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Letter to shareholders

Dear Shareholder

We present to you our 2013 results through this summary of our 2013 Integrated Annual Report. 

In addition to the summary of our audited financial statements, this document contains the detailed 
notice of our 32nd annual general meeting to be held at 09:00 on Tuesday, 25 June 2013, or as soon  
as the annual general meeting for Pick n Pay Stores Limited is completed, at Pick n Pay Office Park,  
101 Rosmead Avenue, Kenilworth, 7708, Cape Town. 

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, we will not be posting the Integrated Annual Report to all our shareholders. 

Our comprehensive Integrated Annual Report will be on the Company’s website for viewing and may be 
downloaded at www.picknpay-ir.co.za towards the end of May 2013. Printed copies of the Integrated 
Annual Report will be made available to shareholders on request. If you would prefer to receive a printed 
copy please contact me on +27(0)21 658 1000 or at demuller@pnp.co.za.

Yours sincerely 

Debra Muller
Company Secretary
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Review of operations

count increased by 4.3% and we serviced our 
customers with close on 750 million transactions. 
More than half of South African consumers 
regularly shop with us (source: AMPS 2012). 
Close on 60% of the Group’s turnover is through 
smartshopper, the largest loyalty programme in 
South Africa. Every second our business is open, 
10 smartshopper cards are swiped in our stores. 

During the past 2 years, as part of our business 
improvement plan, we implemented centralised 
specialist category buying, invested in our central 
distribution capability and worked on improving 
our service and offering to our customers. We 
have achieved the following notable milestones in 
the current financial period under review:

  The successful opening of our second major 
distribution centre in Philippi in the Western 
Cape.

  Significant operational efficiencies achieved  
by taking in-house the management of our 
distribution centre in Longmeadow, 
Johannesburg. 

  The bedding down of our category buying 
team, which has brought a major change in 
the way we develop the product offer for our 
customers.

The costs related to these business improvement 
initiatives have contributed to increased operating 
expenses in the financial result.

FINANCIAL REVIEW
During the review period the Group adopted a  
52-week financial reporting calendar for all future 
annual financial periods. This change will align 

Pick n Pay Holdings Limited’s (Pikwik) only asset is its 53.80% (2012: 53.85%) effective holding in 
Pick n Pay Stores Limited (excluding treasury shares). The Pikwik Group earnings are directly related to 
those of this investment. 

KEY INDICATORS
Continuing operations 2013 2012 Change

Turnover  R59.3 billion  R55.3 billion  7.1%
Headline earnings per share  55.11 cents  79.81 cents (30.9%)
EBITDA R1 791.1 million  R2 072.1 million (13.6%)
Total dividend per share  40.78 cents  63.48 cents (35.8%)

Pick n Pay is a great business, but the past few 
years have been challenging, and this has been 
reflected in our financial results. Pick n Pay is a 
growing business in a growing market. We have 
served more customers and sold more product 
this period than we did last period. However, we 
have delivered a disappointing result as we failed 
to turn those sales into sufficient profit. We have 
invested heavily to build a better future for 
Pick n Pay. These investments have yet to 
generate sufficient value for our customers and 
shareholders. We are intensely focused on 
improving the shopping experience for our 
customers and delivering better returns for our 
shareholders.

REVIEW OF OPERATIONS
The Group experienced a challenging trading 
period against a backdrop of depressed economic 
growth, waning consumer confidence, high levels 
of household cost inflation and increasing 
competition in the marketplace, resulting in 
unsatisfactory turnover growth of 7.1%. 
Operating profit at R807.0 million, 30.9% below 
the last financial period, reflects our weak trading 
performance. We have invested heavily in the 
business and we now need to ensure we deliver 
the benefits.

We are a scale business that is growing. The 
Group opened 107 stores during the period, 
ending with 992, consisting of 570 company 
owned and 422 franchise stores across multiple 
formats and in 8 geographies. In addition,  
49 stores are operated in Zimbabwe by our 
associate, TM Supermarkets. Our customer  
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Turnover

Group turnover increased by 7.1% to R59.3 billion 
(2012: R55.3 billion). The increase is 6.3% if the 
impact of the change in reporting calendar is 
excluded. Inflation for the period was 5.9%. 
Like-for-like turnover growth was 3.0% and  
107 new stores contributed 5.2% to our trading 
space and 3.3% to sales. 

The South Africa Division, representing the 
majority of the Group’s operations, experienced 
positive growth in number of stores, customers 
and volumes, underpinning the broad appeal of 
the Group’s brands. Turnover was however 
negatively affected by the difficult trading 
environment and the transport strike during 
September and October 2012. The strike caused 
major supply chain disruption, resulting in 
out-of-stock positions with a consequential 
negative impact on turnover across all our brands. 

The Africa Division increased segmental turnover 
by 35.0% to R2.7 billion during the review 
period. This division is becoming a sizable 
business, with store openings in Zambia, Namibia, 
Swaziland, Lesotho and Mauritius contributing to 
strong growth, albeit off a small base. The Group 
is focused on our core South African business but 
will continue to look for profitable growth 
opportunities in the rest of Africa.

Gross margin

The Group’s gross margin reduced to 17.7% from 
18.0% in a highly competitive market that 
necessitated investment in price. A number of 
factors further contributed to the lower margin:

  We launched a targeted promotion in the 
latter part of the financial period in a 
determined and successful effort to clear out 
under-performing inventory lines. 

  Distribution costs are included in the Group’s 
gross profit. During the financial period, 
once-off costs were incurred to bring in-house 
the management of our Longmeadow 
distribution centre in Gauteng. 

financial reporting with Group operational 
structures. As a result, the 2013 annual financial 
period ended on 3 March 2013 compared to  
29 February 2012 in the comparative period.  
The effect of the additional trading days is 
included in the 2013 reporting period. 

The Group is managed through 2 divisions, the 
South Africa Division and the Africa Division. The 
South Africa Division operates in various formats 
under the Pick n Pay and Boxer brands. The Africa 
Division is responsible for the Group’s emerging 
expansion into the rest of Africa and operates in 
Namibia, Lesotho, Swaziland, Mozambique, 
Mauritius, Botswana, Zimbabwe and Zambia.

Number of stores

2012 Opened Closed
Conver-

sion 2013

Company owned
Pick n Pay 374 45 (1) 2 420
Hypermarkets 20 — — — 20
Supermarkets 174 10 (1) 2 185
Clothing 62 14 — — 76
Liquor 117 18 — — 135
Pharmacy 1 3 — — 4

Boxer 129 23 (3) 1 150
Supercities 3 7 (1) — 9
Superstores 96 7 — 1 104
Hardware 13 2 — — 15
Liquor 8 5 (1) — 12
Punch 9 2 (1) — 10

Total company owned 503 68 (4) 3 570

Franchise
Pick n Pay
Family 260 8 (1) (4) 263
Mini Market 21 1 — 1 23
Daily 1 — — — 1
Express 9 8 — — 17
Clothing 12 1 — — 13
Liquor 85 21 (1) — 105

Total franchise 388 39 (2) (3) 422

Total Group stores 891 107 (6) — 992

African footprint 95 11 (2) — 104
Pick n Pay company 
 owned 9 1 — — 10
Pick n Pay franchise 36 10 (1) — 45
TM Supermarkets 
 associate 50 — (1) — 49
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Review of operations continued

Basic earnings per share including  
discontinued operations decreased by 50.8% 
from 115.91 cents to 57.03 cents per share as the 
prior period result included a non-recurring 
after-tax profit of R438 million on the disposal of 
Franklins, our discontinued Australian operation.

