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LETTER TO SHAREHOLDERS

Dear shareholder

The Pick n Pay Group presents to you the results for our 2016 annual financial period through our 
summarised audited Group annual financial statements. This document also contains extracts from the 
Pick n Pay 2016 Integrated Annual Report. The audited Group annual financial statements were approved 
by the Board on 25 April 2016. 

The 2016 audited Group annual financial statements were prepared under the supervision of Pick n Pay’s 
Chief Finance Officer, Aboubakar (Bakar) Jakoet CA(SA), and were audited by our duly appointed external 
auditors, Ernst & Young Inc. 

In addition, this document contains the detailed notice of our 48th annual general meeting to be held on 
Monday, 25 July 2016 at Pick n Pay Office Park, 101 Rosmead Avenue, Kenilworth, 7708, Cape Town. 
Details of the time of commencement of the meeting can be found in the notice.

If you are unable to attend the annual general meeting, you may vote by proxy in accordance with the 
instructions on the annual general meeting notice and the form of proxy. The enclosed form of proxy 
includes comprehensive instructions on how to complete it. Should you have any questions, please 
contact our offices.

As we have previously indicated, the changing financial reporting requirements and corporate governance 
demands over the past few years have resulted in voluminous annual reports. In order to promote 
sustainability, printed copies of the 2016 integrated annual report and the 2016 corporate governance 
report will not be posted to all shareholders, but will be made available to shareholders on request.

Our 2016 integrated annual report and the 2016 corporate governance report were posted on the 
Company’s website, www.picknpayinvestor.co.za, for viewing. If you would prefer to receive a printed copy 
of these reports please contact me on +27(0)21 658 1000 or at demuller@pnp.co.za. 

Yours sincerely

Debra Muller
Company Secretary

22 June 2016
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REVIEW OF OPERATIONS

Key financial indicators

52 weeks**
1 March

2015 % change

Turnover R72.4 billion R66.9 billion 8.2
Gross profit margin 17.9% 17.8%
Other trading income R971.3 million R782.9 million 24.1
Trading expenses margin 17.2% 17.2%
Trading profit R1 516.3 million R1 240.1 million 22.3
Trading profit margin 2.1% 1.9%
Profit before tax R1 473.5 million R1 205.2 million 22.3
Profit before tax margin 2.0% 1.8%
Profit for the period R1 065.4 million R861.7 million 23.6
Basic earnings per share 219.11 cents 178.79 cents 22.5
Headline earnings per share* 224.04 cents 177.26 cents 26.4
Total annual dividend per share 149.40 cents 118.10 cents 26.5

*  HEPS excludes capital profits and losses on the disposal and impairment of assets, which accounts for the difference in the 
year-on-year increase between HEPS and basic EPS.

** Prior year amounts restated and/or reclassified, refer to note 10 of the summarised audited Group annual financial statements.

52 weeks
28 February 

2016

RESULT SUMMARY
The Group delivered a good performance in 2016. 
The strongest turnover growth since 2010, an 
improved gross profit margin, sound expense 
control and greater operating efficiency all 
contributed to a further increase in underlying 
trading margin. The 26.4% increase in headline 
earnings per share reflects improvement across 
the business, and progress in executing the 
Group’s three-stage turnaround strategy. 

Group turnover growth of 8.2% for the year is a 
significant improvement on the 6.1% delivered in 
2015. Both like-for-like turnover growth at 3.8% 
(2015: 3.6%) and the contribution from new 
stores of 4.4% (2015: 2.5%) were stronger than 
in the previous year. On a constant currency basis, 
the top-line momentum achieved by the Group 
in the first half of the financial year was largely 
maintained in the second half, with Group 
turnover increasing 8.6% for the year, and 
like-for-like growth of 4.1%. 

In an increasingly challenging economic 
environment in South Africa, a sustained drought, 
weaker rand, accelerating food inflation, higher 
interest rates and increasing costs of energy and 
other utilities have placed added pressure on 

consumers. The Group has continued to support 
customers through meaningful price investment, 
restricting its selling price inflation to 3.1% over 
the year, below CPI Food inflation of 5.3%. 

Gross profit margin improved from 17.8% to 
17.9% through further operational efficiency and 
cost effectiveness across the procurement and 
supply chain channel. 

The 24.1% increase in other trading income 
demonstrates the Group’s commitment to 
broadening and improving its customer offer. 
Income from value-added services and other 
commissions increased by 35.0%. 

Tighter control over capital and overhead 
expenditure remains a key priority. The like-for-like 
increase in trading expenses was contained at 
5.0%, notwithstanding above-inflation increases 
in electricity, utility and security costs. 

Effective working capital management and 
stronger cash balances over the year contributed 
to the 5.9% reduction in net finance charges, 
despite rising interest rates and increased capital 
expenditure on opening and refurbishing stores, 
which had an impact in the second half of 
the year.
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The result achieved in 2016 reflects the core 
principle of the Group’s long-term strategic plan 
that its turnaround must be customer-led as well 
as cost driven. The underlying improvement in 
the trading profit margin from 1.9% in 2015 to 
2.1% in 2016 demonstrates that Stage 2 of its 
plan – Changing the Trajectory of Pick n Pay – is 
delivering.

OPERATIONAL REVIEW
We measure our progress over the year against 
the Group’s seven strategic business acceleration 
pillars:

Better for customers
Progress achieved by the Group in improving the 
customer shopping experience resulted in positive 
like-for-like volume growth for the first time in a 
number of years. 

The Group continued to deliver on its 
commitment to competitive prices and 
promotions, doubling the size of its Brand Match 
campaign to include 2 000 branded-products, 
strengthening its Smart Shopper loyalty 
programme and running a number of strong 
promotions, including a successful 48th Birthday 
promotion, a fun and engaging Stikeez campaign, 
and a “Black Friday” campaign which delivered 
the strongest trading day in the Group’s history.

Brand Match continues to build confidence in the 
keenness of our pricing, with a high percentage of 
zero and low value coupons issued to customers. 
An increase in the proportion of coupons actually 
redeemed indicates the growing appeal of the 
Brand Match programme in difficult economic 
times.

Smart Shopper is South Africa’s favourite loyalty 
programme (Sunday Times Top Brands Awards) 
and with 10.7 million Smart Shoppers, a Smart 
Shopper card is swiped over 725 000 times a day 
in our stores. The Group rewarded its loyal Smart 
Shoppers with more savings than ever before, 
with 7.2 million personalised vouchers redeemed 
under the “Just for You” campaign. In addition, 
we increased the size of our “Instant Savings” 
campaign, enabling customers to earn an instant 
10% savings off hundreds of products in-store 
and added a number of new and exciting partners 
to our “Partner Programme”. 

The Group strengthened and streamlined its 
product range by completing its programme of 
product category reviews, and implementing 
detailed planograms to display products on shelf 
more effectively and consistently. This has 
improved replenishment and product availability.

The Group is expanding, improving and refreshing 
its private label range. More than 250 new 
products were introduced this year, with a focus 
on convenient, pre-prepared, value-added 
products. More than 650 products were 
re-launched with newly designed packaging. 
Our Next Generation stores feature expanded 
private label ranges and have grown participation 
of these products.

Both Pick n Pay and Boxer delivered double digit 
growth in sales of value-added services, with 
income from pre-paid electricity sales and 
third-party bill payments up 57%, and income 
from financial services up 42%.

A flexible and winning estate
The Group continued its programme to improve 
the breadth and quality of its store estate. It 
opened 175 new stores, contributing 4.4% to 
turnover growth. It refurbished 40 stores, 
including 28 in the second half of the year. In a 
number of cases, new stores brought Pick n Pay 
and Boxer to communities for the first time. These 
included Emoyeni in the North West, Hoopstad in 
the Free State, Sedgefield in the Eastern Cape and 
Sebokeng in Gauteng. 

Customers are increasingly seeking convenience 
through smaller stores, neighbourhood locations, 
value-added products and more flexible opening 
hours. The Group is focused on growth in this 
market, and opened 46 new convenience stores in 
the year under the Pick n Pay Local and Express 
formats. 

An increasingly centralised supply chain and lower 
cost operating model is expanding the range of 
locations in which the Group can successfully 
operate its convenience formats, which now 
numbers more than 100 stores across the Group. 

Improving the performance of the Hypermarket 
division remains a key priority for the Group. Our 
refurbished hypermarket stores are delivering 
stronger sales from less space, and are finding 
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REVIEW OF OPERATIONS CONTINUED
 

innovative alternative uses for freed-up space, 
including through rentals to other operators and 
conversion of space to other uses such as 
fulfilment of online grocery orders.

The Group opened 33 clothing stores and 55 new 
liquor stores over the year, both on an owned and 
franchise basis. These divisions are becoming 
increasingly strong profit contributors to the 
Group, particularly our clothing division which is 
delighting customers with high-quality clothing 
for the whole family at exceptional value.

Pick n Pay added 59 net new franchise stores over 
the year, building on the leading franchise model 
in South Africa. Our franchise operation provides 
exceptional opportunities for entrepreneurs to 
create and build successful businesses. Our 
franchise partners are a valued part of the Group, 
enhancing the scale, expertise and passion of our 
business. Issues to franchisees increased over the 
year and bad debts were reduced. 

In February 2016, in partnership with the Gauteng 
Administration, the Group piloted its first 
“Spaza-to-Store” conversion in Diepkloof Soweto. 
The project has given an existing spaza shop 
owner access to Pick n Pay’s merchandise, 
business systems, supply chain and distribution 
network, together with management advice and 
mentoring. This is a pilot programme in its early 
stages, but has the potential to be another route 
through which small traders can become fully 
fledged entrepreneurs.

Turnover growth from Pick n Pay Online 
accelerated to 38% over the year, with a stronger 
range and a substantial improvement in product 
availability. The team is particularly pleased with 
the growth in demand from its “business to 
business” customers. The online business in the 
Western Cape has benefited from the dedicated 
picking warehouse established at the Brackenfell 
Hypermarket last year, and the Group will look to 
invest in a similar solution in the Gauteng region 
of South Africa, towards the end of this year.

Efficient and effective operations
The Group’s Next Generation stores bring together 
improvements in store design, space allocation, 
product range, store operations, product 
replenishment and customer service. Following 

the successful launch of its first three Next 
Generation stores in the first half of the year, 
Pick n Pay added a further 20 Next Generation 
stores in the second half, through new stores and 
refurbishments. In addition, Boxer added its first 
three Next Generation stores during the year. The 
Group is encouraged by the operational 
efficiencies being achieved in these stores, which 
have improved ratios of trading space to back-up 
receiving and storage areas, resulting in lower 
stock holding and less waste. 

Every product, every day
The Group added 241 suppliers to its centralised 
distribution channel this year, increasing the total 
centralisation of supply from 46% last year to 
56% at February 2016. The Western Cape region, 
serviced by the Philippi distribution centre is at 
68% centralisation (80% on groceries), with the 
Inland Region, serviced by the Longmeadow 
distribution centre at 62% (69% on groceries). 
The increase in centralisation has improved 
operating efficiency and lowered the cost per 
case delivered, both in groceries and perishables. 
Volumes issued from Pick n Pay distribution 
centres were up 33% on last year, contributing to 
a 3.4 percentage point improvement in on-shelf 
availability in our owned stores, which now stands 
at 96%. The Group’s fresh distribution centre 
at Philippi in the Western Cape will open in 
September 2016, replacing its current facility next 
to Cape Town International Airport, which will 
substantially increase the fresh distribution 
capacity in the region. 

The Group is currently looking at opportunities to 
grow its central distribution capacity in KwaZulu-
Natal and the Eastern Cape. 

A winning team
The Group created 4 500 new jobs this year, 
mainly through its new store opening programme. 
The Group increased its investment in skills 
development and training over the year, with 
46 000 training courses reaching 40% of our 
staff. New management structures were 
implemented in all our new Next Generation 
stores to improve customer service and the quality 
and availability of fresh produce. These structures 
will be rolled out over time to all stores. The 
Group’s new performance management system, 
introduced for senior managers last year, has been 
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extended to all junior managers. It will ensure that 
staff are recognised and rewarded for making a 
positive difference to customers. More than 1 200 
support office staff went “Back to the Shop 
Floor” for three days this year, refreshing their 
understanding of store operations and the 
importance of putting the customer first. Pick n 
Pay’s commitment to building a diverse workforce 
was recognised by South Africa’s Department of 
Labour at its Excellence in Employment Equity 
Awards, where Pick n Pay was recognised as the 
overall private sector winner for transformation in 
the workplace.

Boxer – a national brand
Boxer delivered good growth both in turnover and 
profit, despite the increasing economic challenges 
faced by its customers. Sound gross margin 
management and tight expense control was 
central to this improved performance, at a time 
when the business supported its customers with 
much needed investment in the price of basic 
commodities. 

Boxer opened 24 new stores this year across its 
range of formats, including three Next Generation 
stores. These bring a fresh layout to stores, with 
a focus on strengthening the fresh meat and 
grocery offer. Boxer opened its first store in the 
Western Cape in November 2015, serviced by 
Pick n Pay’s Philippi distribution centre. This has 
established Boxer as a national brand. The store, 
situated at Nonkqubela station, Khayelitsha has 
exceeded expectations and the team is confident 
of the opportunity to grow the Boxer brand in the 
region.

Rest of Africa – second engine of growth
Segmental revenue for the Rest of Africa division 
was up 15.9% in constant currency terms, with 
like-for-like revenue growth of 4.4%. Local 
currency weakness in Zambia had a negative 
impact on growth year-on-year, with reported 
segmental revenues up 8.8% on translation, with 
negative like-for-like revenue growth of 2.2%. 
Profit before tax for the Rest of Africa division was 
up 19.6% on last year. 

The Rest of Africa segment result was supported 
by a stronger franchise performance in Botswana 
and Swaziland and an improved trading result 
from TM Supermarkets (TM) in Zimbabwe, 

notwithstanding the challenging trading 
conditions in the region. The TM result was 
underpinned by its ongoing refurbishment 
programme, with encouraging results from its 
rebranded Pick n Pay supermarkets. The Group 
has 57 supermarkets in the region, 14 of which 
now trade as Pick n Pay. TM was recognised with 
a number of awards from the Confederation of 
Zimbabwean Retailers during the year, including 
the Best Retail Branch Network and the Consumer 
Choice award as Zimbabwe’s Supermarket of 
the year. 

The performance of the Rest of Africa division was 
negatively impacted by adverse trading conditions 
in Zambia, reflecting the country’s energy crisis, job 
losses in the copper mining belt, drought and a 
rapidly depreciating currency. Low consumer 
confidence resulted in slower demand over the 
year, although the division delivered an improved 
trading performance in the second half of the year. 

