
Pick n Pay Stores Limited

BOARD OF DIRECTORS

Executive directors

Company Secretary

Richard Brasher (53)
BSc (Hons)

Chief Executive Officer

Appointed 2013 Years of service: 2

Richard joined Pick n Pay as Chief Executive 
Officer in 2013 and is leading a plan to 
restore the business to sustainable 
long-term growth. He has an outstanding 
track record spanning over 25 years in 
international retail. He has developed and 
led one of the world’s most iconic brand 
loyalty programmes, created one of the first 
global commercial sourcing operations, 
built an enduring and much imitated 
private label strategy, and was instrumental 
in leading a traditional food retail business 
into the online and convenience markets.

Richard van Rensburg (53)
CA(SA)

Deputy Chief Executive Officer

Appointed 2009 Years of service: 6

Richard has extensive experience in retail 
and information technology, with 
Woolworths, Massmart and Affinity Logic. 
In 2009 he joined the Board of Pick n Pay 
as an independent non-executive director. 
In 2011, Richard became deputy CEO. In 
this role, Richard takes responsibility for the 
e-commerce portfolio of the Group.

Aboubakar (Bakar) Jakoet (58)
CA(SA)

Chief Finance Officer

Appointed 2011 Years of service: 29

Bakar joined the Group in 1984, working in 
the national finance office, heading up 
special projects and new business. He was 
appointed divisional manager in 1993 and 
served on the retail board as chief finance 
controller since its inception in 1995. He 
was appointed as CFO and a member of 
the Board in 2011.

In addition to his responsibilities at 
Pick n Pay, Bakar is a member of the 
University of Cape Town Council, Chairman 
of the UCT Remuneration Committee and 
Deputy Chairman of the UCT Finance 
Committee. He is a director of the Sports 
Science Institute of South Africa, and is a 
member of their audit committee.

Suzanne Ackerman-Berman (52)^

BA, Fellow: Aspen Business Institute; 
First Movers

Social and ethics committee chairman

Appointed 2010 Years of service: 20

Following broad executive experience in the 
Group, Suzanne was appointed director of 
transformation in 2007. In addition to her 
executive contribution to the Group, in 
March 2010 she was appointed to the 
Board as a representative of the controlling 
shareholder.

Suzanne is very active philanthropically and 
is a passionate proponent of enterprise 
development. She is chairman of the 
Ackerman Pick n Pay Enterprise 
Development Fund, and head of the 
Pick n Pay Small Business Incubator.

Other listed company directorships: 
Alternate director of Pick n Pay Holdings 
Limited RF.

Jonathan Ackerman (47)
BA Marketing

Appointed 2010 Years of service: 22

Returning to South Africa after studying 
and working in the USA, Jonathan joined 
Pick n Pay in 1992. Having worked in many 
divisions, Jonathan ensures that the 
wellbeing of Pick n Pay’s customers is the 
primary motivating factor for any strategic 
decision taken in the Group in his current 
role as Customer Director. In March 2010 
he was appointed to the Board as a 
representative of the controlling 
shareholder.

Other listed company directorships: 
Alternate director of Pick n Pay Holdings 
Limited RF.

Debra Muller (52)
Attorney

Appointed 2010 Years of service: 9

Debra was appointed as an attorney in 
1988. From 1994 she assisted Pick n Pay 
as a legal consultant and was appointed 
in 2006 as in-house legal adviser, working 
with contractual and compliance issues. 
Appointed as Company Secretary to the 
Pick n Pay Group in 2010, Debra also heads 
up the legal department.

Gareth Ackerman (57)#r‡

BSocSci, CMS (Oxon)

Chairman

Corporate governance committee and 
nominations committee chairman

Appointed 1990 Years of service: 31

An executive at Pick n Pay for 15 years, 
Gareth headed up various divisions of the 
Group before being appointed to the Board 
in 1990. He became a non-executive 
director in 1999, and from 2002 to 2010 
served as Chairman of Pick n Pay Holdings 
Limited RF. In 2010 he was appointed 
Chairman of Pick n Pay Stores Limited. 
Among his other interests, Gareth is 
co-chair of the Consumer Goods Council of 
South Africa, and serves as vice co-chair of 
the international Consumer Goods Forum.

Other listed company directorships: 
Pick n Pay Holdings Limited RF.

Chairman

Pick n Pay Stores Limited 
has a strong and balanced 
Board of directors. Each 

director makes a valuable 
contribution relevant to 
their individual field of 

expertise, whether retail, 
finance, law, strategy or 
information technology. 
All demonstrate sound 
judgement, effective 
communication skills 
and the ability and 

willingness to participate 
in meaningful and robust 
debate. All have provided 
strong ethical leadership. 
All members of the Board 
share the strong values of 

the Pick n Pay Group.

*  Member of audit and risk 
committee

#  Member of remuneration 
committee

r  Member of corporate 
governance committee

‡  Member of nominations 
committee

^  Member of social and ethics 
committee

£  Member of corporate finance 
committee

Mr Raymond Ackerman 
and Mrs Wendy Ackerman 

both hold the 
ambassadorial position of 
Honorary Life President of 
Pick n Pay Stores Limited in 

recognition of their 
dedicated service.
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Non-executive directors Independent non-executive directors

David Friedland (61)‡£

CA(SA)

Appointed 2013

David was the audit engagement partner 
and lead/relationship partner at KPMG for 
several listed companies, as well as large 
owner-managed companies, principally in 
the retail sector. David has been associated 
with Pick n Pay as an external auditor since 
1977, and was the audit engagement 
partner from 2000 to 2007.

Other listed company directorships: 
Investec Limited, Investec plc, The Foschini 
Group Limited.

David Robins (61)£
BBusSci

Appointed 2002

David joined the Group in 1994 and 
was appointed in 2005 as the executive 
responsible for expansion outside of South 
African borders. In 2002 he was appointed 
as Deputy Chairman of the Group and as 
an executive director. During 2008 he 
retired from his executive position. He 
remains on the Board as a non-executive 
director and as a representative of the 
controlling shareholder.

Other listed company directorships: 
Alternate director of Pick n Pay Holdings 
Limited RF.

Hugh Herman (74)*#£

Attorney

Lead independent non-executive 
director and remuneration committee 
chairman

Appointed 1976

Hugh was a partner at law firm 
Sonnenberg Hoffmann Galombik before 
joining Pick n Pay in 1976. He was 
Managing Director of Pick n Pay from 
1986, before joining Investec Bank in 1993. 
Hugh was appointed Group Chairman of 
Investec Bank Limited in 1994, a position 
from which he retired in 2011. Hugh was 
appointed honorary life president of the 
Investec Group and remains chairman of 
various subsidiary companies in the Investec 
Group.

Other listed company directorships: 
Growthpoint Properties Limited, Pick n Pay 
Holdings Limited RF.

John Gildersleeve (70)#£

Appointed 2013

John has many years of experience in retail, 
and is a director and chairman of various 
companies in the United Kingdom. During 
his 20 years as an executive director of 
Tesco, John was responsible for personnel, 
marketing, store development and 
commercial operations. He was closely 
associated with Tesco’s international 
expansion. John is currently Chairman of 
British Land Company PLC, the second 
largest property company in the United 
Kingdom. He also serves as the Chairman 
of Rent+ Ltd and Freston Road Ventures 
LLP, as Deputy Chairman of Talk Talk PLC 
and Spire PLC, and as a director of Dixons/
Carphone Warehouse PLC.

Resident in the United Kingdom, John 
travels to South Africa to attend board 
meetings.

Audrey Mothupi (44)*£

BA (Hons)

Appointed 2013

Audrey held various positions as a 
management consultant before being 
appointed as head of strategy at SABC for 
two years for the public broadcasting 
service. Audrey then joined Liberty Life, 
within the Standard Bank Group, where 
she held the position of Chief Executive: 
Group Strategic Services, before moving to 
Standard Bank. At Standard Bank, Audrey 
was head of inclusive banking, taking 
responsibility for the provision of banking 
services to the unbanked communities. 
Audrey has recently joined Systemic Logic 
Group, an advisory/innovation company, as 
the Chief Executive Officer. She is also a 
Fellow of the African Leadership Initiative 
as part of the Aspen Leadership Network.

Audrey is active in charities involving 
education and vulnerable children.

Lorato Phalatse (53)‡^£

BA (Hons), MA

Appointed 2010

Lorato began her working career in the 
FMCG sector at Unilever and at Johnson & 
Johnson. After moving to Nedperm in the 
retail banking sector, she was seconded to 
the Women’s Development Bank. One of 
the founders, and the first CEO of Nozala 
Investments Proprietary Limited, she sat on 
the boards of companies such as Tsebo/
Fedics, Kyocera and Afripack. Lorato has 
also spent time in the public sector with 
both provincial and national government, 
ultimately heading up the Private Office of 
the President of South Africa. Lorato is 
Chairman of The Bidvest Group and is on 
the board of Masisizane.

Other listed company directorships: 
The Bidvest Group.

Ben van der Ross (68)*#‡£

Attorney

Appointed 2000

Ben was admitted as an attorney and 
conveyancer in 1970. He practised law for 
his own account until 1988, and continues 
to consult for Van der Ross Motala 
Attorneys. He is a former director of the 
Urban Foundation and Independent 
Development Trust, and former CEO of the 
South African Rail Commuter Corporation 
Limited, as well as Business South Africa. 
He was a commissioner of the Independent 
Electoral Commission for South Africa’s first 
democratic election in 1994. Ben serves as 
Chairman of Strategic Real Estate 
Management Limited.

Other listed company directorships: 
Distell Group Limited, FirstRand Limited, 
Lewis Group Limited, MMI Holdings 
Limited, Naspers Limited.

Jeff van Rooyen (65)r*£

BCom (SA), Hons BCompt SA, CA(SA)

Audit and risk committee and corporate 
finance committee chairman

Appointed 2007

A chartered accountant with extensive 
experience in both the private and public 
sectors, Jeff is the founder CEO of Uranus 
Investment Holdings (Pty) Limited. His 
involvement in the accounting profession 
over the years is extensive. Former 
appointments include being a Trustee of the 
IFRS Foundation, Chairman of the Public 
Accountants and Auditors Board (now IRBA) 
and founder President of the Association for 
the Advancement of Black Accountants. His 
public sector record is equally extensive; 
former appointments include Chairman of 
the Financial Reporting Standards Council, 
Executive Officer of the Financial Services 
Board and member of the Standing Advisory 
Committee on Company Law. Jeff presently 
serves as a member of the Advisory 
Committee, Faculty of Economics and 
Management Sciences, University of Pretoria.

Other listed company directorships: 
MTN Group Limited, Exxaro Resources Limited.
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Pick n Pay Stores Limited

CORPORATE GOVERNANCE REPORT

This report applies to Pick n Pay Stores Limited (Stores, 

alternatively the Company) and, where applicable, to 

Pick n Pay Holdings Limited RF (Holdings).

The Board takes overall responsibility for the performance of the 

Group, ensuring that the Group is managed in a transparent, 

equitable and responsible manner. Members of the Board operate 

as a resource for executives in the implementation of strategy 

and policy.

The Board and the Group are committed to upholding the highest 

standards of ethics, transparency and good governance, while 

pursuing sustainable and profitable growth. The Board is ultimately 

accountable for the ethical leadership, sustainability and good 

corporate citizenship of the Group, and is assisted in this regard by 

senior management. The Group’s commitment to good corporate 

governance is woven through every aspect of the management 

structure.

With the aim of achieving a balanced economic, social and 

environmental performance, the Board supports efforts to ensure 

the long-term sustainability of the business. Legitimate stakeholder 

involvement is kept in mind at all times and the Board fully 

supports the materiality approach, which emphasises integrated 

reporting based on issues and elements that can have a material 

impact on the sustainable performance of the business over the 

short, medium and long term.

The Board is supported by the audit and risk, corporate finance, 

corporate governance, nominations, remuneration and social and 

ethics committees to carry out its oversight role of ensuring that 

the activities of the Group are managed in a manner that is 

consistent with the values of the Group. These committees report 

to the Board on their activities in line with their delegated powers 

and authority, as set out in the corporate governance charter.

The Board believes that the Group has applied all significant 

governance principles and is compliant with all Listings 

Requirements of the JSE. The Group has not breached any 

regulatory requirements and has complied with statutory 

obligations. A full review of the application to the King III Code is 

available on our website at www.picknpayinvestor.co.za. The 

principles and recommendations of King III that are applied 

differently by the Board are set out on page 55, along with 

explanations. The governance result on the governance assessment 

instrument (GAI) scale remains AA, as a result of our ownership 

structure, AAA being the highest measure. GAI is an independent 

measurement instrument of corporate governance best practice, 

endorsed by the Institute of Directors Southern Africa.

The Group has made progress in identifying and managing 

significant risks that could have a material impact on the business. 

Key risk metrics and measures have been developed with risk 

indicators clearly defined.
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SUMMARY OF THE APPLICATION OF KING III PRINCIPLES
The table below explains King III’s recommendations that are differently applied by the Group.

Chapter and principle Comments for 2015

Chapter 2 – Board and directors

Principle 2.16
The Board should elect a Chairman 
of the Board who is an independent 
non-executive director. 

King III acknowledges that there may be sound reasons for a company to appoint a chairman 
who does not meet all the criteria for independence, but requires such a company to justify this 
decision and to put further checks in place to ensure no real or perceived conflicts of interest 
arise.

Chairman Gareth Ackerman is not independent by virtue of his indirect shareholding in the 
Group. Refer to pages 76, 87 and 88. Perceptions of conflicts of interest may arise regarding his 
decisions relating to the Group and its shareholders.

Hugh Herman has been appointed as Lead Independent Director (LID). The main function of 
the LID is to provide leadership and advice to the Board when the Chairman has a conflict of 
interest, without detracting from the authority of the Chairman. The LID provides an important 
point of contact for the broader investment and stakeholder community should they have 
concerns with the running of the Company or potential conflicts of interest. All members of 
the Board have unfettered access to the LID when required.

