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wishing to engage with the chairman of the nominations 
and remuneration committee to do so via email at 
corporategovernance@nampak.com. Should a dissenting 
vote of 25% or more be received for either the remuneration 
policy or the implementation report, or both, we will include 
an outline of the process and timing of our proposed 
engagement with shareholders to resolve unsatisfactory 
results in the SENS announcement of the voting results  
of the AGM.

While the remuneration policy and framework as well as 
the implementation report were approved by shareholders, 
some concerns were raised by shareholders present at the 
AGM around the chairman’s fee and the existing short-term 
incentive (STI) and long-term incentive (LTI) structures, 
specifically the alignment of the performance measures 
with shareholder interests.

Based on this shareholder feedback, the current economic 
conditions and the criticality of Nampak’s current turnaround 
strategy, we have devised with the assistance of our external 
advisors, a revised variable pay offering in the form of an 
Executive Incentive Plan (EIP) which we believe will further 
enhance the pay-for-performance link we strive to achieve 
in our remuneration practices. Through the structure of the 
EIP, which combines both elements of a STI and LTI into a 
single incentive, a strong alignment with the forward-looking 
Nampak strategy and shareholder value creation will be 
attained. Performance is measured against critical turnaround 
and business stability metrics, over a one-year performance 
period, and a substantial portion of the total opportunity 
is deferred into Nampak shares which vest over a two year 
period, encouraging participants to focus on the sustainable 
recovery and growth of the share price through continued 
long-term financial performance. 

To drive long-term behaviour aligned to sustainable 
performance, a once-off vesting modifier assessed at the first 
vesting date in year 2, may, at the discretion of the committee, 
be applied to the vesting of the Nampak shares. Where there 
has been an erosion of value of the earnings of the core 
business, which is attributable to the performance of the 
group executives, the vesting modifier will be triggered and 
the committee will have the discretion to modify the share 
vesting downwards in year 2 and year 3. 

In developing the remuneration framework to support the EIP 
and to drive a longer-term shareholder focus, we have also 
approved the implementation of a Minimum Shareholding 
Policy, which will create further alignment between executive 
and shareholders’ interests. Vested shares received in terms 
of the EIP will be subject to a mandatory holding period, 
during which participants are unable to trade the shares, 
unless their target shareholding in terms of this policy has 
already been achieved upon vesting.

We have also implemented a Malus and Clawback policy, 
which will protect both Nampak and shareholders’ interests 
should a trigger event occur.

SECTION 1
A report from the chairman of the nominations and remuneration 
committee (the committee) that sets out the context for 
remuneration consideration and decisions as well as an 
outline of the material issues considered during the year.

SECTION 2
The remuneration policy and framework to be tabled at the 
AGM for a non-binding vote by shareholders.

SECTION 3
The implementation of the remuneration policy to be tabled 
at the AGM for a separate non-binding vote by shareholders.

SECTION 4
As required by the Companies Act, non-executive directors’ 
fees for the financial year ending 30 September 2021 will be 
put to shareholders by way of a special resolution.

For details of the composition of the committee and attendance 
at meetings, please refer to pages 54 and 56 of the 
integrated report. 

SECTION 1: Report from the chairman
Nampak’s remuneration policy is designed to facilitate 
delivery of the group’s strategy on a sustainable basis and 
to deliver equitable value for stakeholders over the short, 
medium and long term. This report provides details of 
our remuneration policy and framework as it relates to 
our employees, group executives, executive directors and 
non-executive directors. It also includes our implementation 
report for executive directors, group executives and 
non-executive directors.

AGM voting results
At the AGM in February 2020, we received the required 
number of votes in favour of the remuneration policy and 
the implementation report after a series of consultations with 
various shareholders to obtain feedback on the remuneration 
report and their view of the remuneration practices. 

The results of voting at the 2020 and 2019 annual general 
meetings are indicated in the table below:

Percentage vote in favour
Required

percentage
Feb

2020
Feb

2019

Remuneration policy 
and framework

75%
non-binding

98.64% 84.04%

Implementation report 75%
non-binding

96.19% 85.85%

Non-executive directors’ 
fees and committee 
membership fees

75%
binding

98.59% 99.42%

Shareholders are encouraged to provide feedback and 
contributions regarding their position on the various 
voting requirements. We therefore invite shareholders 

Nampak produces a remuneration report which is compliant with the requirements 
of King IV. As such the following sections have been included in this report:
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The deferred incentive vests over a two year period following 
the payment of the cash portion, and will, following vesting, 
be subject to a mandatory two year holding period should the 
individual’s target shareholding not be met. This results in a 
total lifespan of five years where the holding period is aligned, 
which is aligned with the focus on the creation of long-term 
sustainable value. Through its design, the EIP supports the 
Minimum Shareholding Policy, and aligns the interests of 
executives and shareholders through the long-term holding  
of shares by executives, even beyond vesting. 