The Group opened 14 new stores in its Rest of 
Africa division during the year, one in Botswana, 
eight in Namibia, one in Zambia and four in 
Zimbabwe. The Group remains confident of the 
long-term prospects in all of these regions and will 
continue to look for opportunities to grow its 
footprint next year, including opening its first 
stores in Ghana by the end of 2017. 

Pick n Pay announces plan to enter Nigeria
A key part of the Group’s strategy is to establish a 
second engine of growth in markets in the rest of 
Africa. The Group has examined the opportunity 
in Nigeria in detail, given the opportunity for 
long-term growth in that market. Following 
extensive on-the-ground market and consumer 
research over the past two years, the Group 
will partner with Nigeria Stock Exchange-listed 
AG Leventis to enter the Nigerian market. 
AG Leventis has nearly 90 years’ trading 
experience in the country, with substantial 
expertise in the FMCG, motor vehicle, supply 
chain logistics and real estate sectors, and notable 
FMCG capabilities through Leventis Foods. 
Pick n Pay will hold 51% of the operation, which 
will roll out a combination of large and smaller 
formats to meet consumer needs in Nigeria, 
offering ranges tailored to local customer needs. 
The Group’s African expansion, including its 
entrance into Nigeria, will continue in a deliberate, 
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planned, and unhurried way, without putting the 
business under undue risk.

DETAILED FINANCIAL REVIEW
The 2016 audited Group annual financial 
statements include certain reclassifications and 
restatements. These had no impact on reported 
earnings for the current or prior period. Please 
refer to note 10 of the summarised audited Group 
annual financial statements for further 
information.

Turnover
Group turnover at R72.4 billion, was up 8.2% on 
last year. On a constant currency basis, Group 
turnover was up 8.6% for the year, with currency 
weakness in operations outside South Africa 
impacting reported turnover growth specifically in 
the second half of the year. Greater business 
efficiency, supported by strong gross margin 
management, and a network of effective local 
suppliers enabled the Group to bear down on 
inflation, keeping price increases to 3.1% over the 
year, compared to CPI Food inflation of 5.3%. 

This performance is against the back-drop of a 
challenging trading environment and falling 
consumer confidence. Customers are shopping 
more frequently for smaller baskets. This is 
reflected in an increase of 7.0% in customer 
transactions, at a time when the growth in basket 
value was 0.9%. 

Gross profit
Gross profit increased by 8.6% to R12.9 billion. 
The gross profit margin increased by 
0.1 percentage points to 17.9% of turnover, a 
solid margin performance at a time of significant 
price investment. It has been made possible 
through effective margin management from all 
divisions in the Group. The Boxer team in 
particular demonstrated improved gross margin 
management in a tough environment, balancing 
substantial price investment in basic commodities 
with stronger participation from value-added 
departments such as butchery, bakery and deli. 

Other trading income
Other trading income increased by 24.1% to 
R971.3 million. 

Franchise fee income increased 7.6% to 
R316.7 million, supported by a net increase of 

59 franchise stores and an improved franchise 
turnover performance.

Operating lease income increased 33.1% to 
R329.1 million, and at 0.5% of turnover, is 
0.1 percentage points ahead of last year. The 
Group added a number of strategic head leases 
to its property portfolio, which boosted rentals 
received. The related operating lease expenses are 
included within occupancy costs. 

Commissions and other income increased by 
35.0% to R325.5 million, as a result of solid 
growth in value-added service products, including 
cellular, pre-paid electricity, third-party bill 
payments, travel, ticketing and financial services. 
This progress was particularly notable in view of 
the fact that the substantial launch commissions 
earned on the introduction of the sale of iTunes 
vouchers in the prior year were not repeated this 
year. Customer advocacy for these value-added 
services is steadily increasing, in both Pick n Pay 
and Boxer, and we are confident that this remains 
an exciting growth opportunity for the Group. 

Trading expenses
Trading expenses at R12.4 billion were up 8.1%, 
and at 17.2% of turnover, were in line with last 
year. The increase in like-for-like trading expenses 
was contained at 5.0%, notwithstanding the 
increase in the cost of electricity and utilities.

Employee costs increased 6.8% to R6.1 billion, 
and at 8.4% of turnover, 0.1 percentage points 
better than last year. This improved performance 
has been driven by store operations, where 
savings are being achieved through improved 
productivity and efficiency. The like-for-like 
increase of 4.7% against an annual wage rate 
increase which was ahead of CPI, demonstrated 
real savings in hours worked. Employee costs 
included costs associated with the executive 
forfeitable share plan, R63.3 million of which 
were first time costs. If these costs were excluded, 
labour costs were up 3.7% on a like-for-like basis. 

Occupancy costs at 3.2% of turnover were 
0.1 percentage points up on the 3.1% of last year. 
The increase of 14.2% was driven by new stores, 
with an increase in like-for-like occupancy costs of 
5.8%, in line with the annual escalation clauses 
of our long-term leases. The Group is focused on 
tighter management of occupancy costs in its 
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negotiations with landlords and developers. 
Operating lease income, expressed as a 
percentage of turnover, was up 0.1 percentage 
points as a result of a number of new head leases 
in the Group. As such, net occupancy costs, as a 
percentage of turnover, were in line with last year.

Operations costs were up 8.8% on last year, at 
3.9% of turnover. The like-for-like increase was 
6.8%. The biggest cost drivers in this category 
were electricity and water, as a result of 
double-digit regulatory increases in electricity 
costs and increased water tariffs as a result of 
water restrictions related to the drought in large 
parts of South Africa. If these increases are 
excluded, operations costs were flat on last year. 
Repairs and maintenance costs were well 
controlled, and the increased depreciation and 
amortisation charge of 8.2% was due to higher 
levels of capital investment in the business.

Merchandising and administration costs 
increased just 2.5% on last year (with like-for-like 
costs up 1.8%), mainly as a result of the reduction 
in bank interchange fees. The Group is seeing an 
increase in the participation of card tender, as 
customers move away from cash to plastic. 
This eroded some of the benefits from lower 
interchange fees. Bad debts were down 
R11.6 million on last year, indicating the improved 
health of our franchise business. 

Trading profit
Trading profit increased 22.3% to 
R1 516.3 million. The trading profit margin 
improved from 1.9% to 2.1% of turnover.

Net interest
The Group continued to find savings in net 
interest charges, notwithstanding increases in 
interest rates, a substantial increase in capital 
expenditure compared to last year, and increased 
inventory levels in the short-term driven by new 
stores and the accelerated centralisation of supply. 
The improved turnover performance over the last 
few years, coupled with stronger working capital 
management, enabled the Group to repay a 
further R250.0 million of long-term debt this year.

Share of associate’s income
TM Supermarkets, the Group’s associate trading in 
Zimbabwe, delivered a substantially improved 

result notwithstanding a challenging trading 
environment. The Group’s share of TM’s income 
grew from R14.3 million last year to R45.9 million 
this year, with some benefit from the stronger 
US dollar. In constant currency terms, profit from 
TM Supermarkets was up 150.0%. 

Profits and losses on capital items
The Group incurred R32.6 million of capital losses 
compared with a capital profit of R10.4 million 
in the prior year. The Group has embarked on a 
substantial refurbishment programme, with 
40 refurbishments completed this year. As part of 
this process store assets were scrapped and losses 
incurred. This is a strategic imperative in improving 
the overall quality of our estate. Profits and losses 
on capital items are added back when calculating 
headline earnings per share.

Profit before tax 
Profit before tax is up 22.3% to R1 473.5 million, 
representing an underlying profit before tax 
margin improvement from 1.8% to 2.0%. Profit 
before tax, excluding capital items, is up 26.1% 
to R1 506.1 million, representing a margin 
improvement from 1.8% to 2.1% of turnover.

Tax 
The effective tax rate improved from 28.5% to 
27.7%. The reduction is as a direct result of our 
improved profitability, with no corresponding 
change in the level of non-deductible expenditure 
in the Group.

Earnings per share
Basic earnings per share (EPS) – increased 
22.5% from 178.79 to 219.11 cents per share.

Headline earnings per share (HEPS) – increased 
26.4% from 177.26 to 224.04 cents per share.

Financial position
Sound working capital management and good 
control over all capital and operating spend led 
to stronger cash balances over the period, 
notwithstanding the increased capital investment 
over the period in respect of growing and 
enhancing the store estate. The Group delivered 
a return on capital employed of 29.3% (2015: 
24.0%), while reducing its level of long-term 
financial gearing, with a repayment of 
R250.0 million of long-term debt.
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Inventory
The increased inventory levels at February 2016, 
up 10.7%, were due to the 164 net new stores 
opened over the year (excluding TM Supermarkets) 
and the increase in the centralisation of suppliers. 
On a like-for-like basis, inventory is up 1.7% 
on last year. The decrease in inventory provisioning 
reflecting the positive impact of the product 
category reviews and stronger assortment 
management, which has also improved on-shelf 
availability in Pick n Pay owned stores by 
3.4 percentage points to 96.0%. Boxer 
delivered improved inventory management, 
notwithstanding its move to central distribution 
in KwaZulu-Natal and the Eastern Cape, through 
its new Cato Ridge distribution centre.

Trade and other receivables
Trade and other receivables increased by 
R389.8 million, or 13.3%, to R3 326.2 million as 
a result of the 59 net new franchise stores and 
encouraging growth in the issues to franchisees. 
The quality of the debtors’ book has improved 
substantially over the last year, with the bad 
debts expense down R11.6 million, or 30.2%, 
on last year.

Cash and cash equivalents

Sunday*
1 March 

2015
Rm

Cash balances 982.9 1 024.5

Bank overdrafts and 
overnight borrowings (100.0) (500.0)

Cash and cash 
equivalents 882.9 524.5

Total borrowings (529.6) (784.3)

Net funding position 353.3 (259.8)

* Prior year amounts restated and/or reclassified. Refer to 
note 10 of the summarised audited Group annual financial 
statements.

Sunday
28 February 

2016
Rm

Funding
The net funding position was R613.1 million 
stronger than last year, reflecting the reduced 
debt levels in the Group and some positive benefit 
from the financial calendar cut-off at year-end. 
Stronger working capital management over the 
year mitigated the impact of the increased capital 
investment in the business, with net finance 
charges down 5.9% on last year. Group capital 
expenditure was R1.8 billion for the year, 
compared with R1.1 billion in 2015, with 
83.0% of the investment focused on expansion 
and the refurbishment of existing stores. The 
Group will repay a further R400.0 million of debt 
in August 2016. 

Shareholder distribution
The Board declared a final dividend of 
125.20 cents per share, bringing the total annual 
dividend for the year to 149.40 cents per share 
and maintaining a dividend cover of 1.5 times 
headline earnings per share for the full year.

Good progress on our plan
This is a strong result, achieved through hard work 
and a determination to get better at everything 
we do. We are buying better, diversifying our sales 
through flexible formats, benefiting from greater 
centralisation of our supply chain, bearing down 
on costs, and improving our efficiency. We have 
improved our trading profit margin and delivered 
another substantive improvement in profits. We 
are making real progress on our turnaround plan 
and our aim to restore Pick n Pay to long-term 
sustainable growth. We would like to 
acknowledge the hard work of our team, who are 
not only committed to building a prosperous 
business, but who continue to uphold the special 
values that make Pick n Pay such a loved brand in 
South Africa. 

Gareth Ackerman Richard Brasher
Chairman Chief Executive Officer

25 April 2016
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DIVIDEND DECLARATION

Pick n Pay Stores Limited – Tax reference 
number: 9275/141/71/2
Number of shares in issue: 488 450 321

Notice is hereby given that the directors have 
declared a final gross dividend (number 96) of 
125.20 cents per share out of income reserves.

The dividend declared is subject to dividend 
withholding tax at 15%.

The tax payable is 18.78000 cents per share, 
leaving shareholders who are not exempt 
from dividends tax with a net dividend of 
106.42000 cents per share.

DIVIDEND DATES
The last day of trade in order to participate in 
the dividend (CUM dividend) will be Friday, 
3 June 2016. 

The shares will trade EX dividend from the 
commencement of business on Monday, 
6 June 2016 and the record date will be Friday, 
10 June 2016. The dividends will be paid on 
Monday, 13 June 2016.

Share certificates may not be dematerialised or 
rematerialised between Monday, 6 June 2016 
and Friday, 10 June 2016, both dates inclusive.

On behalf of the Board of directors

Debbie Muller
Company Secretary

25 April 2016

Pick n Pay Stores Limited
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GROUP STATEMENT OF COMPREHENSIVE INCOME
for the period ended

 Note 

 52 weeks 
 28 February 

 2016 
 Rm  Change % 

 Restated*
 52 weeks 
 1 March 

 2015 
 Rm 

Revenue 3 73 477.3 8.4 67 783.1

Turnover 3 72 445.1 8.2 66 940.8

Cost of merchandise sold (59 474.8) 8.1 (54 994.3)

Gross profit 12 970.3 8.6 11 946.5

Other trading income 3 971.3 24.1 782.9

Trading expenses (12 425.3) 8.1 (11 489.3)

Employee costs (6 060.6) 6.8 (5 672.9)

Occupancy (2 337.6) 14.2 (2 047.6)

Operations (2 848.1) 8.8 (2 618.8)

Merchandising and administration (1 179.0) 2.5 (1 150.0)

Trading profit 1 516.3 22.3 1 240.1

(Loss)/profit on sale of property, plant and equipment (24.0) 10.4

Impairment loss on intangible assets (8.6)  — 

Finance income 3 60.9 2.5 59.4

Finance costs (117.0) (1.7) (119.0)

Share of associate’s income 45.9 221.0 14.3

Profit before tax 1 473.5 22.3 1 205.2

Tax (408.1) 18.8 (343.5)

Profit for the period 1 065.4 23.6 861.7

Other comprehensive income, net of tax 

Items that will not be reclassified to profit or loss 14.8 33.0

Remeasurement in retirement scheme assets 20.5 45.9

Tax on remeasurement in retirement scheme assets (5.7) (12.9)

Items that may be reclassified to profit or loss 59.4 (7.2)

Foreign currency translations 58.1 (11.4)

Fair value gain on available-for-sale financial instruments 1.3 4.2

Total comprehensive income for the period 1 139.6 887.5

Cents  Change %  Cents

Basic earnings per share 219.11 22.5 178.79

Diluted earnings per share 215.05 22.0 176.24

Headline earnings per share 224.04 26.4 177.26

Diluted headline earnings per share 219.90 25.9 174.72

* Prior year amounts restated and/or reclassified, refer to note 10.