In addition to the role of the LID, and to ensure good governance, the chairmanship of four 
of the six Board committees is held by other independent directors.

Consistent with the King III guidelines, Gareth Ackerman:
• is not a member of the audit and risk committee;
• does not chair the remuneration committee, but is a member; and
• is not a member of the social and ethics committee.

Principle 2.22
The evaluation of the Board, its 
committees and the individual 
directors should be performed every 
year.

It had been anticipated that an external assessment of the Board would be conducted during 
the 2015 financial year. However, the Board unanimously resolved that such assessment was 
unnecessary, given the comprehensive internal assessment that is conducted annually.

Individual performance evaluations of directors as well as of the effectiveness of the Board are 
undertaken annually by the Chairman of the Board. The evaluation of the effectiveness of the 
Board’s committees is undertaken regularly, but not necessarily annually. The results allow the 
Board to determine whether or not it has delivered on its mandate. It also measures, and where 
possible, enhances, the Board’s overall efficiency and each director’s individual contribution to 
the Board. If improvements are indicated, the necessary measures are implemented.

Chapter 3 – Audit committees

Principle 3.5
The audit committee should ensure 
that a combined assurance model is 
applied to provide a co-ordinated 
approach to all assurance activities.

The Board and audit and risk committee continue to develop and implement a comprehensive 
combined assurance approach to ensure the integrity of the financial and non-financial data 
contained within the report.

Chapter 9 – Integrated reporting and disclosure

Principle 9.3
Sustainability reporting and 
disclosures should be independently 
assured.

The Board and audit and risk committee continue to develop and implement a comprehensive 
combined assurance approach to ensure the integrity of the financial and non-financial data 
contained within the report.
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Pick n Pay Stores Limited

CORPORATE GOVERNANCE REPORT CONTINUED

BOARD GOVERNANCE
Board composition

The Board consists of 14 directors. Of the nine non-executive 

directors, six are independent. As the Chairman is not independent, 

Hugh Herman has been appointed as LID (see note to King III 

principle 2.16 on page 55). The remaining five directors are 

executive. Full curricula vitae of all directors are set out on 

pages 52 and 53.

The non-executive directors are diverse in their academic 

qualifications and business experience, resulting in a balanced 

Board, with directors who exercise leadership, enterprise, integrity 

and judgement in directing the business of the Group, so that it 

can thrive.

Board function

Directors are encouraged to promote rigorous debate with the aim 

of promoting active direction, governance and effective control of 

the Group. Decisions are usually made by consensus. All Board 

members, including those who are not independent, are well aware 

of corporate governance requirements, and are conscious of their 

obligation to act with integrity as representatives of all stakeholders 

in the Group.

The Board process is managed by the Company Secretary 

supported by the risk, legal, compliance and governance functions. 

The Board meets on a quarterly basis in line with the financial and 

strategic processes of the Group. The Board engages on a quarterly 

basis with management to examine progress made in the 

implementation of the Group’s strategic objectives.

Controlling shareholder representation on the Board

As representatives of the controlling shareholder, Gareth Ackerman, 

Suzanne Ackerman-Berman, Jonathan Ackerman and David Robins 

were nominated and elected by shareholders to the Board. 

Between them they have 64 years’ executive experience in the 

Group. Suzanne Ackerman-Berman and Jonathan Ackerman are 

executive directors, while David Robins was an executive director 

for 14 years and has been a non-executive director since 2008. 

The Chairman, Gareth Ackerman, has been with the Group 

for 31 years, the last 16 years (other than an 11-month period 

during the 2013 financial year) in a non-executive capacity. 

Their experience, as well as their strategic overview, assists the 

Group in making long-term decisions for the benefit of all 

stakeholders in the Group.

Executive representation on the Board

The executive function of the Group is performed by the executive 

committee, comprising Richard Brasher (CEO), Richard van 

Rensburg (deputy CEO) and Bakar Jakoet (CFO), all of whom are 

executive directors on the Board.

Annual assessment of independence

The Board corporate governance charter requires that an annual 

assessment of the independence of long-serving directors be 

performed by considering the following:

• The directors’ involvement with other companies;

• External directorships;

• Relationships with material suppliers and rival companies; and

• Material contracts with the Group, if any

The annual internal assessment of the Board was conducted. An 

internal assessment of the independence of non-executive directors 

was undertaken by the Chairman, who conducted individual 

interviews. Findings were presented to each non-executive director 

for them to either confirm, or to revert with further evidence 

supporting their independence. If required, the Company Secretary 

would solicit external legal opinion regarding the status of a 

non-executive director. Following this assessment, the Chairman 

made a recommendation to the Board as to independence. The 

Board interrogated the recommendations before a final decision 

was made.

All directors submit a list of their directorships and commercial 

interests to the Company Secretary, which are regularly updated, 

and distributed quarterly to the Board. Transparency of commercial 

interests ensures that directors can be seen to be free from any 

business or other relationship that may interfere materially with 

any director’s capacity to act in an independent manner.

Length of service

The Board has found that length of service does not automatically 

preclude a director from exercising independence in decision-

making. It is our experience that our long-serving, non-executive 

directors are aware of, and vigorously exercise, their duty to act 

in the best interests of all the stakeholders of the Group. The Group 

values the balance achieved between the fresh insights from new 

directors and the experience of the long-serving directors.
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Conclusion as to independence

At the time of the last assessment, all Pick n Pay’s independent 

non-executive directors met the criteria for independence as 

established by King III, the Companies Act and the JSE Listings 

Requirements. The Chairman and the Board are satisfied that, 

although Hugh Herman and Ben van der Ross have long-running 

relationships with the Group, their contributions remain unbiased, 

objective and vigorous.

In order to ensure that shareholder perceptions are aligned with 

the Board’s view of the independence of long-serving directors, all 

non-executive directors who have served on the Board for more 

than nine years serve one-year terms of office, instead of the 

standard three-year term. At the end of each term, the director 

and the Chairman jointly evaluate the director’s contribution and 

independence. By mutual consent the director may be considered 

for re-election. If so agreed, such director will be put forward for 

election by shareholders at the Company’s annual general meeting 

for a further period of one year.

Ben van der Ross has advised the Chairman that he will not be 

available to stand for re-election at the 2015 AGM. The Chairman, 

on behalf of the Board, extended his thanks and gratitude to Ben 

van der Ross for the great contribution he has made to the Group 

since his appointment in 2000.

Board committees

The Board committees report back to the Board on how they 

carried out their responsibilities. The corporate governance charter 

governing the committees is assessed annually to ensure that the 

mandates remain current and effective. Our full corporate 

governance charter is available on the investor relations section of 

our website, www.picknpayinvestor.co.za. Each committee reviews 

its effectiveness by way of a review of their activities against the 

approved terms of reference. The chairman of each committee 

reports back to the Board on the assessment.

Company Secretary

The Board is aware of the duties the Company Secretary is required 

to perform and has created an environment in which the Company 

Secretary is able to ensure full adherence to Board procedures and 

relevant regulations. The Company Secretary is not a director of the 

Company, and the directors have unlimited access to the advice 

and services of the Company Secretary.

Annual consideration is given by the Board to the competence, 

qualifications and experience of the Company Secretary. The Board 

is satisfied that the Company Secretary meets the necessary 

requirements. The Company Secretary’s qualifications are outlined 

on page 52. The Board is satisfied that the Company Secretary 

has maintained an arm’s-length relationship with the Board. The 

Company Secretary acts as secretary for all Board committees other 

than the remuneration committee, where the CFO acts as secretary.

OPERATIONAL GOVERNANCE
There are well-entrenched governance structures within the Group 

to ensure proper assurance is given to strategic and operational 

matters, including:

• Property committee to manage real estate development

• Capital committee to manage capital expenditure

• Treasury committee to manage the debt structures and cash flow

The CEO is mandated to ensure that the day-to-day business affairs 

of the Group are appropriately managed by the group executive 

committee and that the necessary systems and controls are in place 

for the effective risk management of the Group.

The Board recognises that risk management is an integral part of 

the Group strategy and delegates to management the responsibility 

of designing, implementing and monitoring the risk management 

plan. The Group combined assurance model is interrogated by the 

audit and risk committee, and is tabled bi-annually to ensure that 

the Board is comfortable with the level and type of assurance that 

the Group obtains.

Compliance with statutory, legislative and regulatory requirements 

is managed through an integrated compliance framework. The 

compliance monitoring plan is approved on an annual basis. The 

plan provides independent objective assurance that material 

legislation applicable to the business has been monitored and 

ensures that processes and compliance controls are in place to 

manage compliance risk.
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Pick n Pay Stores Limited

CORPORATE GOVERNANCE REPORT CONTINUED

BOARD GOVERNANCE STRUCTURE
The Board governs decision-making and gives leadership through its committee structure. The committees operate within Board mandates, 

ensuring that strategy is implemented through the operations of the Group. Progress is reported to the Board.

The diagram below is a summary of the current Board governance structure in the Group:

9

Group executive committee

3

Audit and risk 
committee

Four directors

5

Nominations  
committee

Three directors

4

Remuneration 
committee

Three directors

8

Social and ethics  
committee

Two directors

6

Corporate finance  
committee

All non-executive 
directors

7

Corporate  
governance  
committee

Two directors

Audit and risk committee
Three directors

1

Pick n Pay Holdings Limited RF
Six directors and three alternate directors

2

Pick n Pay Stores Limited
Fourteen directors

1  Refer to the Pick n Pay Holdings Limited RF corporate governance report on pages 86 to 89 and Board of directors on page 85.

2  Refer to the Pick n Pay Stores Limited corporate governance report on pages 54 to 59.

3  Refer to the audit and risk committee report on pages 77 to 79.

4  Refer to the remuneration committee report on pages 60 to 76.

5  Refer to the nominations committee report on page 80.

6  Refer to the corporate finance committee report on page 82.

7  Refer to the corporate governance committee report on page 81.

8  Refer to the social and ethics committee report on page 83.

9   The Group executive committee comprises Richard Brasher, Richard van Rensburg and Bakar Jakoet.
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DIRECTORS’ ATTENDANCE AT BOARD MEETINGS
The Board convenes a minimum of four times per year for formal meetings, with additional meetings scheduled when necessary. The table 

below details each director’s Board meeting attendance during the past financial period:

Director
Board and AGM 

attendance Activities 2015

Gareth Ackerman (Chairman) 5/5 • Reviewed and approved the Group strategy
• Reviewed and approved the three-year financial plan and the 

2015 budget
• Approved the interim and year-end financial results, and the JSE SENS 

announcements
• Approved the integrated annual report
• Discussed and considered material issues relating to execution 

of strategy
• Reviewed and approved the cash flow reports
• Reviewed and approved the capital expenditure budget
• Reviewed and approved the property strategy
• Approved the operating model strategy
• Approved the expansion of the Group into Ghana
• Approved the extension of tenure for current non-executive directors
• Approved the non-executive directors’ fees for tabling at the annual 

general meeting
• Considered the declaration of directors’ personal financial interests 

at each meeting
• Resolved to put the external audit out for tender
• Reviewed the corporate governance charter
• Approved the notice and proxy of the annual general meeting (AGM)
• Approved the distribution of the dividend

Richard Brasher (CEO) 5/5

Richard van Rensburg (deputy CEO) 5/5

Bakar Jakoet (CFO) 5/5

Suzanne Ackerman-Berman 5/5

Jonathan Ackerman 5/5

Hugh Herman (LID) 5/5

Ben van der Ross 5/5

Jeff van Rooyen 5/5

Lorato Phalatse 5/5

David Robins 5/5

John Gildersleeve 5/5

Audrey Mothupi 5/5

David Friedland 5/5

BOARD COMMITTEES
The role and responsibility of each Board committee is set out in the corporate governance charter, which is reviewed on an annual basis and 

approved by the Board. The full terms of reference of each committee can be found on our website at www.picknpayinvestor.co.za.

In line with the delegated powers and authorities, the committees report quarterly to the Board on how they carried out their responsibilities. 

All committees reviewed their responsibilities and are satisfied that they have carried these out during the year.
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Pick n Pay Stores Limited

REMUNERATION REPORT

CHAIRMAN’S INTRODUCTION
It gives me great pleasure to present 

shareholders with Pick n Pay’s 2015 

remuneration report. The team has been 

extremely focused on delivering the objectives 

of its strategic long-term plan and its efforts 

are reflected in the strong profit growth 

delivered in the 2015 financial year.

The Group’s strategic long-term plan is organised around seven 

business acceleration pillars, with one of the key focus areas 

centred on building a winning team. The Group went some way in 

2015 in building strong foundations for its vision of creating the 

most skilled and talented retail business in South Africa. The 

achievements over the year include the implementation of a new 

performance management system for senior management and the 

implementation of the new forfeitable share plan, both closely 

aligning rewards with the objectives of our long-term strategy. 

At the same time the Group strengthened its management team 

through key external appointments and strong internal promotions. 

The Group improved its BBBEE performance from level 6 to level 4 

over the year, reflecting our commitment to transformation at 

Pick n Pay, including in the area of employment equity.

We have bid farewell to Isaac Motaung, the Head of our Human 

Resources division (HR), after 42 years with Pick n Pay. We are 

grateful to Isaac for his dedication and service, and in particular for 

the way in which he ensured that the Pick n Pay values were kept 

at the very centre of our remuneration philosophy and underpinned 

all HR policy and procedure. In Isaac’s place we welcome Jonathan 

Muthige, who has many years of HR experience at a senior level. 

We are confident that Jonathan brings great skill, and a renewed 

energy to the team, and we look forward to working with him. We 

have tasked Jonathan to work closely with our committee and our 

senior management team to bring our performance management 

and reward systems in line with best practice for our industry.

