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Chairman, CEO and management – is available in the investor 

relations section of our website (www.picknpay-ir.co.za).

This report applies to Pick n Pay Stores Limited and where 

applicable to Pick n Pay Holdings Limited.

The Group has a flat organisational structure and overall 

responsibility lies with the Pick n Pay Stores Limited Board. The CEO 

is responsible for the day-to-day operations of the Group and to 

assist him in discharging his responsibility there is a Group 

Executive board. The Group Executive is chaired by the CEO 

(Gareth Ackerman has stepped in as acting CEO until a suitable 

replacement for Nick Badminton has been found) and consists of 

10 key management personnel representing the core segments 

of the business. The main function of the Group Executive is to align 

each core segment of the business with the overall Group strategy.

group governance structure

The Board of directors and senior management are committed to 

the highest standards of corporate governance and take pride in 

our high moral and ethical business standards. The Group is 

committed to sound and transparent business practices. The 

Board is committed to complying, in all material respects, with the 

principles contained in the King Code of Corporate Practices and 

Conduct (King III), as well as to the additional requirements for 

good corporate governance stipulated in the JSE SRI Index. We 

have performed a thorough review of the implications of King III, 

and where appropriate, the corporate governance structure has 

been amended to comply with King III, which became effective on 

1 March 2010. An overview of the Group’s corporate governance 

framework is provided below including a section at the end 

dealing with the aspects of King III still under review.

A more comprehensive review – with details of all Board and 

committee charters, and roles and responsibilities of the 

Corporate governance report
Pick n Pay Stores Limited
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Corporate governance report continued

Pick n Pay Stores Limited

Appointment of directors

New appointments to the Board are considered by the Board as a 

whole, on the recommendation of the nominations committee. 

When appointing a director, the Board considers the findings of 

the nominations committee in terms of the directors’ ability to 

lead, requisite knowledge, relevant experience and independence. 

It is important that the appointment ensures the necessary balance 

of power (majority of directors to be independent non-executives) 

and also introduces new skills and expertise to supplement and or 

replace existing skills and experience of Board members.

Background and reference checks are performed by the 

nominations committee before the nomination of a director. The 

qualifications and experience of directors are presented on pages 

14 and 15. Directors serve three-year terms after which they are 

required to retire at the AGM but may offer themselves for 

re-election. At the end of each three-year term the director is 

evaluated by the Chairman and will only be put forward for 

re-election by mutual consent of the Chairman and the 

respective director.

The appointment of all directors to the Board requires 

shareholder approval at the AGM. On appointment to the Board 

a new director is required to retire and offer themselves for 

re-election to the Board by shareholders at the first AGM 

following their appointment.

Independence of non-executive directors

With the implementation of King III, all non-executive directors 

classified as independent will undergo an annual evaluation of 

their independence based on the guidelines provided by King III. 

Directors serving terms greater than nine years will undergo a 

rigorous review of their independence.

The majority of non-executive directors are independent in terms 

of King III. Gareth Ackerman (although temporarily performing an 

executive role) and David Robins are not considered independent 

by virtue of their relationship with the Group’s ultimate controlling 

shareholder. The remaining non-executive directors are considered 

independent. The Board has considered the independence of 

Messrs Hugh Herman and Ben van der Ross in light of their years 

of service and is satisfied that their independence remains intact.

Group Executive
key business component represented:

  Customer
  Marketing and sustainability
  Merchandise
  Supply chain and information services
  Operations
  Franchise
  Group enterprises
  Finance
  Human resources
  Transformation (which is integrated across all business 
components)

The Board would ordinarily comprise eight non-executive directors 

and four executive directors. However, we appointed Richard van 

Rensburg as deputy CEO on 1 October 2011 to take responsibility 

for the implementation of our transformation strategy. In addition, 

on the resignation of our outgoing CEO, Nick Badminton, 

effective 29 February 2012, our Chairman, Gareth Ackerman, 

assumed an interim executive role in the business as executive 

Chairman and acting CEO. Gareth will perform this executive role 

until the CEO position is filled. As such, we currently have six 

non-executive directors and five executive directors.

The Board is responsible for selecting a qualified management 

team, approving corporate strategy, monitoring and assessing 

performance, and acting as a source for management in 

matters of planning and policy. The Board is responsible for 

setting the governance policies and practices for the Group, 

and for appointing the Chairman and CEO, whose roles are 

traditionally separate. The Board meets four times a year to 

monitor the performance of the Group, its executive directors 

and senior management.

The Board performs an annual self-assessment of its performance 

and the results thereof are made available to the external auditors. 