 52 weeks 
 28 February 

 2016 
 Rm 

Pick n Pay Stores Limited
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GROUP STATEMENT OF FINANCIAL POSITION
 

Note  

 Restated* 
 As at 

 1 March 
 2015 

Rm 

 Restated* 
 As at 

 2 March 
2014

Rm 

ASSETS
Non-current assets

Property, plant and equipment  4 950.9  4 187.0  4 039.3 
Intangible assets  1 004.9  1 010.2  987.6 
Operating lease assets  171.6  149.8  132.8 
Financial instruments at fair value through profit or loss  232.1  245.0  212.2 
Available-for-sale financial instruments  46.4  42.2  38.0 
Investment in associate  285.5  180.2  165.9 
Participation in export partnerships  14.1  23.4  25.1 
Loans  96.4  100.6  92.0 
Retirement scheme assets  90.8  70.1  85.1 
Deferred tax assets  225.1  198.8  212.1 

 7 117.8  6 207.3  5 990.1 

Current assets
Inventory  5 152.0  4 654.5  3 979.8 
Trade and other receivables  3 326.2  2 936.4  2 821.9 
Cash and cash equivalents  982.9  1 024.5  1 334.2 
Derivative financial instruments  6.0  1.4  3.5 

 9 467.1  8 616.8  8 139.4 

Total assets  16 584.9  14 824.1  14 129.5 

EQUITY AND LIABILITIES
Equity

Share capital 4  6.0  6.0  6.0 
Treasury shares  (63.5)  (60.1)  (50.4) 
Fair value reserve  32.5  31.2  27.0 
Retained earnings  3 882.9  3 302.9  2 847.9 
Foreign currency translation reserve  39.9  (18.2)  (6.8) 

Total equity  3 897.8  3 261.8  2 823.7 

Non-current liabilities
Borrowings  83.0  492.8  747.1 
Operating lease liabilities  1 239.6  1 138.5  1 042.7
Deferred tax liabilities  9.5 — —

 1 332.1  1 631.3  1 789.8 

Current liabilities
Trade and other payables  10 500.6  8 889.7  7 883.1 
Share-based payment liability  124.6  122.0  105.8 
Bank overdraft and overnight borrowings  100.0  500.0  670.0 
Borrowings  446.6  291.5  737.8 
Current tax liabilities  183.0  126.8  111.2 
Provisions  0.2  1.0  8.1

 11 355.0  9 931.0  9 516.0 

Total equity and liabilities  16 584.9  14 824.1  14 129.5 

Number of shares in issue – thousands 4 488 450.3 487 322.3 480 397.3
Weighted average number of shares in issue – thousands 478 873.4 478 309.0 478 386.8
Diluted weighted average number of shares in issue – thousands 487 894.0 485 245.3 485 577.4
Net asset value – cents per share (property value based on 

directors’ valuation) 910.0 774.1 679.9

* Prior year amounts restated and/or reclassified, refer to note 10.

 As at 
 28 February 

 2016 
Rm 

Pick n Pay Stores Limited
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GROUP STATEMENT OF CHANGES IN EQUITY
for the period ended

At 2 March 2014 as previously 
published  6.0  (145.7) —  2 849.1  (6.8)  2 702.6 

Prior year restatements* — 95.3 27.0 (1.2) — 121.1

At 2 March 2014 restated  6.0  (50.4)  27.0  2 847.9  (6.8)  2 823.7 
Total comprehensive income for the 

period — —  4.2  894.7  (11.4)  887.5 
Profit for the period — — —  861.7 —  861.7 
Remeasurement in retirement scheme 

assets — — —  33.0 —  33.0 
Foreign currency translations — — — —  (11.4)  (11.4) 
Fair value gain on available-for-sale 

financial instruments — —  4.2 — —  4.2 
Transactions with owners —  (9.7) —  (439.7) —  (449.4) 

Dividends paid — — —  (461.8) —  (461.8) 
Share repurchases —  (155.7) — — —  (155.7) 
Net effect of settlement of employee 

share options —  146.0 —  (102.0) — 44.0 
Share-based payments expense — — —  124.1 —  124.1 

At 1 March 2015 restated  6.0  (60.1)  31.2  3 302.9  (18.2)  3 261.8 
Total comprehensive income for the 

period — —  1.3  1 080.2  58.1  1 139.6 
Profit for the period — — —  1 065.4 —  1 065.4 
Remeasurement in retirement scheme 

assets — — —  14.8 —  14.8 
Foreign currency translations — — — —  58.1  58.1 
Fair value gain on available-for-sale 

financial instruments — —  1.3 — —  1.3 
Transactions with owners —  (3.4) —  (500.2) —  (503.6) 

Dividends paid — — —  (589.5) —  (589.5) 
Share repurchases —  (126.2) — — —  (126.2) 
Net effect of settlement of employee 

share options —  122.8 —  (87.2) 35.6
Share-based payments expense — — —  176.5 —  176.5 

At 28 February 2016  6.0  (63.5)  32.5  3 882.9  39.9  3 897.8

* Prior year amounts restated and/or reclassified, refer to note 10.

 Share 
capital

 Rm 

Treasury 
shares*

Rm 

Fair value 
reserve*

Rm 

Retained 
earnings*

Rm 

Foreign 
currency 

translation 
reserve

Rm 

Total 
equity*

Rm 
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GROUP STATEMENT OF CASH FLOWS
for the period ended

Restated*
 52 weeks 
 1 March 

 2015 
Rm 

Cash flows from operating activities
Trading profit  1 516.3  1 240.1 
Amortisation  162.5  155.0 
Depreciation  778.4  714.5 
Equity settled share-based payment expense 176.5 124.1
Cash settled share-based payment expense 13.0 34.9
Movement in net operating lease liabilities  79.3  78.8 
Movement in provisions  (0.8)  (7.1) 
Fair value loss/(gain) on financial instruments at fair value through profit or loss  11.1  (27.2) 

Cash generated before movements in working capital  2 736.3  2 313.1 
Movements in working capital  728.7  219.5 

Movements in trade and other payables  1 610.9  1 006.6 
Movements in inventory  (492.4)  (672.6) 
Movements in trade and other receivables  (389.8)  (114.5) 

Cash generated from trading activities  3 465.0  2 532.6 
Interest received  60.9  59.4 
Interest paid  (117.0)  (119.0) 

Cash generated from operations  3 408.9  2 473.0 
Dividends paid  (589.5)  (461.8) 
Tax paid  (335.8)  (284.5) 

Cash generated from operating activities  2 483.6  1 726.7 

Cash flows from investing activities
Investment in intangible assets  (85.7)  (159.2) 
Investment in property, plant and equipment  (1 623.1)  (897.3) 
Investment in financial instruments at fair value  (16.1)  (22.2) 
Purchase of operations  (87.6)  (50.9) 
Proceeds on disposal of intangible assets —  4.7 
Proceeds on disposal of property, plant and equipment  40.0  57.3 
Loans repaid/(advanced)  4.2  (8.6) 
Participation in export partnerships  9.3  1.7 
Retirement obligation  (0.2)  60.9 

Cash utilised in investing activities  (1 759.2)  (1 013.6) 

Cash flows from financing activities
Proceeds from borrowings —  400.0 
Repayment of borrowings  (254.7)  (1 100.6) 
Share repurchases  (126.2)  (155.7) 
Proceeds from employees on settlement of share options 0.3 1.0

Cash utilised in financing activities  (380.6)  (855.3) 

Net increase/(decrease) in cash and cash equivalents  343.8  (142.2) 
Cash and cash equivalents at beginning of period  524.5  664.2 
Foreign currency translations  14.6  2.5 

Cash and cash equivalents at end of period  882.9  524.5

Consisting of:
Cash and cash equivalents  982.9  1 024.5 
Bank overdraft and overnight borrowings  (100.0)  (500.0) 

* Prior year amounts restated and/or reclassified, refer to note 10.

 52 weeks 
 28 February 

 2016 
 Rm 
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NOTES TO THE FINANCIAL INFORMATION
for the period ended 28 February 2016

1. BASIS OF PREPARATION AND ACCOUNTING POLICIES
The summarised audited Group financial statements for the period ended 28 February 2016 are prepared in 
accordance with the requirements of the JSE Listings Requirements for abridged reports, and the requirements 
of the Companies Act applicable to summarised financial statements. The Listings Requirements require abridged 
reports to be prepared in accordance with the framework concepts and the measurement and recognition 
requirements of International Financial Reporting Standards (IFRS) and the SAICA Financial Reporting Guides 
as issued by the Accounting Practices Committee and Financial Pronouncements as issued by the Financial 
Reporting Standards Council and to also, as a minimum, contain the information required by IAS 34 Interim 
Financial Reporting. 

The summarised Group financial statements do not include all the information required by IFRS for full financial 
statements and should be read in conjunction with the 2016 audited Group annual financial statements. The 
accounting policies applied in the preparation of the audited Group annual financial statements, from which the 
summarised Group financial statements were derived, are in terms of IFRS and are consistent with the accounting 
policies applied in the preparation of the previous audited Group annual financial statements. During the year, 
various new and revised accounting standards became effective, but their implementation had no impact on the 
results of either the current or prior year.

These summarised Group financial statements are not audited but are extracted from audited information. The 
audited Group annual financial statements were audited by Ernst & Young Inc., who expressed an unmodified 
opinion thereon. The audited Group annual financial statements and the auditor’s report thereon are available for 
inspection at the company’s registered office. The directors take full responsibility for the preparation of these 
summarised Group financial statements and the financial information has been correctly extracted from the 
underlying audited Group annual financial statements. These summarised Group financial statements have been 
prepared by the Finance Division under the supervision of the Chief Finance Officer, Mr Bakar Jakoet CA(SA).

2. RELATED PARTIES
During the year, in the ordinary course of business, certain companies within the Group entered into transactions 
with each other. These inter-group transactions are eliminated on consolidation. Related party transactions are 
consistent with those reported in the prior year, and no significant new related party transactions arose during the 
year. Refer to note 27 of the 2016 audited Group annual financial statements for further information.

3. REVENUE

 52 weeks 
 28 February 

 2016 
Rm

Restated*
 52 weeks 
 1 March 

 2015 
Rm

Turnover  72 445.1  66 940.8 

Finance income  60.9  59.4 

Bank balances and investments  30.0  40.9 

Trade and other receivables  27.3  13.9 

Staff loans and other  3.6  4.6 

Other trading income  971.3  782.9 

Franchise fee income  316.7  294.4 

Operating lease income  329.1  247.3 

Commissions and other income 325.5  241.2 

 73 477.3  67 783.1 

* Prior year amounts restated and/or reclassified, refer to note 10.

 52 weeks 
 28 February 

 2016 
Rm

Pick n Pay Stores Limited
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4. SHARE CAPITAL

 52 weeks 
 1 March 

 2015 
Rm

Authorised

800 000 000 (2015: 800 000 000) ordinary shares of 1.25 cents each  10.0  10.0 

Issued

488 450 321 (2015: 487 322 321) ordinary shares of 1.25 cents each  6.0  6.0 

 000’s  000’s 

The number of shares in issue at end of period is made up as follows:

Treasury shares held by the Group  1 752.4  1 746.9 

Shares issued under the forfeitable share plan  7 923.0  6 925.0 

Shares held outside the Group  478 774.9  478 650.4 

 488 450.3  487 322.3 

The Company can issue new shares to settle the Group’s obligations under its employee share schemes, but issues 
in this regard are limited, in aggregate, to 5% of total issued share capital (currently 24 422 516 shares). To date, 
10 743 000 shares have been issued, resulting in 13 679 516 shares remaining for this purpose.

The holders of ordinary shares are entitled to receive dividends as declared and are entitled to one vote per share 
at meetings of the Company.

The movement in the number of shares in issue in the current period was as a result of an issue of 1 128 000 shares 
(2015: 6 925 000 shares) in respect of the Group’s employee forfeitable share plan (FSP).

Directors’ interest in shares

 52 weeks 
 1 March 

 2015 
%

Beneficial 1.9 0.9

Non-beneficial 26.3 27.5

28.2 28.4

The directors’ interest in shares is their effective shareholding in the Company including shares held under the 
Group’s forfeitable share plan (excluding treasury shares) and their effective indirect shareholding through 
Pick n Pay Holdings Limited RF (excluding treasury shares).

 52 weeks 
 28 February 

 2016 
Rm

 52 weeks 
 28 February 

 2016 
%

Pick n Pay Stores Limited
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NOTES TO THE FINANCIAL INFORMATION CONTINUED
for the period ended 28 February 2016

5. OPERATING SEGMENTS

52 weeks to 28 February 2016
Total segment revenue  70 312.7  4 005.6  74 318.3 

External revenue  70 312.7  3 164.6  73 477.3 
Direct deliveries** —  841.0  841.0 

Segment external turnover  69 300.6  3 144.5  72 445.1 
Profit before tax*** 1 247.4 226.1  1 473.5 
Other information
Statement of comprehensive income
Finance income  52.8  8.1  60.9 
Finance costs  116.7  0.3  117.0 
Depreciation and amortisation  911.6  29.3  940.9 
Impairment loss on intangible assets  8.6 —  8.6 
Share of associate’s income —  45.9  45.9 
Statement of financial position
Total assets  15 261.3  1 323.6  16 584.9 
Total liabilities  12 402.8  284.2  12 687.0 
Investment in associate —  285.5  285.5 
Additions to non-current assets  1 773.6  17.7  1 791.3 

52 weeks to 1 March 2015
Total segment revenue  64 754.2  3 681.9  68 436.1 

External revenue  64 754.2  3 028.9  67 783.1 
Direct deliveries** —  653.0  653.0 

Segment external turnover  63 911.9  3 028.9  66 940.8 
Profit before tax***  1 016.2  189.0  1 205.2 
Other information
Statement of comprehensive income
Finance income  54.3  5.1  59.4 
Finance costs  119.0 —  119.0 
Depreciation and amortisation  845.2  24.3  869.5 
Share of associate’s income —  14.3  14.3 
Statement of financial position
Total assets  13 754.3  1 069.8  14 824.1 
Total liabilities  11 290.8  271.5  11 562.3 
Investment in associate —  180.2  180.2 
Additions to non-current assets  1 061.8  43.5  1 105.3 

*  Prior year amounts restated and/or reclassified, refer to note 10.
**  Direct deliveries are issues to franchisees directly by Group suppliers, these are not included in revenue on the 

statement of comprehensive income.
***  Segmental profit before tax is the reported measure used for evaluating the Group’s operating segments performance. 

On an overall basis the segmental profit before tax is equal to the Group’s reported profit before tax. The Rest of Africa 
segment’s segmental profit before tax comprises the segment’s trading result and directly attributable costs only. 
No allocations are made for indirect or incremental cost incurred by the South African segment relating to the Rest 
of Africa segment.