The Group is continually working to improve the quality of its 

reporting to stakeholders and to this end we are committed to 

improving our remuneration disclosures. I am pleased with the 

strides made in the 2015 report, both in terms of structure and 

content. In line with best practice, the report is divided into two 

sections. Section 1 addresses our overarching remuneration 

philosophy and how that is supported by the detailed policies in 

place. Section 2 details the implementation of policy during the 

2015 financial year and includes a summary of the main focus 

areas of the remuneration committee over the period. This report 

and the recommendations of the remuneration committee have 

been approved by the Board and will be submitted to shareholders 

for consideration at the annual general meeting to be held on 

27 July 2015.

Hugh Herman

Chairman: remuneration committee

Cape Town 

20 April 2015
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INTRODUCTION
For ease of navigation, this report is divided into two sections:

Section 1 – Remuneration philosophy and supporting policies, 

including:

• Alignment with strategic objectives

• Role and mandate of remuneration committee

• Remuneration structure

– Executive directors and employees

– Non-executive directors

Section 2 – Implementation of remuneration policies during the 

2015 financial year, including:

• Work performed and decisions taken by remuneration 

committee

• Payments, accruals and awards to executive directors

• Payments, accruals and awards to non-executive directors

• Directors’ interests in shares

Section 1
REMUNERATION PHILOSOPHY AND  
SUPPORTING POLICIES
The Group’s remuneration philosophy is aimed at attracting, 

retaining and motivating employees and executives, while aligning 

their remuneration with shareholder interests and best practice.

Pick n Pay is managed on a balanced scorecard approach, led by 

the Pick n Pay steering wheel. The steering wheel acknowledges 

the five key performance areas of our business which have a 

material impact on our stakeholders and ultimately our 

performance. Please see page 7 for more information. One of these 

key performance areas is “People”, recognising the integral role 

that the Pick n Pay team plays in achieving long-term strategic 

objectives.

The Group remuneration philosophy reflects the principles of 

the “People” section of the Pick n Pay steering wheel:

• Meritocracy – people will be recognised and advanced based 

on merit

• Most talented SA retail business – we will attract, retain and 

develop the most talented retail staff in the industry

• Effective lean organisation structure – we will create and 

reward a culture of productivity and efficiency

• Diversity management – we will ensure Pick n Pay offers equal 

opportunities to people from all walks of life

We reward employees for their individual contribution to the 

Group’s strategic, operating and financial performance. We ensure 

that underlying remuneration policies support the development and 

retention of top talent, while attracting critical skill and experience 

in the retail industry.

The remuneration philosophy is supported by the following 

underlying policies:

• Remuneration at all levels is benchmarked against the 

remuneration policies and practices of comparable companies 

(both locally and internationally) to ensure that it is fair and just 

– and paying above the comparable mean for key or scarce skill

• An independent expert assists the remuneration committee with 

benchmarking

• Remuneration is balanced between fixed remuneration and 

variable short-term and long-term incentives – applying a higher 

proportion variable pay to senior management in order to drive 

performance, and a greater emphasis on fixed pay for middle 

and junior management

• Paying for performance and capability – with top performers 

earning in the upper quartile of the pay range

• Ensuring compliance with all legislation within the Employment 

Equity Act and Basic Conditions of Employment Act

• Non-executive directors do not receive remuneration or incentive 

awards related to share price or corporate performance

In 2015 Pick n Pay completed Stage 1 of its strategic long-term 

recovery plan. While governed more broadly by the Pick n Pay 

steering wheel, Stage 2 of the strategic long-term recovery plan 

is organised around seven business acceleration pillars. These 

pillars represent the seven key growth areas or opportunities for 

Pick n Pay. The plan is focused, detailed and provides the senior 

management team with clear objectives and lines of accountability 

and responsibility.

One of the business acceleration pillars focuses on building a 

winning team. We delivered a number of achievements under this 

pillar in the 2015 year, providing a strong foundation for the future. 

Going forward we will focus on core skills training, improved 

customer service, effective performance management, better 

internal communication and more diversity. Please refer to page 24 

for more detail.

The Group remuneration philosophy and underlying policies are 

aligned with the long-term strategic objectives of the Group, with 

short-term and long-term incentives linked to the achievement of 

key performance indicators, and will contribute to building a 

winning team and building long-term, sustainable value creation 

in the business.
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ROLE AND MANDATE OF REMUNERATION 
COMMITTEE
The remuneration committee assists the Board in meeting 

its responsibility for setting and administering appropriate 

remuneration policies which are in the best long-term interests 

of the Group and are aligned with the Group’s long-term 

strategic objectives. The committee considers and recommends 

remuneration policies for all levels of staff in the Group, with 

a particular focus on executive directors, senior management 

and non-executive directors.

The composition of the remuneration committee and meeting attendance is as follows:

Director Attendance Objectives and activities 2015

Hugh Herman (Chairman) 2/2 • Reviewed the Group’s remuneration philosophy and policies to ensure 
alignment with the strategic objectives of the Group

• Reviewed the Group’s remuneration philosophy and policies to ensure 
alignment with best practice in the market

• Determined the remuneration packages of executive directors and 
review the remuneration packages of senior management and key 
employees

• Proposed fees for non-executive directors, subject to shareholder 
approval

• Reviewed and approved performance-related short-term incentives as 
well as long-term share-based incentives

Gareth Ackerman 2/2

John Gildersleeve 1/2

Ben van der Ross 2/2

The remuneration committee meets at least twice a year, is 

chaired by an independent non-executive director and comprises 

only non-executive directors. The committee operates in terms 

of a Board-approved charter, which is reviewed annually at the 

Board meeting in April.

REMUNERATION STRUCTURE
Executive directors and employees

The Group structures its remuneration across three broad 

categories:

• Fixed base salary and benefits

• Short-term variable incentives

• Long-term variable incentives

A balanced mix of fixed base salary and benefits and short-term 

and long-term variable incentives is intended to meet the following 

key objectives:

• To ensure employees are fairly awarded for services rendered

• To recognise and reward outstanding individual performance

• To incentivise employees to meet short-term and long-term 

strategic objectives

• To encourage employees to grow and stay with the Group over 

the long term
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Fixed base salary and benefits

Employees

Fixed 
base 

salary

Fixed benefits

Grades Category
13th 

cheque

Retire-
ment

funding
Medical 

aid
Car 

benefit

Low-
interest 
loans Leave

A & B Senior management ✓ — ✓ ✓ ✓ ✓ ✓

C & D Middle management ✓ ✓ ✓ ✓ ✓ ✓ ✓

E & F Junior management ✓ ✓ ✓ ✓ — ✓ ✓

G Entry level; clerical and 
administration

✓ ✓ ✓ ✓ — ✓ ✓

NMBU Permanent staff with non-
management bargaining unit

✓ ✓ ✓ ✓ — ✓ ✓

Fixed base salary

Remuneration reflects the relative skill, experience, contribution 

and performance of the individual. Base salary is set at levels that 

are competitive with the rest of the market so that the Group can 

attract, motivate and retain the right calibre of people to achieve 

the Group’s strategic business objectives. Remuneration is directly 

related to annual performance assessments, which are undertaken 

in April each year. Annual increases in base salary are determined 

with reference to the scope of the employee’s role, the competence 

and performance of the employee, the projected consumer price 

index and comparable increases in the general and retail market.

13th cheque

Paid to qualifying employees in November each year. Variable-time 

employees3 participate based on the average number of hours 

worked in a month. Employees must have been in the employ 

of the Group for at least three months to be eligible. The 

13th cheque encourages short-term retention.

Retirement funding

It is a condition of employment that all employees participate in a 

retirement fund. All employees, including variable-time employees3, 

are required to join one of the retirement funds provided by the 

Group when commencing employment.

The Group contributes up to 16.9% of salary expenditure towards 

retirement funding, depending on the fund and the terms and 

conditions of employment.

1 Full-time employees have a fixed contract with the Group, and work either 40 or 45 hours per week.
2 Part-time employees have a fixed contract with the Group, and work a maximum of 25 hours per week.
3  Variable-time employees have a variable contract with the Group, which guarantees either 85 hours per month, or a maximum of 40 hours per week.
4  Non management bargaining unit.

Medical aid

Medical aid provisions are in place for all full-time1, part-time2 and 

variable-time employees3. The Group provides a number of medical 

aid schemes and membership is compulsory for all Pick n Pay 

employees on G-grade and above, unless they are covered by 

a third-party medical aid. Membership of the medical aids provided 

is optional for NMBU4 employees. Pick n Pay contributes 50% of 

the medical aid contributions on behalf of employees.

The Group is committed to furthering the economic empowerment 

and wellbeing of its employees and as such, the provision of 

retirement and medical benefits to staff is a key part of 

remuneration policy.

Car benefit

Employees from D level and above are entitled to a car benefit. 

Depending on the requirements of their role, it may be in the form 

of a travel allowance or a company car, including maintenance, fuel 

and insurance.

Low-interest loans

All employees have access to low-interest loans from the Group. 

The primary objective of this benefit is to assist our employees with 

the acquisition of residential property.
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Variable short-term and long-term incentives

Short-term Long-term

Employees

Incentive
bonus

Share options

Forfeitable
sharesGrades Category Service Status

Per-
formance

Retention  
and binary

A & B Senior management ✓ ✓ ✓ ✓ ✓ ✓

C & D Middle management ✓ ✓ ✓ ✓ ✓ —

E & F Junior management — ✓ ✓ — — —

G Entry level; clerical and 
administration

— ✓ — — — —

NMBU Permanent staff with 
non-management 
bargaining unit

— ✓ — — — —

Loan values are capped at varying amounts, depending on the 

employee’s position in the Group. Affordability tests are performed 

before any loan is granted, to ensure the employee does not 

experience financial strain.

All housing loans are secured against the employee’s retirement 

funding. No financial assistance is provided for the purpose of 

assisting employees to buy shares in the Group.

For further details please refer to note 15 of the financial 

statements where employee loans are disclosed.

Leave

Annual leave accumulates from the date of starting employment 

for all employees and varies between three and four weeks per 

annum depending on the terms, conditions and length of 

employment. Variable-time employees3 accumulate leave based 

on ordinary hours worked. The Group recognises long service with 

an additional allocation of leave, depending on the terms and 

conditions of employment, at five-year intervals. The Group also 

provides family responsibility and religious leave, where applicable.

Short-term incentive bonus

The short-term incentive bonus is discretionary and is linked to 

the achievement of targets linked to profit before tax and 

exceptional items (PBTAE), as set by the remuneration committee. 

Please refer to the five-year review on page 43 for further detail 

on the calculation of PBTAE. The bonus pool is self-funding and is 

created after achieving pre-defined targets, inclusive of the value of 

the incentive. The bonus pool increases in value as threshold, target 

or stretch targets are attained. Bonuses are paid as a multiple of 

basic monthly salary and each individual’s share of the bonus pool 

will depend on the target reached and their own individual 

performance, as measured through the Group’s annual 

performance appraisal process. Bonuses are capped at a multiple 

of two times annual basic salary. All bonuses paid are subject to 

approval by the remuneration committee and no bonuses are 

paid if the threshold target is not met.

The bonus paid to grade C and D employees is reduced by the 

value of the fixed 13th cheque they received in November.

Other, more frequent, incentive bonuses are paid to qualifying staff 

at store level, including store and butchery managers. These 

incentives are linked directly to short-term store performance 

targets such as turnover, stockholdings, and shrink.

Variable long-term incentives

It is Group policy to maintain a broad share option scheme for all 

employees. All employees, at all grades, are rewarded with share 

options for both long service and performance. This is an integral 

part of our remuneration philosophy and ensures that all employees 

(not only senior levels) are recognised and that their interests are 

aligned with those of our shareholders. It gives all our employees 

the opportunity to acquire shares in the Group, affording them the 

opportunity for economic upliftment, and encourages employee 

retention. It is a key differentiator for us against other retail 

employers in South Africa.

The Group operates two share incentive schemes for the benefit 

of its employees:

• the 1997 Employee Share Option Scheme; and

• the forfeitable share plan (FSP).
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Funding of share plans and dilution

The directors have received approval to utilise up to 63 892 444 

shares of the issued share capital of Pick n Pay Stores Limited and 

92 268 590 shares of the issued share capital of Pick n Pay Holdings 

Limited RF for the purpose of managing the Group’s share schemes.

Both the Group’s share schemes fall within the limits detailed 

above, which means the aggregate of instruments awarded under 

both schemes cannot exceed the authorised limits.

The two share schemes are further constrained by an aggregate 

limit of 5% of issued share capital, of both Pick n Pay Stores 

Limited and Pick n Pay Holdings Limited RF, in respect of the 

amount of new shares that can be issued to cover obligations 

under the employee share schemes. The Group has done so twice 

in the past:

• an issue of 2.7 million Pick n Pay Stores Limited shares or 0.6% 

of issued share capital in the 2005 financial year to meet specific 

share option obligations; and

• the debut allocation of shares under the FSP, in the current 

financial year, was funded by the issue of 6.9 million Pick n Pay 

Stores Limited shares, or 1.4% of issued share capital.

Please refer to note 5 of the financial statements for further details 

of the outstanding options and limits available under the schemes.

1. The 1997 Employee Share Option Scheme

The Group operates the 1997 Employee Share Option Scheme (the 

scheme) in order to facilitate broad employee share ownership, 

foster trust and loyalty among employees and reward performance. 

The scheme incentivises management and employees by providing 

them with an opportunity to acquire shares in the Group, thereby 

aligning interests with shareholders and encouraging employee 

retention. Furthermore, binary shares incentivise senior 

management to achieve specified performance targets.

Pick n Pay Holdings Limited RF (PWK)
During the 2015 financial year, 3.2 million PWK share options were 

granted to employees in respect of long service. At year-end 

16.6 million PWK share options were held by employees, 

amounting to 3.1% of shares in issue. Please refer to note 5 

of the financial statements for further information.