Given the current economic climate, the terms agreed with 
Nampak's funders and the consequential urgency required for 
Nampak's turnaround, the view was taken that the setting and 
calibrating forward-looking performance targets would not 
result in fair or meaningful outcomes in terms of variable pay, 
and would not succeed in driving the behaviour and outcomes 
which are required to set Nampak on the correct trajectory, 
and sustainably recover and grow value for our shareholders. 
In this context, the decision to use a shorter, more focused 
performance period, with carefully selected performance 
conditions relevant to where the business finds itself currently, 
and the turnaround strategy which has been adopted was 
made. The committee is of the view that the structure of the 
EIP, using a post-performance vesting period and holding 
period, would create clear line-of-sight for the participants, 
resulting in an executive team which is focused on immediate 
business priorities which will translate to recovery and growth 
in long-term. To ensure sustainable performance in the post-
performance period, the committee will have the discretion 
at the first vesting date, to apply a once-off downward vesting 
modifier. The committee also believes that this structure will 
be more likely to incentivise behaviour which delivers long-
term value for our shareholders, ultimately resulting in fair and 
responsible remuneration outcomes. 

We are also satisfied that the new EIP will not cause any 
shareholder dilution, as the required number of shares for 
the deferred incentive portion will be purchased on the 
open market. As an additional safeguard, the payment of the 
annual incentive and settlement of the deferred incentive will 
be subject to the satisfaction of a free cash flow condition. 
As part of the redesign process, we have also introduced 
a ‘best practice’ malus and clawback policy, with the result 
that the executive incentive remains subject to forfeiture and 
recoupment in the event that a trigger event arises before 
payment of the cash portion, or for deferred shares, during 
the vesting period, or for three years following vesting.

Other changes for 2021

In light of the impact of COVID-19 on business performance, no 
annual increases were granted to the executive directors and 
group executives for the year commencing 1 October 2020.

The board proposed a reduction in the chairman’s fee to align 
to the reduced size of the business, following the finalisation 
of the disposals in the year, giving due consideration to the 
extensive involvement by the chair in assisting with the transition 
of the new CEO and the focus on remediation of the group’s 
financial performance.

In respect of non-executive director fees for 2021, the board 
recommended that the current fee structure of a base fee and 
fees for meeting attendance remain in place for 2021 and that 
the fees will remain flat on 2020 other than a reduction in the 
chairman's fee from R1 800 000 to R1 575 000.

The board approved the appointment of Clifford Raphiri 
as chair of the nominations and remuneration committee 
with effect from 1 October 2020. Simon Ridley chaired the 
committee from April 2019. In November 2019 he stepped 
into the role of chair of the audit and risk committee. Given 
the complexity of the business, the directors agreed that 
focus was necessary in both committees. Simon will remain 
a member of the nominations and remuneration committee.

In a year of significant change and less-than-favourable 
performance, due in large part to factors outside the control 
of the executive, it is crucial that key executive talent is 
retained and rewarded for the hard work and innovation 
required to remediate the group’s financial performance, 
while maintaining the best possible alignment with 
shareholder interests.

SP Ridley

Chairman of the nominations and remuneration committee  
as at 30 September 2020

CD Raphiri

Chairman of the nominations and remuneration committee  
with effect from 1 October 2020

30 November 2020

The actual earnings reported under section three of this 
document on pages 8 to 27 reflect the levels of achievement 
against the performance targets for the executive directors 
and group executives.

Decisions taken during 2020
The committee:

 › approved the non-recovery of the previous CEO’s retention 
payment following his move to Eskom, as the move was 
considered to be in the interests of the country;

 › approved the appointment of the new CEO with effect 
from 6 January 2020;

 › approved a top-up allocation of awards under the PSP 
in January for the newly appointed CEO;

 › approved the retrenchment of Group Executive: Glass 
and Rest of Africa following the completion of the disposal 
of Nampak Glass and Cartons Nigeria;

 › approved the implementation of a group-wide salary 
sacrifice for a period of three months of between 15% 
and 30% of guaranteed package, depending on job level, 
with South African bargaining unit employees foregoing an 
annual wage increase for the year commencing 1 July 2020;

 › approved the guaranteed packages for executive directors 
and group executives;

 › reviewed and approved three-month notice period in terms 
of the contract of employment of the CFO; 

 › approved the STI payments for executive directors and 
group executives after considering achievement against 
performance conditions, the impact of COVID-19 and 
overall affordability;

 › approved the LTI awards for all nominated participants  
and determined the performance conditions; and

 › reviewed the fee recommendations for non-executive 
directors and committee fees, excluding the fees for 
the nominations and remuneration committee before 
submission to the board for consideration.

Changes for 2021

External independent review
In response to shareholder feedback at the 2020 AGM and the 
inability of the remuneration policy to effectively motivate and 
reward employees in current conditions, Nampak decided 
on an external assessment. PwC was appointed to provide 
an independent review of the company’s STI and LTI plans. 
It was also commissioned to provide recommendations on 
the design for 2021 and, going forwards, to better align the 
interests of the executive directors and group executives with 
those of the shareholders and to better align with the strategy.