South 
Africa*

Rm

Rest of 
Africa

Rm

Total
operations*

Rm

Pick n Pay Stores Limited
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6. HEADLINE EARNINGS RECONCILIATION

 52 weeks 
 1 March 

2015
Rm

Profit for the period  1 065.4  861.7 

Profit attributable to forfeitable share plan shares  (16.2)  (6.5) 

Basic earnings for the period  1 049.2  855.2 

Adjustments:  23.3  (7.4) 

Loss/(profit) on sale of property, plant and equipment  24.0  (10.4) 

Tax effect of (loss)/profit on sale of property, plant and equipment  (6.8)  3.0 

Impairment loss on intangible assets  8.6 —

Tax effect of impairment loss on intangible assets  (2.5) —

Adjustments attributable to forfeitable share plan shares  0.4 —

Headline earnings  1 072.9  847.8 

7. FINANCIAL INSTRUMENTS
All financial instruments held by the Group are measured at amortised cost, with the exception of derivative 
financial instruments, financial instruments at fair value through profit or loss and available-for-sale financial 
instruments, as set out below: 

 52 weeks 
 1 March 

2015
Rm

Derivative financial instruments  

Forward exchange contracts – Level 2  6.0 1.3

Commodity hedge – Level 2 — 0.1

Financial instruments at fair value through profit or loss*

Investment in Pick n Pay Holdings Limited RF – Level 1 218.5 211.5

Investment in Guardrisk Insurance Company Limited – Level 1 13.6 33.5

Available-for-sale financial instruments*

Investment in Pick n Pay Holdings Limited RF – Level 1 46.4 42.2

*  Prior year amounts restated and/or reclassified refer to note 10.

The fair value of the investment in Pick n Pay Holdings Limited RF shares are determined based on the price in an 
active securities market and is included in level 1 of the fair value hierarchy.

The fair value of financial instruments that are not traded in active markets is determined by using valuation 
techniques. If all significant inputs required to fair value an instrument are observable, the instruments are 
included in level 2.

The carrying value of all other financial instruments approximate their fair value. 

There have been no transfers between level 1, level 2 and level 3 of the fair value hierarchy during the year.

Refer to note 28 of the 2016 audited Group annual financial statements for more information.

 52 weeks 
 28 February 

2016
Rm

 52 weeks 
 28 February 

2016
Rm

Pick n Pay Stores Limited
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NOTES TO THE FINANCIAL INFORMATION CONTINUED
for the period ended 28 February 2016

8. ISSUE OF SHARES IN RESPECT OF FORFEITABLE SHARE PLAN
Pick n Pay Stores Limited issued 1 128 000 shares (2015: 6 925 000 shares), in order to meet the share obligations 
under the Group’s employee forfeitable share plan (FSP).

9. CAPITAL COMMITMENTS
All capital expenditure will be funded from internal cash flow and through unlimited borrowing powers.

52 weeks
1 March

2015
Rm

Authorised capital expenditure

Contracted for  395.9  213.1 

Property  78.8 —

Furniture, fittings, equipment and vehicles  211.5  123.1 

Intangible assets  105.6  90.0 

Not contracted for  1 783.1  1 839.3 

Property  27.5  180.0 

Furniture, fittings, equipment and vehicles  1 694.9  1 518.8 

Intangible assets  60.7  140.5 

Total commitments  2 179.0  2 052.4 

52 weeks
28 February

2016
Rm

Pick n Pay Stores Limited
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10. PRIOR PERIOD RESTATEMENTS AND RECLASSIFICATIONS
The following prior period restatements were made in the Group’s South Africa operating segment:

Recognition and measurement

The Group’s investment in an insurance cell captive was historically treated as a wholly owned subsidiary and 
consolidated. On re-evaluating the definition of control in terms of IFRS 10 Consolidated Financial Statements, it is 
appropriate to account for this investment as a financial instrument at fair value through profit or loss in 
accordance with IAS 39 Financial Instruments.

The Group owns Pick n Pay Holdings Ltd RF shares (PWK shares) to settle obligations under the Group’s share 
incentive scheme. Previously these shares were accounted for as treasury shares and the related share-based 
payment as equity settled. On review, the investment in PWK shares should be accounted for as a financial 
instrument in accordance with IAS 39 Financial Instruments and the related share-based payment as cash settled 
in terms of IFRS 2 Share-Based Payments.

These errors were corrected in the current financial year and comparative figures restated. The errors did not 
require any adjustment to the previously reported profit for the period of the Group, including reported basic, 
diluted and headline earnings per share.

Reclassifications

In the comparative period certain rent received from franchisees, in terms of sublease agreements, was 
erroneously accounted for under occupancy costs in the statements of comprehensive income. An instance was 
found where an amount was incorrectly classified as trade and other payables rather than cash and cash 
equivalents in the statements of financial position.

These reclassification errors were corrected in the current financial year and comparative figures restated. These 
reclassifications had no impact on the previously reported profit for the period, including reported basic, diluted 
and headline earnings per share.

The corrections are set out below:

10.1 Prior period restatement and reclassifications’ impact on the 2015 statement of comprehensive income

 Restated
 52 weeks 
 1 March 

 2015 
 Rm 

Reclassi-
fications 

 Rm 

Restatement 
Parent 

company 
share 

investment 
 Rm 

 As previously 
published
 52 weeks 
 1 March 

 2015 
 Rm 

Revenue  67 783.1  180.0 —  67 603.1 

Other trading income 782.9 180.0 — 602.9

Employee costs  (5 672.9) —  (19.1)  (5 653.8) 

Occupancy costs  (2 047.6)  (180.0) —  (1 867.6) 

Merchandising and administration  (1 150.0) —  19.1  (1 169.1) 

Other comprehensive income, net of tax

Fair value gain on available-for-sale financial 
instruments  4.2 —  4.2 —

Pick n Pay Stores Limited
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NOTES TO THE FINANCIAL INFORMATION CONTINUED
for the period ended 28 February 2016

10. PRIOR PERIOD RESTATEMENTS AND RECLASSIFICATIONS (continued)
10.2 Prior period restatement and reclassifications’ impact on the 2015 statement of financial position

 Restated
 As at 

 1 March 
 2015 

Rm 

 Restatement 
Investment 

in insurance 
cell captive 

Rm 

 Reclassi-
fications 

Rm 

 Restatement 
Parent 

company 
share 

investment 
Rm 

 As previously 
published

 As at 
 1 March 

 2015 
Rm 

Financial instruments at fair 
value through profit or loss  245.0  33.5 —  211.5 —

Available-for-sale financial 
instruments  42.2 — —  42.2 —

Trade and other receivables  2 936.4  (20.3) — —  2 956.7

Cash and cash equivalents  1 024.5  (72.3)  (77.0) —  1 173.8

Treasury shares  (60.1) — —  109.0  (169.1)

Fair value reserve  31.2 — —  31.2 —

Retained earnings  3 302.9 — —  (8.5)  3 311.4

Trade and other payables  8 889.7  (59.1)  (77.0) —  9 025.8

Share-based payment liability  122.0 — —  122.0 —

Net asset value (cents) 774.1 — — 27.5 746.6

10.3 Prior period restatement and reclassifications’ impact on the 2014 statement of financial position

 Restated
 As at 

 2 March 
2014

Rm 

 Restatement 
Investment 

in insurance 
cell captive 

Rm 

Reclassi-
fications

Rm

 Restatement 
Parent 

company 
share 

investment 
Rm 

 As previously 
published

 As at 
 2 March 

2014
Rm 

Financial instruments at fair 
value through profit or loss  212.2  23.3 —  188.9 —

Available-for-sale financial 
instruments  38.0 — —  38.0 —

Trade and other receivables   2 821.9   (19.2) —  —  2 841.1

Cash and cash equivalents 1 334.2 (61.1)  (145.0) —  1 540.3

Treasury shares  (50.4) — —  95.3  (145.7) 

Fair value reserve  27.0 — —  27.0 —

Retained earnings  2 847.9 — —  (1.2)  2 849.1 

Trade and other payables  7 883.1  (57.0)  (145.0) —  8 085.1 

Share-based payment liability  105.8 — —  105.8 —

Net asset value (cents) 679.9 — — 34.3 645.6

Pick n Pay Stores Limited
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10. PRIOR PERIOD RESTATEMENTS AND RECLASSIFICATIONS (continued)

10.4 Prior period restatement and reclassifications’ impact on the 2015 statement of cash flows

 Restated 
 52 weeks 
 1 March 

 2015 
Rm

 Restatement 
Investment 

in insurance 
cell captive 

Rm

 Reclassi-
fications 

Rm

 Restatement
Parent 

company 
share 

investment 
Rm

 As previously 
published 
 52 weeks 
 1 March 

 2015 
Rm

Equity settled share-based 
payment expense 124.1 — — (15.8)  139.9 

Cash settled share-based 
payment expense 34.9 — — 34.9 —

Fair value loss/(gain) on financial 
instruments at fair value 
through profit or loss  (27.2)  (10.2) —  (19.1)  2.1 

Movements in trade and other 
payables  1 006.6  (2.1)  68.0 —  940.7 

Movements in trade and other 
receivables  (114.5)  1.1 — —  (115.6) 

Investment in financial 
instruments at fair value 
through profit or loss  (22.2) — —  (22.2) —

Share repurchases  (155.7) — —  22.2  (177.9) 

Cash and cash equivalents at 
beginning of period  664.2  (61.1) (145.0) —  870.3

Cash and cash equivalents at 
end of period 524.5 (72.3) (77.0) — 673.8
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NUMBER OF STORES
 

2 March 
2015  Opened  Closed 

 Converted 
– openings 

 Converted 
– closings 

COMPANY OWNED
Pick n Pay  510  76 —  10 —  596 

Hypermarkets  20 — — — —  20 
Supermarkets  210  16 — — —  226 
Local  5  4 —  8 —  17 
Clothing  102  32 — — —  134 
Liquor  170  24 —  2 —  196 
Pharmacy  3 — — — —  3 

Boxer  189  24 (5)  1 (1)  208 
Superstores  125  11 (1)  1 —  136 
Building and hardware  21  3 — — —  24 
Liquor  22  6 (1) — —  27 
Punch  21  4  (3) — (1)  21 

Total company owned  699  100  (5)  11 (1)  804 

FRANCHISE
Pick n Pay

Supermarkets  288  11  (2) —  (8)  289 
Family  266  11 (1) — (7)  269 
Mini Market  21 — (1) — (1)  19 
Daily  1 — — — —  1 
Express  46  34 — — —  80 
Clothing  16  1 — — —  17 
Liquor  140  25 — —  (2)  163 

Total franchise  490  71  (2) —  (10)  549 

Total Group stores  1 189  171  (7)  11  (11)  1 353 

TM Supermarkets  53  4 — — —  57 

Total with TM Supermarkets  1 242  175  (7)  11  (11)  1 410 

AFRICAN FOOTPRINT 
– included in total stores above  116  14 — — —  130 

Pick n Pay company owned  10  1 — — —  11 
Boxer company owned  5 — — — —  5 
Pick n Pay franchise  48  9 — — —  57 
TM Supermarkets – associate  53  4 — — —  57 

AFRICAN FOOTPRINT
– by country  116  14 — — —  130 

Botswana  9  1 — — —  10 
Lesotho  3 — — — —  3 
Namibia  27  8 — — —  35 
Swaziland  14 — — — —  14 
Zambia  10  1 — — —  11 
Zimbabwe  53  4 — — —  57 

28 February 
2016
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REMUNERATION REPORT
 

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 2016 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
ALIGNMENT WITH STRATEGIC OBJECTIVES
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. 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 team in the industry.

• Effective lean organisation structure – we 
will create and reward a culture of productivity 
and efficiency.

• Diversity in the workplace – 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.

• Remuneration is balanced between fixed 
remuneration and variable short-term and 
long-term incentives – applying a higher 
proportion of variable pay to senior 
management in order to drive performance, 
and a greater emphasis on fixed pay for middle 
and junior management.
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REMUNERATION REPORT CONTINUED
 

• Paying for performance and capability – with 
top performers earning in the upper quartile of 
the benchmark.

• 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.

By the close of the 2015 financial year, Pick n Pay 
had substantially completed Stage 1 of its 
strategic long-term recovery plan – stabilising the 
business. In 2016 the Group entered Stage 2 of its 
plan – to change the trajectory of Pick n Pay. 
While governed 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 2016 and going 
forward we will focus on effective performance 
management, core skills training, improved 
customer service, and more diversity. Please refer 
to the Strategic Focus section in our 2016 
integrated annual report for more detail.

The Group remuneration philosophy and 
underlying policies are aligned with the long-term 
strategic objectives of the Group, as set out in 
Stage 2 of the long-term turnaround plan. 
Short-term and long-term incentives are 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.

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

Hugh Herman (Chairman) 2/3 • 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 reviewed 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, including 
issues under the Group’s forfeitable share plan (FSP) aimed at 
senior management.

Gareth Ackerman 3/3

John Gildersleeve* 1/3

Ben van der Ross** 1/1

* Retired 28 February 2016.
** Retired 27 July 2015.
Audrey Mothupi and Jeff van Rooyen were appointed to the remuneration committee in March 2016, to replace John Gildersleeve 
and Ben van der Ross who retired during the year.

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 rewarded 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

Fixed-base salary and benefits

 

Grades Category

Fixed-
base 

salary
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

✓ ✓ ✓ ✓ — ✓ ✓

NMBU4 Permanent staff with non- 
management bargaining unit

✓  ✓ ✓ ✓ — ✓ ✓

Director Attendance Objectives and activities 2016

Employees Fixed benefits

4  Non management bargaining unit.
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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 between 8.0% and 16.5% 
of salary expenditure towards retirement funding, 
depending on the fund and the terms and 
conditions of employment.

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 

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.

employees. Pick n Pay contributes 50% of the 
medical aid contributions to approved Group 
schemes 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 the 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. 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 audited 
Group annual 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.

REMUNERATION REPORT CONTINUED
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Variable short-term and long-term incentives

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

—  ✓ — — — —

Short-
term Long-term

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 of the integrated 
annual report 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 at 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 92 268 589 
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 three times 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;

• the debut allocation of shares under the FSP, in 
the 2015 financial year, was funded by the 
issue of 6.9 million Pick n Pay Stores Limited 
shares, or 1.4% of issued share capital; and

• the second allocation of shares under the FSP, 
in the 2016 financial year, was funded by the 
issue of 1.1 million of Pick n Pay Stores Limited 
shares, or 0.2% of issued share capital.