The Board has a responsibility to ensure that internal controls over 

operations and finance have been implemented, are continuously 

monitored and are functioning effectively. The Board is not aware 

of any issue that would suggest that internal controls have had a 

material breakdown during the financial year concerned.

the board
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Director  
14 & 15 April 

2011
10 June 

2011

17 & 18 
October

2011
22 February 

2012

AGM
10 June 

2011

Gareth Ackerman  
(Chairman) P P P P P

Nick Badminton  
(CEO – resigned 29 February 2012) P P P P P

Richard van Rensburg  
(non-executive director until  
30 September 2011;  
appointed deputy CEO – 1 October 2011) P P P P P

Dennis Cope  
(CFO – retired 29 April 2011) P — — — —

Bakar Jakoet  
(CFO – appointed 29 April 2011) P P P P P

Suzanne Ackerman-Berman P P P P P

Jonathan Ackerman P P P P P

Hugh Herman P P P P P

Dave Robins P P P P P

Ben van der Ross P P P P P

Jeff van Rooyen P P P P P

Alex Mathole P P P P P

Lorato Phalatse     P P P P P

P = Present

directors’ attendance at board meetings

Enduring principles of Pick n Pay

The Board has a responsibility to ensure that the following core 

principles of the Group are maintained:

  Consumer sovereignty

  Doing good is good business

  Maintaining a discount image

  Fighting collusion among suppliers, and rejecting collusion 

between retailers

  Maintaining strong cash balances for buying forward on a 

rising market.

The recommendation of King III is for the Chairman of the 

company to be an independent non-executive director. 

As Gareth Ackerman is not independent by virtue of his indirect 

shareholding, Hugh Herman has been appointed as Lead 

Independent Director (LID). All members of the Board have 

unfettered access to the LID when required.

chairman

The CEO is responsible and accountable to the Board for all 

Group operations. He has a formal role description (with limits of 

authority) from the Board, which is reviewed and reaffirmed 

annually. The Chairman evaluates the performance of the CEO 

annually, which is then discussed with the non-executive directors. 

The evaluation is based on objective criteria including performance 

of the business, accomplishment of long-term strategic objectives 

and management development.

The CEO reports to the Board on succession planning, with a 

defined succession plan in place should key executives or any of 

the senior management personnel need to be replaced. The CEO 

reports annually to the Board on the Group’s programme and 

performance in respect of management development and 

employment equity.

ceo
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as being loyal to the principles and values upon which the Group 

is built. The committee meets on an ad hoc basis.

Corporate governance committee

The corporate governance committee comprises Gareth Ackerman 

as Chairman, and Jeff van Rooyen. The committee meets with the 

Company Secretary and relevant members of the executive as 

required, ensuring that corporate governance structures are in line 

with national and international standards, and are both 

appropriate and effective.

Corporate finance committee

The corporate finance committee comprises Jeff van Rooyen as 

Chairman, Alex Mathole and Lorato Phalatse. The committee 

assesses and reports on investment opportunities for the Group.

Social and ethics committee

The Group has a social and ethics committee, with the mandate 

to monitor compliance with social, ethical and legal requirements, 

as well as best practice codes of conduct. The social and ethics 

committee will bring to the attention of the Board, and will report 

to shareholders, on relevant matters within the scope of its 

mandate. The Group’s principle of “doing good is good business” 

will be the cornerstone of the work done by the committee.

Members appointed to the committee are: Suzanne Ackerman-

Berman (Chair, executive director), Lorato Phalatse (non-executive 

director), Isaac Motaung (Group Executive), Debra Muller 

(Company Secretary), Charl Cowley (Group risk and assurance), 

Andre Nel (sustainability), Janis Bouwers (finance), Melinda White 

(food regulations) and Babalo Ndevu (transformation). The 

committee will meet quarterly. All members were present for the 

inaugural meeting held on 2 February 2012.

The internal audit function is carried out internally by Group Risk 

and Assurance Services (GRAS). The role of GRAS is to determine 

whether risk management and internal controls are adequate 

and functioning. GRAS makes use of enterprise-wide 

management software and records and monitors each divisions 

risk profile on the Company’s risk register. GRAS reports 

bi-annually to the audit committee where the results of the 

audits conducted are reviewed.

group risk and assurance services

Resignation of Nick Badminton

Nick Badminton resigned as CEO with effect 29 February 2012. 

As an interim measure, Gareth Ackerman has assumed the role of 

acting CEO and is assisted by deputy CEO Richard van Rensburg 

who is responsible for day-to-day operations. We are currently 

searching both locally and internationally for a suitable candidate 

who has both the experience and qualifications necessary to 

assume the position.

The Group Executive consists of 10 key management personnel. 

The duties and responsibilities of each member of the Group 

Executive are detailed in a formal role description together with 

limits of authority. These are reviewed and approved annually by 

the CEO.

The Board is assisted by the following specialist committees: 

audit; remuneration; nominations; corporate governance; 

corporate finance and social and ethics. Each committee has a 

formal charter which is reviewed annually by the Board. Detailed 

information on each of the committees is available from our 

website (www.picknpay-ir.co.za).

A brief outline of the role and responsibility of each committee is 

provided below:

Audit committee

For details on this committee, please refer to the audit committee 

report on page 70.

Remuneration committee

For details on the composition and the role of the remuneration 

committee please refer to the remuneration report on page 72.