As a result of this exercise, the committee approved the 
implementation of an Executive Incentive Plan (EIP) that 
represents our total variable pay opportunity for the Group 
Executives. A balanced scorecard of measures focusing on 
business stability and financial turnaround, measured over 
a one-year performance period is used to determine the 
quantum of the total executive variable incentive opportunity, 
comprising of an annual cash component (annual incentive) 
and a share component that is automatically deferred and 
delivered as forfeitable shares (deferred incentive).  

Activities undertaken in 2020

The committee attended to all activities set out in its charter 
and the annual committee work plan during the year.

The committee charter is available on the website at  
www.nampak.com/Content/Documents/About/remuneration-committee-charter.pdf. 

Overview of the year
2020 was a year of significant changes within the group. It 
saw the appointment of a new CEO and the completion of 
the disposal of Nampak Glass, Nampak Plastics Europe and 
Nampak Cartons Nigeria resulting in a very different-looking 
group. The COVID-19 pandemic and lockdown regulations in 
South Africa and internationally have had a significant effect 
on revenue and profits for the 2020 financial year, impacting 
the financial position and sustainability of the business. The 
company implemented a group-wide salary sacrifice with 
South African bargaining unit employees foregoing an annual 
wage increase in 2020 to reduce cash fixed costs to cushion 
the impact. The non-executive directors reduced their fees 
for the same period as employees. On the positive side, the 
pandemic and lockdown led to the introduction of work from 
home policies, flexible work practices, accelerated digitisation 
programmes and the significant advancement in effectively 
conducting business through virtual means.

Achievement of objectives
The appointment of the new CEO and movements within 
the group executive presented the opportunity to review  
the remuneration of the executive directors and group 
executives and align guaranteed packages to the reduced 
size of the group, following the finalisation of the disposals.

The average annual increase percentage applied to guaranteed 
packages for the executive levels was 4.1% for the year 
commencing 1 October 2019. In absolute terms, guaranteed 
pay in the executive levels reduced by 7.3% from the prior 
year. Salary sacrifices are excluded in the calculation.

The group financial targets linked to the 2020 STI of 
improvement in HEPS and EBITDA were not achieved and 
consequently there was no STI awarded to executives for this 
component. The group working capital target was achieved. 
Various levels of divisional financial achievements, safety 
and individual performance objectives were achieved by the 
operational and support executives.

In light of the overall performance of the business and the 
impact of COVID-19, to manage affordability, the committee 
applied its discretion to reduce the STI payment in respect of 
the KPI portion. 

The performance conditions aligned to the Performance Share 
Plan (PSP) and Share Appreciation Plan (SAP) for the December 
2017 awards and allocations were not achieved, therefore no 
vesting will occur in December 2020. Matching shares were 
awarded under the Deferred Bonus Plan (DBP) in December 
2019 in respect of the STI payments for the 2018 and 2019 
performance periods. The 2018 awards were not made during 
the 2019 financial year due to the share trading restrictions 
imposed as a result of the extended prohibited period.
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Further details regarding the EIP are set out below:

Participants Permanent employees are eligible to participate however the EIP is primarily to be used for the CEO,  
CFO and other executives that are critical in the execution of our turnaround strategy.

Calculation of Executive 
Incentive (cash and 
deferred portions)

The EIP represents all variable pay elements and will be calculated in accordance with the following formula:

Executive Incentive = Total Guaranteed Pay x On-target Percentage x Balanced Scorecard Modifier 

Combined on-target 
percentage

Given that the EIP comprises the combined short-and long-term variable pay offering for the participants,  
the following allocation levels will be applied to each participant’s total guaranteed pay (TGP) to determine 
the executive incentive in the first year of implementation: 

CEO: 215%

CFO: 191%

Group Executives: 174%

Balanced Scorecard 
Modifier

We have provided below the balanced scorecard which will form the basis of determining the Balanced 
Scorecard Modifier. 

Performance period Achievement against the Balanced Scorecard will be assessed over a one-year performance period. Specific 
milestone-based goals could be measured at milestone dates.

The deferred portion is subject to share price fluctuations over the deferral period.

Delivery of the  
executive incentive

 › 50% of the Executive Incentive will be paid in cash annually after the expiry of the performance period,  
i.e. year one (this is rereferred to as the annual incentive)

 › The remaining 50% will automatically be deferred and delivered in the form of Nampak shares, vesting 
over future period (this is referred to as the deferred incentive). The deferred incentive will be structured as 
forfeitable shares, meaning participants will be the owners of the shares, but the shares will be subject to 
forfeiture (until vesting) and disposal restrictions (until the expiry of the holding period, where applied)

The payment of the annual incentive and settlement of the deferred incentive will be subject to the satisfaction 
of a free cash flow condition. In the event that the free cash flow condition is not met at the time  
of intended payment or settlement, payment and settlement will be deferred until the condition is met.

Vesting period for the 
deferred incentive

Vesting will occur in equal tranches in year two and three respectfully.

Holding period Each tranche of the deferred incentive that vests will be subjected to a post vesting holding period, if the 
executive has not achieved the applicable minimum shareholding target at the date of vesting.

The duration of the holding period will be the shorter of meeting the minimum shareholding requirements and  
a period of two years. 