Long-service share options – no conditions attached

Long-service share options are granted to all long-serving 

employees at all levels, including full-time1, part-time2 and 

variable-time3 employees. Share options are granted on each 

1 Full-time employees have a fixed contract with the Group, and work either 40 or 45 hours per week.
2 Part-time employees have a fixed contract with the Group, and work a maximum of 25 hours per week.
3  Variable-time employees have a variable contract with the Group, which guarantees either 85 hours per month, or a maximum of 40 hours per week.

employee’s five-year service anniversary, with further options 

granted every five years thereafter. No other service or performance 

conditions are attached – long-service share options may be taken 

up immediately on granting.

Pick n Pay Stores Limited (PIK)
During the 2015 financial year, 2.9 million Pick n Pay Stores Limited 

(PIK) options were issued to management in respect of their 

progress and performance. At year-end 33.9 million PIK share 

options were held by employees at year-end, amounting to 

6.9% of shares in issue. Please refer to note 5 of the financial 

statements for further information.

Status share options – service conditions attached

Status share options are granted to employees who attain grade F, 

and further options are granted at each promotion to higher levels 

of management. In order to encourage employee retention, status 

shares vest in three instalments (vesting periods) as follows:

• 40% after three years of service

• 30% after five years of service

• 30% after seven years of service

There are no other performance conditions attached to these share 

options. Vesting is only dependent on the employee remaining in 

the employ of the Group over the specified vesting period. If the 

employee leaves before the vesting period, unvested share options 

lapse.

Performance share options – service conditions attached

Employees on grades C and D may be eligible for performance 

“top-up” share options, in recognition of their individual 

performance and valuable contribution to the Group. These options 

vest in the same manner as status share options.

Retention share options – extended service conditions 

attached

These share options specifically encourage the retention of key 

individuals and have varying vesting periods that can be up to 

10 years.

A detailed review was done by the remuneration committee of all 

share options held by executive directors in the interest of achieving 

fair and balanced reward. As a result, it was agreed to amend the 

vesting period of performance share options issued to Richard 

Brasher during November 2012. The vesting period has been 

adjusted from three equal instalments vesting after three, five and 

seven years, to one instalment vesting after five years.
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Binary share options – service and performance conditions 

attached

Binary share options are granted to employees on grades A and B. 

These three to five-year options may only be taken up when 

prescribed performance conditions linked to the growth of the PIK 

share price are met. If the conditions are not met, these options are 

automatically forfeited. Should further performance hurdles be 

achieved, discounted grant prices may apply.

a.  Forfeit of October 2010 binary share option issue during 

the current financial year

On 23 October 2010, 14.5 million binary share options were issued 

to 71 participants. The binary share options were issued at a grant 

price of R41.23, with a required employment service period to 

23 May 2014.

The salient features of the issue are summarised below:

Hurdles

Share price
May 
2014

Annual
compound

growth 
rate

Exercise 
price
May 
2014

Eligibility hurdle R65.28 12% R41.23

Performance hurdle 1 R78.87 18% R20.62

Performance hurdle 2 R97.25 25% R1.00

For the options to vest at full grant price, the 20-day volume-

weighted average share price (VWAP) to 23 May 2014 was 

required to be R65.28 (the eligibility hurdle) or greater. Thereafter, 

discounted grant prices applied should further performance hurdles 

be met. Of these binary share options 2.8 million were forfeited 

prior to vesting date due to termination of service. The PIK 20-day 

VWAP to 23 May 2014 was R58.02. The eligibility hurdle was not 

met and all 11.7 million remaining outstanding options were 

forfeited.

b.  Binary share option issue to deputy CEO Richard van 

Rensburg

In October 2011, 400 000 binary share options were issued to 

deputy CEO Richard van Rensburg. The binary share options were 

issued at a grant price of R36.55.

If the 20-day VWAP up to 23 May 2016 is R73.11 or greater, the 

options can be exercised at the full grant price of R36.55. Should 

this 20-day VWAP be less than R73.11, then the options will lapse. 

Thereafter, if further performance hurdles are met, discounted 

grant prices will apply on exercise.

The salient features are summarised below:

Hurdles

Share price
May 
2016

Annual
compound

growth 
rate

Exercise 
price
May 
2016

Eligibility hurdle R73.11 16% R36.55

Performance hurdle 1 R93.07 23% R18.28

Performance hurdle 2 R121.56 30% R1.00

The initial exercise date of this issue was 23 May 2015. Subsequent 

to a detailed review by the remuneration committee of all share 

options held by executive directors, including all the service and 

performance conditions attached, it was agreed that the terms and 

conditions of this issue were not in line with those in previous and 

later allocations. In the interests of achieving fair and balanced 

reward for executive directors, which provide targets closely aligned 

with strategic objectives, it was agreed to extend the term of this 

binary issue to Richard van Rensburg by one year, to 23 May 2016. 

Richard van Rensburg did not participate in the October 2010 

binary issue that was forfeited in May 2014.

c. Binary share option issue to CEO Richard Brasher

In November 2012, 1 000 000 binary share options were issued 

to Richard Brasher on his appointment as CEO. The binary share 

options were issued at a grant price of R42.24.

If the 20-day VWAP up to 14 November 2017 is R68.03 or greater, 

the options can be exercised at the full grant price of R42.24. 

Should this 20-day VWAP be less than R68.03, then the options 

will lapse. Thereafter, if performance hurdles are met, discounted 

grant prices will apply on exercise.

The salient features are summarised below:

Hurdles

Share price
November 

2017

Annual
compound

growth 
rate

Exercise 
price

November 
2017

Eligibility hurdle R68.03 10% R42.24

Performance hurdle 1 R84.96 15% R21.12

Performance hurdle 2 R128.91 25% R1.00

In addition to the above, if the 20-day VWAP up to 

14 November 2017 is between R105.11 and R128.90 (representing 

an annual compound growth rate of 20% in the 20-day VWAP 

share price from grant date), a cash bonus of R10.6 million will 

be paid.
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The future net realisable value of all outstanding share options

Pick n Pay Stores Limited

52 weeks
1 March 2015

52 weeks
2 March 2014

Number
of options

000’s

Net 
realisable

value
Rm

Number
of options

000’s

Net 
realisable

value
Rm

Outstanding share options may be taken up during the 
following financial periods:

Average grant price

Year
2015

R
2014

R

2015 — 34.82 — — 28 400.7 293.1
2016 31.38 34.12 17 710.2 379.7 6 199.5 68.3
2017 36.31 36.45 4 577.0 75.6 5 440.6 47.3
2018 40.67 38.66 5 386.4 65.4 4 514.1 29.3
2019 35.68 35.67 2 869.5 49.2 3 085.6 29.2
2020 and thereafter 46.83 44.40 3 331.5 20.0 2 515.5 1.9

33 874.6 589.9 50 156.0 469.1

The net realisable value of outstanding share options was calculated using the closing share price of R52.82 (2014: R45.14) less the average 
grant price. Binary share options include performance hurdles that, if met, trigger discounted grant prices. Please refer to page 66 of 
this report.

Pick n Pay Holdings Limited RF

52 weeks
1 March 2015

52 weeks
2 March 2014

Number
of options

000’s

Net 
realisable

value
Rm

Number
of options

000’s

Net 
realisable

value
Rm

Outstanding share options may be taken up during the 
following financial periods:

Average grant price

Year
2015

R
2014

R

2015 — 12.79 — — 15 264.6 118.5
2016 14.41 — 16 635.5 140.4 — —

The net realisable value of outstanding share options was calculated using the closing share price of R22.85 (2014: R20.55) less the average 
grant price.

2. The forfeitable share plan (FSP)

The FSP recognises those key Pick n Pay employees who have a 

significant role to play in delivering Group strategy and ensuring 

the growth and sustainability of the business in the future.

The award of shares under the FSP recognises the valuable 

contribution of qualifying employees, and through the attachment 

of performance conditions, incentivises these employees to deliver 

earnings growth in the future. An award of shares may also be 

used to attract talented prospective employees.

An important feature of the FSP is that before employees are 

eligible to participate, they must first meet their annual individual 

key performance indicators, as set out in the strategic long-term 

plan. If an employee does not meet his or her individual 

performance targets and therefore is not awarded a short-term 
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incentive bonus, the employee will not be eligible to receive an 

award of forfeitable shares.

The participant becomes the beneficial owner of the forfeitable 

shares on the date of the award. Beneficial ownership affords the 

employee full shareholder voting rights and full rights to any 

dividends declared.

The shares are held by a Central Securities Depository Participant 

(CSDP) on behalf of the employee during the time of the vesting 

period and the employee will not be able to dispose of the shares 

before the vesting date. If the employee leaves the employ of the 

Group before the completion of the vesting period (other than on 

normal retirement, disability or death), all shares will be forfeited.

Forfeitable shares are performance shares. Shares awarded under 

the FSP will always have performance conditions attached. If the 

performance conditions are not met within the specified time 

period (the vesting period), the employee will forfeit the shares. The 

remuneration committee awards shares to participants. The actual 

number of shares awarded takes into account recognised market 

benchmarks, as well as each participant’s individual performance, 

Linear vesting applies, with increasing levels of shares vesting in line 

with increasing levels of growth delivered.

It is important to note that the growth thresholds detailed above 

are after recognising the applicable IFRS 2 expense, which is 

charged to the income statement over the vesting term of the 

forfeitable shares. The scheme is therefore self-funding.

The 2015 financial year includes a charge of R67.3 million in 

employee costs in respect of the FSP, representing just over 

six months of straight-line expense. The shares will vest in August 

2017 after the completion of a prescribed three-year service period. 

However, the three-year compound annual growth rate of HEPS 

(and thus the level of performance condition met) will be known at 

the time of the publication of the 2017 financial result. The Group 

delivered growth in headline earnings per share of 28.0% in the 

annual salary, employment grade and other relevant retention and 

attraction requirements. The performance conditions will be linked 

to the financial performance of the Group, with headline earnings 

per share (HEPS) the preferred performance measure. Performance 

conditions are applied on a rising scale, allowing for the vesting of 

an increasing number of shares, as earnings thresholds are met 

and exceeded.

To ensure the FSP is aligned with the best interests of the Group 

and its shareholders in mind, the performance conditions are 

subject to an overriding condition that Pick n Pay’s return on 

capital employed (ROCE) must be greater than its weighted-

average cost of capital (WACC) over the vesting period, before 

any FSP shares are allowed to vest. This is to ensure that Pick n Pay 

has generated a real return for shareholders before rewarding its 

management team.

The debut FSP issuance took place in August 2014 and was 

funded through a fresh issue of 6.9 million PIK shares (1.4% of 

issued share capital). The shares are held in a CSDP on behalf 

of 150 participants.

2015 financial year, with a ROCE of 18.3% and a WACC of 9.5%. 

Please refer to the five-year review on pages 42 and 43 for detail 

on the calculation of both ROCE and WACC.

Regular annual awards will be made on a consistent basis to 

encourage long-term value creation, while always first considering 

the overall affordability of the plan for the Group and its benefit 

for shareholders. A further 1.1 million estimated new shares 

(0.2% of issued share capital) will be issued during the 2016 

financial year to fund FSP obligations. 

Service contracts

Executive directors and senior management are employed in terms 

of the Group’s standard contract of employment and are not 

employed under fixed-term contracts. Senior management 

(grades A and B) are required to give a reasonable notice period 

The following performance conditions apply:

52 weeks to
2 March 

2014
baseline HEPS

cents

Three-year 
compound 

annual 
growth rate

%

52 weeks to 
26 February 

2017 
HEPS 
cents

Cumulative 
HEPS over 

three years
cents

Portion 
of shares 

which vest
%

Number 
of shares 

which vest
000’s

Net 
realisable 

value*
Rm

138.51 < 10% < 184.36 < 504.32 All forfeited — —

138.51 10% 184.36 504.32 30% 2 077.5 109.7

138.51 12% 194.60 523.48 65% 4 501.2 237.8

138.51 15% 210.66 553.13 100% 6 925.0 365.8

*  The net realisable value of outstanding FSP shares was calculated using the closing share price of R52.82.
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of their intention to terminate their services, which varies from 

one to 12 calendar months. The retirement age is 60 years, which 

applies to all employees. Employment contracts do not provide for 

any exceptional benefits or compensation on the termination of 

employment. Certain managers who are considered key in carrying 

out the Group’s strategy are subject to contractual restraint of trade 

provisions and discretionary termination or restraint of trade 

payments may be made in this regard.

Remuneration structure

Non-executive directors

In respect of non-executive directors, the remuneration committee 

proposes fees to be paid for the membership of the Board and 

Board committees. Such fees are market-related, commensurate 

with the time required for directors to undertake their duties, and 

must be approved by the Board and shareholders. Approved fees 

are set for the financial period. Fees are not subject to attendance 

at meetings as attendance at Board meetings is generally good.

Remuneration is not linked to the performance of the Group or the 

Group’s share performance. Non-executive directors do not receive 

performance-related bonuses and are not granted forfeitable shares 

or share options. The fees for the 2015 financial period were 

approved by shareholders at the AGM held on 2 June 2014. The 

proposed fees for the 2016 financial period will be submitted to 

shareholders for approval at the AGM to be held on 27 July 2015.

When non-executive directors provide additional consultancy 

services to the Board and its committees the related fees are 

determined and approved by the remuneration committee on an 

ad hoc basis, taking into account the nature and scope of the 

services rendered.

Section two
IMPLEMENTATION OF REMUNERATION POLICY 
DURING THE 2015 FINANCIAL YEAR
1.  Work performed and decisions taken by remuneration 

committee

The main items considered and approved by the remuneration 

committee during the 2015 financial period were as follows:

a.  Executive director remuneration benchmarking, including 

a review of all benefits provided

The remuneration committee, assisted by an independent third 

party, reviewed the fixed remuneration paid to executive directors, 

including all benefits, to ensure alignment with the Group’s 

strategic objectives and best practice in the market. Remuneration 

paid is considered fair and competitive against market benchmarks 

and the role and performance of each individual executive director.

b.  Reviewing and setting the annual compensation for 

the CEO

In setting Richard Brasher’s annual base salary at R7.4 million, the 

remuneration committee considered his extensive experience in 

the retail industry, which spans almost 30 years, and the success 

he has had with developing the strategic long-term recovery plan 

for Pick n Pay and successfully steering the Group through Stage 1 

of that plan.