Nominations committee

The nominations committee is chaired by the Chairman and its 

members, Lorato Phalatse and Ben van der Ross, are non-

executive directors. The committee identifies and evaluates 

potential candidates for appointment to the Board and has strict 

guidelines on the qualities required of directors. These qualities 

include being tough-minded, independent and objective, as well 

group executive

board sub-committees

Corporate governance report continued

Pick n Pay Stores Limited
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management. The risk management process, which is regularly 

assessed by the audit committee, involves a formalised system to 

identify and assess risk, both at a strategic and operational level. 

The process includes the evaluation of the mitigating controls and 

other assurances in identifying and assessing the risks.

The Group’s assets are insured against loss, with cover being taken 

out above predetermined self-insurance levels. In a disaster 

recovery circumstance, business continuity plans will ensure the 

business continues with the least amount of disruption, both from 

an information technology and operational viewpoint. These plans 

are reviewed and updated regularly.

A summary of major risks and mitigation strategies is presented in 

the table below and overleaf:

The Board has recognised the importance of an effective risk 

management process and has adopted an enterprise-wide 

approach to risk management. This has resulted in the Company 

investing in an Enterprise Risk Management (ERM) software 

package. Risks identified are captured and rated in the ERM 

package, which houses the Company’s risk register.

The Board is responsible and accountable for ensuring that 

adequate procedures and processes are in place to identify, assess, 

manage and monitor key business risks. The Board is assisted in its 

responsibilities by the audit committee, whose objective is to 

monitor, develop and communicate the process for managing risk 

across all divisions in the Group. The day-to-day responsibility for 

identifying, evaluating and managing risk resides with 

risk management

Strategic and market risk

Risk Risk mitigation   

Brand and reputation The Group operates within a governance philosophy that seeks to protect and enhance our brand 

and reputation. A core to this philosophy is built upon the continued maintenance of ethical 

business practices and the highest level of integrity. Recent enhancements to the brand have been 

achieved through the new fresh Pick n Pay logo’s, the relaunch of private label brands, the 

continuous improvement of the quality of fresh foods and the Pick n Pay Express stores initiative in 

partnership with BP South Africa. We are aware of the constant need to differentiate the brand from 

other competitors in terms of service offering and product range and this remains a key focus area. 

Competition The Group continuously monitors market trends in which it operates and sets its strategy accordingly 

to ensure that Pick n Pay remains the retailer of choice. Two main pillars of Group strategy are to 

defend and grow LSM 7 – 10 and bring Pick n Pay to LSM 4 – 7. The former has been achieved by 

listening to our customers and providing quality products and services at affordable prices. The latter 

has been achieved by the conversion of Score stores into black-owned Pick n Pay franchise stores 

and the opening of further stores in that market, both of which have allowed us to increase our 

share of the LSM 4 – 7 market. Boxer is also becoming a major player in that market. The Group 

also monitors the market for new entrants with plans in place to counter any new entrants. We are 

aware of the threat of foreign competition entering the market and to this end we have invested 

substantial capital in gearing up the business. The launch of the Smartshopper card as well as our 

world-class PnP on Nicol type store will enhance our position in the market.    
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Financial risk

Risk Risk mitigation   

Volatility of profit margins Market conditions and its effect on profitability are continually reviewed by management and the 

Board. At all times, in an increasingly competitive marketplace, the drive for unit sales growth and 

cost efficiencies are the primary drivers to protect profit margins. The former is driven by a focus of 

striving for high levels of customer satisfaction.

Going concern The going concern of the Group is reviewed by the Board at least twice a year and includes a review 

of adequate levels of capital to continue operations and implement strategy.

Liquidity and credit risk Pick n Pay’s statement of financial position is characterised by high levels of liquidity and a low debt 

ratio, supported by high levels of cash generation. Increasing credit risk as a result of an expanding 

franchise division is closely monitored and where appropriate remedial action taken. The Group’s 

working capital liquidity is supported by committed banking facilities.  

Operational risk

Risk Risk mitigation   

Product quality and third 

party liability

Merchandise is purchased from reputable suppliers. Product safety and quality is carefully scrutinised 

by our internal quality control and food safety technicians. Where any indications exist of a product 

flaw, the product is immediately uplifted and returned to the supplier. Appropriate levels of 

insurance are in place.

Safeguarding of assets Group assets are insured against loss and business continuity plans are in place. All stores and 

distribution centres have surveillance cameras in place which are monitored to ensure the safe 

keeping of assets.

Supply chain Pick n Pay places much emphasis on forging good relationships with suppliers to ensure that the 

partnership is mutually beneficial to both parties. Electronic Data Interchange (EDI) is in process to 

improve delivery and communication levels between Pick n Pay and suppliers. Central distribution is 

in place and has improved lead times and ensuring that out of stocks are minimised.   

Legislative risk

Risk Risk mitigation   

Compliance with legislation Pick n Pay has an in-house compliance officer to monitor and assess the impact of legislation on 

the business. This department makes use of external specialists and advice where necessary. Each 

business unit has a risk and compliance manager whose responsibility is to ensure compliance with 

current and impending legislation.     