Financial position
The financial position of the Group as at 3 March 
2013 was also impacted by the change in 
reporting close off date due to the changeover to 
a 52-week reporting calendar. During the 
additional days, a net cash outflow of R1.1 billion 
was recorded, which related mainly to the 
payment of trade creditors. Although cash 
balances were reduced, this did not have an 
impact on the net working capital of the Group.

When evaluating the Group’s financial position, it 
is more appropriate to consider the movement in 
net working capital in order to eliminate cut-off 
impacts and ensure year-on-year comparability. 
The decrease in net working capital during the 
reporting period was predominantly due to 
increases in inventory and trade and other 
receivables.

The 20% increase in inventory is a result of the 
following:

  Provisioning of the new Western Cape 
distribution centre in Philippi and expanding 
our store footprint, ensuring that our customer 
offering is accessible and convenient.

  Increase in imported merchandise to 
strengthen the customer offering in our 
Hypermarkets.

If these factors are taken into account our 
inventory levels are in line with those of the 
comparable period. 

The increase of R240 million in trade and other 
receivables relates to the change in reporting 
cut-off and 39 new franchise stores. Franchise 
receivables were well controlled, but our exposure 
to emerging market franchisees has resulted in 
some challenges. 

Cash outflows during the period related to the 
settlement of loan funding of R250 million and 
capital expenditure of R1.3 billion. More than half 
of capital expenditure consisted of expanding our 
store base and improving the customer 
experience in existing stores.

  The Group also opened a new distribution 
centre in Philippi in Cape Town with the 
expected related initial start-up costs. Our 
investment in the distribution channel is 
focused on improving product availability and 
freshness for our customers.

Shrinkage across the Group remained well 
controlled and within industry benchmarks. 

Trading profit
The trading margin decreased from 2.3% to 
1.4% as a result of the reduction in gross margin 
and our investment in people and infrastructure. 

Operating expenses increased by 11.5% 
compared to turnover growth of 7.1%. Apart 
from the business improvement costs, the 
following also contributed to the increase:

  The Group is South Africa’s largest acceptor of 
electronic tender. A significant increase in 
credit card sales participation is a concerning 
indicator that customers are supplementing 
household income with debt.

  Occupancy costs increased in line with the 
Group’s expansion strategy. 

  Short-term cost increase due to the overlap of 
regional and centralised structures as we move 
to centralised buying and administration. 
Increased efficiencies from the new structure 
will contribute to future profitability.

Employee costs were well managed, with an 
increase of 6.3%, especially when taking into 
account the increase in our store footprint. 

Interest and tax
The net interest expense of R88.5 million (2012: 
R95.6 million) was well managed and the Group’s 
effective tax rate decreased from 34.9% to 
32.0% due to the replacement of STC with a 
dividend withholding tax.

Earnings per share
Headline earnings per share (HEPS) from 
continuing operations decreased by 30.9% from 
79.81 cents to 55.11 cents and the change in the 
financial reporting calendar made a positive 
contribution to HEPS. The additional trading days 
included in the 2013 result contributed 3.28 cents 
per share to HEPS and, if excluded, the decrease 
on the prior period is 35.1%.
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Dividend declarations
Pick n Pay Holdings Limited – Tax reference 
number: 9050/141/71/3
Number of shares in issue: 527 249 082

Notice is hereby given that the directors have 
declared a final gross dividend (number 63) of 
33.61 cents per share out of income reserves.

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

There is no secondary tax on companies (STC)  
to be taken into account when determining the 
dividend tax to withhold.

The tax payable is 5.0415 cents per share, leaving 
shareholders who are not exempt from dividends 
tax with a net dividend of 28.5685 cents per 
share.

Dividend dates
The last day of trade in order to participate in the 
dividend (CUM dividend) will be Friday, 7 June 
2013.

The shares will trade EX dividend from the 
commencement of business on Monday, 10 June 
2013 and the record date will be Friday, 14 June 
2013. The dividends will be paid on Tuesday,  
18 June 2013.

Share certificates may not be dematerialised or 
rematerialised between Monday, 10 June 2013 
and Friday, 14 June 2013, both dates inclusive.

On behalf of the Board of directors

Debra Muller
Company Secretary

22 April 2013

Capital commitments to the value of R1.8 billion 
are planned for the next financial period. More 
than half will be focused on an increase in our 
footprint and convenience offering to the 
customer. We will add trading space via more 
than 100 stores and improve our existing stores 
to ensure an improved customer experience.

Shareholder dividends 
The Group maintains a dividend cover at  
1.33 times headline earnings per share. The final 
dividend of 33.61 cents per share brings the  
total dividend for the year to 40.78 cents per 
share for Pick n Pay Holdings Limited, 35.8% 
down on prior period.

During the previous financial period, an additional 
dividend of 4.78 cents was declared in respect of 
STC no longer payable by the Group thus passing 
on the cash benefit to shareholders. If this is 
excluded, the decline in the year-on-year dividend 
was 30.5%, in line with the decrease in headline 
earnings per share.

Prospects
Under the leadership of newly appointed CEO 
Richard Brasher, our immediate priority is 
improving the shopping trip for our customers. 
We need to deliver on our promises to our 
customers and have opportunities to improve the 
range we offer, the quality of our products and 
the value we give back to our customers through 
price and promotion.

Pick n Pay is a great business, but as a team we 
know that a lot of hard work lies ahead. It will be 
a challenging and exciting period for the Group 
and we look forward to the future with optimism.