Settlement of  
deferred incentive

The delivery of shares will be through a market purchase of shares and there will be therefore be no dilutionary 
impact on shareholders. The settlement will be subject to the satisfaction of a free cash flow condition.

Vesting modifier A once-off downwards vesting modifier may be applied, at the discretion of the committee, at the first vesting date 
(year 2) where an erosion of value of the earnings of the core business has occurred which can be attributed to the 
performance of the group executives.

Termination of 
employment

The termination of employment provisions make a distinction between so called fault terminations  
and no-fault terminations.
Fault
 › Fault terminations will forfeit the annual incentive if 
they terminate their service before the end  
of the performance period i.e. year one. 

 › Where fault termination occurs after the 
performance period, a portion of the deferred 
incentive will be forfeited, depending on whether 
such termination takes place during the first vesting 
period i.e. until the end of year two  
(100% of deferred incentive forfeited) or second 
vesting period i.e. until the end of year three  
(50% of deferred incentive forfeited). 

 › There will be no forfeitures for fault terminations 
which occur after the end of the second vesting 
period but during a holding period, however  
they will remain subject to the holding period  
until expiry thereof.

No-fault
 › No fault terminations will forfeit the annual and 
deferred incentive if they terminate their services within 
the first six months of the performance period. 

 › No-fault terminations during the second six months 
of the performance period will receive the annual 
incentive but the deferred incentive will be forfeited 
in full. 

 › Where no-fault termination occurs after the 
performance period i.e. after the end of year one, 
the annual incentive will be paid in full, and a portion 
of the deferred incentive will vest, depending on 
whether such termination takes place during the first 
vesting period (50% of deferred incentive will vest) 
or second vesting period (100% of deferred incentive 
will vest).

 › Where no-fault terminations occur after the end of 
the second vesting period but during the holding 
period, the vested shares will be released on the date 
of termination.

Change of control In the event of a Change of Control, where the EIP is terminated, unless the committee determines otherwise, the 
provisions listed under no-fault termination will apply.

Where the change of control is pursuant to a transaction, and the EIP continues, with the participants’ rights 
being accommodated on a fair and reasonable basis, the provisions listed under no-fault termination will not 
apply unless the participant’s employment is terminated for whatever reason, other than a fault termination, 
within 12 months following the change of control date, in which case the EIP will be settled as per the no-fault 
termination provisions.

Malus and clawback The EIP will be subject to malus and clawback (further details are included on the following page)

Details of the EIP are summarised in the section that follows. 
The policy remains largely unchanged from previous years  
in respect of basic salary and benefits.

The components of the remuneration structures applicable 
to other managerial and non-managerial employees are set 
out in the table on page 7.

The balance of the report is focused on executive director 
and group executives’ remuneration policy and frameworks, 
and this is also the case for the implementation report.

SECTION 2: Remuneration policy
Challenging trading conditions, depressed economic activity 
and the broader impact of COVID-19 have led to a drop in 
Nampak’s share price, rendering the current remuneration 
policy, at executive level, ineffective in motivating and 
rewarding employees and aligning the interests of executive 
directors and group executives with those of the shareholders.

The variable remuneration structures have been simplified, 
combining STI and LTI components into one single incentive; 
namely the Executive Incentive Plan (EIP). 

Variable pay
Nampak’s’ turnaround strategy necessitated a critical review 
of the variable pay structures. A new incentive, called the 
Executive Incentive Plan (EIP) will be implemented with 
effect from the 2021 financial year for the CEO, CFO and 
other group executives. This will represent the total variable 
pay offering going forward for these participants. The EIP is 
determined based on the outcomes of a balanced scorecard, 
measured over a one-year performance period. At the end of 
the performance period, the total executive incentive will be 
calculated, with 50% being paid out in cash (annual incentive) 
and the remaining 50% (deferred incentive) being delivered 
as Nampak shares registered in the participant’s name. 

The participant will have all shareholder rights in respect of 
the shares, save for the right of disposal and encumbrance, 
until the respective vesting dates. The shares will vest, 
subject to continued tenure, in two equal traches over two 
years. Upon vesting, unless the participant has satisfied the 
minimum shareholding requirement (MSR) discussed below, 
the shares will be subject to a holding period of no less than 
two years. Based on the earnings of the core business in 
year 2, the committee has the discretion to apply a once-off 
downwards vesting modifier to the shares vesting in year 2 
and year 3. The operation of the EIP is illustrated below. 