Corporate governance report continued

Pick n Pay Stores Limited
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Sustainability risk

Risk Risk mitigation   

Sustainable food supply The Group is well aware of the effects of climate change on food supply and supports initiatives that 

promote sustainable food supply. Examples of this are our involvement with SASSI and our extensive 

involvement in farming enterprise development to support small farmers.

Increased awareness of 

green issues

We constantly make our staff aware of the need to conserve energy usage and have instituted 

various energy saving initiatives such as the use of natural refrigerants over synthetic substances to 

reduce greenhouse emitting gasses. Our green store, PnP on Nicol, has world-class sustainability 

features and we are looking to open more stores like this in the future.

Energy security and utilities 

pricing

We are aware of the need to reduce usage of both electricity and fuel in the light of recent price 

increases and are constantly looking for ways to improve the consumption thereof. To significantly 

reduce energy usage from one of our largest energy consumers, refrigeration, we are in the process 

of installing new refrigeration technology.     

 

The Group has endorsed a comprehensive code of conduct 

founded on the highest levels of honesty, integrity and respect. 

All employees are expected to comply with the code at all times. 

The Board confirms that systems and procedures have been 

implemented to entrench the values and ethics laid down in the 

code of conduct, and to monitor compliance with the code.

All new staff members receive training on the code of conduct at 

induction. These values are continually instilled through ongoing 

communication and training. A function of human resources is to 

monitor compliance with the code across the Group, to follow up 

complaints, to review disciplinary measures and the outcomes 

thereof, and to ensure the consistent application of disciplinary 

measures.

All dealings in Pick n Pay Holdings Limited and Pick n Pay Stores 

Limited shares by both Company and subsidiary company 

directors (where required by the JSE) and the Company Secretary 

are reported on the JSE Limited Securities Exchange News Service 

(SENS) within 48 hours of the trade having been made. Before 

these trades are entered into they must be pre-approved by duly 

authorised directors of the Company concerned.

In addition to the above JSE regulated approval process, all sales 

of Pick n Pay Group shares must be approved internally as follows:

  The Chairman by the lead non-executive director;

  The CEO and other directors of the Board by the Chairman;

code oF conduct

dealing in group company shares

  Group Executive members by the Chairman and the CEO; and

  Other key management by the CEO and Head of Human 

Resources, respectively.

All employees and Group entities are not permitted to trade in 

the Group’s shares during closed periods which start at the end 

of the last day of each financial reporting period and end with the 

publication of the respective result on SENS.

While it is our policy to support social initiatives across party lines, 

we do not support any individual political party, financially or 

otherwise.

Aspects of King III under review

Over the next financial year the Board will consider application of 

the following King III proposals:

  Whether the Board’s performance will be evaluated in-house or 

independently;

  Whether independent assurance of the sustainability report is 

required; and

  Whether internal audit will be subjected to an independent 

quality review.

Gareth Ackerman

Chairman: Corporate governance committee

10 May 2012

party political support
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  Review the Group’s systems of internal control, including 

financial controls, ensuring that management is adhering to 

and continually improving these controls;

  Review significant issues raised by the internal audit process; 

and

  Review policies and procedures for preventing and detecting 

fraud.

External audit

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

  Nominate the external auditor for appointment by 

shareholders;

  Determine annually the scope of audit and non-audit services 

which the external auditors may provide to the Group;

  Approve the remuneration of the external auditors and assess 

their performance; and

  Assess annually the independence of the external auditors. 

Risk management

  Ensure that management’s processes and procedures are 

adequate to identify, assess, manage and monitor enterprise-

wide risks; and

  Review tax and technology risks, in particular how they are 

managed.

General

  Receive and deal appropriately with any complaint relating to 

the accounting practices and internal audit of the Group or 

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

related matter; and

  Perform other functions as determined by the Board.

This committee is chaired by and comprises only independent 

non-executive directors. In accordance with the requirements of 

the Companies Act, members of the committee are appointed 

annually by the Board for the ensuing financial year and in 

compliance with King III are appointed by shareholders at the 

annual general meeting.

The committee has a charter which is reviewed and approved by 

the Board annually. 

composition oF the committee

The audit committee is pleased to present this report as required 

by the Companies Act of South Africa (“Companies Act”).

The audit committee is a formal committee of the Board and 

functions within an approved charter and complies with all 

relevant legislation, regulation and governance codes.

The audit committee has an independent role with accountability 

to both the Board and to shareholders. The committee’s 

responsibilities include the statutory duties prescribed by 

the Companies Act, activities recommended by King III and the 

responsibilities assigned by the Board.