Under Richard’s stewardship, the business has delivered four 

consecutive reporting periods of strong profit growth and is in a 

stronger and more stable financial position than it was two years 

ago. The remuneration committee benchmarked Richard’s base 

salary against similar-sized South African companies and his salary 

is considered fair in relation to the market, his expertise and his 

contribution to date.

c.  Annual increases in fixed remuneration for executive 

directors

The increase in total fixed base salary and benefits paid to executive 

directors is 5.6%, with a base salary average increase of 6.9%, 

against an average for the Group of 6.0% to 7.0%, excluding 

employees governed by a labour union agreement (NMBU). The 

average annual increase for NMBU employees was between 7.0% 

and 8.0%. Increases are determined after detailed performance 

reviews undertaken in April each year. Annual increases are 

determined with reference to the scope of executives’ roles, their 

performance against key performance indicators, as well as 

comparable increases in the general and retail market and the 

projected consumer price index.

d.  Determining an appropriate short-term incentive bonus, 

and the reasonable allocation thereof to executive 

directors and qualifying employees

The remuneration committee has a crucial role to play in ensuring 

that the Group’s remuneration policy not only supports the Group’s 

strategic goals, but also ensures that management is remunerated 

fairly and reasonably, in line with industry benchmarks and 

shareholder expectation.

The remuneration committee sets annual performance targets 

(threshold, target and stretch) that must be achieved before a 

short-term incentive bonus will be payable. The targets are based 

on profit before tax and exceptional items (PBTAE), which is 

inclusive of the cost of the short-term incentive.
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Pick n Pay Stores Limited

REMUNERATION REPORT CONTINUED

The business has completed Stage 1 of its recovery plan – 

Stabilising the business – demonstrating a sound improvement in 

all key underlying financial metrics. The Group delivered growth in 

PBTAE ahead of the remuneration committee’s threshold level of 

12% and its target of 23%, with the Group achieving PBTAE 

of R1 205.2 million (28.6% growth). The stretch target of 33% 

was not met. As a result, a bonus was agreed to by the 

remuneration committee.

The quantum of the bonus pool is at the discretion of the 

remuneration committee and is informed by the overall 

performance of the Group and the personal performances 

of the individual senior managers.

The executive directors’ remuneration table on page 71 reflects the 

bonus accrued for the current financial year for executive directors 

based on 2015 performance. The remuneration committee has set 

new and appropriate targets for the 2016 financial year.

e.  Reviewing the Group’s long-term share option incentive 

scheme, its alignment to long-term strategy and 

allocations to executive directors

The remuneration committee undertook a detailed review of all 

the share options held by the executive directors, including all the 

service and performance conditions attached. The review 

highlighted that an issue of binary share options to deputy CEO 

Richard van Rensburg in October 2011 contained share price 

performance conditions that were not aligned with issues to other 

executive directors and senior management personnel. In the 

interests of achieving fair and balanced reward for executive 

directors, that is closely aligned to strategic objectives, it was 

agreed to extend the term of this binary issue by one year, from 

23 May 2015 to 23 May 2016.

No new share options were granted to executive directors during 

the year.

f.  Reviewing the Group’s new forfeitable share plan 

– setting appropriate performance conditions and 

allocating forfeitable shares to executive directors and 

qualifying senior management

The remuneration committee set the financial performance 

conditions to be attached to the debut issuance under the Group’s 

new forfeitable share plan. Further, the committee agreed on the 

150 participants and the level at which each would participate, 

with particular focus on the allocations to executive directors. 

For further information refer to pages 67 and 68 of this report.

g.  Reviewing and recommending non-executive directors’ 

fees for the 2016 financial period, for final approval by 

shareholders at the AGM

Fees for the current and proposed periods are as follows:

Proposed
2016

R

Actual
2015

R
%

change

Chairman of the Board 3 657 000 3 450 000 6.0

Lead independent 
non-executive director of 
the Board 114 000 107 000 6.5

Non-executive director of 
the Board 340 000 320 000 6.2

Chairman of the audit 
committee 280 000 265 000 5.7

Member of the audit 
committee 114 000 107 000 6.5

Chairman of the 
remuneration committee 150 000 140 000 7.1

Member of the 
remuneration committee 75 000 70 000 7.1

Member of the 
nominations committee1 70 000 65 000 7.7

Member of the social 
and ethics committee2 75 000 70 000 7.1

Chairman of the 
corporate finance 
committee3 160 000 — —

Member of the corporate 
finance committee3 107 000 — —

Trustee of the employee 
share purchase trust 33 000 31 000 6.5
1  The chairman of the nominations committee is the Chairman of the Board 

and does not receive an additional fee for chairing this committee.

2  The chairman of the social and ethics committee is an executive director 
and does not receive an additional fee for chairing this committee.

3  The corporate finance committee is an ad hoc committee. The fees payable 
are determined in relation to the number of meetings held during the 
financial period, but will not be more than the annual proposed fee. No 
meetings were held in 2015.

h.  Reviewing and recommending to the Board the overall 

compensation for the Chairman, for final approval by 

shareholders at the AGM

In setting the Chairman’s proposed annual fee of R3.7 million, the 

remuneration committee (with Gareth Ackerman recused from 

discussion) considered the active role he plays in the corporate 

governance of Pick n Pay and in formulating overarching strategy 

for the individual companies within the Group. Gareth does not 

play a day-to-day role in the executive management and 

administration of the business, but he does make himself available 

to the executive team in a valuable advisory capacity.
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i.  Reviewing and approving of the Group’s remuneration 

policy and report

This report and the recommendations of the remuneration 

committee have been approved by the Board and will be submitted 

to shareholders for consideration at the annual general meeting to 

be held on 27 July 2015.

2. Payments, accruals and awards to executive directors

The Board is wholly responsible for the formulation, development 

and effective implementation of Group strategy. In turn, the Board 

delegates operational strategy implementation and general 

executive management of the business to its executive directors. 

As such, in terms of section 38 of the Companies Act 2008, the 

executive directors of the Board are identified as prescribed officers, 

and their remuneration is detailed below.

Total remuneration of executive directors

Fixed base salary and benefits

Short-
term

 annual
bonus
R’000

% of 
total 

remune-
ration
R’000

Total 
remune-

ration
R’000

Long-
term

share
awards

expense*
R’000

Fees for 
Board 

meetings
R’000

Base 
salary
R’000

Retire-
ment 

and 
medical 

contri-
butions

R’000

Other 
benefits

R’000

Total 
fixed

remune-
ration
R’000

% of 
total 

remune-
ration
R’000

2015
Richard Brasher  1.5  7 370.5  1 215.5  1 144.7  9 732.2 52.0 9 000.0 48.0 18 732.2 11 771.2
Richard van Rensburg  1.5  3 422.5  622.0  735.1  4 781.1 74.9 1 600.0 25.1 6 381.1 3 745.6
Bakar Jakoet  1.5  2 904.0  497.5  292.3  3 695.3 69.8 1 600.0 30.2 5 295.3 3 125.8
Jonathan Ackerman  1.5  2 046.6  374.4  264.0  2 686.5 72.9 1 000.0 27.1 3 686.5 1 753.0
Suzanne Ackerman-Berman  1.5  2 083.5  351.5  263.0  2 699.5 73.0 1 000.0 27.0 3 699.5 1 753.0

Total  7.5  17 827.1  3 060.9  2 699.1  23 594.6 14 200.0  37 794.6 22 148.6

% increase on prior year 6.9 5.6

2014
Richard Brasher  1.5  7 000.0  948.5  1 969.4  9 919.4 65.4  5 250.0 34.6 15 169.4 3 973.3
Richard van Rensburg  1.5  3 229.3  559.7  261.7  4 052.2 83.5  800.0 16.5 4 852.2 1 603.3
Bakar Jakoet  1.5  2 670.0  468.4  243.7  3 383.6 80.9  800.0 19.1 4 183.6 1 851.4
Jonathan Ackerman  1.5  1 947.0  357.5  261.4  2 567.4 83.7  500.0 16.3 3 067.4 516.5
Suzanne Ackerman-Berman  1.5  1 827.3  343.5  256.0  2 428.3 82.9  500.0 17.1 2 928.3 605.9

Total  7.5  16 673.6  2 677.6  2 992.2  22 350.9  7 850.0  30 200.9 8 550.4

*    The expense of the long-term share awards is determined in accordance with IFRS 2: Share-based Payments. The payment cost is the value of the share-based 
payment award amortised on a straight-line basis over the vesting term of the award. The amounts in the column represent the current year’s charge, as 
recorded in the statement of comprehensive income. The column is for information only, given that the value was neither received by nor accrued to the 
directors during the period. The long-term share awards will vest in the future only if all the criteria set out in the rules of the 1997 Employee Share Option 
Scheme and the Forfeitable Share Plan are met.

The cost of the long-term incentive share awards is the IFRS 2 

share-based payment cost related to the forfeitable shares and 

share options issued to executive directors. The cost is recognised 

on a straight-line basis over the term of the awards, and this cost 

therefore relates to all awards which have not yet reached the end 

of their vesting term – both those issued in prior years and in the 

current year. The cost of awards issued to executive directors 

recognised in the current year is R15.6 million.

The remuneration committee does not currently target an optimum 

level of fixed versus variable remuneration, although the scope and 

breadth of the strategic role performed by each executive director 

is considered when allocating long-term incentive share awards. 

The remuneration committee is in the process of developing formal 

guidelines in this regard.

As detailed above, total fixed benefits include payments made and 

costs accrued in the current year, and variable incentives include the 

related cost of share awards issued in current and prior periods.
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Pick n Pay Stores Limited

REMUNERATION REPORT CONTINUED

Share awards granted to executive directors – PIK

Calendar 
year 

granted

Award 
grant 
price 

R

Balance 
held at 

3 March 
2014

Granted 
during the 

period

Forfeited 
during 

the 
period

 Balance 
held at 

1 March 
2015 

Available 
for 

take-up

Richard Brasher
Share options 2012 42.24 1 000 000 — — 1 000 000**** Nov 2017

42.24 1 000 000 — —  1 000 000* Nov 2017
Forfeitable shares 2014 — — 800 000 —  800 000** Aug 2017

2 000 000  800 000 —  2 800 000 

Richard van Rensburg
Share options 2011 36.55 400 000 — —  400 000* May 2016
Forfeitable shares 2014 — — 250 000 —  250 000** Aug 2017

400 000  250 000 —  650 000 

Bakar Jakoet
Share options 2003 12.00 250 000 — —  250 000 Now

2007 31.15 5 779 — —  5 779 Now
2008 26.55 7 907 — — 7 907 Now

26.14 105 000 — — 105 000 Now
26.14 45 000 — — 45 000 Aug 2015

2009 28.20 12 413 — — 12 413 Now
2010 42.28 1 799 — — 1 799 Now

41.23 500 000 —  (500 000)*** — Forfeited
2011 41.70 200 000 — —  200 000 Now

41.70 300 000 — —  300 000 Apr 2016
Forfeitable shares 2014 — — 250 000 —  250 000** Aug 2017

1 427 898  250 000  (500 000)  1 177 898 

*  The exercising of these binary options is subject to specific performance criteria relating to the growth of the Company’s share price over the term of the 
option. If the share price performance criteria are not met, the options are forfeited.

**  The exercising of these forfeitable shares is subject to performance criteria related to the growth in HEPS of Pick n Pay Stores Limited. If the performance 
hurdles are not met, the shares will be forfeited. These shares are held in a CSDP account on behalf of the director until the vesting conditions have been 
met. For further details on the forfeitable share plan, refer to pages 67 and 68 of this report.

***  Binary options granted under the May 2010 binary scheme were forfeited in May 2014 due the performance criteria not having been met.
****   A detailed review was done by the remuneration committee of all share options held by executive directors in the interest of achieving fair and balanced 

reward. As a result, it was agreed to amend the vesting period of performance share options issued to Richard Brasher during November 2012. The vesting 
period has been adjusted from three equal instalments vesting after three, five and seven years, to one instalment vesting after five years.
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Share awards granted to executive directors – PIK (continued)

Calendar 
year 

granted

Award 
grant 
price 

R

Balance 
held at 

3 March 
2014

Granted 
during the 

period

Forfeited 
during the 

period

 Balance 
held at 

1 March 
2015 

Available 
for 

take-up

Jonathan Ackerman
Share options 2005 20.7 6 441 — —  6 441 Now

2006 28.00 14 286 — —  14 286 Now
2007 31.15 14 446 — —  14 446 Now
2008 26.56 9 414 — —  9 414 Now

26.14 25 000 — —  25 000 Aug 2015
26.14 25 000 — —  25 000 Aug 2016
26.14 25 000 — —  25 000 Aug 2017
26.14 25 000 — —  25 000 Aug 2018

2009 28.20 8 667 — —  8 667 Now
2010 42.27 1 560 — — 1 560 Now

41.23 400 000 —  (400 000)** — Forfeited
Forfeitable shares 2014 — — 150 000 —  150 000* Aug 2017

554 814  150 000  (400 000)  304 814 

Suzanne Ackerman-Berman
Share options 2004 21.00 10 000 — —  10 000 Now

2007 31.15 122 408 — — 122 408 Now
2008 26.56 4 519 — — 4 519 Now

26.14 25 000 — —  25 000 Aug 2015
26.14 25 000 — —  25 000 Aug 2016
26.14 25 000 — —  25 000 Aug 2017
26.14 25 000 — —  25 000 Aug 2018

2009 28.20 8 867 — — 8 867 Now
2010 42.27 1 421 — — 1 421 Now

41.23 400 000 —  (400 000)** — Forfeited
Forfeitable shares 2014 — — 150 000 —  150 000* Aug 2017

647 215  150 000  (400 000)  397 215 

*  The exercising of these forfeitable shares is subject to performance criteria related to the growth in HEPS of Pick n Pay Stores Limited. If the performance 
hurdles are not met, the shares will be forfeited. These shares are held in a CSDP account on behalf of the director until the vesting conditions have been 
met. For further details on the forfeitable share plan, refer to pages 67 and 68 of this report.