Basic salary and benefits

Element Basic salary Benefits

Remuneration principles Designed to attract and retain executives 
with appropriate competence and experience 
levels and diversity of skills and views to deliver 
sustainable profitability for the benefit of 
all stakeholders

There is a trade-off between receiving compulsory 
benefits and voluntary benefits from an employee value 
proposition. The company understands the importance 
of saving for retirement from an early age and therefore 
continues to provide the benefit

External advisers The Deloitte SA Executive Guide

REMchannel®

Various professional advisers and administrators 
recognised in their respective jurisdictions

Competitiveness of offer Benchmarked using survey data from 
external advisers

Compulsory levels of retirement savings and life and 
disability cover are set using published survey data

Optional medical aid membership

Car allowance linked to requirements for business travel

Performance metrics Individual performance, contribution and 
future growth potential are considered

Not applicable

Maximum limits Target level for guaranteed packages for 
executives and group executive committee 
members is clustered around the median

Flexibility within guaranteed package governed by 
income tax regulation

Performance period Annual review Not applicable

Governance requirement Set out in contracts of employment Set out in group policies

Date of 
Award

Performance period  
to determine  

Executive Incentive
Vesting period for Deferred Incentive Holding period for Deferred Incentive

Executive incentive is determined: 
50% of TI =  Annual Incentive paid 

in cash 
50% of TI =  Deferred Incentive 

delivered as  
forfeitable shares

Vesting date:
50% of Deferred 
Incentive

Holding period will be applied where MSR has not been met

Vesting date:
remaining  
50% of Deferred 
Incentive

Release date: 
50% of  
Deferred 
Incentive

Release date: 
remaining  
50% of Deferred 
Incentive

Year 0 Year 1 Year 2 Year 3 Year 4 Year 5

Assessment of once-off 
vesting modifier
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Remuneration mix
The simplified 2021 remuneration structure for the executive 
directors and group executives is set out in the graphs on  
the right. 

The mix of guaranteed pay and total variable pay, split into  
the annual cash incentive and the deferred incentive delivered 
as forfeitable shares under the new EIP, is depicted with  
a comparison to the previous STI and LTI structures applied  
in 2020.

Stretch performance would be attained through the achievement 
of the stretch targets set out in the balanced scorecard modifier.

Contractual terms and payments on termination 
of employment

The CEO, CFO and group executives have indefinite service 
contracts with notice periods of three months.

In the event of redundancy, executive directors and group 
executives are entitled to receive payment in terms of the 
Nampak redundancy policy, in addition to notice pay. 
Redundancy pay is calculated based on length of service and 
age and varies between two weeks and four weeks for every 
completed year of service. The payment is calculated using 
75% of guaranteed package. The maximum entitlement is 
capped at 60 weeks.

Certain long-service executives are entitled to a retirement 
gratuity from a legacy policy which was capped at R500 000. 
This policy was closed to appointments after December 2013.

The service contracts do not contain any other provisions 
relating to payments due on termination of employment, for 
whatsoever reason, or following a change of control of the 
company. In the event of a change of control, share allocations 
will be dealt with in terms of the rules of the relevant share 
plans. The executive directors and group executives have  
no entitlement to a restraint of trade payment and are not  
entitled to any other material payments.

Other managerial and non-managerial employees

Basic salary Benefits STI

 › Managerial employees receive 
guaranteed packages

 › Other employees receive a basic salary, 
shift allowances, overtime and benefits 
on a build-up basis

 › The target guaranteed package for 
other employees is the median. The 
75th percentile is considered for top 
performers and positions where we 
have scarce skill risks

 › Our levels of pay and benefits for our 
shopfloor employees are significantly 
higher than the agreed sector wage 
levels and engagement to review this 
position has commenced with labour

 › Employees in all jurisdictions have 
access to retirement funding and insured 
benefit arrangements in line with local 
regulations. Expatriate employees in 
certain countries receive remuneration 
for retirement funding and insured 
benefits where local options are not 
appropriate

 › Employees have voluntary access to 
medical aid or similar arrangements

 › Employees have access to EAP 
counselling

 › All managerial employees participate 
in the group’s STI scheme at different 
capped levels ranging between 7.5% and 
65% of guaranteed package per annum

 › Individual KPIs generally form up to 40% of 
the maximum potential incentive with the 
balance accruing based on achievement of 
the divisional financial performance targets

 › Key performance targets address 
sustainable drivers for future success 
on a line of sight basis to their role 
requirements

 › Various productivity incentives provide 
line of sight rewards for non-managerial 
employees

Chief executive officer 2021 (Rm)

Threshold

Target

Stretch

0 5 10 15 20 25 30

Chief financial officer 2021 (Rm)

Threshold

Target

Stretch

0 5 10 15 20 25

GEC — operations 2021 (Rm)

Threshold

Target

Stretch

0 2 4 6 8 10 12

 GP
 EIP – cash incentive
 EIP – forfeitable shares

Chief executive officer 2020 (Rm)

 LTI performance shares 
 LTI matching shares

 GP
 STI

Chief financial officer 2020 (Rm)

Threshold

Target

Stretch

0 5 10 15 20 25

GEC — operations 2020 (Rm)

Threshold

Target

Stretch

0 2 4 6 8 10 12

Threshold

Target

Stretch

0 5 10 15 20 25 30

 › the fact that any information used to determine the 
quantum of an incentive was based on error, or inaccurate 
or misleading information;

 › action or conduct of a participant which, in the reasonable 
opinion of the board, amounts to serious misconduct or 
gross negligence; 

 › events or behaviour of a participant, or the existence of 
events attributable to a participant, which led to the censure 
of the company or a member of the group, by a regulatory 
authority or have had a significant detrimental impact on 
the reputation of the company. 