The committee’s main responsibilities are as follows:

Integrated and financial reporting

  Review the annual financial statements, interim report, 

preliminary results announcement and summarised integrated 

financial information and ensure compliance with International 

Financial Reporting Standards and the Companies Act;

  Review and approve the appropriateness of accounting policies, 

disclosure policies and the effectiveness of internal financial 

controls;

  Perform a review of the Group’s integrated reporting function 

and progress and consider factors and risks that could impact 

on the integrity of the Integrated Annual Report;

  Review the sustainability disclosure in the Integrated Annual 

Report and ensure that it is consistent with financial 

information reported; and

  Recommend the Integrated Annual Report to the Board for 

approval.

Finance function

  Consider the expertise and experience of the Chief 

Finance Officer; and

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

finance function.

Internal audit

  Review and approve the internal audit charter and audit plans;

  Evaluate the independence, effectiveness and performance of 

the internal audit function and compliance with its mandate;

role oF the committee

Audit committee report
Pick n Pay Stores Limited
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The composition of the committee and meeting attendance is as follows:

Committee member  Qualification
Date 

appointed
14 April

2011
17 October

2011

Jeff van Rooyen (Chairman) CA(SA) June 2007 P P

Hugh Herman Attorney June 2011 — P

Alex Mathole Attorney
November 

2010 P P

Richard van Rensburg* CA(SA) June 2010 P —

Ben van der Ross     Attorney June 2003 P P

*On appointment as executive deputy CEO on 1 October 2011, Richard van Rensburg resigned as a member of the audit committee.
P = Present

The committee discharges its Board responsibilities by:

  Meeting at least twice a year to review the Group’s financial 

results, to receive and review reports from both the internal 

and external auditors, and to meet with management to review 

their progress on identifying and addressing key risk areas 

within the business;

  Reporting to the Board at the next meeting, which is always 

held within a week of the respective committee meeting;

  Meeting separately with the internal and external auditors 

to confirm they are receiving the full co-operation of 

management; and

  The committee Chairman meets regularly with key executives 

to keep abreast of emerging issues.

The committee discharges all audit committee responsibilities of 

all the subsidiary companies within the Group. To help it discharge 

this responsibility, financial review committees, chaired by the 

CFO, review in detail the results of all material operating 

subsidiary companies with the external auditors and management 

of the respective subsidiary. These review committees report their 

findings to the Group audit committee. 

The external and internal auditors have unrestricted access to the 

committee and all of its members throughout the year.

The audit committee is satisfied as to the independence of the 

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

partners. The committee nominates KPMG as external auditor for 

the appointment by shareholders at the annual general meeting.

The audit committee is satisfied that Mr Bakar Jakoet, has the 

appropriate expertise and experience for his position of Chief 

Finance Officer of the Group. In addition, the committee is also 

satisfied that the composition, experience and skills of the finance 

function have met the Group’s requirements.

The committee confirms that it has functioned in accordance with 

its charter for the 2012 financial year and that its report to 

shareholders has been approved by the Board.

Jeff van Rooyen

Chairman: Audit committee

10 May 2012

independence oF external auditors

expertise and experience oF chieF Finance oFFicer and 
Finance Function

approval oF the audit committee report
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Remuneration committee report
Pick n Pay Stores Limited

Director   
31 March

2011
13 October

2011

Hugh Herman (Chairman) P P

Gareth Ackerman P P

Ben van der Ross   P P

P = Present

Remuneration comprises the following elements:

Base pay

The remuneration committee reviews the salaries of executive 

directors and senior management annually. They reflect the 

relative skill, experience, contribution, and performance of 

the individual. Base pay is set at levels which 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. Executive base pay is 

benchmarked to information disclosed in the remuneration 

reports of comparative organisations. Annual increases in the base 

pay are determined with reference to the scope of the employee’s 

role, competence and performance of the employee as well as the 

projected consumer price index figures.

Retirement and medical

Pick n Pay contributes a total of 17.35% of salary towards 

retirement funding of executive directors and employees. In 

addition the Company also contributes towards medical aid. 

For further details please refer to note 23 on pages 47 to 51 of 

the Annual Financial Statements where retirement benefits 

are disclosed.

Performance bonus

Performance bonuses awarded to management are based on the 

Group and individual performance in achieving KPI targets such as 

budgets set by the Board; growth in headline earnings per share; 

growth in earnings before interest, tax, depreciation and 

amortisation and milestones attached to the implementation of 

Group strategy.

remuneration committee meetings attendance

remuneration structure

This report sets out the Company’s remuneration philosophy, the 

role of the remuneration committee, the remuneration structure 

of the Group, the remuneration and benefits granted to key 

executives during the 2012 financial year and the procedures 

followed in ensuring that remuneration practices adhere to 

appropriate corporate governance principles and ensure alignment 

with the Group’s strategy. 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 

AGM to be held on 15 June 2012.

The Group’s philosophy is to remunerate its employees fairly in 

relation to the market and nature of services they provide. 

Employees may attract above market related remuneration in 

order to retain skills and experience. The remuneration committee 

ensures that an appropriate portion of senior executive 

remuneration is performance related. The committee considers 

key performance indicators (KPIs) when setting executive director 

and senior management’s short-term incentives. In addition 

to cash remuneration (base pay, retirement and medical, 

performance bonus, other fringe benefits), employees are 

afforded the opportunity to participate in Group share schemes, 

which align the interests of management to that of shareholders.