**  Binary options granted under the May 2010 binary scheme were forfeited in May 2014 due the performance criteria not having been met.
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REMUNERATION REPORT CONTINUED

Share awards granted to executive directors – PWK

Calendar
year 

granted

Award
grant 
price 

R

Balance 
held at 

3 March 
2014

Granted 
during the 

period

Balance 
held at 

1 March 
2015

 Available 
 for 

take-up 

Richard van Rensburg
Share options 2011 15.2 1 000 000 — 1 000 000  Now 

1 000 000 — 1 000 000

Bakar Jakoet
Share options 2005 11.5 400 — 400  Now 

2008 11.3 600 — 600  Now 
2010 16.0 400 — 400  Now 
2014 22.6 — 400 400  Now 

1 400 400 1 800

Jonathan Ackerman
Share options 2010 16.0 1 000 — 1 000  Now 

2012 20.0 400 — 400  Now 

1 400 — 1 400

Suzanne Ackerman-Berman
Share options 2011 15.4 400 — 400  Now 

400 — 400

/  Integrated Annual Report 2015  /  Our governance

74

 



3. Payments, accruals and awards to non-executive directors

Directors’ 
fees

R’000

Lead 
director

R’000

Audit 
committee

R’000

Remune-
ration 

committee
R’000

Nomina-
tions 

committee
R’000

Corporate 
finance 

committee
R’000

Social 
and ethics 
committee

R’000

Employee 
share trust

R’000
Total
R’000

2015
Gareth Ackerman^ 3 450.0 — — — — — — — 3 450.0
John Gildersleeve 320.0 — — 70.0 — — — — 390.0
David Friedland** 320.0 — — — 65.0 — — — 385.0
Hugh Herman 320.0 107.0 107.0 140.0 — — — 31.0 705.0
Audrey Mothupi 320.0 — 107.0 — — — — — 427.0
Lorato Phalatse 320.0 — — — 65.0 — 70.0 — 455.0
David Robins 320.0 — — — — — — — 320.0
Ben van der Ross 320.0 — 107.0 70.0 65.0 — — 31.0 593.0
Jeff van Rooyen 320.0 — 265.0 — — — — — 585.0

6 010.0 107.0 586.0 280.0 195.0 — 70.0 62.0 7 310.0

2014
Gareth Ackerman*^ 3 450.0 — — — — — — — 3 450.0
John Gildersleeve# 107.7 — — — — — — — 107.7
David Friedland@ 64.1 — — — — — — — 64.1
Hugh Herman 300.0 100.0 100.0 130.0 — 100.0 — 29.0 759.0
Audrey Mothupi@ 64.1 — — — — — — — 64.1
Lorato Phalatse 300.0 — — — 30.0 100.0 65.0 — 495.0
David Robins 300.0 — — — — — — — 300.0
Ben van der Ross 300.0 — 100.0 65.0 — 100.0 — 29.0 594.0
Jeff van Rooyen 300.0 — 250.0 — — 150.0 — — 700.0

5 185.9 100.0 450.0 195.0 30.0 450.0 65.0 58.0 6 533.9

^  Gareth Ackerman is Chairman of the nominations committee, share trust and a member of the remuneration committee, but his annual fee incorporates all 
committee work.

*  Gareth Ackerman also received an amount of R169 600 to reimburse him for travel expenses personally incurred during 2014.
#  Appointed October 2013.
@  Appointed December 2013.
**  David Friedland received consultancy fees of R107 000 in the current period for services rendered to the audit and risk committee.
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REMUNERATION REPORT CONTINUED

4. Directors’ interest in shares – Pick n Pay Stores Limited

 How 
held*

Balance 
held 
2014

Additions 
during 

the 
period 

Beneficial
ownership
on issue of
forfeitable

shares

Average 
purchase 
price per 

share 
R 

Disposals 
and 

other 
move-
ments 
during 

the 
period 

Average 
selling 

price 
per share 

R

Balance 
held 
2015

Beneficial/
non-

beneficial 
interest

2015
Gareth Ackerman direct 43 — — — — —  43 Beneficial

indirect —  30 000 — 58.09 — —  30 000 Non-
beneficial

indirect —  71 900 — 58.66 — —  71 900 Non-
beneficial

Richard Brasher direct — — 800 000 — — — 800 000 Beneficial

Richard van Rensburg direct — — 250 000 — — — 250 000 Beneficial

Bakar Jakoet direct 500 000 — 250 000 — — — 750 000 Beneficial
indirect 530 — — — — — 530 Non-

beneficial

Jonathan Ackerman direct 43 — 150 000 — — — 150 043 Beneficial

Suzanne Ackerman-Berman direct 2 500 — 150 000 — — — 152 500 Beneficial
indirect 4 651 — — — — —  4 651 Beneficial
indirect —  30 000 — 58.09 — —  30 000 Non-

beneficial
indirect —  71 900 — 58.66 — —  71 900 Non-

beneficial

Jeff van Rooyen direct —  3 800 —  59.00 — —  3 800 Beneficial

2014
Gareth Ackerman direct 43 — — — — — 43 Beneficial

Bakar Jakoet direct 500 000 — — — — — 500 000 Beneficial
indirect 530 — — — — — 530 Non-

beneficial

Jonathan Ackerman direct 43 — — — — — 43 Beneficial

Suzanne Ackerman-Berman direct 2 500 — — — — — 2 500 Beneficial
indirect 4 651 — — — — — 4 651 Beneficial

*  Direct interests represent a holding in the director’s personal capacity and indirect interests represent a holding by a family trust of which the director is a 
trustee, or a spouse and minor children.

For directors’ interest in shares of Pick n Pay Holdings Limited RF, please refer to pages 87 and 88.
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Pick n Pay Stores Limited

AUDIT AND RISK COMMITTEE REPORT

The Group operates in the fast moving consumer 
goods industry in southern Africa and recognises that 
it will be exposed to certain risks in order to achieve 
sustainable growth. The focus of the Group’s risk 
management is to ensure that an appropriate 
balance between risk and reward is maintained 
while protecting all stakeholders against avoidable 
risks and mitigating the impacts of unavoidable risks.

The Board is responsible for Group-wide risk governance by 

ensuring that adequate systems are in place to identify, evaluate 

and manage key business risks. The Board is assisted in this regard 

by the audit and risk committee, whose responsibility it is to 

develop, communicate and monitor the risk management process 

across all divisions in the Group. The audit and risk committee is 

integral to the risk management process, with specific oversight of 

financial, operational and information technology risks and the 

associated internal controls. The Chief Finance Officer serves as 

the Chief Risk Officer for the Group and attends all audit and risk 

committee meetings by invitation.

The day-to-day responsibility for identifying, evaluating and 

managing risk remains the responsibility of senior management, 

who are supported by the internal audit function. The internal 

audit function is independent of business operations and provides 

assurance on the adequacy and effectiveness of internal controls. 

In developing its annual combined assurance plan, the internal 

audit function follows a risk-based methodology to identify 

material business risks, which are then confirmed and addressed by 

the relevant individual divisional managers. Currently, the combined 

assurance plan serves as the source for the Group’s top-down 

risk management programme. These risks are typically strategic 

and operational, and are quantified by the finance function, 

where relevant.

The audit and risk committee is a statutory committee, as required 

by the Companies Act, and functions within a charter that is 

reviewed and approved annually by the Board. The committee 

members, Jeff van Rooyen, Hugh Herman, Ben van der Ross and 

Audrey Mothupi, were confirmed for appointment at the AGM 

held on 2 June 2014.

ROLE OF THE COMMITTEE
The audit and risk committee has an independent role with 

accountability both to the Board and to shareholders. The 

committee’s responsibilities include the statutory duties prescribed 

by the Companies Act, activities recommended by King III and the 

responsibilities assigned by the Board.

The committee’s ongoing main responsibilities are as follows:

Integrated and financial reporting

• Review the financial statements, interim report, preliminary 

results announcement and summarised financial statements and 

ensure compliance with International Financial Reporting 

Standards and the Companies Act;

• Review and approve the appropriateness of accounting policies, 

disclosure policies and the effectiveness of internal financial 

controls;

• Perform a review of the Group’s integrated reporting function 

and progress, and consider factors and risks that could impact on 

the integrity of the integrated annual report;

• Review the sustainability disclosure in the integrated annual 

report and ensure that it is consistent with financial information 

reported; and

• Recommend the integrated annual report to the Board for 

approval.

Finance function

• Consider the expertise and experience of the Chief Finance 

Officer; and

• Consider the expertise, experience and resources of the Group’s 

finance function.

Internal audit

• Review and approve the internal audit charter and audit plans;

• Evaluate the independence, effectiveness and performance of 

the internal audit function and compliance with its mandate;

• Review the Group’s system of internal control, including financial 

controls, ensuring that management is adhering to and 

continually improving these controls;

• Review significant issues raised by the internal audit process; and

• Review policies and procedures for preventing and detecting 

fraud.
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Pick n Pay Stores Limited

AUDIT AND RISK COMMITTEE REPORT CONTINUED

Composition of the committee, frequency of meetings, activities in the period under review

Members Attendance Objectives and activities 2015

Jeff van Rooyen 
(Chairman)

2/2 • Reviewed and recommended the interim and full-year financial results, financial 
statements and integrated annual report to the Board for approval

• Reviewed the internal audit coverage plan and ensured continued progress in integrating 
with the combined assurance model

• Reviewed and approved the accounting and disclosure policies and the effectiveness of 
internal financial controls

• Reviewed the external audit coverage plan
• Pre-approved all non-audit services provided by the Group’s external auditors
• Met separately with the internal auditors and the external auditors to confirm that they 

received the full co-operation of management
• Met with management to review their progress on identifying and addressing material risk 

areas within the business
• Reviewed the sustainability disclosure in the integrated annual report and ensured that it 

was consistent with financial information reported
• Chairman met regularly with key management to keep abreast of emerging issues
• Discharged all audit committee responsibilities to all the subsidiary companies within the 

Group
• Reviewed the findings of the financial review committees of all the material operating 

subsidiary companies. The financial review committees are chaired by the CFO and, 
together with the external auditors and management of the respective subsidiary, review 
in detail the results of the material operating subsidiary companies

• Reviewed and considered representations by management on the going-concern 
statement for the Group and recommended the adoption of the going-concern concept 
to the board

Hugh Herman 2/2

Ben van der Ross 0/2

Audrey Mothupi 2/2

External audit

• Act as a liaison between the external auditors and the Board;

• Nominate the external auditor for appointment by shareholders;

• Determine annually the scope of audit and non-audit services 

which the external auditors may provide to the Group;

• Approve the remuneration of the external auditors and assess 

their performance; and

• Assess annually the independence of the external auditors.

Risk management

• Ensure that management’s processes and procedures are 

adequate to identify, assess, manage and monitor enterprise-

wide risks; and

• Review tax and technology risks, in particular how they are 

managed.

General

• Receive and deal appropriately with any complaint relating to the 

accounting practices and internal audit of the Group or to the 

content or auditing of its financial statements, or to any related 

matter; and

• Perform other functions as determined by the Board.

COMPOSITION OF THE COMMITTEE
This committee is chaired by and comprises only independent 

non-executive directors. In accordance with the requirements of the 

Companies Act, members of the committee are appointed annually 

by the Board for the ensuing financial year and in compliance with 

King III, are elected by shareholders at the annual general meeting.

Ben van der Ross was unable to attend either of the committee 

meetings in the 2015 financial year. However, he discussed the 

agenda with the chairman to ensure that his views were considered 

in the deliberations of the committee.

As he is not an independent non-executive director, David Friedland 

is not a member of the audit and risk committee. He has, however, 

provided valuable input to the committee through consulting 

services during the 2015 financial year.

Subsequent to the 2015 financial year Ben van der Ross resigned 

from the audit and risk committee. The chairman extended his 

gratitude to Ben van der Ross for the invaluable contribution he 

had made over the years to the deliberations of the committee. 

Ben served on the audit and risk committee for many years, and 

provided exceptional guidance and oversight to the Group during 

this time.
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INDEPENDENCE OF EXTERNAL AUDITORS
The committee met with management, independently of the 

auditors, to discuss issues relevant to the audit and for purposes 

of evaluating the quality and effectiveness of the external audit 

function. The committee was satisfied as to the independence of 

the Group’s external auditors, KPMG Inc. and its respective audit 

partners.

TENDER
After finalisation of the 2015 financial result, the KPMG external 

audit partner rotated off the audit. It was decided that the timing 

was opportune to conduct a tender to establish which service 

provider should be appointed as the external auditor. Six auditing 

firms, including existing auditors KPMG Inc., were approached to 

tender for appointment as the external auditor.

The outcome of the tender will be determined in mid-June 2015.

As shareholders are required to vote on the appointment of the 

external auditors of the Company, the notices and proxies of the 

2015 annual general meetings will be published on our website, 

www.picknpayinvestor.co.za, and posted to shareholders and 

interested parties on Friday, 26 June 2015.

POLICY ON NON-AUDIT SERVICES
All non-audit services provided by the Group’s external auditors, 

KPMG Inc., were pre-approved by the audit committee. The total 

fee for non-audit services provided did not exceed 50% of the total 

auditors’ remuneration.

EXPERTISE AND EXPERIENCE OF CHIEF FINANCE 
OFFICER AND FINANCE FUNCTION
The committee together with the lead external audit partner has 

considered and confirmed the composition, experience, resources 

and skills of the finance function. The committee is satisfied that 

Bakar Jakoet has the appropriate expertise and experience for his 

position of Chief Finance Officer of the Group. In addition, the 

committee is satisfied that the composition, experience and skills 

of the finance function meet the Group’s requirements.