Malus (pre-payment/pre-vesting) 
Unpaid annual incentives and unvested deferred incentives 
will be subject to malus provisions. This means the incentives 
may be reduced or forfeited if a trigger event arises.

Clawback (post-payment/post-vesting) 
The EIP will also be subjected to clawback if a trigger event 
arises as described above. Where a trigger event has 
occurred, the repayment of the pre-tax cash value of the paid 
or settled Executive Incentive will become due. To the extent 
a Holding Period is applicable, the shares would be subject 
to forfeiture. The annual incentive is subject to Clawback for a 
three-year period post payment and the deferred incentive is 
subject to Clawback for a three-year period post vesting.

Minimum Shareholding Requirement Policy
The EIP is designed to facilitate executive ownership of 
Nampak shares. To formalise the holding of Nampak shares 
by executives, a formal minimum shareholding requirement 
policy has been developed, in terms of which executives will 
be required to build personal holdings in Nampak shares to a 
minimum threshold level. Executives have five years from date 
of introduction of the policy or appointment into an affected 
role to achieve the required holdings. The effective date of 
the MSR policy is 1 October 2020. Unencumbered shares 
acquired by own funds as well as vested shares acquired 
under the EIP or any previous Nampak long-term incentive 
plan will count towards the executive’s shareholding.

The current minimum shareholding levels are: 

CEO: 200% of TGP; 
Other executive directors: 150% of TGP 
Group executives: 100% of TGP

Malus and Clawback Policy
In line with market practice, the EIP will be subject to malus 
and clawback, in the event of a trigger event occurring. The 
provisions are formalised in a Malus and Clawback Policy. 
The trigger events include but are not limited to:

 › a material misstatement of the financial results resulting in 
an adjustment in the audited consolidated accounts of the 
company or the audited accounts of any member of the group; 

Balanced Scorecard Modifier
The Balanced Scorecard Modifier will be determined based on the outcomes of the Balanced Scorecard set in the table below. 

Threshold and on-target levels are set for all performance measures. Stretch performance of up to 150% may be attained through 
the achievement of stretch targets on two of the measures listed below; namely meet the covenants and group EBITDA.

Absolute targets have not been disclosed due to commercial sensitivity.

Alignment to strategy

 Reduce risk  Grow profits

Measures

1   
Strengthen 
capital structure

2   
Simplification

3   
Optimisation

4   
Innovation  
and growth

Covenant compliance measures 

Meet lender conditions and milestones

Meet revised covenants — extends into stretch performance

Raise R1 billion cash through sale of assets

Financial performance improvement actions

Group EBITDA — extends into stretch performance

Divisional EBITDA adjusted for interest

Restructure and simplify cost base

Reduce cost of employment

Develop new business

Operational performance targets

Improve operational efficiency and reduce spoilage

Group: Safety LTIFR tolerance level —  
any work-related death is a disqualifier

Divisional: Safety LTIFR tolerance level —  
any work-related death is a disqualifier

Total potential incentive for on-target performance — 100%

Strategic imperative linked to employment equity targets. 
Any incentive earned up to on-target achievement may be subject to a discount of up to 7.5%.
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STI
The committee’s assessment of performance against targets 
set for the various elements of the STI are as follows:

 › The group financial targets in respect of HEPS and EBITDA 
were not achieved.

 › The group working capital targets were achieved.

 › There were varying levels of achievement against the 
divisional/functional financial targets, with many divisions 
not achieving the required threshold and others achieving 
to some degree.

 › There were varying levels of achievement by executive 
directors and group executives against their individual key 
deliverables which covered the following broad categories:

Strategic objective Value creation Key performance indicator Performance

1  Strengthen capital structure

Deleverage

Reduce currency risk

Create capacity for growth

Improve cash generation

Financial capital Liquidity, cash extraction and balance sheet 
optimisation in rest of Africa

Financial capital Conclusion of sale of Cartons Nigeria  
and Glass division

Financial capital Reduce currency risk in Zimbabwe

2  Simplification

Rationalise portfolio — business, 
products and operations

Reduce operational complexity

Reduce reliance on commodity-
dependent economies

Intellectual capital Product and portfolio assessment

Financial capital Simplified reporting and year-end process

Financial capital Streamline retirement funds 

3  Optimisation

Process innovation

Review product offering and terms

Improve operational efficiency

Drive sustainability

Human capital Digitisation and automation of administrative 
processes

Social capital Commercial strategy to retain customers

Financial capital Reduction in fixed costs

Manufactured capital Improve operational efficiencies

Intellectual capital Key restructuring and business improvement 
projects

Human capital Skills development structures for succession 
planning

Social capital Relationship building

Intellectual capital Governance, legal, forensic auditing  
and secretarial training

Intellectual capital Implementation of POPIA compliance framework

Human capital Safety — LTIFR tolerance level of 0.35

Human capital Achievement of employment equity targets

4  Innovation and growth

Geographical diversification

Exploit niche market segments

Product/service offering innovation

Manufactured capital Joint venture with Elopak and market expansion  
in rest of Africa

Social capital Marketing strategy to increase volume share

Financial capital Margin expansion

Good progress made

Some progress, more to come

Disappointing performance

Salary sacrifice
The COVID-19 pandemic and lockdown regulations in 
South Africa and internationally had a significant effect on 
revenue and profits for the 2020 financial year, impacting the 
financial position of the business. In response, the company 
implemented a group-wide salary sacrifice. The focus was to 
take proactive steps to ensure the sustainability of the business, 
preserve jobs and as far as possible limit the negative impact 
on employees’ monthly disposable income.