Raymond Ackerman
Chairman

22 April 2013 
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Consolidated statement of comprehensive income
for the period ended 3 March 2013

    
 2013 

Rm   Change % 
 2012 

Rm  

CONTINUING OPERATIONS 
Revenue  59 658.5  55 634.4 
Turnover  59 271.3  7.1  55 330.5 
Cost of merchandise sold  (48 761.4)  (45 350.0) 
Gross profit  10 509.9  9 980.5 
Other trading income  344.4  264.4 
Trading expenses (10 003.8)  (8 971.4) 

Employee costs  (4 952.0)  (4 658.5) 
Occupancy  (1 500.5)  (1 302.1) 
Operations  (2 363.9)  (2 149.4) 
Merchandising and administration  (1 187.4)  (861.4) 

Trading profit 850.5  (33.2)  1 273.5 
Profit/(loss) on sale of property, equipment and vehicles and  
 intangible assets  21.6  (7.6) 
Interest received  42.8  39.5 
Interest paid  (131.3)  (135.1) 
Share of associates’ income/(losses)  23.4  (1.9) 
Profit before tax 807.0  1 168.4 
Tax  (258.3)  (407.7) 
Profit for the period from continuing operations 548.7  (27.9)  760.7 
Profit for the period from discontinued operation —  351.2 

Profit on sale of discontinued operation —  438.4 
Loss from discontinued operation —  (87.2) 

Profit for the period 548.7  1 111.9 
Equity holders of the Company 294.5  598.6 
Non-controlling interest 254.2  513.3 
Other comprehensive income/(loss), net of tax  6.5  (358.3) 

Exchange rate differences on translating foreign operations  5.1  224.1 
Net loss on hedge of net investment in foreign operation —  (49.9) 
Foreign currency translation deficit realised on sale of  
 discontinued operation —  (539.8) 
Retirement benefit actuarial gain  1.4  7.3 

Total comprehensive income for the period 555.2  753.6 
Comprehensive income for the period attributable to: 

Equity holders of the Company 298.0  405.4 
Non-controlling interest 257.2  348.2 

555.2  753.6 

EBITDA 1 791.1 2 072.1

Earnings per share – cents 
Basic 57.03 (50.8)  115.91 

Continuing operations 57.03 (28.0)  79.24 
Discontinued operation —  36.67 

Diluted 55.57 (50.6)  112.48 
Continuing operations 55.57 (27.0)  76.16 
Discontinued operation —  36.32 

Headline earnings per share – cents 55.11 (22.2) 70.79
Continuing operations 55.11 (30.9) 79.81
Discontinued operation —  (9.02) 

Diluted headline earnings per share – cents 53.70 (21.8) 68.69
Continuing operations 53.70 (30.8) 77.63
Discontinued operation —  (8.94) 
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Consolidated statement of financial position
 

 

As at 
3 March 

2013
Rm 

As at 
29 February 

2012
Rm 

ASSETS
Non-current assets

Intangible assets  947.9  799.6 
Property, equipment and vehicles  3 917.7  3 863.9 
Operating lease asset  105.5  84.8 
Participation in export partnerships 28.1  34.8 
Deferred tax assets  174.4  116.5 
Investments in associates  133.9  110.5 
Loans  98.9  81.2 
Available-for-sale investment  0.2  0.2 
Retirement scheme assets 1.8 —

5 408.4  5 091.5 

Current assets
Inventory  3 996.5  3 334.9 
Trade and other receivables 2 360.9  2 120.6 
Cash and cash equivalents  1 255.7  1 271.7 

7 613.1  6 727.2 

Total assets 13 021.5  11 818.7 

EQUITY AND LIABILITIES
Capital and reserves

Share capital  6.6  6.6 
Share premium  120.8  120.8 
Treasury shares  (89.3)  (82.4) 
Retained earnings 1 222.4  1 218.2 
Foreign currency translation deficit  (7.1)  (9.9) 

Attributable to equity holders of the Company 1 253.4  1 253.3 
Non-controlling interest 1 157.4  1 147.5 

Total shareholders’ interest 2 410.8  2 400.8 

Non-current liabilities
Borrowings  772.5  771.2 
Retirement scheme obligations —  9.0 
Operating lease liability  924.6  829.1 

1 697.1  1 609.3 
Current liabilities

Bank overdraft and overnight borrowings  1 525.6 —
Borrowings  431.5  693.3 
Tax 82.8  99.6 
Trade and other payables 6 870.6  7 010.0 
Derivative financial instruments 3.1  5.7 

8 913.6  7 808.6 

Total equity and liabilities 13 021.5  11 818.7 

Number of shares in issue – millions  527.2  527.2 
Weighted average number of shares in issue – millions  516.3  516.4 
Net asset value – cents per share (property value based on  
 directors’ valuation) 542.0 506.5
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Consolidated statement of changes in equity
for the period ended 3 March 2013

Foreign

currency  
 translation   Non-

Share   Share   Treasury   Retained reserve/ controlling
capital premium   shares   earnings   (deficit)   interest Total

Notes     Rm   Rm   Rm   Rm   Rm   Rm Rm

At 1 March 2011  6.6  120.8  (77.7)  890.1  187.4  1 029.9  2 157.1 
Total comprehensive income for the period — — —  602.5  (197.1)  348.2  753.6 

Profit for the period  598.6  513.3  1 111.9 
Exchange rate differences on translating  
 foreign operations  120.8  103.3  224.1 
Net loss on hedge of net investment in 
 translating foreign operation  (26.9)  (23.0)  (49.9) 
Foreign currency translation deficit realised  
 on sale of discontinued operation  (291.0)  (248.8)  (539.8) 
Retirement benefit actuarial gain  3.9  3.4  7.3 

Transactions with owners — —  (4.7)  (274.4)  (0.2)  (230.6)  (509.9) 

Dividends paid  (328.2) (277.2) (605.4)
Share repurchases  (12.0) (16.5) (14.2)  (42.7) 
Net effect of settlement of employee  
 share options  7.3 19.0 16.2 42.5
Share options expense  51.6  44.1  95.7 
Movement in treasury shares  (0.3)  (0.2)  0.5 —

At 29 February 2012  6.6  120.8  (82.4)  1 218.2  (9.9)  1 147.5  2 400.8 
Total comprehensive income for the period — — — 295.3  2.7 257.2 555.2

Profit for the period 294.5 254.2 548.7
Exchange rate differences on translating  
 foreign operations  2.7  2.4  5.1 
Retirement benefit actuarial gain  0.8  0.6  1.4 

Transactions with owners — —  (6.9) (291.1)  0.1  (247.3) (545.2)
Dividends paid  (315.0) (268.5)  (583.5) 
Share repurchases  (10.5) (31.4) (36.0) (77.9)
Net effect of settlement of employee  
 share options  3.6 9.8 11.5 24.9
Share options expense 49.1 42.2  91.3 
Movement in treasury shares (3.6)  0.1 3.5 —

At 3 March 2013  6.6  120.8  (89.3) 1 222.4  (7.1) 1 157.4 2 410.8
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Consolidated statement of cash flows
for the period ended 3 March 2013

  
2013

Rm 
2012

Rm 

Cash flows from operating activities
Trading profit 850.5  1 273.5 
Depreciation and amortisation  895.5  808.1 
Share options expense  91.3  95.7 
Net operating lease liability  74.8  52.7 

Cash generated before movements in working capital 1 912.1  2 230.0 
Movements in working capital:  (1 010.2)  491.9 

(Decrease)/increase in trade and other payables  (150.5)  1 032.0 
Increase in inventory  (626.0)  (172.2) 
Increase in trade and other receivables  (233.7)  (367.9) 

Cash generated by trading activities 901.9  2 721.9 
Interest received  42.8  39.5 
Interest paid  (131.3)  (135.1) 