Further KPIs, linked to Group strategy, have been developed in 

respect of certain key executives and will be implemented in the 

2013 financial year.

The remuneration committee, which meets at least twice a year, 

is chaired by an independent non-executive director and 

comprises mainly non-executive directors. The committee operates 

in terms of a Board approved charter and its key responsibilities 

are as follows:

  To determine the remuneration packages of executive directors 

and to review the remuneration packages of senior 

management and key employees;

  To propose fees for non-executive directors, subject to 

shareholder approval;

  To approve performance related cash incentives as well as 

long-term share-based incentives; and

  To review the Group’s remuneration philosophy and policies to 

ensure alignment with market practices.

remuneration philosophy

remuneration committee
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in respect of long service and at year-end 11.1 million PWK share 

options are held by employees which amounts to 2.1% of shares 

in issue.

Status share options – are granted to employees who attain 

manager status and further options are granted at each 

promotion to higher levels of management. In order to encourage 

employee retention, status shares may be taken up in three 

tranches as follows:

  40% after three years

  30% after five years

  30% after seven years

During the financial year under review 6.2 million Pick n Pay 

Stores Limited (PIK) options were issued to management and at 

year-end 54.2 million PIK share options are held by employees 

which amounts to 11.3% of shares in issue.

Binary shares – are granted to key executives. These 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. The last significant binary share issue was in October 2010 

and 14.2 million binary share options remain in issue at 

29 February 2012.

Other fringe benefits

Executive directors and management are granted the use of a 

company vehicle which includes service and maintenance, fuel 

and insurance. Vehicle bands vary according to various 

management levels. Senior management have the choice of 

accepting a car allowance in lieu of a company car which value 

is determined by the vehicle band associated to their level of 

management.

Share incentive schemes

The Group operates the 1997 Employee Share Option Scheme 

(the scheme) in order to facilitate broad-based employee share 

ownership and to foster trust and loyalty among employees. The 

scheme incentivises key management and staff by providing them 

with an opportunity to acquire shares in the Group, thereby 

aligning interests with shareholders and at the same time 

encouraging employee retention.

Long service share options – are granted to all permanent 

employees who have been with the Group for five years and 

further options are granted every five years thereafter. Long 

service share options may be taken-up immediately on granting.

During the financial year under review 2.2 million Pick n Pay 

Holdings Limited (PWK) share options were granted to employees 

The salient features of the October 2010 binary issue are as follows:

Grant date     20 October 2010

Grant price   R41.23

Exercise date  23 May 2014
Annual compound 

growth rate Exercise price

Eligibility hurdle R65.28 12% R41.23

Performance hurdle 1 R78.87 18% R20.62

Performance hurdle 2  R97.25 25% R1.00

If the 20-day volume weighted average share price (VWAP) up to 23 May 2014 is between R65.28 and R78.87, the options can be exercised 

at the full grant price of R41.23. Should this 20-day VWAP be less than R65.28 then the options will lapse. Thereafter, if performance hurdles 

are met, the discounted grant prices will apply on exercise.
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Executive directors’ emoluments

2012  

Fees for 
board

meetings
R’000

Remune-
ration
R’000

Retire-
ment 

and 
medical 

contri-
butions

R’000

Per-
formance 

bonus*
R’000

Fringe 
and other 

benefits
R’000

Cash
total

R’000

Expense
relating 
to share 
options
granted

R’000

Jonathan Ackerman**  1.5 1 715.0 311.7 153.2 252.8 2 434.2 985.5

Suzanne Ackerman-Berman**  1.5 1 858.5 298.6 147.9  29.2 2 335.7 1 190.2

Nick Badminton^  1.5 3 919.6 646.3 — 10 392.3 14 959.7 3 683.7

Dennis Cope#  1.5 400.0 — —  30.6  432.1  77.1

Bakar Jakoet+  1.5 1 761.7 311.1 186.2 732.7 2 993.2 1 233.1

Richard van Rensburg*** 1 250.0 — 150.0 — 1 400.0 1 900.0

Total   7.5 10 904.8 1 567.7 637.3 11 437.6 24 554.9 9 069.6

2011

Jonathan Ackerman  1.5 1 509.0 264.1 — 192.6 1 967.2 1 059.7

Suzanne Ackerman-Berman  1.5 1 443.0 244.0 — 142.5 1 831.0 1 239.8

Nick Badminton  1.5 3 543.0 549.8 — 311.1 4 405.4 4 123.0

Dennis Cope  1.5 1 930.2 328.8 — 1 699.0 3 959.5 277.9

Total  6.0 8 425.2 1 386.7 — 2 345.2 12 163.1 6 700.4

^  Resigned effective 29 February 2012 – Fringe and other benefits include a restraint of trade payment of R10.1 million. For further information refer to 
‘ex gratia payments made to directors’ below

#  Retired as CFO effective 29 April 2011
+  Appointed as CFO effective 29 April 2011
*  Performance bonus relates to the amount provided for in the current financial year
**  Alternate directors of Pick n Pay Holdings Limited
***  Appointed as deputy CEO effective 1 October 2011 – received remuneration from this date

remuneration and beneFits awarded to key executives 

Prescribed officers

The Board is wholly responsible for the formulation, development 

and effective implementation of Group strategy. In turn the Board 

designates operational strategy implementation and general 

executive management of the business to its executive directors 

mentioned above. As such, in terms of the Companies Act, the 

executive directors of the Board are identified as our prescribed 

officers, and their remuneration is detailed above.