The sacrifice was calculated as a percentage of guaranteed 
package, for a period of three months. To minimise the impact 
on employees’ monthly take-home pay, employees were 
given the option to implement the calculated sacrifice value 
as a reduction in monthly cash salary over eight months, or by 
sacrificing a portion of their annual leave balance, or forgoing 
a portion of a thirteenth cheque, or a combination of the 
three options.

The reduction applied was calculated based on the following 
percentages of guaranteed package for a three-month period:

Level %

Executive directors 30

Group executives 25

Management 20 – 25

All other employees (non-bargaining unit) 15

South African bargaining unit employees agreed to forego an 
annual wage increase for the year commencing 1 July 2020.

It was agreed that a portion of the sacrifice saving would be 
applied to support employees who were unable to work as  
a result of the lockdown regulations and had exhausted their 
annual leave. These employees received 30% of their basic 
salary and company contributions to retirement funding, 
insured benefits and, where applicable, medical aid.

The company submitted a claim to the Temporary Employer/
Employee Relief Scheme (TERS) fund on behalf of employees 
affected by the salary sacrifice or unable to work as a result of 
the lockdown regulations.

The following table sets out the value of the salary sacrifice 
for the executive directors and previously reported 
prescribed officers.

Rand

% reduction
applied for

three months

Total
sacrifice

value

Executive directors

EE Smuts 30 551 250

GR Fullerton 30 438 848

990 098

Group executives

C Burmeister 25 193 544

C Farndell 25 181 250

LD Kidd 25 209 144

RG Morris 1 25 92 836

H Nel 25 224 000

Q Swart 25 181 250

IH van Lochem 25 194 700

1 276 724

1 RG Morris was retrenched with effect from 31 July 2020.

SECTION 3: Implementation report
The implementation report details the outcomes of executing 
the remuneration policy for executive directors and group 
executives in the 2020 financial year. The remuneration 
committee has applied the King IV recommendation that 
companies must disclose a single figure of earnings received 
and receivable for the reporting period.

Deviations from policy
The remuneration committee monitored the implementation 
of the remuneration policy and confirmed that there were no 
deviations from policy to report.

Contractual terms and 
payments on termination of employment
There were no deviations from policy implementation to 
the contractual terms of executives whose employment 
terminated during the year.

Fair and responsible remuneration
The average annual increase percentage applied to 
guaranteed packages for the executive directors and senior 
executives relative to the change in remuneration for other 
staff groupings in South Africa, where most employees are 
located, are set out below:

Average increase (%)

Grouping 2020 2019

Executive directors (1 October 2019) 4.1 6.5

Senior executives (1 October 2019) 4.1 5.6

Managers and supervisors (1 January 2020) 3.8 5.6

Bargaining unit employees (1 July 2020)1 0 7 to 9

1 0% increase agreed as part of the salary sacrifice

The averages tabled above do not include guaranteed package 
movements for promotions or market alignment adjustments.

The guaranteed package of the newly appointed CEO 
was established against a revised company size and 
complexity benchmark.

In line with the company’s approach to fair and responsible 
remuneration, it aimed to realise:

 › total levels of executive remuneration that are not excessive in 
comparison to market benchmarks for the role and complexity;

 › other staff are paid competitively against benchmarks and 
are managed where practical within the overall budget 
mandate; and

 › performance and contribution are considered when 
determining annual increases for non-bargaining 
unit employees.

In countries outside of South Africa, general staff also 
received increases in a range around local country inflation. 
Increase mandates were set in consultation with the CEO 
after considering prevailing economic conditions, market 
increase trends and inflation rates.
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LTI performance assessment

Performance share plan
The performance conditions linked to the PSP awards in 
December 2017 were tested and were not achieved. The 
performance conditions for the three-year period were:

 › 40% based on a growth in HEPS on continuing operations 
measured on a straight-line basis between threshold of 
CPI + 9% and target of CPI + 24%.

 › 30% based on the cumulative growth in TSR on a straight-
line basis between threshold of CPI + 9% to target of 
CPI + 24%.

 › 30% based on return on net assets (RONA) targets where 
60% of shares vest for a RONA of 11.5%, 70% for 12%, 
80% for 12.5%, 90% for 13% and 100% for 13.5%.

Share appreciation plan
The performance condition linked to the SAP allocations 
in December 2017 was improvement in HEPS of CPI + 6% 
over the three-year performance period. Actual HEPS on 
continuing operations achieved was below the target HEPS 
and therefore no awards will be released in December 2020.