Cash generated by operations  813.4  2 626.3 
Dividends paid  (583.5)  (605.4) 
Tax paid  (311.6)  (462.1) 

Net cash (utilised in)/generated by operating activities – continuing 
operations  (81.7)  1 558.8 
Net cash utilised in operating activities – discontinued operation —  (330.4) 

Total net cash (utilised in)/generated by operating activities  (81.7)  1 228.4 

Cash flows from investing activities
Investment in property, equipment and vehicles and intangible assets  (1 212.5)  (1 611.0) 

Intangible asset additions  (242.4)  (271.7) 
Property additions  (166.5)  (446.8) 
Equipment and vehicle additions and leasehold improvements  (803.6)  (889.9) 
Aircraft additions —  (2.6) 

Increase in investment in associate —  (102.5) 
Purchase of operations  (118.3)  (106.4) 
Proceeds on disposal of property, equipment and vehicles and intangible assets  231.5  44.5 
Loans (advanced)/repaid  (17.7)  9.4 

Net cash utilised in investing activities – continuing operations  (1 117.0)  (1 766.0) 
Net cash generated by investing activities – discontinued operation —  1 459.6 

Total net cash utilised in investing activities  (1 117.0)  (306.4) 

Cash flows from financing activities
Borrowings (repaid)/raised  (260.5)  787.5 
Share repurchases  (77.9)  (42.7) 
Proceeds from employees on settlement of share options  2.9  31.1 

Total net cash (utilised in)/generated by financing activities  (335.5)  775.9 

Net (decrease)/increase in cash and cash equivalents  (1 534.2)  1 697.9 
Cash and cash equivalents at beginning of period  1 271.7  (431.8) 
Effect of exchange rate fluctuations on cash and cash equivalents  (7.4)  5.6 

Cash and cash equivalents at end of period  (269.9)  1 271.7 
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Notes to the financial information
for the period ended 3 March 2013

1. BASIS OF PREPARATIONS AND ACCOUNTING POLICIES
The summarised consolidated financial statements for the period ended 3 March 2013 have been prepared in 
accordance with IAS 34 and International Financial Reporting Standards (IFRS), the requirements of the South 
African Companies Act, No 71 of 2008, as amended, and in compliance with the Listings Requirements of the  
JSE. The summarised consolidated statements does not include all the information required by IFRS for full annual 
financial statements and should be read in conjunction with the 2013 Integrated Annual Report. The accounting 
policies and methods of computation applied are consistent with those applied in the previous annual financial 
statements except for the change in financial period cut-off date as detailed in note 2 below. These results have 
been audited by KPMG Inc., whose unqualified report is available for inspection at the registered office of the 
Company. The auditor’s report does not necessarily cover all of the information contained in this financial report.
Shareholders are therefore advised that in order to obtain a full understanding of the nature of the auditor’s 
work, they should obtain a copy of that report together with the accompanying financial information from the 
registered office of the Company. These financial statements have been prepared by the Finance Division under 
the supervision of the Chief Finance Officer, Mr Bakar Jakoet CA(SA).

2. CHANGE IN FINANCIAL PERIOD CUT-OFF DATE
During the financial period under review the Group adopted a 52-week financial reporting calendar for all future 
financial periods. This change will align financial reporting with Group operational structures and will improve 
comparative reporting to both internal and external stakeholders.

As a result, the 2013 annual financial period ended on 3 March 2013 compared to 29 February 2012 in the 
comparative period. The additional trading days included in the 2013 result had the following estimated impact 
on the consolidated financial statements.

Rm

Statement of comprehensive income
Turnover 479.6
Net profit after tax 28.0
Statement of financial position  

Trade and other payables  1 158.7 
Trade and other receivables (99.5)
Cash and cash equivalents (1 059.2)
Net working capital —

3. RELATED PARTIES
During the period, certain companies within the Group entered into transactions with each other. These 
intra-group transactions are eliminated on consolidation. For further information please refer to note 27 of the 
2013 Integrated Annual Report.

4. DISCONTINUED OPERATION
In September 2011, the Group sold its Australian business, Franklins, to Metcash Limited for R1.2 billion, net of 
fees. Franklins is disclosed as a discontinued operation in the prior period.

5. SHARE CAPITAL
COMPANY

2013 2012
Rm   Rm 

Authorised
800 000 000 ordinary shares of 1.25 cents each  10.0  10.0 

Issued
527 249 082 ordinary shares of 1.25 cents each  6.6  6.6 
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5. SHARE CAPITAL continued

2013 2012
000’s  000’s 

The number of shares in issue at end of period is made up as follows:
Treasury shares held by the share trust  9 115.8  9 011.0 
Treasury shares held by a subsidiary company  1 845.8  1 845.1 

 10 961.6  10 856.1 
Shares held outside the Group  516 287.5  516 393.0 
Total shares in issue at end of period  527 249.1  527 249.1 

Under a general authority 26.4 million of the unissued shares remain under the control of the directors until the 
next annual general meeting (5% of the issued share capital of the Company).

In addition to the general authority above, 92.3 million unissued shares (17.5% of the issued shares) remain 
under the control of the directors to implement the terms and provisions of the Pick n Pay 1997 Share Option 
Scheme.

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.

Directors’ interest in shares

2013 2012
% %

Beneficial 0.9 0.9
Non-beneficial 50.4 50.4

51.3 51.3

The directors’ interest in shares is their effective direct shareholding in the Company, excluding treasury shares.

6. OPERATING SEGMENTS

South 
Africa

Rm 
Africa

Rm

Total 
continuing

 operations
Rm

Discon-
tinued 

operation
 Australia

Rm

Total 
opera-

tions
Rm

2013
Total revenue 57 776.6 2 672.9 60 449.5 — 60 449.5

External revenue 57 776.6 1 881.9  59 658.5 —  59 658.5 
Direct deliveries* — 695.4 695.4 — 695.4
Inter-segment revenue —  95.6  95.6 —  95.6 
External turnover 56 694.0 2 577.3  59 271.3 —  59 271.3 
Profit before tax 714.3 92.7 807.0 — 807.0
Other information
Statement of comprehensive income
Interest income  42.8 —  42.8 —  42.8 
Interest expense 131.3 —  131.3 —  131.3 
Depreciation and amortisation  881.4  14.1  895.5 —  895.5 
Share of associates’ income —  23.4  23.4 —  23.4 

Statement of financial position
Total assets 12 504.7 516.8 13 021.5 — 13 021.5
Total liabilities 10 156.3 454.4 10 610.7 — 10 610.7
* Direct deliveries are issues to franchisees directly by Group suppliers facilitated through the Group’s supply chain.
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Notes to the financial information continued

for the period ended 3 March 2013

6. OPERATING SEGMENTS continued

South 
Africa

Rm
Africa

Rm

Total 
continuing
 operations

Rm

Discon-
tinued 

operation
 Australia

Rm

Total 
opera-

tions
Rm

2012
Total revenue 54 284.1 2 009.9 56 294.0  3 389.3 59 683.3

External revenue 54 284.1 1 350.3  55 634.4  3 389.3  59 023.7 
Direct deliveries* — 604.7 604.7 — 604.7
Inter-segment revenue —  54.9  54.9 —  54.9 

