

 º Maintainable EBITDA is based on a look-through to a sustainable level of GBP55 million.

 º The 1-year forward multiple applied of 5.0x represents a 15% discount to the peer average forward multiple of 5.9x.

 º Net third party debt of GBP37.8 million (FY22: GBP78.5 million) includes an estimated GBP4.0 million (FY22: GBP30.1 million) normalisation 
adjustment, to take consideration of costs deferred during the lockdown periods.

 º Brait holds 18.3% of the New Look shareholder loans/PIK facility and equity (17.4% equity participation post dilution for management’s 
incentive plan).

 º Resulting unrealised carrying value for the investment in New Look at reporting date is R854 million (FY21: R672 million), comprising 5% of 
Brait’s total assets (FY22: 4%). The increase in carrying value is due to Brait’s pro rata GBP9.1 million investment into New Look to purchase the 
commitments under HSBC operating facility during September 2022. 

Other investments
• The decrease in carrying value for this portfolio is due to the realisation of Brait IV’s investment in Consol, the largest manufacturer of glass packaging 

on the African continent. 
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GROUP LIQUIDITY POSITION
Reporting date
• The R3 billion BML RCF, which is secured by the assets of BML, was drawn by R2.6 billion at reporting date. Including the closing cash balance of 

R48 million, available liquidity at reporting date is R451 million.
• Brait is in compliance with all covenants at reporting date. 

Post balance sheet date liquidity position
On 4 November 2022 Premier paid a R950 million distribution to shareholders. Brait’s proceeds received of R924 million were applied to paying down 
the BML RCF. In terms of the facility agreement, the facility limit reduced by R462 million (50% of the distribution received), resulting in post balance sheet 
available liquidity, including cash, of R913 million.

DIVIDEND POLICY
Brait’s ability to return capital to Shareholders pursuant to its monetisation strategy will depend upon its receiving realisations on loans and investments, 
dividends, other distributions or payments from its portfolio companies (which are under no obligation to pay dividends or make any other distributions to 
Brait). In addition, Brait’s ability to pay any dividends will depend upon distribution allowances under the terms of the BML RCF.

To the extent that surplus cash becomes available at a future date for distribution, the Board will consider the potential for the distribution of such surplus 
cash by way of special dividend. Pursuant to the terms of the 2024 Convertible Bonds, before Brait is able to pay a special dividend to Shareholders, it will 
have to first make an offer to the holders of the 2024 Convertible Bonds to tender for repurchase an aggregate principal amount of the 2024 Convertible 
Bonds for an amount equal to such proposed special dividend at a price per 2024 Convertible Bond equal to its principal amount together with accrued 
interest. Prior to the offer to the holders of the 2024 Convertible Bonds, Brait will have to make an offer to the holders of the BIH Exchangeable Bonds to 
redeem the BIH Exchangeable Bonds.

For and on behalf of the Board

RA Nelson
Non-Executive Chairman
14 November 2022
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Directors (all non-executive)
RA Nelson (Chairman)#, MP Dabrowski**, JM Grant#, Y Jekwa*, PG Joubert**, PJ Roelofse*, HRW Troskie^, Dr CH Wiese*
# British    ^Dutch    *South African    **Resident in Mauritius

Brait’s Ordinary Shares are primary listed and admitted to trading on the Luxembourg Stock Exchange (“LuxSE”) and its secondary listing is on the 
exchange operated by the JSE. Brait’s 2024 Convertible Bonds due 4 December 2024 are dual listed on the Open Market (“Freiverkehr”) segment of the 
Frankfurt Stock Exchange as well as the Official Market of the Stock Exchange of Mauritius.

LuxSE Listing Agent:
Harney Westwood & Riegels SARL

JSE Sponsor:
Rand Merchant Bank (A division of FirstRand Bank Limited) 

SEM Authorised Representative and Sponsor:
Perigeum Capital Ltd
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