Please refer to note 5 of the audited Group 
annual 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 share options 
(PWK)
During the 2016 financial year, 1.2 million PWK 
share options were granted to employees in 
respect of long service. At year-end, 16.1 million 
PWK share options were held by employees, 
amounting to 3.1% of shares in issue. Please refer 
to note 5 of the audited Group annual 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 
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 share options (PIK)
During the 2016 financial year, 2.4 million 
Pick n Pay Stores Limited (PIK) options were issued 
to management in respect of their progress and 
performance. At year-end, 30.6 million PIK share 
options were held by employees, amounting to 
6.3% of shares in issue. Please refer to note 5 of 
the audited Group annual 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 tranches 
(vesting periods) as follows:
• 40% after three years of service
• 30% after five years of service
• 30% after seven years of service

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.
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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.

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)   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, under the following terms:

If the 20-day VWAP up to and including 23 May 
2016 was R73.11 or greater, the options could be 
exercised at the full grant price of R36.55. 

Should this 20-day VWAP be less than R73.11, 
then the options would lapse. Thereafter, if 
further performance hurdles are met, discounted 
grant prices would apply on exercise.

The salient features of the issue 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

Note
The 20-day VWAP up to and including 23 May 2016 was 
R73.79, as such the eligibility hurdle has been met and these 
binary share options have vested. Richard van Rensburg is 
entitled to take-up these options at the grant price of R36.55.

b)  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 terms 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 share options

52 weeks
1 March 2015

Number 
of options 

000’s

Net 
realisable

 value 
Rm

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

Average grant price

Year
2016

R
2015

R

2016 31.38 17 710.2 379.7

2017 33.15 36.31 17 891.5 411.3 4 577.0 75.6

2018 40.89 40.67 5 479.5 83.6 5 386.4 65.4

2019 40.31 35.68 3 423.2 54.2 2 869.5 49.2

2020 46.83 45.72 1 574.8 14.7 2 234.8 15.8

2021 and thereafter 53.60 48.98 2 193.8 5.6 1 096.7 4.2

30 562.8 569.4 33 874.6 589.9

The net realisable value of outstanding share options was calculated using the closing share price of R56.14 (2015: R52.82) 
less the average grant price. Binary share options include performance hurdles that, if met, trigger discounted grant prices. 
Please refer to page 29 of this report.

Pick n Pay Holdings Limited RF share options

52 weeks
1 March 2015

Number of
options 

000’s

Net 
realisable

 value 
Rm

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

Average grant price

Year
2016

R
2015

R

2016 14.41 16 635.5 122.0

2017 16.40 16 136.2 124.6

16 136.2 124.6 16 635.5 122.0

The net realisable value of outstanding share options was calculated using the closing share price of R23.80 (2015: R22.85) 
less the average grant price.

52 weeks
28 February 2016

Number 
of options 

000’s

Net 
realisable

 value 
Rm

52 weeks
28 February 2016

Number of
options 

000’s

Net 
realisable

 value 
Rm
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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 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, 
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. 

There have been two issuances under the FSP.

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). There have been some forfeits under the 
scheme, with 6.7 million shares now held in a 
CSDP on behalf of 145 participants.
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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

Portion 
of shares 

which vest
%

Number 
of shares 

which vest
000's

Net 
realisable 

value*
Rm

138.51 <10% <184.36 All forfeited — —

138.51 10% 184.36 30% 2 010.0 112.8

138.51 12% 194.60 65% 4 355.0 244.5

138.51 15% 210.66 100% 6 700.0 376.1

* The net realisable value of outstanding FSP shares was calculated using the closing share price of R56.14.

The Group delivered HEPS growth of 26.4% in 2016 to 224.04 cents per share, with cumulative HEPS 
growth over 2015 and 2016 of 27.2%. The strong growth in HEPS over the last few years has put the 
Group in a good position to deliver the first shares under the FSP.

The second FSP issuance took place in August 2015 and was funded in part through a fresh issue of 
1.1 million PIK shares (0.2% of issued share capital). 1.2 million shares are held in a CSDP on behalf of 
115 participants.

The following performance conditions apply:

52 weeks to 
2 March 

2015 
baseline HEPS

cents

Three-year 
compound 

annual 
growth rate

%

52 weeks to 
26 February 

2017 
HEPS
cents

Portion 
of shares 

which vest
%

Number 
of shares 

which vest
000's

Net 
realisable 

value*
Rm

177.26 <10% <194.99 All forfeited — —

177.26 10% 194.99 30% 366.9 20.6

177.26 11% 196.76 65% 794.9 44.6

177.26 12% 198.53 100% 1 223.0 68.7

* The net realisable value of outstanding FSP shares was calculated using the closing share price of R56.14.

REMUNERATION REPORT CONTINUED
 

Linear vesting applies, with increasing levels of 
shares vesting in line with increasing levels of 
growth delivered. It is important to note that all 
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 2016 financial year includes a first time 
charge of R63.3 million in respect of the second 
FSP issuance. The shares will vest in August 2017 
and August 2018 after the completion of 

prescribed three-year service periods. 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 and 2018 annual financial results. 

The Group delivered growth in headline earnings 
per share of 26.4% in the 2016 financial year, 
with a ROCE of 29.3% and a WACC of 11.9%. 
Please refer to the five-year review in the 2016 
integrated annual report for detail on the 
calculation of both ROCE and WACC.
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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. 

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 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 annual 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 2016 financial period were approved by 
shareholders at the AGM held on 27 July 2015. 
The proposed fees for the 2017 financial period 

will be submitted to shareholders for approval at 
the AGM to be held on 25 July 2016.

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 2016 FINANCIAL 
YEAR
1.  WORK PERFORMED AND DECISIONS 

TAKEN BY REMUNERATION 
COMMITTEE

The main items considered and approved by the 
remuneration committee during the 2016 
financial period were as follows:

a.  Executive director remuneration 
benchmarking, including a review of all 
benefits provided

The remuneration committee 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 
R7.9 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 into Stage 2 of 
that plan.
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REMUNERATION REPORT CONTINUED
 

Under Richard’s stewardship, the business has 
delivered six consecutive reporting periods of 
strong profit growth and is in a stronger and more 
stable financial position than it was three 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 the base salary paid to executive 
directors of 7.9%, is 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 
are 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.

The Group delivered growth in PBTAE ahead of 
the remuneration committee’s threshold level of 
10.0% and its target of 23.5%, with the Group 
achieving PBTAE of R1 506.1 million (26.1% 
growth). The stretch target of 37.2% 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 36 reflects the bonus 
accrued for the current financial period for 
executive directors based on 2016 performance. 
The remuneration committee has set new and 
appropriate targets for the 2017 financial period.

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. No new share 
options were granted to executive directors during 
the year.

f.  Reviewing the Group’s 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 
second issuance under the Group’s forfeitable 
share plan. Further, the committee agreed on the 
115 participants and the level at which each 
would participate, with particular focus on the 
allocations to executive directors.

For further information refer to pages 31 and 33 
of this report.
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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:

Actual
2016

R
%

change

Chairman of the 
Board1 3 913 000 3 657 000 7.0

Lead independent 
non-executive 
director of the 
Board 122 000 114 000 7.0

Non-executive 
director of the 
Board 364 000 340 000 7.0

Chairman of the 
audit committee 300 000 280 000 7.1

Member of the 
audit committee 122 000 114 000 7.0

Chairman of the 
remuneration 
committee 160 000 150 000 6.7

Member of the 
remuneration 
committee 80 000 75 000 6.7

Member of the 
nominations 
committee1 75 000 70 000 7.1

Member of the 
social and ethics 
committee2 80 000 75 000 6.7

Chairman of the 
corporate finance 
committee3 170 000 160 000 6.2

Member of the 
corporate finance 
committee3 115 000 107 000 7.5

Trustee of the 
employee share 
purchase trust 35 500 33 000 7.6
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. Four formal meetings 
were held in 2016.

Proposed
2017

R

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 
R3.9 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.

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 25 July 2016.
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REMUNERATION REPORT CONTINUED
 

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 are identified as prescribed officers, and their remuneration is detailed 
below.

Total remuneration of executive directors

52 weeks to 28 February 2016
Richard Brasher  1.5  7 863.0  1 303.4  287.5  9 455.4 15 000.0 24 455.4  20 233.6
Richard van Rensburg  1.5  3 709.4  600.3  312.0  4 623.2 2 500.0 7 123.2  8 448.9
Bakar Jakoet  1.5  3 213.0  552.0  302.9  4 069.4 2 500.0 6 569.4  5 436.2
Suzanne Ackerman-Berman  1.5  2 221.5  376.8  267.2  2 867.0 1 700.0 4 567.0  3 055.4
Jonathan Ackerman  1.5  2 221.5  401.5  272.5  2 897.0 1 700.0 4 597.0  3 055.4

Total remuneration 7.5  19 228.4  3 234.0  1 442.1 23 912.0 23 400.0 47 312.0  40 229.5 

% increase on prior year 7.9

52 weeks to 1 March 2015
Richard Brasher  1.5  7 370.5  1 215.5  1 144.7  9 732.2  9 000.0  18 732.2  11 771.2
Richard van Rensburg*  1.5  3 422.5  622.0  735.1  4 781.1  1 600.0  6 381.1  3 747.9
Bakar Jakoet  1.5  2 904.0  497.5  292.3  3 695.3  1 600.0  5 295.3  3 125.8
Suzanne Ackerman-Berman  1.5  2 046.6  374.4  264.0  2 686.5  1 000.0  3 686.5  1 753.0
Jonathan Ackerman  1.5  2 083.5  351.5  263.0  2 699.5  1 000.0  3 699.5  1 753.0

Total remuneration 7.5 17 827.1 3 060.9 2 699.1 23 594.6 14 200.0 37 794.6 22 150.9

% increase on prior year 6.9

*  Prior year amounts restated and/or reclassified, refer to note 10 of the summarised audited Group annual financial statements.
#  The expense of the long-term share awards is determined in accordance with IFRS 2: Share-based Payments. The fair value is 

measured at grant date and the cost of the awards granted is spread over the period during which the employees become 
unconditionally entitled to the options (the vesting period). The amounts in the column represent the current year’s charge, as 
recorded in the statement of comprehensive income and statement of changes in equity. 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 forfeitable share plan are met.

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.

Fixed-base salary and benefits

Short-
term 

annual 
bonus
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

Fringe 
and other 

benefits
R’000

Total 
fixed 

remune-
ration
R’000
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Share awards granted to executive directors – PIK

52 weeks to 28 February 2016
Richard Brasher
Share options 2012 42.24 1 000 000 — — — 1 000 000 Nov 2017

2012 42.24 1 000 000* — — — 1 000 000* Nov 2017
Forfeitable shares** 2014  Nil 800 000 — — — 800 000 Aug 2017

2015  Nil — 220 000 — —  220 000 Aug 2018
2 800 000 220 000 — 3 020 000

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

2015  Nil —  35 000 — —  35 000 Aug 2018
650 000  35 000 — 685 000

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 Now

2009 28.20 12 413 — — — 12 413 Now
2010 42.28 1799 — — — 1 799 Now
2011 41.70 200 000 — — — 200 000 Now

41.70 300 000 — — — 300 000 Now
Forfeitable shares** 2014  Nil 250 000 — — —  250 000 Aug 2017

2015  Nil —  35 000 — —  35 000 Aug 2018
1 177 898  35 000 — 1 212 898

Suzanne Ackerman-Berman
Share options 2004 21.00 10 000 —  (10 000)  58.71 — n/a

2006 31.15 122 408 —  (122 408)  58.71 — n/a
2008 26.56 4 519 —  (4 519)  58.71 — n/a

26.14 25 000 — — —  25 000 Now
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)  58.71 — n/a
2010 42.27 1421 —  (1 421)  58.71 — n/a

Forfeitable shares** 2014  Nil  150 000 — — —  150 000 Aug 2017
2015  Nil —  20 000 — —  20 000 Aug 2018

397 215  20 000  (147 215) 270 000
Jonathan Ackerman
Share options 2005 20.70 6 441 —  (6 441)  58.71 — n/a

2006 28.00 14 286 —  (14 286)  58.71 — n/a
2007 31.15 14 446 —  (14 446)  58.71 — n/a
2008 26.56 9 414 —  (9 414)  58.71 — n/a

26.14 25 000 — — —  25 000 Now
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)  58.71 — n/a
2010 42.27 1 560 —  (1 560)  58.71 — n/a

Forfeitable shares** 2014  Nil  150 000 — — —  150 000 Aug 2017
2015  Nil —  20 000 — —  20 000 Aug 2018

305 014  20 000  (55 014) 270 000

*  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 specific performance criteria relating 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 page 31 
to 33 of this report.

Calendar 
year 

granted

Award 
grant 
price 

R

Balance 
held at 

2 March 
2015

Granted 
during the 

period

Exercised 
during the 

period

Exercise 
price 

R

Balance 
held at 

28 February 
2016

Available 
for 

take-up
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Share awards granted to executive directors – PWK

52 weeks to 28 February 2016
Richard van Rensburg 2011 15.18 1 000 000 — — — 1 000 000 Now

1 000 000 — — 1 000 000
Bakar Jakoet 2005 11.50 400 — — — 400 Now

2008 11.33 600 — — — 600 Now
2010 16.00 400 — — — 400 Now
2014 22.64 400 — — — 400 Now

 1 800 — — 1 800
Suzanne Ackerman-Berman 2011 15.35 400 —  (400)  26.68 — n/a

2016 28.32 — 400 — —  400 Now
400 400  (400)  400 

Jonathan Ackerman 2010 16.00 1 000 —  (1 000)  26.68 — n/a
2012 20.03 400 —  (400)  26.68 — n/a

1 400 —  (1 400) —

3. PAYMENTS, ACCRUALS AND AWARDS TO NON-EXECUTIVE DIRECTORS

52 weeks to 28 February 2016
Gareth Ackerman* 3 657.0 — — — — — — — 3 657.0
John Gildersleeve** 340.0 — — 75.0 — 107.0 — — 522.0
David Friedland*** 340.0 — — — 70.0 107.0 — — 517.0
Hugh Herman 340.0 114.0 114.0 150.0 — 107.0 — 33.0 858.0
Audrey Mothupi 340.0 — 114.0 — — 107.0 — — 561.0
Lorato Phalatse 340.0 — — — 70.0 107.0 75.0 — 592.0
David Robins 340.0 — — — — — — — 340.0
Ben van der Ross**** 170.0 — 57.0 37.5 35.0 — — 16.5 316.0
Jeff van Rooyen 340.0 — 280.0 — — 160.0 — — 780.0

6 207.0 114.0 565.0 262.5 175.0 695.0 75.0 49.5 8 143.0
52 weeks to 1 March 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

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

**  John Gildersleeve retired as a director of Pick n Pay Stores Limited on 28 February 2016.
***  Non-executive director David Friedland received consultancy fees of R114 000 (2015: R107 000) for services rendered to the audit 

and risk committee and he became an independent non-executive director of Pick n Pay Stores Limited on 28 February 2016.
****  Ben van der Ross retired as a director of Pick n Pay Stores Limited on 27 July 2015.