External turnover 53 375.5 1 955.0  55 330.5  3 389.2  58 719.7 
Profit/(loss) before tax 1 118.7 49.7 1 168.4  (87.2) 1 081.2
Other information
Statement of comprehensive income
Interest income 39.5 —  39.5  0.2  39.7 
Interest expense 135.1 —  135.1  6.0  141.1 
Depreciation and amortisation  800.1  8.0  808.1 —  808.1 
Share of associate's loss —  (1.9)  (1.9) —  (1.9) 
Profit on sale of Franklins (after tax) — — —  438.4  438.4 

Statement of financial position
Total assets 11 378.2 440.5 11 818.7 —  11 818.7 
Total liabilities 9 008.6 409.3 9 417.9 — 9 417.9

* Direct deliveries are issues to franchisees directly by Group suppliers facilitated through the Group’s supply chain.

7. HEADLINE EARNINGS RECONCILIATION
2013 2012

Rm Rm

Basic earnings (profit for the period) 294.5 598.6
Continuing operations 294.5 409.2
Discontinued operation — 189.4

Adjustments (net of tax):
Continuing operations (9.9) 2.9

(Profit)/loss on sale of property, equipment and vehicles and intangible assets (9.9) 2.9

Discontinued operation — (236.0)
Loss on sale of property, equipment and vehicles and intangible assets — 0.3
Profit on sale of discontinued operation — (236.3)

Headline earnings 284.6 365.5

Continuing operations 284.6 412.1
Discontinued operation — (46.6)
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Summary of remuneration policy

The comprehensive remuneration policy is set out 
in the corporate governance section of the 2013 
Integrated Annual Report, which is published on 
the Pick n Pay website, www.picknpay-ir.co.za, or 
which can be requested from the Company 
Secretary at demuller@pnp.co.za. A summary of 
the policy is set out below.

The Group’s remuneration policy is aimed at 
attracting, retaining and motivating employees 
and executives while aligning their remuneration 
with shareholder interests and best practice. The 
underlying principles are:

  Remuneration at all levels is benchmarked to 
ensure that it is fair and just;

  Employees and executives are rewarded for 
meeting key performance targets;

  Remuneration levels for executive directors 
take into account remuneration policies and 
practices of comparable companies;

  Executive remuneration must be balanced 
between long-term and short-term incentives; 
and

  Non-executive directors do not receive 
remuneration or incentive awards related to 
share price or corporate performance.

REMUNERATION COMMITTEE 
The remuneration committee 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. Its key 
responsibilities are to:

  Determine the remuneration packages of 
executive directors;

  Review the remuneration packages of senior 
management and key employees;

  Propose fees for non-executive directors, 
subject to shareholder approval;

  Approve performance-related and retention-
related short-term incentives, as well as 
long-term share-based incentives; and

  Review the Group’s remuneration philosophy 
and policies to ensure alignment with market 
practices.

REMUNERATION STRUCTURE
Remuneration comprises the following elements:

Base pay

Executive directors – the base pay of executive 
directors is benchmarked to information disclosed 
in the remuneration reports of comparative 
organisations. The annual pay increase is directly 
related to individual performance ratings, 
reviewed annually in April. The performance of 
the CEO is assessed by the Board, while the 
performance of the other executive directors is 
evaluated by the CEO and reviewed by the 
remuneration committee.

Management and staff – the remuneration 
committee conducts annual reviews of salaries for 
senior management. Remuneration reflects the 
relative skill, experience, contribution and 
individual performance. Base pay is set at levels 
that are market-competitive so that the Group 
can attract, motivate and retain the right calibre 
of people to achieve the strategic business 
objectives of the Group. Annual increases are 
determined with reference to the scope of the 
employee’s role, competence and performance as 
well as the projected CPI figures. Annual increases 
are effective in June each year.

Retirement and medical

Pick n Pay contributes a total of 17.35% of salary 
towards retirement funding of employees. In 
addition, the Company contributes towards 
medical aid.

Company car allowances

Executive directors and management are granted 
a travel allowance or the use of a Company 
vehicle which includes service, maintenance, fuel 
and insurance. 
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Summary of remuneration policy continued

Low-interest housing loans

Salaried employees are granted low-interest loans 
to assist with the acquisition of residential 
property. Interest rates average 3.3%.

Short-term incentive scheme (profit-sharing 
scheme)

Executives and management participate in the 
Group’s short-term incentive scheme. Bonuses 
awarded to executives and management are 
linked to the achievement of net profit growth 
hurdles as well as individual performance as 
measured through the Group’s annual 
performance appraisal process. 

Long-term incentive scheme (employee share 
scheme)

The 1997 Employee Share Option Scheme (the 
scheme) facilitates broad-based employee share 
ownership, with the aim of fostering trust and 
loyalty amongst employees. Employees are 
provided with an opportunity to acquire shares  
in the Group, thereby aligning interests with 
shareholders and encouraging employee 
retention. 

  Long service share options are granted every  
5 years and may be taken up immediately.

  Status share options are granted to managers 
and can be taken up in 3 tranches after  
3, 5 and 7 years of employment.

  Binary shares are granted to key executives and 
may only be taken up after 3 or 5 years when 
prescribed performance conditions, linked to 
the growth of the Pick n Pay Stores Limited 
share price, are met. If the hurdles are not met, 
the options are forfeited. 
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Notice of annual general meeting

The 32nd annual general meeting of shareholders of Pick n Pay Holdings Limited RF (the Company) for 
the 2013 annual financial period will be held at 09:00, or as soon as the annual general meeting for 
Pick n Pay Stores Limited is completed, on Tuesday, 25 June 2013. Registration for attendance at the 
annual general meeting will commence at 08:00.

The venue for the annual general meeting will be the registered office of the Company, situated at 
Pick n Pay Office Park, 101 Rosmead Avenue, Kenilworth, Cape Town, 7708. 

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, 71 of 2008,  
as amended.

All references to “MOI”, “Company’s MOI” and “Memorandum of Incorporation” in this notice of 
annual general meeting refer to the Company’s Memorandum of Incorporation which was adopted by 
special resolution under the Companies Act at the 31st annual general meeting of the shareholders of 
the Company held on 15 June 2012.

ELECTRONIC PARTICIPATION IN THE ANNUAL GENERAL MEETING
Please note that the Company intends to make provision for shareholders of the Company, or their 
proxies, to participate in the annual general meeting by way of electronic communication. In this regard, 
the Company will make video-conferencing facilities available at the following two locations:

  The Conference Centre at Pick n Pay Office Park, 101 Rosmead Avenue, Kenilworth, Cape Town 
(which is the location for the annual general meeting); and

  The Conference Centre at Pick n Pay Office Park, 2 Allum Road, Kensington, Johannesburg.