Ex gratia payments made to directors

Outgoing CEO Nick Badminton resigned effective 2 February 2012. 

Nick was integral to the development of the strategy currently 

being implemented in the Group and as such the Board 

requested that he sign a restraint of trade agreement, effectively 

prohibiting him from joining any other South African retailer for 

a period of two years. Based on the nature and terms of this 

agreement, the remuneration committee recommended a 

restraint of trade payment of R10.1 million as compensation 

for the two-year period.

Remuneration committee report continued

Pick n Pay Stores Limited
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Top three earners

In accordance with King III, we disclose below the top three earners of the Group, excluding executive directors, identified by the total 

remuneration awarded.

2012  

Remune-
ration
R’000

Retire-
ment 

and 
medical 

contri-
butions

R’000

Per-
formance 

bonus*
R’000

Fringe 
and other 

benefits
R’000

Cash
total

R’000

Expense
relating 
to share 
options
granted

R’000

Executive 1 1 899.0 347.9 1 540.0 260.9 4 047.8 1 206.4

Executive 2 2 460.9 429.4 220.2 177.6 3 288.1 628.7

Executive 3  2 604.0 67.7 382.0 70.0 3 123.7 —

2011

Executive 1 3 919.7 352.8 295.1 1 362.0** 5 929.6 70.8

Executive 2 1 770.0 300.1 1 400.0 372.7 3 842.8 1 709.5

Executive 3  2 301.0 417.8 204.0 121.1 3 043.9 751.7

* The performance bonus relates to the amount provided in the current financial year
** Payment for retention of services

Key management personnel

The Board together with the Group Executive committee forms the key management personnel who have authority and responsibility for 

planning, directing and controlling activities of the Group. The total remuneration for the key management personnel is tabled below.

  

Directors’
 fees

R’000

Remune-
ration
R’000

Retire-
ment 

and 
medical 

contri-
butions

R’000

Per-
formance 

bonus*
R’000

Fringe 
and other 

benefits
R’000

Total
R’000

Share-
based

payment
cost

R’000

2012 5 972.0 27 306.8 3 893.8 1 972.3 13 015.4** 52 160.3 18 580.4

2011 6 077.0  26 182.3 4 097.7 1 481.0 5 218.7*** 43 056.7 18 738.9

* The performance bonus relates to the amount provided in the current financial year
** Includes a restraint of trade payment of R10.1 million paid to Nick Badminton
*** Includes a R1.5 million retirement gratuity and a payment of R1.4 million for retention of services

No key management personnel had a material interest in any contract with any Group company during the year.

Non-executive directors’ fees

In respect of non-executive directors, the remuneration committee proposes fees to be paid for the membership of Board and Board 

committees. Such fees are market related, commensurate with the time required to undertake their duties and must be approved by the 

Board and shareholders. Approved fees are set for the year and are not subject to attendance at each meeting as generally attendance 

at Board meetings is very good. Such remuneration is not linked to the performance of the Group or its share performance. Specifically, 

non-executive directors do not receive performance related bonuses and are not granted share options. The fees for 2012 were approved 

by shareholders in the AGM held on 10 June 2011 and the proposed fees for 2013 will be submitted to shareholders for approval in the 

AGM to be held on 15 June 2012.
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Fees for the current year and proposed for next year are as follows: 

  

Proposed
2013

R
2012

R

Chairman of the Board 3 450 000 3 000 000

Lead non-executive director 100 000 95 000

Member of the Board 300 000 280 000

Chairman of the audit committee 250 000 235 000

Member of the audit committee 100 000 95 000

Chairman of the remuneration committee 130 000 120 000

Member of the remuneration committee 65 000 60 000

Member of the nominations committee 60 000 53 000

Member of the social and ethics committee  65 000 13 250*

Chairman of the corporate finance committee 150 000 50 000**

Member of the corporate finance committee 100 000 50 000**

*  The social and ethics committee was formed in the latter part of the year, with its mandate including four meetings a year, at a proposed annual fee for 
members of R53 000 in 2012. The fee presented of R13 250 is in respect of the inaugural meeting held in February 2012, which will be proposed at the 
annual general meeting for shareholder approval at the same time as the 2013 fee. For further information on this committee please refer to page 66 of the 
corporate governance report

**  The corporate finance committee was formed in the latter part of the year, with a mandate to hold ad hoc meetings as required, at a proposed annual fee of 
R100 000 for its Chairman and members in 2012. The fees are in respect of work performed during the year, which will be proposed at the annual general 
meeting for shareholder approval at the same time as the 2013 fee. For further information on this committee please refer to page 66 of the corporate 
governance report.