Calendar
year 

granted

Award
grant 
price 

R

Balance 
held at

2 March 
2015

Granted 
during the 

period

Exercised 
during the 

period

Exercise 
price

R

Balance 
held at

28 February
2016

Available
for 

take-up

Directors’
fees

R’000

Lead
director

R’000

Audit
committee

R’000

Remune-
ration

committee
R’000

Nominations
committee

R’000

Corporate
finance

committee
R’000

Social and
ethics

committee
R’000

Employee
share
trust

R’000
Total
R’000
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4. DIRECTORS INTEREST IN SHARES – PICK N PAY STORES LIMITED

52 weeks to 28 February 2016

Directors of Pick n Pay  
Stores Limited

Gareth Ackerman direct  43 — — — —  43 Beneficial

Ackerman Pick n Pay foundation** indirect  30 000 — — — —  30 000 Non-
beneficial

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

Richard Brasher direct 
– FSP

 800 000  220 000 — — —  1 020 000 Beneficial

Richard van Rensburg direct 
– FSP

 250 000  35 000 — — —  285 000 Beneficial

Bakar Jakoet direct  500 000 — — — —  500 000 Beneficial

direct 
– FSP

 250 000  35 000 — — —  285 000 Beneficial

indirect 530 — — — — 530 Non-
beneficial

Suzanne Ackerman-Berman direct  2 500 — — — —  2 500 Beneficial

direct 
– FSP

 150 000  20 000 — — —  170 000 Beneficial

indirect  4 651 — — — —  4 651 Beneficial

Jonathan Ackerman direct  43 — — — —  43 Beneficial

direct 
– FSP

 150 000  20 000 — — —  170 000 Beneficial

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

Directors of Pick n Pay Holdings  
Limited RF

Raymond Ackerman direct 43 — — — — 43 Beneficial 

Wendy Ackerman direct 43 — — — — 43 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. Direct interests in forfeitable share plan (FSP) shares are issued 
at a grant price of zero.

**  The non-beneficial interest in Ackerman Pick n Pay foundation represents the holdings of Gareth Ackerman and Suzanne 
Ackerman-Berman in their capacities as trustees.

 How 
held*

Balance 
held at 

2 March 
2015

Additions 
during 

the 
period 

Average 
purchase 
price per 

share 
R 

Disposals 
during 

the 
period 

Average 
selling 

price per 
share 

R

Balance 
held at 

28 February 
2016

Beneficial/
non-

beneficial 
interest
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NOTICE OF ANNUAL GENERAL MEETING
 

The 48th annual general meeting (annual general meeting) of shareholders of Pick n Pay Stores Limited 
(the Company) for the 2016 annual financial period will be held on Monday, 25 July 2016. Shareholders, 
or their proxies, are invited to attend the annual general meeting at the registered office of the Company, 
situated at Pick n Pay Office Park, 101 Rosmead Avenue, Kenilworth, Cape Town, 7708.

Shareholders are advised that, prior to the annual general meeting of the Company, general meetings of 
both the Company and Pick n Pay Holdings Limited RF will be held at the same venue. The general 
meetings will be held to consider and, if deemed fit, to pass the resolutions proposed to unwind the 
pyramid structure of the Pick n Pay Group. The general meetings will commence at 08:30. The duration of 
the general meetings is uncertain. The annual general meeting of the Company will commence at the 
later of 10:00 or as soon as the general meetings of the Company and Pick n Pay Holdings Limited RF are 
completed.

Given the uncertainty of the commencement time of the Company’s annual general meeting, 
shareholders of both the Company and Pick n Pay Holdings Limited RF are invited to attend both general 
meetings and both annual general meetings (but to participate only in the meetings of the company in 
which they hold securities).

Registration for the general meetings and the annual general meetings will commence at 08:00.

All references to the “Companies Act” in this notice of annual general meeting and the ordinary and 
special resolutions set out below are references to the South African Companies Act, No 71 of 2008, 
as amended.

The Board of directors of the Company has determined that the record date for the purpose of 
determining which shareholders of the Company are entitled to receive notice of the 48th annual general 
meeting is Friday, 17 June 2016 and the record date for purposes of determining which shareholders of 
the Company are entitled to participate in and vote at the annual general meeting is Friday, 15 July 2016. 
Accordingly, only shareholders who are registered in the register of members of the Company on Friday, 
15 July 2016 will be entitled to participate in and vote at the annual general meeting.

Each of the ordinary and special resolutions set out below may be proposed and passed, with or without 
modification or amendment, at the annual general meeting or at any postponement or adjournment of 
the annual general meeting.

Ordinary resolutions require the approval of at least 50% (fifty percent) of the voting rights plus 1 (one) 
vote exercised on the resolution. Special resolutions require the approval of at least 75% (seventy-five 
percent) of the voting rights exercised on the resolutions.
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The purpose of the annual general meeting is for the following business to be transacted and for the 
following special and ordinary resolutions to be proposed:

1.  TO PRESENT THE AUDITED ANNUAL FINANCIAL STATEMENTS, THE DIRECTORS’ 
REPORT AND THE AUDIT COMMITTEE’S REPORT OF THE COMPANY FOR THE 2016 
ANNUAL FINANCIAL PERIOD

  The full annual financial results are published on the Pick n Pay website, www.picknpayinvestor.
co.za, or can be requested from the Company Secretary at demuller@pnp.co.za. The audited 
Group annual financial statements and the directors’ report of the Company and its subsidiaries are 
set out in the separately published annual financial statements. The audit committee’s report of the 
Company and its subsidiaries is set out in the 2016 corporate governance report.

2. ORDINARY RESOLUTION NUMBER 1
 Appointment of external auditors
  “RESOLVED that Ernst & Young Inc. are hereby appointed as the external auditors of the Company, 

with Malcolm Rapson as the designated partner.”

  The audit committee has recommended the reappointment of Ernst & Young Inc. as external 
auditors of the Company, with Malcolm Rapson as the designated partner.

3. ORDINARY RESOLUTION NUMBER 2
 Appointment of directors
  Curricula vitae of directors to be elected are presented on pages 50 and 51.

  Hugh Herman, Lorato Phalatse, John Gildersleeve, Jeff van Rooyen and David Friedland retire in 
accordance with the Company’s Memorandum of Incorporation. Hugh Herman, Lorato Phalatse, 
Jeff van Rooyen and David Friedland, being eligible, offer themselves for re-election as non-
executive directors of the Company.

  The Board recommends the re-election of the above directors. Shareholders are requested to 
consider and, if deemed fit, to re-elect Hugh Herman, Lorato Phalatse, Jeff van Rooyen and 
David Friedland by way of passing the separate ordinary resolutions set out below:

 ORDINARY RESOLUTION 2.1
 Appointment of Hugh Herman as director
  “RESOLVED that Hugh Herman be and is hereby elected as a director of the Company.”

 ORDINARY RESOLUTION 2.2
 Appointment of Lorato Phalatse as director
  “RESOLVED that Lorato Phalatse be and is hereby elected as a director of the Company.”

 ORDINARY RESOLUTION 2.3
 Appointment of Jeff van Rooyen as director
  “RESOLVED that Jeff van Rooyen be and is hereby elected as a director of the Company.”
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 ORDINARY RESOLUTION 2.4
 Appointment of David Friedland as director
  “RESOLVED that David Friedland be and is hereby elected as a director of the Company.”

4. ORDINARY RESOLUTION NUMBER 3
  Appointment of audit committee members for the 2017 annual financial period
 Curricula vitae are presented on page 51.

 ORDINARY RESOLUTION NUMBER 3.1
  Appointment of Jeff van Rooyen as a member of the audit committee
  “RESOLVED that Jeff van Rooyen be and is hereby elected as a member of the audit committee of 

the Company for the 2017 annual financial period, subject to his re-election as a director of the 
Company in terms of ordinary resolution 2.3.”

 ORDINARY RESOLUTION NUMBER 3.2
  Appointment of Hugh Herman as a member of the audit committee
  “RESOLVED that Hugh Herman be and is hereby elected as a member of the audit committee of 

the Company for the 2017 annual financial period, subject to his re-election as a director of the 
Company in terms of ordinary resolution 2.1.”

 ORDINARY RESOLUTION NUMBER 3.3
  Appointment of Audrey Mothupi as a member of the audit committee
  “RESOLVED that Audrey Mothupi be and is hereby elected as a member of the audit committee of 

the Company for the 2017 annual financial period.”

 ORDINARY RESOLUTION NUMBER 3.4
  Appointment of David Friedland as a member of the audit committee
  “RESOLVED that David Friedland be and is hereby elected as a member of the audit committee of 

the Company for the 2017 annual financial period, subject to his re-election as a director of the 
Company in terms of ordinary resolution 2.4.”

5. ADVISORY VOTE
  Remuneration report for the 2016 annual financial period
  The directors table the remuneration report for the 2016 annual financial period. The remuneration 

policy and report is set out in the corporate governance report, to be found on our website, 
www.picknpayinvestor.co.za, as well as in this document on pages 23 to 39.

  As a non-binding advisory vote, “shareholders hereby endorse the remuneration report.”

  The vote allows shareholders to express their views on the remuneration policies adopted and 
their implementation, but will not be binding on the Company. For record purposes, the minimum 
percentage of voting rights that is required in favour of the remuneration report is 50% 
(fifty percent) of the voting rights plus 1 (one) vote to be cast.
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6. SPECIAL RESOLUTION NUMBER 1
  Directors’ fees for the 2017 and 2018 annual financial periods
  “RESOLVED, AS A SPECIAL RESOLUTION, that the directors’ fees, to be paid to the directors in their 

capacity as directors only, for the 2017 annual period, and to be increased by CPI for the 2018 
annual financial period, be as follows:
• Executive directors: unchanged at R1 500
• Chairman: R3 913 000 (previously R3 657 000)
• Lead non-executive director: R122 000 (previously R114 000)
• Non-executive directors: R364 000 (previously R340 000)
• Chairman of the audit committee: R300 000 (previously R280 000)
• Chairman of the remuneration committee: R160 000 (previously R150 000)
• Chairman of the corporate finance committee: R170 000 (previously R160 000)
• Member of the audit committee: R122 000 (previously R114 000)
• Member of the remuneration committee: R80 000 (previously R75 000)
• Member of the nominations committee: R75 000 (previously R70 000)
• Member of the social and ethics committee: R80 000 (previously R75 000)
• Member of the corporate finance committee: R115 000 (previously R107 000)

 Reason for and effect of special resolution number 1
  The reason for special resolution number 1 is to obtain shareholder approval for the remuneration 

of each of the directors of the Company in accordance with section 66(9) of the Companies Act. 
The passing of this special resolution will have the effect of approving the remuneration of each of 
the directors of the Company in accordance with section 66(9) of the Companies Act.

  This authority will be in place for a period of two years from the date of adoption of this special 
resolution number 1 or until superseded by another special resolution, whichever is the shorter 
period of time.

7. SPECIAL RESOLUTION NUMBER 2
  Provision of financial assistance to related or inter-related companies and others
  The Board undertakes that it shall not adopt any resolution to authorise financial assistance 

as contemplated in special resolutions numbers 2.1 and 2.2 unless the Board of directors of 
the Company:
• is satisfied that immediately after providing such financial assistance, the Company will satisfy 

the solvency and liquidity test as referred to in section 45(3)(b)(i) of the Companies Act; and
• is satisfied that the terms under which such financial assistance is proposed to be given are fair 

and reasonable to the Company as contemplated in section 45(3)(b)(ii) of the Companies Act; 
and

• has ensured that, to the extent which may be applicable, any conditions or restrictions in respect 
of the granting of financial assistance set out in the Company’s Memorandum of Incorporation 
have been satisfied as contemplated in section 45(4) of the Companies Act.
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 SPECIAL RESOLUTION NUMBER 2.1
  Provision of financial assistance to related or inter-related companies
  “RESOLVED, AS A SPECIAL RESOLUTION, that the Board of directors be and is hereby authorised to 

the extent required by section 45 of the Companies Act as a general approval, to authorise the 
Company to provide any direct or indirect financial assistance (“financial assistance” having the 
meaning attributed to such term in section 45(1) of the Companies Act) that the Board may deem 
fit to any one or more related or inter-related companies or corporations (“related” and “inter-
related” having the meaning attributed to such terms in section 2 of the Companies Act), on the 
terms and conditions and for the amounts that the Board of directors may determine.”

  NOTES ON THE INTERPRETATION OF SPECIAL RESOLUTION NUMBER 2.1:
  This authority is required in order to grant the Board of directors the authority to authorise the 

Company to provide inter-group loans and other financial assistance for the purpose of funding 
the day-to-day operational decisions of the Group.

  Reason for and effect of special resolution number 2.1
  The reason for and effect of special resolution number 2.1 is to grant the directors of the Company 

the general authority to provide direct and indirect financial assistance to any company or 
corporation forming part of the Group, by way of loan, guarantee, the provision of security or 
otherwise. This authority will be in place for a period of two years from the date of adoption of this 
special resolution number 2.1, or until superseded by another special resolution, whichever is the 
shorter period of time.

 SPECIAL RESOLUTION NUMBER 2.2
 Provision of financial assistance to persons
  “RESOLVED, AS A SPECIAL RESOLUTION, that the Board of directors be and is hereby authorised to 

the extent required by section 45 of the Companies Act as a general approval, to authorise the 
Company to provide any direct or indirect financial assistance (“financial assistance” having the 
meaning attributed to such term in section 45(1) of the Companies Act) that the Board may deem 
fit to an employee of the Company or its subsidiaries, on the terms and conditions and for the 
amounts that the Board of directors may determine, within the Company’s existing housing 
loan policy.”

  NOTES ON THE INTERPRETATION OF SPECIAL RESOLUTION NUMBER 2.2:
  This special resolution allows the Company to continue with its existing policy of providing financial 

assistance to employees. The policy will continue to be limited to housing loans that may be 
extended to executives and management of the Group. In terms of this policy, no loans are 
extended to non-executive directors or to related parties. All loans are secured against the 
employee’s retirement funding. All loans bear interest at varying rates, subject to a maximum rate 
of 8% (eight percent), and have varying repayment terms. The Company does not intend to amend 
this policy in the foreseeable future.

  This special resolution does not authorise the provision of financial assistance to a person related to 
an employee of the Company or any of its subsidiary companies.
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  Reason for and effect of special resolution number 2.2
  The reason for and effect of special resolution number 2.2, is to grant the directors of the 

Company the general authority to provide direct and indirect financial assistance to an employee of 
the companies in the Group, by way of loan, guarantee, the provision of security or otherwise. This 
authority will be in place for a period of two years from the date of adoption of this special 
resolution number 2.2, or until superseded by another special resolution, whichever is the shorter 
period of time.