APPROVAL OF THE AUDIT AND RISK COMMITTEE 
REPORT
The committee confirms that it functioned in accordance with its 

charter for the 2015 financial year and that its report to 

shareholders was approved by the Board.

The committee confirmed its satisfaction with the performance and 

level of service rendered by the external auditor, KPMG Inc., for the 

2015 financial year.

As stated above, the Board has, on the recommendation of the 

committee, initiated a tender process to establish who to 

recommend to shareholders as the external auditors of the Group. 

On completion of the tender process, the external auditors will be 

recommended for election by shareholders at the 2015 annual 

general meeting.

Jeff van Rooyen

Chairman: audit and risk committee

Cape Town 

20 April 2015
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Pick n Pay Stores Limited

NOMINATIONS COMMITTEE REPORT

The nominations committee operates in accordance with the requirements of the Companies Act and King III 

and is governed by a Board-approved charter, which is reviewed and approved annually by the Board.

ROLE OF THE COMMITTEE
The nominations committee is responsible for identifying and evaluating suitable candidates for possible appointment to the Board to ensure 

that the Board is balanced and able to fulfil its functions as recommended by King III. The committee identifies a list of candidates to be 

considered, and establishes availability, willingness and suitability.

The authority to appoint directors remains with the Board. Candidates identified by the committee are interviewed by all the non-executive 

directors before the potential appointment is referred to the Board for a decision. Appointees are referred to shareholders for election.

Composition of the committee, frequency of meetings, objectives and activities in the period under review

Members Attendance Objectives and activities 2015

Gareth Ackerman 
(Chairman)

Informal ad hoc 
meetings held 
as required

• Objective to ensure proper succession planning for the Board, the CEO and the senior 
management positions, with the aim of ensuring that the Group’s long-term strategy is 
well executed

• Recommended that directors who had served for more than nine years continue on the 
Board for continuity and experience

• Reviewed the key performance indicators and objectives of the Group Chief Executive 
Officer 

• Assessed the competence and expertise of the Company Secretary

Lorato Phalatse

Ben van der Ross

David Friedland

Gareth Ackerman

Chairman: nominations committee

Cape Town 

20 April 2015
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Pick n Pay Stores Limited

CORPORATE GOVERNANCE COMMITTEE REPORT

The corporate governance committee operates in accordance with the corporate governance charter, which is 

reviewed and approved annually by the Board.

ROLE OF THE COMMITTEE
The corporate governance committee reviews and evaluates the governance practices and structures of the Group, and recommends any 

changes to the Board for a decision. The focus is on implementing King III’s recommendations and ensuring that the Group complies with the 

code of corporate practices and conduct. International standards of corporate governance are considered alongside local practices to ensure 

that the Group adopts best practice.

Composition of the committee, frequency of meetings, objectives and activities in the period under review

Members Attendance Objectives and activities 2015

Gareth Ackerman 
(Chairman)

Informal ad hoc 
meetings held 
as required

• Recommended to the Board that Mrs Wendy Ackerman be appointed to the position of 
Honorary Life President of Pick n Pay Stores Limited in recognition of her life-long 
dedicated service to the Group

• Reviewed remuneration committee charter and recommended amendment for 
adoption by the Board

• Reviewed share trust charter
• Reviewed treasury charter
• Reviewed corporate governance charter and recommended amendments for adoption 

by the Board
• Reviewed Companies Act s45 requirements
• Evaluated survey used to establish independence of non-executive directors
• Evaluated survey used to establish competence of Company Secretary
• Reviewed and evaluated Group governance policies

Jeff van Rooyen

Gareth Ackerman

Chairman: corporate governance committee

Cape Town 

20 April 2015
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Pick n Pay Stores Limited

CORPORATE FINANCE COMMITTEE REPORT

The corporate governance committee operates in accordance with the corporate governance charter, which is 

reviewed and approved annually by the Board.

ROLE OF THE COMMITTEE
The committee assists the Board in assessing investment opportunities for the Group. The committee was formed to ensure that the interests 

of all shareholders are taken into account when investment decisions are made. Authority to accept or reject investment opportunities 

remains with the Board.

COMPOSITION OF THE COMMITTEE
Chaired by Jeff van Rooyen, the committee comprises the independent non-executive directors.

FREQUENCY OF MEETINGS
The committee meets on an ad hoc basis. No meetings took place during the period under review.

Jeff van Rooyen

Chairman: corporate finance committee

Cape Town 

20 April 2015
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Pick n Pay Stores Limited

SOCIAL AND ETHICS COMMITTEE REPORT

The social and ethics committee operates in 

accordance with the requirements of the Companies 

Act and King III, and is governed by a charter that is 

reviewed and approved annually by the Board.

The objectives of the committee are to ensure that high ethical 

standards are applied in all areas of the business, and to review and 

approve the policy, strategy and structure for managing the social 

issues in the Group in accordance with our long-standing principle 

of doing good is good business.

ROLE OF THE COMMITTEE
The committee oversees the monitoring, assessment and 

measurement of the Group’s activities in the following areas:

• Ethics and code of conduct compliance

• Environmental, social and governance issues, including human 

rights, corruption, employment equity and transformation

• Social and economic development

• Relevant stakeholder relations

• Empowerment and transformation

• Enterprise development

• Corporate social investment

• Ethical treatment of animals

• Local, ethical and sustainable procurement

• Integrity of food products and ingredients

• Relevant regulatory, statutory and legislative compliance

The committee relies on management for the implementation of 

strategies and initiatives.

As a result of the Group’s commitment to conducting business in a 

sustainable manner, the Group remains on the Socially Responsible 

Investment Index of the JSE.

Composition of the committee, frequency of meetings, objectives and activities in the period under review

The committee is chaired by executive director, Suzanne Ackerman-Berman. Her position as director of transformation, chairman of the 

Ackerman Pick n Pay Enterprise Development Fund and head of the Pick n Pay Small Business Incubator, as well as her philanthropic work, 

make Suzanne uniquely qualified to chair the committee. Other committee members comprise independent non-executive director, Lorato 

Phalatse, members of management responsible for corporate affairs and human resources, the Company Secretary, senior management and 

technical experts on areas of mandate. All levels and areas of expertise across the Group are represented on the committee.

Members Attendance Objectives and activities 2015

Suzanne  
Ackerman-Berman 

(Chairman)

4/4 • Presented its report to shareholders at the AGM held on 2 June 2014 
• Approved the external BBBEE verification agency
• Assessed the BBBEE contributor status and strategy, plans and progress made in 

improving from level 6 to the targeted level 4 status 
• Reviewed plans and social responsibility structures in order to align with the revised 

BBBEE codes
• Continued to review relevant policies across all operating divisions
• Reviewed the published code of ethics
• Reviewed the Group policy on the humane treatment of animals
• Reviewed the employee whistle-blowing facility
• Reviewed the elements of reputational risk arising from marketing and from marketing 

to children
• Reviewed mechanisms to encourage ethical behaviour
• Regularly reviewed consumer complaints, which were also monitored by senior 

management, in line with the Consumer Protection Act
• Reviewed the activities of the Ackerman Pick n Pay Enterprise Development Fund and its 

development of sustainable small businesses

Lorato Phalatse 4/4

Suzanne Ackerman-Berman

Chairman: social and ethics committee

Cape Town 

20 April 2015
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Pick n Pay Stores Limited

LEGAL REPORT

COMPLIANCE
The compliance framework rests on the Group’s comprehensive 

set of policies, which are regularly updated to reflect governance 

best practice and the evolving regulatory environment. All 

employees and companies in the Group are obliged to comply 

with these policies.

Compliance questionnaires are distributed bi-annually to relevant 

departments to monitor compliance with statutes and regulations 

that have a bearing on the retail industry, such as the Companies 

Act, the Competition Act and the Consumer Protection Act. 

Statutory developments are regularly monitored to establish the 

compliance regime. Current areas being assessed include the 

Protection of Personal Information Act, the many provincial liquor 

statutes and the environmental laws.

Compliance questionnaires form the dual function of monitoring 

compliance and educating employees in the requirements of 

statutory and regulatory compliance in the retail sector. Employees 

are trained in sessions dealing with important legal issues arising 

from statutory provisions, such as the Consumer Protection Act 

and the Competition Act.

The compliance questionnaires are audited internally to ensure 

accurate reporting.

No judgments, damages, penalties or fines for non-compliance 

with any legislation were recorded and/or levied against any 

company in the Group, or against any director, officer or employee 

during the period under review.

Each year, the executive directors and relevant members of senior 

management declare that to the best of their knowledge, they and 

the companies they serve, have complied with all relevant statutes 

and regulations. The most recent declarations were completed in 

March 2015, and no incidents of contravention of the policies or 

the statutes were reported.

LITIGATION MATTERS
The Group is not involved, and has not in the 2015 financial period 

been involved, in any legal or arbitration proceedings which may 

have or have had a material effect on the financial position of the 

Group, nor is the Group aware of any such proceedings that are 

pending or threatened.

COMPETITION COMMISSION
In June 2009, the Competition Commission initiated an 

investigation into various practices of supermarket retailers, 

examining competition concerns relating to grocery retail, 

including buyer power, category management, information 

exchange and long-term lease agreements. After investigation, 

the Competition Commission informed retailers that they were 

dismissing all concerns but would further examine long-term 

exclusive lease agreements. The Group co-operated fully with 

the Competition Commission in providing all information and 

explanations requested. 

In January 2014, the Competition Commission announced that it 

had concluded that the investigation into long-term exclusive lease 

agreements did not warrant referral to the Competition Tribunal for 

determination. This announcement confirmed the Group’s belief 

that our lease agreements were freely entered into and reflected 

commercial practice that was standard both internationally and in 

South Africa. 

All matters under investigation in regard to supermarket retailers 

were concluded with a notice of non-referral of complaint, 

confirming the Group’s belief that no anti-competitive behaviour 

existed in the grocery retail sector. 

Despite this notice of non-referral, it was reported in the media 

that various property associations had lodged complaints against 

the long-term exclusive lease agreements that they entered into 

over the years with retailers, and that Massmart Holdings Limited 

had also lodged a complaint. 

After conducting extensive internal research into how other 

competition authorities dealt with similar complaints, it was 

recently announced that the Competition Commission had taken 

a decision to conduct a market inquiry into the grocery retail sector 

as opposed to another investigation. The Competition Commission 

has issued a notice of non-referral to the complainants, stating 

that it would not refer any part of the complaint to the 

Competition Tribunal.

The terms of the market inquiry have, at the time of writing, 

not been finalised. We remain of the firm belief that no anti-

competitive behaviour exists in relation to long-term exclusive 

lease agreements, or indeed in the grocery retail sector.
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Non-executive directors Independent non-executive directors Alternate directors

Raymond Ackerman (82)

BCom and various honorary doctorates

Chairman

Appointed 1981

Mr Raymond Ackerman founded Pick n Pay in 1967 and 
was its Chairman for 43 years. He was also CEO of the 
Group until 1999 when the roles of Chairman and CEO 
were split. He was Chairman of Pick n Pay Holdings 
Limited RF from the time of the Company’s formation until 
2002, at which time Gareth Ackerman was appointed in his 
stead. In 2010 he was reappointed as Chairman of 
Pick n Pay Holdings Limited RF, and retired from the 
Pick n Pay Stores Limited Board when Gareth Ackerman 
was appointed Chairman of Pick n Pay Stores Limited. 
Mr Ackerman was appointed Honorary Life President of 
Pick n Pay Stores Limited. He has won many accolades 
during the years as a leader, a businessman, a humanitarian 
and as the champion of the consumer.

Wendy Ackerman

Appointed 1981

Mrs Ackerman is one of the founding executives of 
Pick n Pay. She was appointed to the Board in 1981. She 
retired from the Pick n Pay Stores Limited Board in 2010 
where she remains integral to employee liaison, employee 
benefits and the management of extensive bursary funds. 
Mrs Ackerman was appointed as Honorary Life President of 
Pick n Pay Stores Limited. Mrs Ackerman has been widely 
recognised for her contribution to education, the arts 
and culture, and environmental conservation throughout 
South Africa.

Gareth Ackerman

Appointed 1987

See CV under Pick n Pay Stores Limited on page 52.

René de Wet (70)

CA(SA)

Audit committee chairman

Appointed 1981

René was an executive at Pick n Pay for 29 years, and was 
appointed to the Board in 1975. He was appointed joint 
managing director in 1993 and deputy Chairman in 1995. 
He retired as an executive director in 1999 but remained on 
the Pick n Pay Stores Limited Board as a non-executive 
director until 2008.

Hugh Herman

Appointed 1981

See CV under Pick n Pay Stores Limited on page 53.

Jeff van Rooyen

Appointed 2011

See CV under Pick n Pay Stores Limited on page 53.

Suzanne Ackerman-Berman

Alternate to Raymond Ackerman

Appointed 2010

See CV under Pick n Pay Stores Limited on page 52.

Jonathan Ackerman

Alternate to Wendy Ackerman

Appointed 2010

See CV under Pick n Pay Stores Limited on page 52.

David Robins

Alternate to Gareth Ackerman

Appointed 2010

See CV under Pick n Pay Stores Limited on page 53.

Public officer

Bakar Jakoet

Appointed 2012

See CV under Pick n Pay Stores Limited on page 52.

Company Secretary

Debra Muller

Appointed 2010

See CV under Pick n Pay Stores Limited on page 52.