Risk management and remuneration practices

The remuneration committee ensures that corporate governance aspects and legal requirements are met when existing remuneration policies 

are reviewed and new remuneration plans and policies are put in place. In doing so the committee ensures that shareholder interests are 

protected and reward systems and remuneration policies are aligned to the Group’s risk profile.

Hugh Herman

Chairman: Remuneration committee

10 May 2012

Remuneration committee report continued

Pick n Pay Stores Limited
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Pick n Pay Holdings has a separate audit committee consisting 

of non-executive directors but it does not have separate 

remuneration, risk, nomination, corporate governance and social 

and ethics committees as the tasks relating to these committees 

are undertaken by the Group as a whole. 

No separate remuneration report is presented as the only 

remuneration paid by the Company is non-executive directors’ 

remuneration which is approved by the Board as a whole. 

Fees for the current year and proposed for next year, for Board 

members not serving on the Stores Board, are as follows:

   

Proposed 
2013

R
2012

R

Fees 57 000 53 000

Over the next financial year the Group will consider application of 

the following King III items:

  The Pick n Pay Holdings Limited Board of directors currently 

does not comply with the minimum requirement of two 

executive directors per King III. In this regard, Pick n Pay has 

been granted dispensation by the JSE as it is felt that there 

would be little benefit obtained from the appointment of 

executive directors as the Company has no material operating 

activities other than the receipt of and payment of dividends 

and assessment of the carrying value of its only investment in 

Pick n Pay Stores Limited. 

  The majority of the directors are not independent and the 

structure is currently under review by the Board. The Board 

has made progress in this regard with the appointment of 

Jeff van Rooyen as a non-executive director on 1 May 2011.

board sub-committees

remuneration report

aspects oF king iii under review

This report deals with the corporate governance of Pick n Pay 

Holdings Limited which is the controlling company of Pick n Pay 

Stores Limited. The Company has minimal operating activities and 

the majority of the operating activities occur in Pick n Pay Stores 

Limited. Please note that only principles specific to Pick n Pay 

Holdings Limited are dealt with in this report as the majority of the 

principles have already been discussed in the Pick n Pay Stores 

Limited corporate governance report.

The Board comprises six directors who are all non-executive. In 

addition, there are three alternate directors who are available to 

step in for a non-executive director should the need arise. One of 

the six non-executive directors (Gareth Ackerman) is an executive 

director of Pick n Pay Stores Limited. As the Chairman, 

Raymond Ackerman, is not independent, Hugh Herman has been 

appointed as the Lead Independent Director (LID). All members of 

the Board have unfettered access to the LID when required. 

The appointment of all directors to the Board requires 

shareholder approval at the AGM. On appointment to the Board 

a new director is required to retire and offer themselves for 

re-election to the Board by shareholders at the first AGM 

following their original appointment. 

Hugh Herman; René de Wet and Jeff van Rooyen are independent 

in terms of King III. Their independence has been thoroughly 

scrutinised given their years of service on the Board. 

Gareth Ackerman is not independent due to his relationship 

with the Group’s ultimate controlling shareholder. 

directors

appointment oF directors

independence oF directors

Corporate governance report
Pick n Pay Holdings Limited
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Board meetings

Director  
15 April 

2011
18 October

2011
22 February

2012

AGM
10 June 

2011

Raymond Ackerman (Chairman) P P P P

Gareth Ackerman P P P P

Wendy Ackerman P P P P

René de Wet P P P P

Hugh Herman P P P P

Jeff van Rooyen (appointed 1 May 2011) — P P P

Jonathan Ackerman (alternate director) P P P P

Suzanne Ackerman-Berman (alternate director) P P P P

Dave Robins (alternate director) P P P P

Audit committee meetings

Director  
15 April 

2011
18 October

2011

René de Wet (Chairman) P P

Hugh Herman P P

Jeff van Rooyen (appointed 18 June 2011)      — P

P = Present

directors’ attendance at meetings

Corporate governance report continued

Pick n Pay Holdings Limited

we found goodneSS in Road Running
Running a retail business isn’t just about providing a place for people to shop; it’s also about building relationships. 

We all know sport is good for us, but for some children it’s hard to find a programme where they can get outside and 
exercise.

Research shows that children involved in sport often do better at school, are more focused, and set themselves higher 
goals. Yet, for many children in disadvantaged areas taking part in sport is just a dream.  

That’s why Pick n Pay is a proud sponsor of the SA Junior Road Running Series consisting of five races that take place 
mainly in the townships. These 2.5km and 5km races have seen countless aspiring athletes take up this challenge.

Funds raised by the Road Running Series go towards the development of various provincial road running associations. 