8. SPECIAL RESOLUTION NUMBER 3
 General approval to repurchase Company shares
  “RESOLVED, AS A SPECIAL RESOLUTION, that the Company hereby approves, as a general 

approval, the acquisition by the Company or any of its subsidiaries from time to time of the issued 
shares of the Company or its holding company, upon such terms and conditions and in such 
amounts as the directors of the Company may from time to time determine, but subject to the 
Memorandum of Incorporation of the Company, the provisions of the Companies Act, and the JSE 
Limited (JSE) Listings Requirements (JSE Listings Requirements) as presently constituted and which 
may be amended from time to time, and provided that acquisitions by the Company and its 
subsidiaries of shares in the capital of the Company or its holding company may not, in the 
aggregate, exceed in any one financial year 5% (five percent) of the Company’s issued share capital 
of the class of repurchased shares from the date of the grant of this general approval.”

  Additional requirements imposed by the JSE Listings Requirements
  It is recorded that the Company or its subsidiaries may only make a general acquisition of shares if 

the following JSE Listings Requirements are met:
• Any such acquisition of shares shall be effected through the order book operated by the JSE 

trading system and done without any prior understanding or arrangement between the 
Company or its subsidiaries and the counterparty or in any other manner approved by the JSE;

• The general approval shall only be valid until the Company’s next annual general meeting, or for 
15 (fifteen) months from the date of passing of this special resolution, whichever period is 
shorter;

• An announcement will be made as soon as the Company and/or its subsidiaries has/have 
acquired shares in terms of this authority constituting, on a cumulative basis, 3% (three percent) 
of the number of shares of the class of shares acquired in issue at the time of granting of this 
general approval and for each 3% (three percent) in aggregate of the initial number of that class 
of shares acquired thereafter, which announcement shall contain full details of such acquisitions 
as required by paragraph 11.27 of the JSE Listings Requirements;

• In determining the price at which shares are acquired by the Company or its subsidiaries in terms 
of this general approval, the maximum price at which such shares may be acquired may not be 
greater than 10% (ten percent) above the weighted average of the market value at which such 
shares are traded on the JSE, as determined over the 5 (five) business days immediately 
preceding the date of the acquisition of such shares by the Company or its subsidiaries;

Pick n Pay Stores Limited

45

  



NOTICE OF ANNUAL GENERAL MEETING CONTINUED
 

• A resolution by the Board of directors of the Company that they authorised the repurchase, that 
the Company passed the solvency and liquidity test and that since the test was done there have 
been no material changes to the financial position of the Group; and

• The Company and/or its subsidiaries may not repurchase any shares in terms of this authority 
during a prohibited period, as defined in the JSE Listings Requirements, unless there is in place a 
repurchase programme where dates and quantities of shares to be traded during the prohibited 
period are fixed and full details of the programme have been submitted to the JSE prior to the 
commencement of the prohibited period.

 Statement by the Board of directors of the Company
  Pursuant to the JSE Listings Requirements the Board of directors of the Company hereby 

states that:
• the intention of the directors of the Company is to utilise the general approval to repurchase 

shares in the capital of the Company or its holding company if at some future date the cash 
resources of the Company are in excess of its requirements or there are other good grounds for 
doing so. In this regard, the directors will take account of, inter alia, an appropriate capitalisation 
structure for the Company, the long-term cash needs of the Company and the interests of the 
Company;

• in determining the method by which the Company intends to repurchase its securities or the 
securities of its holding company, the maximum number of securities to be repurchased and the 
date on which such repurchase will take place, the directors of the Company will only make 
repurchases if, at the time of the repurchase, they are of the opinion that:
– the Company and its subsidiaries will, after the repurchase, be able to pay their debts as they 

become due in the ordinary course of business for the 12 (twelve) month period following the 
date of the repurchase;

– the consolidated assets of the Company and its subsidiaries, fairly valued and recognised and 
measured in accordance with the accounting policies used in the latest audited financial 
statements will, after the repurchase, be in excess of the consolidated liabilities of the 
Company and its subsidiaries for the 12 (twelve) month period following the date of the 
repurchase;

– the issued share capital and reserves of the Company and its subsidiaries will, after the 
repurchase, be adequate for the ordinary business purposes of the Company and its 
subsidiaries for the 12 (twelve) month period following the date of the repurchase; and

– the working capital available to the Company and its subsidiaries will, after the repurchase, 
be adequate for the ordinary business purposes of the Company and its subsidiaries for the 
12 (twelve) month period following the date of the repurchase;

• the repurchase shall only be effected if the Board of directors has, at the time of the repurchase, 
passed a resolution authorising the repurchase in terms of sections 48 and 46 of the Companies 
Act and it reasonably appears that the Company and its subsidiaries have satisfied the solvency 
and liquidity test and that, since the test was performed, there have been no material changes 
to the financial position of the Company and its subsidiaries.

Pick n Pay Stores Limited

46

 



 Directors’ responsibility statement
  The directors, whose names appear on the inside back cover (IBC) of this document, collectively 

and individually accept full responsibility for the accuracy of the information pertaining to this 
special resolution and certify that, to the best of their knowledge and belief, there are no facts that 
have been omitted that would make any statements false or misleading, and that all reasonable 
enquiries to ascertain such facts have been made and that this special resolution contains all 
information required by law and the JSE Listings Requirements.

 Material changes
  Other than the facts and developments reported on in terms hereof and in the integrated annual 

report, there have been no material changes in the financial or trading position of the Company.

 Major shareholders
 Shareholders are referred to page 52.

 Share capital
 Shareholders are referred to page 15.

 Reason for and effect of special resolution number 3
  The reason for special resolution number 3 is to grant the Company a general authority in terms of 

the JSE Listings Requirements for the acquisition by the Company or any of its subsidiaries of shares 
issued by the Company or its holding company, which authority shall be valid until the earlier of 
the next annual general meeting of the Company or the variation or revocation of such general 
authority by special resolution by any subsequent general meeting of the Company, provided that 
the general authority shall only be valid until the Company’s next annual general meeting, or for 
15 (fifteen) months from the date of passing of this special resolution, whichever period is shorter. 
The passing of this special resolution will have the effect of authorising the Company or any of its 
subsidiaries to acquire shares issued by the Company, or its holding company.

  The Board will exercise this resolution to buy back shares from employees who are exercising their 
share options, and to cover share scheme obligations, including the forfeitable share plan.

  Other than as set out above, the Board has no specific intention, at present, for the Company to 
repurchase any of its shares, but consider that such a general authority should be put in place 
should an opportunity present itself to do so during the year, which the Board deems to be in the 
best interests of the Company and its shareholders, taking prevailing market conditions and other 
factors into account.

9. ORDINARY RESOLUTION NUMBER 4
  Directors’ authority to implement special and ordinary resolutions
  “RESOLVED that each and every director of the Company be and is hereby authorised to do all 

such things and sign all such documents as may be necessary for, or incidental to, the 
implementation of the resolutions passed at this meeting.”
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10.  TO TRANSACT SUCH OTHER BUSINESS THAT MAY BE TRANSACTED AT AN ANNUAL 
GENERAL MEETING

 GENERAL INSTRUCTIONS AND INFORMATION
 In addition to the notice and proxy, this document contains:

• details of the directors of the Company on the IBC;
• the curricula vitae of directors up for re-election on pages 50 and 51;
• the curricula vitae of directors nominated for election as members of the audit committee on 

page 51.
• the remuneration policy on pages 23 to 39; and
• the directors’ interest in shares on page 39.

The integrated annual report, the corporate governance report, and the annual financial statements, are 
published on Pick n Pay’s website, www.picknpayinvestor.co.za, or can be requested from the Company 
Secretary at demuller@pnp.co.za.

There are no material changes to the Group’s financial or trading position, nor are there any material legal 
or arbitration proceedings (pending or threatened) that may affect the financial position of the Group 
between the 2016 financial period and 22 June 2016.

The directors, whose names are given on the IBC of this document, collectively and individually accept full 
responsibility for the accuracy of the information given and certify that, to the best of their knowledge 
and belief, there are no facts that have been omitted that would make any statement false or misleading, 
and that all reasonable enquiries to ascertain such facts have been made and that the integrated annual 
report, the corporate governance report, the annual financial statements and this document contain all 
information required by law and the JSE Listings Requirements.

All shareholders are encouraged to attend, speak and vote at the annual general meeting.

ENTITLEMENT TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING IN PERSON OR 
BY PROXY
If you hold certificated shares (i.e. have not dematerialised your shares in the Company) or are registered 
as an own-name dematerialised shareholder (i.e. have specifically instructed your Central Securities 
Depository Participant (CSDP) to hold your shares in your own name in the Company sub-register) then:
• you may attend and vote at the annual general meeting; alternatively
• you may appoint an individual as a proxy (who need not be a shareholder of the Company) to attend, 

participate in and speak and vote in your place at the annual general meeting by completing the 
attached form of proxy and returning it to the registered office of the Company or to the transfer 
secretaries, Computershare Investor Services Proprietary Limited (Computershare), the details of which 
are set out on the IBC. It is recommended that the form of proxy be returned by no later than 10:00 on 
Thursday, 21 July 2016, being 2 (two) business days prior to the time appointed for the holding of the 
annual general meeting, for administrative reasons. Please note that your proxy may delegate his/her 
authority to act on your behalf to another person, subject to the restrictions set out in the attached 
form of proxy. Please also note that the attached form of proxy must be delivered to the registered 
office of the Company or to the transfer secretaries, Computershare, before your proxy may exercise 
any of your rights as a shareholder at the annual general meeting. The contact details of 
Computershare are in note 5 to the form of proxy.

Pick n Pay Stores Limited

48

 



Unless revoked before then, a signed proxy form shall remain valid at any adjournment or postponement 
of the annual general meeting and the proxy so appointed shall be entitled to vote, as indicated on the 
proxy form, on any resolution (including any resolution which is amended or modified) at such annual 
general meeting or any adjournment or postponement thereof.

Shareholders of the Company who wish to participate in the annual general meeting should please note 
that any shareholder of the Company that is a company may authorise any person to act as its 
representative at the annual general meeting. Please also note that section 63(1) of the Companies Act 
requires that persons wishing to participate in the annual general meeting (including the aforementioned 
representative) must provide reasonably satisfactory identification before they may participate.

Please note that if you are the owner of dematerialised shares (i.e. have replaced the paper share 
certificates representing the shares with electronic records of ownership under the JSE’s electronic 
settlement system, Share Transactions Totally Electronic (STRATE)) held through a CSDP or broker (or their 
nominee) and are not registered as an “own name dematerialised shareholder”, then you are not a 
registered shareholder of the Company, but your CSDP or broker (or their nominee) would be.

In these circumstances, subject to the mandate between yourself and your CSDP or broker, as the case 
may be:
• if you wish to attend the annual general meeting, you must contact your CSDP or broker, as the case 

may be, and obtain the relevant letter of representation from it; alternatively
• if you are unable to attend the annual general meeting but wish to be represented at the meeting, you 

must contact your CSDP or broker (or their nominee) and furnish it with your voting instructions in 
respect of the annual general meeting and/or request it to appoint a proxy. You should not complete 
the attached form of proxy. The instructions must be provided in accordance with the mandate 
between yourself and your CSDP or broker within the time period required by your CSDP or broker.

CSDPs, brokers or their nominees recorded in the Company’s sub-register as holders of dematerialised 
shares held on behalf of an investor/beneficial owner in terms of STRATE should, when authorised in 
terms of their mandate or instructed to do so by the owner on behalf of whom they hold dematerialised 
shares in the Company, vote by either appointing a duly authorised representative to attend and vote at 
the annual general meeting or by completing the attached form of proxy in accordance with the 
instructions thereon and returning it to the registered office of the Company or to the transfer secretaries, 
Computershare Investor Services Proprietary Limited, the details of which are set out on the IBC. It is 
recommended that the attached form of proxy be returned by no later than 10:00 on Thursday, 21 July 
2016, being 2 (two) business days prior to the time appointed for the holding of the annual general 
meeting, for administrative reasons.

By order of the Board

Debra Muller
Company Secretary

Cape Town

22 June 2016
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Curricula vitae of all directors can be found in the 
Board of directors section of the corporate 
governance report, which is published on the 
Pick n Pay website, www.picknpayinvestor.co.za, 
or which can be requested from the Company 
Secretary at demuller@pnp.co.za.

Curricula vitae of directors to be elected to the 
Board of directors, and to the audit committee, 
are to be found below.

BOARD OF DIRECTORS
Reappointment of directors

Hugh Herman
Attorney, BA LlB, LLD (hc)

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 as 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.

Lorato Phalatse
BA (Hons) MA

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 Bid Corporation 
Limited.

Other listed company directorships: The 
Bidvest Group, Bid Corporation Limited.

Jeff van Rooyen
BCom (SA), Hons BCompt SA, CA(SA)

A chartered accountant with extensive experience 
in both the private and public sectors, Jeff is the 
founder CEO of Uranus Investment Holdings (Pty) 
Ltd. 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, 
Pick n Pay Holdings Limited RF.
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David Friedland
CA(SA)

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

AUDIT COMMITTEE
Election of audit committee members

Jeff van Rooyen
Please see curriculum vitae on page 50.

Hugh Herman
Please see curriculum vitae on page 50.

Audrey Mothupi
BA (Hons)

Audrey’s experience spans various business 
domains including human resources, marketing, 
communications and corporate strategy.

Audrey was 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, 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 is now the Chief Executive Officer of the 
Systematic Logic Group, which advises on global 
financial innovation and technology disruptors in 
financial services. She is also a Fellow of the 
African Leadership Initiative as part of the Aspen 
Leadership Network and an honorary member of 
the Golden Key International Honour Society. 
Audrey is active in charities assisting education 
and vulnerable children.