Pick n Pay Holdings Limited RF

BOARD OF DIRECTORS
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Pick n Pay Holdings Limited RF

CORPORATE GOVERNANCE REPORT

This report deals with the corporate governance 
of Pick n Pay Holdings Limited RF, the investment 
holding company of Pick n Pay Stores Limited. 
Pick n Pay Holdings Limited RF’s sole purpose is the 
holding of the controlling shareholding in Pick n Pay 
Stores Limited and the Company has minimal 
operating activities. Only principles specific to 
Pick n Pay Holdings Limited RF are included in this 
report as most principles have been addressed in the 
Pick n Pay Stores Limited corporate governance report 
(see pages 54 to 59).

DIRECTORS
The Board comprises six non-executive directors of whom three are 

independent. In addition, there are three alternate directors who 

are available to step in for a non-executive director should the need 

arise. The alternate directors have a standing invitation to attend 

all Board meetings, but only vote in the absence of the director for 

whom they alternate. As the Chairman, Raymond Ackerman, is 

not independent, Hugh Herman has been appointed as the lead 

independent director (LID). All members of the Board have 

unfettered access to the LID when required. The Company has an 

exemption from the JSE Listings Requirement to have executive 

directors, as it has minimal operating activities.

APPOINTMENT OF DIRECTORS
The appointment of all directors and alternate directors to the 

Board requires shareholder approval at the annual general meeting 

(AGM). On appointment to the Board new directors are required to 

retire and offer themselves for re-election by shareholders at the 

first AGM following their original appointment. Directors are 

elected for three-year terms.

Raymond Ackerman

Cape Town 

20 April 2015

INDEPENDENCE OF DIRECTORS
Of the three independent non-executive directors, Hugh Herman 

and René de Wet have held their positions for longer than nine 

years. Their independence has been thoroughly scrutinised given 

their years of service on the Board. The Board is satisfied that, 

despite their length of service, they remain independent, tough-

minded individuals with personal integrity, and they translate their 

experience in the Group into meaningful interrogation of the 

Group’s implementation of its strategy. All three independent 

directors meet the criteria for independence as established by 

King III, the Companies Act and the JSE Listings Requirements. 

Directors who are members of the Ackerman family are not 

independent given their indirect controlling shareholding of 

the Group.

BOARD SUB-COMMITTEES
Pick n Pay Holdings Limited RF has a separate audit and risk 

committee consisting of non-executive directors, but it does 

not have separate remuneration, risk, nomination, corporate 

governance and social and ethics committees as the tasks relating 

to these committees are undertaken by the Group as a whole.

REMUNERATION REPORT
No separate remuneration report is presented as the only 

remuneration paid by the Company is non-executive directors’ 

remuneration which is approved by the Board as a whole.

Fees proposed for next year, for Board members not serving on the 

Pick n Pay Stores Board, are as follows:

Proposed
2016

R
2015

R

Total fee 65 000 60 000
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Directors’ interest in shares – Pick n Pay Holdings Limited RF

2015
 How 
held*

Balance 
held 
2014
000’s

Additions 
during 

the 
period

000’s 

Average 
purchase 
price per 

share 
R 

Disposals 
and other 

movements 
during the 

period
000’s 

Average 
selling 

price 
per share 

R

Balance 
held 
2015
000’s

Beneficial/
non-

beneficial 
interest

Directors’ holdings
Raymond Ackerman direct 1 269.4 — — — — 1 269.4 Beneficial

Gareth Ackerman direct 0.5 — — — — 0.5 Beneficial
indirect 3 225.0 40.5 24.93 — — 3 265.5 Non-

beneficial

indirect 40.5 — — — — 40.5 Non-
beneficial

Ackerman Investment Holdings
Proprietary Limited^

indirect 255 736.9 — — — — 255 736.9 Non-
beneficial

Mistral Trust^ indirect 5 415.2 50.0 22.10 — — 5 465.2 Non-
beneficial

Hugh Herman direct 60.0 — — — — 60.0 Beneficial
indirect 0.5 — — — — 0.5 Beneficial

Jeff van Rooyen direct — 3.8 — — — 3.8 Beneficial

Alternate directors

Jonathan Ackerman direct 252.0 — — — — 252.0 Beneficial

indirect 1 138.0 — — — — 1 138.0 Beneficial

indirect 46.1 — — (12.0) — 34.1 Non-
beneficial

Suzanne Ackerman-Berman direct 242.1 — — — — 242.1 Beneficial
indirect 866.3 — — — — 866.3 Beneficial
indirect 6.0 — — — — 6.0 Non-

beneficial

David Robins indirect 191.3 — — — — 191.3 Non-
beneficial

Directors of 
Pick n Pay Stores Limited

Bakar Jakoet direct 250.0 — — — — 250.0 Beneficial

indirect 25.7 — — — — 25.7 Non-
beneficial

David Friedland indirect — 20.0 23.79 — — 20.0 Beneficial
indirect — 20.0 22.66 — — 20.0 Beneficial

*  Direct interests represent a holding in the director’s personal capacity and indirect interests represent a holding by a family trust, of which the director is a 
trustee, or a spouse or minor children.

^  The non-beneficial interest in Ackerman Investment Holdings Proprietary Limited and Mistral Trust represents a portion of the holdings of Raymond Ackerman, 
Wendy Ackerman, Gareth Ackerman, Jonathan Ackerman and Suzanne Ackerman-Berman.
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Pick n Pay Holdings Limited RF

CORPORATE GOVERNANCE REPORT CONTINUED

Directors’ interest in shares – Pick n Pay Holdings Limited RF

2014
 How 
held*

Balance 
held 
2013
000’s

Additions 
during 

the 
period

000’s 

Average 
purchase 
price per 

share 
R 

Disposals 
and other 

movements 
during the 

period
000’s 

Average 
selling 

price 
per share 

R

Balance 
held 
2014
000’s

Beneficial/
non-

beneficial 
interest

Directors’ holdings
Raymond Ackerman direct 1 269.4 — — — — 1 269.4 Beneficial

Gareth Ackerman direct 0.5 — — — — 0.5 Beneficial
indirect 3 153.0 72 17.64 — — 3 225.0 Non-

beneficial

indirect 40.5 — — — — 40.5 Non-
beneficial

Ackerman Investment Holdings
Proprietary Limited^

indirect 255 017.6 719.3 17.54 — — 255 736.9 Non-
beneficial

Mistral Trust^ indirect 5 308.2 107 19.06 — — 5 415.2 Non-
beneficial

Hugh Herman direct 80 — — (20.0) 20.50 60.0 Beneficial
indirect 65.0 20.0 17.36 (85.0) 20.61 — Beneficial

indirect 14.5 — — (14.0) 20.68 0.5 Non-
beneficial

Alternate directors

Jonathan Ackerman direct 252.0 — — — — 252.0 Beneficial

indirect 1 089.6 48.4 20.42 — — 1 138.0 Beneficial

indirect 46.1 — — — — 46.1 Non-
beneficial

Suzanne Ackerman-Berman direct 242.1 — — — — 242.1 Beneficial
indirect 811.3 55.0 18.30 — — 866.3 Beneficial
indirect 6.0 — — — — 6.0 Non-

beneficial

David Robins direct 886.7 — — (886.7) 17.54 — Beneficial

indirect 199.8 — — (8.5) — 191.3 Non-
beneficial

Directors of 
Pick n Pay Stores Limited

Bakar Jakoet direct 250.0 — — — — 250.0 Beneficial

indirect 25.7 — — — — 25.7 Non-
beneficial

*  Direct interests represent a holding in the director’s personal capacity and indirect interests represent a holding by a family trust, of which the director is a 
trustee, or a spouse or minor children.

^  The non-beneficial interest in Ackerman Investment Holdings Proprietary Limited and Mistral Trust represents a portion of the holdings of Raymond Ackerman, 
Wendy Ackerman, Gareth Ackerman, Jonathan Ackerman and Suzanne Ackerman-Berman.
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ASPECTS OF KING III
Dispensation by JSE

• The Pick n Pay Holdings Limited RF Board of directors currently 

does not comply with the King III requirement to have a 

minimum of two executive directors. The Company has been 

exempted by the JSE from the requirement to have executive 

directors, as it is acknowledged that the Company has no 

material operating activities other than the receipt of and 

payment of dividends, and the assessment of the carrying value 

of its only investment, being its shareholding in Pick n Pay Stores 

Limited.

• Pick n Pay Holdings Limited RF has been granted a dispensation 

from the JSE Listings Requirement that a listed company has a 

full-time finance director, given that the Company has no 

material operating activities, as set out above.

• Pick n Pay Holdings Limited RF has been granted an exemption 

by the Companies Tribunal from the need to appoint a social and 

ethics committee, as this function is fulfilled by the social and 

ethics committee formed by the Board of Pick n Pay Stores 

Limited.

• Pick n Pay Holdings Limited RF has been granted dispensation 

from the JSE Listings Requirements of having remuneration, risk, 

nomination and corporate governance committees, as these 

functions are fulfilled for the Group by the Board committees 

formed by Pick n Pay Stores Limited.

ASPECTS OF KING III REVIEWED
The Board comprises an equal number of independent and 

non-independent directors, while King III recommends that a Board 

comprises a majority of independent directors. No changes to the 

Board are anticipated at this time, given the minimal operating 

activities of the Company.

DIRECTORS’ ATTENDANCE AND ACTIVITIES AT MEETINGS
Board meetings

In addition to the annual general meeting, the Board convenes a minimum of three times per year for formal meetings, with additional 

meetings scheduled when necessary. The table below details each directors’ Board meeting attendance during the past financial period, as 

well as the activities undertaken by the Board during the period:

Director
Board and AGM 

attendance Objectives and activities 2015

Raymond Ackerman (Chairman) 4/4 • Approved the interim and year-end financial results and 
the JSE SENS announcements

• Approved the integrated annual report
• Approved the notice and proxy of the annual 

general meeting
• Approved the distribution of the dividend
• Approved the non-executive directors’ fees for tabling at 

the annual general meeting
• Considered the declaration of directors’ personal financial 

interests at each meeting
• Approved the extension of tenure for current directors

Gareth Ackerman 4/4

Wendy Ackerman 4/4

René de Wet 4/4

Hugh Herman (LID) 4/4

Jeff van Rooyen 4/4

Jonathan Ackerman (alternate director) 4/4

Suzanne Ackerman-Berman (alternate director) 4/4

David Robins (alternate director) 4/4
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Pick n Pay Holdings Limited RF

AUDIT AND RISK COMMITTEE REPORT

The audit and risk committee is a statutory 
committee, required by the Companies Act, and 
functions within a charter approved by the Board. The 
committee members were confirmed for appointment 
at the AGM on 2 June 2014.

ROLE OF THE COMMITTEE
The audit and risk committee has an independent role with 

accountability to both the Board and to shareholders. The 

committee’s responsibilities include the statutory duties prescribed 

by the Companies Act, activities recommended by King III and the 

responsibilities assigned by the Board.

MEETINGS AND ACTIVITIES
The committee’s main responsibilities are discharged by the audit and risk committee elected for Pick n Pay Stores Limited. Refer to page 77 

for this committee’s report.

Director Attendance Objectives and activities 2015

René de Wet  
(Chairman)

2/2 • Reviewed and recommended the interim and full-year financial results, financial 
statements and integrated annual report to the Board for approval

• Reviewed and approved the accounting and disclosure policies
• Received and reviewed the report from the audit and risk committee of Pick n Pay Stores 

Limited
• Assessed the carrying value of the Company’s investment in Pick n Pay Stores Limited
• Discharged all audit and risk committee responsibilities to all the subsidiary companies 

within the Group
• Received and reviewed reports from both the internal and external auditors

Hugh Herman 2/2

Jeff van Rooyen 2/2

COMPOSITION OF THE COMMITTEE
This committee is chaired by and comprises only independent 

non-executive directors. In accordance with the requirements of the 

Companies Act, members of the committee are appointed annually 

by the Board for the ensuing financial year and in compliance with 

King III and are appointed by shareholders at the annual general 

meeting.

The committee has a charter which is reviewed and approved by 

the Board annually.
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INDEPENDENCE OF EXTERNAL AUDITORS
The audit and risk committee is satisfied as to the independence of 

the Group’s external auditors, KPMG Inc. and its respective audit 

partners.

TENDER
After finalisation of the 2015 financial result, the KPMG external 

audit partner rotated off the audit. It was decided that the timing 

was opportune to conduct a tender to establish which service 

provider should be appointed as external auditor. Six auditing firms, 

including existing auditors KPMG Inc., were approached to tender 

for appointment as the external auditor.

The outcome of the tender will be determined in mid-June 2015.

As shareholders are required to vote on the appointment of the 

external auditors of the Company, the notices and proxies of the 

2015 annual general meetings will be published on our website, 

www.picknpayinvestor.co.za, and posted to shareholders and 

interested parties on Friday, 26 June 2015.

POLICY ON NON-AUDIT SERVICES
All non-audit services provided by the Company’s external auditors 

are pre-approved by the audit and risk committee. The total fee for 

non-audit services provided should not exceed 50% of the total 

auditor’s remuneration.

EXPERTISE AND EXPERIENCE OF CHIEF FINANCE 
OFFICER AND FINANCE FUNCTION OF PICK N PAY 
STORES LIMITED GROUP
The audit and risk committee has considered and confirmed the 

composition, experience, resources and skills of the finance 

function of the Pick n Pay Stores Limited Group. The audit and risk 

committee is satisfied that Bakar Jakoet has the appropriate 

expertise and experience for his position of Chief Finance Officer 

of the Pick n Pay Stores Limited Group.

APPROVAL OF THE AUDIT AND RISK COMMITTEE 
REPORT
The committee confirms that it has functioned in accordance with 

its charter for the 2015 financial year and that its report to 

shareholders has been approved by the Board.

The committee confirmed its satisfaction with the performance 

and level of service rendered by the external auditor.

As stated above, the Board has, on the recommendation of the 

committee, initiated a tender process to establish who to 

recommend to shareholders as the external auditors of the 

Company. On completion of the tender process, the external 

auditors will be recommended for election by shareholders at the 

2015 annual general meeting.

René de Wet

Chairman: audit and risk committee

Cape Town 

20 April 2015
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