Should you wish to participate in the annual general meeting by way of electronic communication as 
aforesaid, you, or your proxy, will be required to attend at either of the above mentioned locations on the 
date of the annual general meeting. The locations will be linked to one another by means of a real-time 
video feed during the annual general meeting. The real-time video feed will enable all persons to 
participate electronically in the annual general meeting, and to communicate concurrently with each 
other without an intermediary, and to participate reasonably effectively in the annual general meeting.

Please note that the cost of the video-conferencing facilities described will be for the account of the 
Company. 

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 32nd annual 
general meeting is Friday, 24 May 2013 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, 14 June 2013. Accordingly, only shareholders who are registered in the register of members  
of the Company on Friday, 14 June 2013 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.
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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.

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 2013 annual financial period

A summary of the audited Annual Financial Statements is set out on pages 6 to 12. The full annual 
financial results are published in the Integrated Annual Report on the Pick n Pay website, www.
picknpay-ir.co.za, or can be requested from the Company Secretary at demuller@pnp.co.za. The 
audited Annual Financial Statements and the directors’ report of the Company and its subsidiaries 
are set out in the financial section of the Integrated Annual Report. The audit committee’s report of 
the Company and its subsidiaries is set out in the corporate governance section of the Integrated 
Annual Report. 

2. ORDINARY RESOLUTION NUMBER 1
Appointment of external auditors

“RESOLVED AS AN ORDINARY RESOLUTION that KPMG Inc. are hereby reappointed as the external 
auditors of the Company.” 

The audit committee has recommended the reappointment of KPMG Inc. as external auditors of the 
Company. 

3. ORDINARY RESOLUTION NUMBER 2 
Reappointment of directors and alternate directors

Curricula vitae of directors to be elected are presented on page 25.

Gareth Ackerman retires in accordance with the Company’s MOI and, being eligible, offers himself 
for re-election. 

Hugh Herman retires in accordance with the Company’s MOI and, being eligible, offers himself for 
re-election. 

David Robins, being eligible, offers himself for election as alternate director to Gareth Ackerman.

Suzanne Ackerman-Berman, being eligible, offers herself for election as alternate director to 
Raymond Ackerman. 

Jonathan Ackerman, being eligible, offers himself for election as alternate director to Wendy 
Ackerman. 

Notice of annual general meeting continued
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The Board recommends the re-election of the above directors. Accordingly, shareholders are 
requested to consider and, if deemed fit, to re-elect Gareth Ackerman and Hugh Herman as 
directors and to re-elect David Robins, Suzanne Ackerman-Berman and Jonathan Ackerman as 
alternate directors by way of passing the separate ordinary resolutions set out below:

ORDINARY RESOLUTION NUMBER 2.1 

Appointment of Gareth Ackerman as director

“Resolved that G Ackerman be and is hereby elected as a director of the Company.”

ORDINARY RESOLUTION NUMBER 2.2

Appointment of Hugh Herman as director

“Resolved that HS Herman be and is hereby elected as a director of the Company.”

ORDINARY RESOLUTION NUMBER 2.3

Appointment of David Robins as alternate director

“Resolved that D Robins be and is hereby elected as an alternate director to G Ackerman.”

ORDINARY RESOLUTION NUMBER 2.4

Appointment of Suzanne Ackerman-Berman as alternate director

“Resolved that S Ackerman-Berman be and is hereby elected as an alternate director to  
RD Ackerman.”

ORDINARY RESOLUTION NUMBER 2.5

Appointment of Jonathan Ackerman as alternate director

“Resolved that J Ackerman be and is hereby elected as an alternate director to W Ackerman.” 

4. ORDINARY RESOLUTION NUMBER 3
Appointment of audit committee members for the 2014 annual financial period 
Curricula vitae are presented on page 26.

ORDINARY RESOLUTION NUMBER 3.1

Appointment of Rene de Wet as a member of the audit committee

“Resolved that RP de Wet be and is hereby elected as a member of the audit committee of the 
Company for the 2014 annual financial period.”

ORDINARY RESOLUTION NUMBER 3.2

Appointment of Jeff van Rooyen as a member of the audit committee

“Resolved that J van Rooyen be and is hereby elected as a member of the audit committee of the 
Company for the 2014 annual financial period.”
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Notice of annual general meeting continued

ORDINARY RESOLUTION NUMBER 3.3

Appointment of Hugh Herman as a member of the audit committee

“Resolved that HS Herman be and is hereby elected as a member of the audit committee of the 
Company for the 2014 annual financial period, subject to his re-election as a director of the 
Company in terms of ordinary resolution 2.2.”

5. ADVISORY VOTE
Remuneration report for the 2013 annual financial period

The directors table the remuneration report for the 2013 annual financial period. A summary of the 
remuneration report is set out on pages 13 and 14. The comprehensive remuneration report is set 
out in the corporate governance section of the Integrated Annual Report, published on our website, 
www.picknpay-ir.co.za, or available on request from the Company Secretary at demuller@pnp.co.za.

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

As this is not a matter that is required to be resolved or approved by shareholders, no minimum 
voting threshold is required. Nevertheless, 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. 

6. SPECIAL RESOLUTION NUMBER 1
Directors’ fees for the 2014 annual financial period 

“RESOLVED AS A SPECIAL RESOLUTION that the directors’ fees, to be paid to the directors in their 
capacity as directors only, for the 2014 annual financial period be as follows:

  Non-executive directors not serving on the Pick n Pay Stores Limited Board, unchanged  
at R57 000.”

NOTES ON SPECIAL RESOLUTION NUMBER 1

  As a holding company, the Company has no material operating activities other than the receipt 
and payment of dividends and assessment of the carrying value. Accordingly, the Company has 
been granted an exemption from the JSE regarding the King III requirement to have executive 
directors.

  The Company has a separate audit committee consisting of independent 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 Pick n Pay 
Group of companies as a whole.

  If, in addition to serving on the Board of the Company, directors serve on the Board of Pick n Pay 
Stores Limited, they do not receive an additional fee for serving on the Board of the Company.
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The reason for special resolution number 1 is to obtain shareholder approval for the remuneration 
of each of the directors of the Company for the 2014 annual financial period 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 for the 2014 annual financial 
period in accordance with Section 66(9) of the Companies Act. Directors’ fees remain unchanged 
from the 2013 annual financial period.

7. SPECIAL RESOLUTION NUMBER 2
Provision of financial assistance to related or inter-related companies and others

“RESOLVED AS A SPECIAL RESOLUTION that the Board of directors be and is hereby authorised in 
terms of the provisions of section 45(3)(a)(ii) of the Companies Act as a general approval, to 
authorise the Company to provide any direct or indirect financial assistance (financial assistance will 
herein have 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, or to a 
member of any related or inter-related company or corporation (related and inter-related will herein 
have 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:

The main purpose for this authority is 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.