David Friedland
Please see curriculum vitae above
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ANALYSIS OF SHAREHOLDERS
 

SHAREHOLDER SPREAD

1 – 1 000 shares  6 238  61.95  1 996 333  0.41 

1 001 – 10 000 shares  2 830  28.10  8 850 240  1.81 

10 001 – 100 000 shares  759  7.54  24 166 925  4.95 

100 001 – 1 000 000 shares  207  2.06  64 168 497  13.14 

1 000 001 shares and over  36  0.35  389 268 326  79.69 

Total  10 070  100.00  488 450 321  100.00 

PUBLIC/NON-PUBLIC SHAREHOLDERS

Non-public shareholders 9  0.09  267 532 334  54.77

Directors  5  0.05 511 567  0.10 

CSDP account holding shares on behalf of 
FSP participants  1  0.01 7 923 000 1.62

Pick n Pay Retailers Proprietary Limited 1  0.01 150 000 0.03

Pick n Pay Holdings Limited  1  0.01  257 345 334 52.69

Pick n Pay Employee Share Purchase Trust  1  0.01  1 602 433  0.33 

Public shareholders 10 061  99.91  220 917 987  45.23 

Total 10 070 100.00  488 450 321 100.00

BENEFICIAL SHAREHOLDERS HOLDING 1% OR MORE

Pick n Pay Holdings Limited  257 345 334  52.69 

Public Investment Corporation Limited  40 598 570  8.31 

CSDP account holding shares on behalf of FSP participants 7 923 000  1.62 

Liberty Life Assurance of Africa Limited  6 766 873  1.39 

Genesis Emerging Markets Investment Company  6 391 195  1.31 

Genesis Group Trust for Employee Benefit Plans  6 094 595  1.25 

Coronation Balanced Plus Fund  6 052 614  1.24 

Number of 
shareholders %

Number 
of shares %

Pick n Pay Stores Limited
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Geographical spread of shareholders
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CORPORATE INFORMATION
 

BASTION GRAPHICS

PICK N PAY STORES LIMITED
Registration number: 1968/0080304/06
JSE share code: PIK
ISIN: ZAE000005443

BOARD OF DIRECTORS
Executive
Richard Brasher (CEO)
Richard van Rensburg (deputy CEO)
Aboubakar (Bakar) Jakoet (CFO)
Suzanne Ackerman-Berman
Jonathan Ackerman

Non-executive
Gareth Ackerman (Chairman)
David Friedland
David Robins

Independent non-executive
Hugh Herman
Lorato Phalatse
Jeff van Rooyen
Audrey Mothupi
Ben van der Ross*
John Gildersleeve**

REGISTERED OFFICE
Pick n Pay Office Park
101 Rosmead Avenue
Kenilworth
Cape Town 7708 
Tel +27 21 658 1000
Fax +27 21 797 0314

Postal address
PO Box 23087
Claremont 7735

REGISTRAR
Computershare Investor Services Proprietary Limited 
70 Marshall Street
Johannesburg 2001 
Tel +27 11 370 5000
Fax +27 11 688 5248

Postal address
PO Box 61051
Marshalltown 2107

JSE LIMITED SPONSOR 
Investec Bank Limited
100 Grayston Drive
Sandton 2196

AUDITORS 
Ernst & Young Inc.

ATTORNEYS 
Edward Nathan Sonnenberg

PRINCIPAL TRANSACTIONAL BANKERS 
Absa Limited 
First National Bank

COMPANY SECRETARY
Debra Muller
email address: demuller@pnp.co.za

PROMOTION OF ACCESS TO INFORMATION ACT
Information Officer – Penny Gerber 
email address: pgerber@pnp.co.za

INVESTOR RELATIONS
David North
email address: dnorth@pnp.co.za

Penny Gerber
email address: pgerber@pnp.co.za

WEBSITE
Pick n Pay: www.picknpay.co.za
Investor relations: www.picknpayinvestor.co.za

CUSTOMER CARELINE
Tel +27 800 11 22 88
email address: customercare@pnp.co.za

ONLINE SHOPPING
Tel +27 860 30 30 30
www.picknpay.co.za

ENGAGE WITH US ON

*  Ben van der Ross resigned as a director of Pick n Pay Stores Limited on 27 July 2015.
**  John Gildersleeve resigned as a director of Pick n Pay Stores Limited on 28 February 2016.
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Form of proxy
Pick n Pay Stores Limited

For use at the annual general meeting of Pick n Pay Stores Limited (the Company) to be held at the registered office of the Company, situated at Pick n Pay Office Park, 101 Rosmead 
Avenue, Kenilworth, Cape Town at 10:00 on Monday, 25 July 2016.

This form of proxy is not to be used by beneficial owners of shares who have dematerialised their shares (dematerialised shares) through a Central Securities Depository Participant (CSDP) or 
broker, as the case may be, unless you are recorded on the sub-register as an own-name dematerialised shareholder. Generally, you will not be an own-name dematerialised shareholder 
unless you have specifically requested your CSDP to record you as the holder of the shares in your own name in the Company’s sub-register.

This form of proxy is only for use by certificated, own-name dematerialised shareholders and CSDPs or brokers (or their nominees) registered in the Company’s sub-register as the holder of 
dematerialised ordinary shares.

Each shareholder entitled to attend and vote at the annual general meeting is entitled to appoint a proxy (who need not be a shareholder of the Company) to attend, 
participate in and speak and vote in place of that shareholder at the annual general meeting, and at any adjournment or postponement thereafter.

Please note the following:
• The appointment of your proxy may be suspended at any time to the extent that you choose to act directly and in person in the exercise of your rights as a shareholder at the annual 

general meeting;
• The appointment of the proxy is revocable;
• You may revoke the proxy appointment by (i) cancelling it in writing, or making a later inconsistent appointment of a proxy; and (ii) delivering a copy of the revocation instrument to the 

proxy, and to the Company; and
• Unless revoked before then, a signed proxy form shall remain valid at any adjournment or postponement of the annual general meeting and the proxy so appointed shall be entitled to 

vote, as indicated on the proxy form, on any resolution (including any resolution which is amended or modified) at such annual general meeting or any adjournment or postponement 
thereof.

Please note that any shareholder of the Company that is a company may authorise any person to act as its representative at the annual general meeting. Please also note that section 63(1) 
of the Companies Act, No 71 of 2008, as amended (the “Companies Act”), requires that persons wishing to participate in the annual general meeting (including the aforementioned 
representative) must provide reasonably satisfactory identification before they may so participate.

Note that voting will be performed by way of a poll so each shareholder present or represented by way of proxy will be entitled to vote.

I/We (block letters)

(the registered shareholder)

I/We (block letters)

(the beneficial shareholder – insert details of beneficial shareholder only if different to the registered shareholder)

of (address)

Telephone: Work (   ) Telephone: Home (   )

being the holder/s of (insert number of shares) ordinary shares in the Company, hereby appoint (refer to note 1)

1.  or failing him/her,

2.  or failing him/her,

3. the Chairman of the annual general meeting,

as my/our proxy to attend, participate in and speak and vote in my/our place and on my/our behalf at the annual general meeting which will be held for the purpose of considering and, if 
deemed fit, passing the resolutions to be proposed thereat with or without modification or amendment, and at any postponement or adjournment thereof and to vote for or against such 
resolutions or to abstain from voting and to vote for or against any motions to postpone or adjourn the annual general meeting or to abstain from voting in respect of the shares in the 
issued capital of the Company registered in my/our name/s, in accordance with the instructions set out below (refer to note 2).

My/our proxy may delegate to another person his/her authority to act on my/our behalf at the annual general meeting, provided that my/our proxy:
• may only delegate his/her authority to act on my behalf at the annual general meeting to a director of the Company; and
• it is recommended that written notification be provided to the transfer secretaries of the Company, namely Computershare Investor Services Proprietary Limited, of the delegation by my/

our proxy of his/her authority to act on my/our behalf at the general meeting by no later than 10:00 on Thursday, 21 July 2016, being 2 (two) business days before the annual general 
meeting to be held at 10:00 on Monday, 25 July 2016; and

• must provide to his/her delegee a copy of his/her authority to delegate his/her authority to act on my/our behalf at the annual general meeting.

Number of votes
(one vote per ordinary share)

In favour of Against Abstained

Ordinary resolution 1: Appointment of the external auditors

Ordinary resolution 2.1: Election of Hugh Herman as director

Ordinary resolution 2.2: Election of Lorato Phalatse as director

Ordinary resolution 2.3: Election of Jeff van Rooyen as director

Ordinary resolution 2.4: Election of David Friedland as director

Ordinary resolution 3.1: Appointment of Jeff van Rooyen to the audit committee

Ordinary resolution 3.2: Appointment of Hugh Herman to the audit committee

Ordinary resolution 3.3: Appointment of Audrey Mothupi to the audit committee

Ordinary resolution 3.4: Appointment of David Friedland to the audit committee

Non-binding advisory vote: Endorsement of remuneration report

Special resolution number 1: Directors’ fees

Special resolution number 2.1: Financial assistance to related or inter-related companies

Special resolution number 2.2: Financial assistance to persons

Special resolution number 3: General approval to repurchase Company shares

Ordinary resolution 4: Directors’ authority to implement special and ordinary resolutions

Insert an X in the relevant spaces above according to how you wish your votes to be cast. If you wish to cast your votes in respect of a lesser number of shares than you own in the 
Company, insert the number of shares held in respect of which you desire to vote (see note 3).

I give permission to my CSDP to disclose to the Company how my votes have been cast, should the Company request such information from my CSDP Yes  

Please note: if an X is not inserted into the box, it will be taken that permission has been declined and that the CSDP will not be permitted to disclose to the Company how my votes have 
been cast.

Signed at on 2016

Signature

(Authority of signatory to be attached if applicable – see note 7)

Assisted by me (where applicable – see note 9) Telephone number

Please also read the notes overleaf.

2016

 



Pick n Pay Stores Limited

Form of proxy continued

SUMMARY OF SHAREHOLDER’S RIGHTS IN RESPECT OF 
PROXY APPOINTMENTS AS CONTAINED IN SECTION 58 
OF THE COMPANIES ACT
Please note that in terms of section 58 of the Companies Act:
• this proxy form must be dated and signed by the shareholder 

appointing the proxy;
• you may appoint an individual as a proxy, including an individual 

who is not a shareholder of the Company, to participate in and 
speak and vote at a shareholders’ meeting on your behalf;

• your proxy may delegate his/her authority to act on your behalf to 
another person, subject to any restriction set out in this proxy form;

• this proxy form must be delivered to the Company, or to the transfer 
secretaries of the Company, namely Computershare Investor Services 
Proprietary Limited, before your proxy exercises any of your rights as 
a shareholder at the annual general meeting;

• the appointment of your proxy or proxies will be suspended at any 
time to the extent that you choose to act directly and in person in 
the exercise of any of your rights as a shareholder at the annual 
general meeting;

• the appointment of your proxy is revocable unless you expressly state 
otherwise in this proxy form;

• as the appointment of your proxy is revocable, you may revoke the 
proxy appointment by (i) cancelling it in writing, or making a later 
inconsistent appointment of a proxy; and (ii) delivering a copy of the 
revocation instrument to the proxy and to the Company. Please note 
the revocation of a proxy appointment constitutes a complete and 
final cancellation of your proxy’s authority to act on your behalf as of 
the later of the date stated in the revocation instrument, if any, or 
the date on which the revocation instrument was delivered to the 
Company and the proxy as aforesaid;

• if this proxy form has been delivered to the Company, as long as that 
appointment remains in effect, any notice that is required by the 
Companies Act or the Company’s Memorandum of Incorporation to 
be delivered by the Company to you will be delivered by the 
Company to you or your proxy or proxies, if you have directed the 
Company to do so, in writing and paid any reasonable fee charged 
by the Company for doing so;

• your proxy is entitled to exercise, or abstain from exercising, any 
voting right of yours at the annual general meeting, but only as 
directed by you on this proxy form;

• the appointment of your proxy remains valid only until the end of 
the annual general meeting or any adjournment or postponement 
thereof or for a period of 6 (six) months, whichever is shortest, 
unless it is revoked by you before then on the basis set out above.

The proxy form shall be valid and shall apply to any adjournment or 
postponement of the annual general meeting to which it relates and 
shall apply to any resolution proposed at the annual general meeting to 
which it relates and to such resolution as modified or amended 
including any such modified or amended resolution to be voted on at 
any adjourned or postponed meeting of the annual general meeting to 
which the proxy relates, unless the proxy is revoked before the 
adjourned or postponed meeting.

NOTES
1.  The person whose name stands first on the proxy form and who 

is present at the annual general meeting will be entitled to act 
as a proxy to the exclusion of those whose names follow 
thereafter.

2.  If no proxy is inserted in the spaces provided, then the Chairman 
shall be deemed to be appointed as the proxy to vote or abstain 
as the Chairman deems fit.

3.  A shareholder’s instructions to the proxy must be indicated by 
the insertion of the relevant number of votes exercisable by that 
shareholder in the appropriate box provided. If there is no clear 
indication as to the voting instructions to the proxy, the proxy 
form will be deemed to authorise the proxy to vote or to abstain 
from voting at the annual general meeting as he/she deems fit 
in respect of all of the shareholder’s votes exercisable at the 
annual general meeting.

4.  A shareholder or his/her proxy is not obliged to use all the votes 
exercisable by the shareholder or by his/her proxy, but the total 
of the votes cast and in respect of which abstention is recorded 
may not exceed the total of the votes exercisable by the 
shareholder or by his/her proxy. A proxy shall be entitled to 
demand that voting take place on a poll.

5.  Proxy forms must be lodged at the registered office of the 
Company, Pick n Pay Office Park, 101 Rosmead Avenue, 
Kenilworth, Cape Town, 7708, or posted to the Company 
Secretary at PO Box 23087, Claremont, 7735, or lodged with or 
posted to the transfer secretaries, Computershare Investor 
Services Proprietary Limited, Ground Floor, 70 Marshall Street, 
Johannesburg, 2001 (PO Box 61051, Marshalltown, 2107, 
South Africa).

6.  It is recommended that forms of proxy be received or lodged by 
no later than 10:00 on Thursday, 21 July 2016, being 2 (two) 
business days before the annual general meeting to be held at 
10:00 on Monday, 25 July 2016, for administrative reasons.

7.  Documentary evidence establishing the authority of a person 
signing this proxy form in a representative capacity must be 
attached to this proxy form unless previously recorded by the 
Company Secretary or waived by the Chairman of the annual 
general meeting if he/she is reasonably satisfied that the right of 
the representative to participate and vote has been reasonably 
verified. CSDPs or brokers registered in the Company’s 
sub-register voting on instructions from beneficial owners of 
shares registered in the Company’s sub-register, are requested 
that they identify the beneficial owner in the sub-register on 
whose behalf they are voting and return a copy of the 
instruction from such owner to the Company Secretary or to the 
transfer secretaries, Computershare Investor Services Proprietary 
Limited, Ground Floor, 70 Marshall Street, Johannesburg, 2001 
(PO Box 61051, Marshalltown, 2107, South Africa), together 
with this form of proxy.

8.  Any alteration or correction made to this proxy form must be 
initialled by the signatory/ies, but will only be validly made if 
such alteration or correction is accepted by the Chairman of the 
annual general meeting.

9.  A minor must be assisted by his/her parent or guardian unless 
the relevant documents establishing his/her legal capacity are 
produced or have been registered by the Company Secretary.

2016
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