In addition, this authority allows the Company to continue with its long-standing policy of providing 
financial assistance to directors and management. The existing policy is limited to housing loans to 
executives and management of the Group. 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 Board undertakes that it shall not adopt any resolution to authorise such financial assistance as 
contemplated in this special resolution 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; 

  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 MOI have been satisfied as 
contemplated in section 45(4) of the Companies Act.

This special resolution does not authorise the provision of financial assistance to related persons.
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Notice of annual general meeting continued

Reason for and effect of special resolution number 2

The reason for and effect of special resolution number 2 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 and to a member of any related or inter-related company or 
corporation, including in the form of loans or the guaranteeing of debts. This authority will be in 
place for a period of two years from the date of adoption of this special resolution number 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, 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 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 shares acquired 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 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 the Company’s 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; 
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  In the case of a derivative (as contemplated in the JSE Listings Requirements), the price of the 
derivative shall be subject to the limitations set out in paragraph 5.84(a) of the JSE Listings 
Requirements; 

  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 the Company  
and/or its subsidiaries has 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 
disclosed in an announcement over SENS 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 state that: 
  The intention of the directors of the Company is to utilise the general authority to acquire shares 
in the capital of the 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, 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 requirements 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.
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Notice of annual general meeting continued

Reason 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, 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 and/or any of its subsidiaries to acquire 
shares issued by the Company.

9. ORDINARY RESOLUTION NUMBER 4
Directors’ authority to implement special and ordinary resolutions

“RESOLVED AS AN ORDINARY RESOLUTION 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.” 

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: 
 A summary of the audited financial statements on pages 6 to 12;
 Details of the directors of the Company on page 29;
 The curricula vitae of directors and alternate directors up for re-election on page 25;
  The curricula vitae of directors nominated for election as members of the audit committee on 
page 26;

 A summary of the remuneration policy on pages 13 and 14;
 The directors’ interests in shares on page 27; and
 Analysis of shareholders on page 28.

The Integrated Annual Report, incorporating the Annual Financial Statements, is published on the 
Pick n Pay website, www.picknpay-ir.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 end of the 2013 annual financial period and 23 May 2013.

The directors, whose names are given on page 29, 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 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. 
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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 on the Company’s 
subregister) 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, by no later than 09:00 on Friday,  
21 June 2012 being 2 (two) business days prior to the time appointed for the holding of the annual 
general meeting, for administrative reasons only. 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 Investor Services Proprietary 
Limited as aforesaid, before your proxy may exercise any of your rights as a shareholder at the annual 
general meeting. The contact details of Computershare Investor Services Proprietary Limited are on 
page 29 and in note 5 to the form of proxy.

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 a 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 so participate. 

Please note that if you are the owner of dematerialised shares 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. 

Accordingly, in these circumstances, subject to the mandate between yourself and your CSDP or broker 
(or their nominee): 

  If you wish to attend the annual general meeting you must contact your CSDP or broker (or their 
nominee) 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.
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Notice of annual general meeting continued

CSDPs, brokers or their nominees recorded in the Company’s subregister 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  
page 29, by no later than 08:30 on Friday, 21 June 2013, being 2 (two) business days prior to the time 
appointed for the holding of the annual general meeting, for administrative reasons only.

By order of the Board 

Debra Muller
Company Secretary

Cape Town
22 April 2013
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Board of directors
curricula vitae of directors to be elected

Comprehensive curricula vitae of all directors are to 
be found in the Board of directors section of the 
Integrated Annual Report, which is published on the 
Pick n Pay website, www.picknpay-ir.co.za, or which 
can be requested from the Company Secretary at 
demuller@pnp.co.za. Summarised curricula vitae of 
directors to be elected are to be found below.

GM ACKERMAN
Director
BSocSci, CMS, Associate Fellowship at Green Templeton 
College, Oxford

Gareth was an executive director at Pick n Pay for 15 years 
before becoming a non-executive director in 1999. While an 
executive, he headed up many different divisions of the 
Company. He was appointed to the Board in 1990 and from 
2002 until 2010 he served as Chairman of Pick n Pay 
Holdings Limited. In 2010 he was appointed Chairman of 
Pick n Pay Stores Limited. He assumed the role of Executive 
Chairman and acting CEO on the resignation of Nick 
Badminton from 29 February 2012 until the appointment of 
CEO Richard Brasher. 

Gareth is a member of the Board of the Consumer Goods 
Forum (CGF) and is the current co-chairman of the Board, 
and of the knowledge pillar, of CGF. He is Chairman and 
co-founder of Pleiad Capital, and serves as a trustee of the 
Ackerman Pick n Pay Foundation. Gareth is a tutor at Oxford 
University’s Saïd Business School and an associate fellow at 
Green Templeton College, Oxford, as well as a member of 
the Oxford leadership Praxis advisory board. He serves as  
a member of the MENSA advisory group at the Tufts 
University, and is Chairman of the World President’s 
Organisation in Cape Town. Gareth has lectured 
internationally on the issues of global food security and 
sustainable development.

Other listed company directorships: Pick n Pay Stores Limited

HS HERMAN
Lead non-executive director
Attorney, BA LLB, LLD (hc)
Audit committee member

Hugh was a partner at 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 1996, a position from which he 
retired in 2011. Hugh was appointed honorary life president 
of the Investec Group and remains Chairman of various 
subsidiary companies in the Investec Group.

Other listed company directorships: Growthpoint Properties 
Limited, Pick n Pay Stores Limited

D ROBINS
Alternate director
BBusSci

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

Other listed company directorships: Pick n Pay Stores Limited

SD ACKERMAN-BERMAN
Alternate director
BA, Fellow: Aspen Business Institute: First Movers

After graduating, Suzanne gained experience in the FMCG 
industry in Europe. Since joining Pick n Pay in 1995 as a 
trainee manager in fresh foods, Suzanne has worked in 
various positions in the business. In 2001, Suzanne was 
promoted to General Manager: Corporate Affairs and Social 
Responsibility. In 2007 she was appointed Director of 
Transformation. In 2010 she was appointed to the Board 
of Pick n Pay Stores Limited as an executive director and a 
representative of the controlling shareholder. She is active in 
Red Cross Hospital Trust, SMILE Foundation SA, Sunflower 
Fund, is Chairman of the Ackerman Pick n Pay Foundation 
and head of the Pick n Pay Small Business Incubator. In 
2010, Suzanne graduated as a Fellow of the First Movers 
Fellowship Programme of the Aspen Business Institute of 
Management. 

Other listed company directorships: Pick n Pay Stores Limited

JG ACKERMAN
Alternate director
BA Marketing and Management

Jonathan graduated in marketing from the Roger Williams 
University in the USA, and worked in a commodity broking 
firm in New York. Upon returning to South Africa, he joined 
Pick n Pay in 1992 as a trainee manager. He has filled many 
executive positions in the company, gaining experience in all 
divisions, including produce, perishables, buying, store 
management, the franchise division and marketing. In 2001 
he was appointed as Head of Marketing. In 2010 Jonathan 
was appointed to the Board of Pick n Pay Stores Limited as 
an executive director and a representative of the controlling 
shareholder. Jonathan is currently the Customer Director 
where his experience assists in ensuring that all strategic 
decisions are made in the best interests of the consumer. 

Other listed company directorships: Pick n Pay Stores Limited
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Audit committee
curricula vitae of directors to be elected

Comprehensive curricula vitae of all directors are to 
be found in the Board of directors section of the 
Integrated Annual Report, which is published on the 
Pick n Pay website, www.picknpay-ir.co.za, or which 
can be requested from the Company Secretary at 
demuller@pnp.co.za. Summarised curricula vitae of 
directors to be elected are to be found below.

R DE WET
Non-executive director
CA(SA)
Audit committee chairman

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

J VAN ROOYEN
Non-executive director
CA(SA)

Jeff qualified as a Chartered Accountant in 1981.  
He founded his own auditing practice in 1984 which 
merged with Deloitte & Touche in 1990. He was a partner  
at Deloitte until June 2000 whereafter he was appointed 
CEO of the Financial Services Board, serving until 2005.  
He is a founding member and former president of the 
Association for the Advancement of Black Accountants and 
former chair of the Public Accountants and Auditors Board 
(now IRBA). Jeff represented SAICA on the Eastern, Central 
and Southern African Federation of Accountants. He is a 
founding member of the National Black Business Caucus 
and a former director of the Small Business Development 
Corporation. Jeff is the founder and CEO of Uranus 
Investment Holdings Proprietary Limited. He is a former 
trustee of the International Financial Reporting Standards 
Foundation. Jeff is presently a member of the advisory 
committee of SAICA.

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

HS HERMAN
Non-executive director
Refer to CV on page 25.



 
Pick n Pay Holdings Limited

27  2013

Directors’ interest in shares

Balance Average Balance 
held at Additions purchase held at Beneficial/ 

1 March during price 3 March non- 
2012 the period per share 2013 beneficial 

How held* 000’s 000’s R  000’s interest 

2013
Raymond Ackerman – direct  1 269.4 —  1 269.4 Beneficial 
Gareth Ackerman – direct  0.5 —  0.5 Beneficial 

– indirect  3 153.0 —  3 153.0 Beneficial 
Ackerman Investment Holdings 
Proprietary Limited** – indirect 254 896.0 121.6 17.99 255 017.6 Non-beneficial
Mistral Trust** – indirect 5 308.2 —  5 308.2 Non-beneficial 
Hugh Herman – direct  80.0 —  80.0 Beneficial 

– indirect  65.0 —  65.0 Beneficial 
Jonathan Ackerman (Alternate) – direct  252.0 —  252.0 Beneficial 

– indirect  1 089.6 —  1 089.6 Beneficial 
Suzanne Ackerman-Berman (Alternate) – direct  242.1 —  242.1 Beneficial 

– indirect  811.3 —  811.3 Beneficial 
David Robins (Alternate) – direct  886.7 —  886.7 Beneficial 

Balance Average Balance
held at Additions purchase held at Beneficial/

1 March during price 29 February non-
2011 the period per share 2012 beneficial

How held* 000’s 000’s R 000’s interest

2012

Raymond Ackerman – direct  1 019.4  250.0  17.37  1 269.4 Beneficial 
Gareth Ackerman – direct  0.5 —  0.5 Beneficial 

– indirect  3 072.0  81.0  17.77  3 153.0 Beneficial 
Ackerman Investment Holdings 
Proprietary Limited** – indirect  254 896.0 — 254 896.0 Non-beneficial 
Mistral Trust** – indirect 5 201.5  106.7  17.25  5 308.2 Non-beneficial
Hugh Herman – direct  62.5  17.5  16.09  80.0 Beneficial 

– indirect  65.0 —  65.0 Beneficial 
Jonathan Ackerman (Alternate) – direct  252.0 —  252.0 Beneficial 

– indirect  1 089.6 —  1 089.6 Beneficial 
Suzanne Ackerman-Berman (Alternate) – direct  242.1 —  242.1 Beneficial 

– indirect  781.2  30.1 16.38  811.3 Beneficial 
David Robins (Alternate) – direct  886.7 —  886.7 Beneficial

*  Direct interests represent a holding in the director’s personal capacity and indirect interests represents a holding by a family trust of which the director is a trustee.
**  The non-beneficial interest in Ackerman Investment Holdings Proprietary Limited and the Mistral Trust is held by Raymond Ackerman, Wendy Ackerman, Gareth 

Ackerman, Jonathan Ackerman and Suzanne Ackerman-Berman.
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Analysis of shareholders

SHAREHOLDER SPREAD
Number of 

shareholders %

Number of 
shares 

millions %

1 – 1 000 shares  2 615  29.5  1.4  0.3 
1 001 – 10 000 shares  4 580  51.8  17.8  3.4 
10 001 – 100 000 shares  1 343  15.2  38.7  7.3 
100 001 – 1 000 000 shares  264  3.0  79.9  15.1 
1 000 001 and over  48  0.5  389.4  73.9 

Total  8 850  100.0  527.2  100.0 

PUBLIC/NON-PUBLIC SHAREHOLDERS
Non-public shareholders 61  0.7 281.7  53.4 

Directors and associates 57  0.7 15.8  2.9 
Ackerman Investment Holdings Proprietary Limited 1 — 255.0  48.3 
Pick n Pay Holdings Limited 1 — 0.4  0.1 
Pick n Pay Employee Share Trust 2 — 10.5  2.0 

Public shareholders 8 789  99.3 245.5  46.6 

Total 8 850 100.0  527.2  100.0 

BENEFICIAL SHAREHOLDERS HOLDING 5% OR MORE

Number of 
shares 

millions %

Ackerman Investment Holdings Proprietary Limited  255.0  48.3
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Corporate information

ADMINISTRATION

REGISTERED NAME
Pick n Pay Holdings Limited
Registration number: 1981/009610/06
JSE share code: PWK
ISIN: ZAE000005724

REGISTERED OFFICE
Pick n Pay Office Park
101 Rosmead Avenue
Kenilworth
Cape Town 7708
Tel: +27(0)21 658 1000
Fax: +27(0)21 797 0314

POSTAL ADDRESS
PO Box 23087
Claremont 7735

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

TRANSFER SECRETARIES
Computershare Investor Services  
Proprietary Limited
70 Marshall Street
Johannesburg 2001
PO Box 61051
Marshalltown 2107
Tel: +27(0)11 370 5000
Fax: +27(0)11 688 5248

SPONSOR
Investec Bank Limited
100 Grayston Drive
Sandton 2196

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

BOARD OF DIRECTORS
Non-executive

RD Ackerman (Chairman), GM Ackerman,  
W Ackerman

Independent non-executive:

RP de Wet, HS Herman, J van Rooyen

Alternate

JG Ackerman, SD Ackerman-Berman,  
D Robins (German)

AUDITORS
KPMG Inc.

ATTORNEYS
Edward Nathan Sonnenberg

BASTION GRAPHICS
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