The single total figure of remuneration

Remuneration 2020
The following table sets out the total remuneration received and receivable by executive directors and group executives:

Rand
Basic

salary

Company
contribution

to retirement
Guaranteed

package

Value
of other
benefits 1 Termination STI 2 LTI 3

Total
single figure

remuneration

Executive directors

EE Smuts 4  6 497 351  48 279  6 545 630  16 203 — 2 097 254 1 415 700 10 074 787

GR Fullerton  5 532 226  44 794  5 577 020  15 121 — 1 781 844 — 7 373 985

 12 029 577  93 073  12 122 650  31 324 —  3 879 098  1 415 700  17 448 772 

Resigned during the year

AM de Ruyter 5  2 195 488  18 027  2 213 515  5 649  244 492 — — 2 463 656

 14 225 065  111 100 14 336 165  36 973  244 492 3 879 098 1 415 700 19 912 428

Group executives

C Burmeister  2 953 245  76 310  3 029 555  8 003 — 779 594 521 390 4 338 542

CB Farndell 7 1 470 859 107 527 1 578 386 4 141 — 690 452 — 2 272 979

LD Kidd  3 133 125  82 461  3 215 586  8 648 — 1 120 592 — 4 344 826

RG Morris 6  3 182 735  25 262  3 207 997  8 812  5 487 318 1 111 638 — 9 815 765

H Nel 8 2 279 543 15 944 2 295 487 5 281 — 1 035 707 — 3 336 475

Q Swart 7 1 565 619 12 766 1 578 385 4 198 — 926 885 — 2 509 468

IH van Lochem  3 029 574  23 847  3 053 421  8 050 — 1 109 790 150 000 4 321 261

17 614 700 344 117 17 958 817 47 133 5 487 318 6 774 658 671 390  30 939 316 

1 Other benefits refer to group personal accident cover.

2 STI disclosed is based on performance during the 2020 financial year, but actual STI payments will be made in December 2020.

3  LTI disclosed is the award of matching shares under the DBP in December 2019. Values are calculated using market value at purchase date.  
The performance conditions aligned to the PSP were not achieved. None of the December 2017 awards will vest. 

4 EE Smuts was appointed CEO with effect from 6 January 2020.

5 AM de Ruyter resigned with effect from 5 January 2020. Termination pay comprises leave pay of R244 492.

6  RG Morris was retrenched with effect from 31 July 2020. Termination pay comprises leave pay of R566 641, notice pay of R990 250, severance pay  
of R3 430 427 and executive retirement gratuity of R500 000.

7 CB Farndell and Q Swart were appointed to the group executive committee with effect 1 March 2020.

8  H Nel was appointed to the group executive committee with effect 1 February 2020.

STI achievement 
(as a percentage of guaranteed package)
The results of applying the financial and non-financial performance achievements are reflected graphically against target  
and stretch levels. The STI achieved is shown against the actual STI paid, after the discretion applied by the committee  
to cap the KPI portion. The employment equity targets were achieved.

LTI awarded
The annual LTI awards for the executive directors and group executives allocated and awarded in December 2019 are reflected  
in the table below:

Performance share plan 1 Deferred bonus plan 2

Number
of awards

Value
(rand)

% of
guaranteed

package
Number

of awards
Value
(rand)

% of
guaranteed

package

Executive directors

EE Smuts  857 500 3 469 123 47  251 412  1 415 700 19

GR Fullerton  682 996 4 282 385 73 — —

Group executives

C Burmeister  179 384 1 124 738 36  92 593  521 390 17

LD Kidd  275 975 1 730 363 52 — —

RG Morris  206 981 1 297 771 33  119 872  675 000 17

IH van Lochem  275 975 1 730 363 56  26 638  150 000 5

1  The PSP awards will vest in December 2022 to the extent that the performance conditions are achieved. Awards are valued at face value at award date. 
The performance targets are detailed in the table below:

Measure
Weighting

(%) Target

Improvement in headline earnings per share (HEPS) 40 CPI + 3% to CPI + 15%

Improvement in total shareholder return (TSR) 30 CPI + 3% to CPI + 15%

Return on net assets (RONA) 30 60% release for 11.5%
70% release for 12%
80% release for 12.5%
90% release for 13%
100% release for 13.5%

2  Shares were purchased under the DBP in December 2019 based on the STI payments for the 2018 and 2019 performance periods. The 2018 awards 
were not made during the 2019 financial year due to the share trading restrictions imposed as a result of the extended prohibited period.

  Participants receive conditional matching awards in December 2022 provided the participant remains in the employ of the company for the period. 
Awards will be based on the number of bonus shares held at vesting date. Awards are valued at face value at purchase date.

Chief executive officer (% of GP)

GEC — Operations (% of GP)

Chief financial officer (% of GP)

GEC — Support (% of GP)

 Group
 Individual

 Group
 Divisional
 Individual

 Group
 Divisional
 Individual

 Group
 Individual

Target

Stretch

Achieved

Paid

Target

Stretch

Achieved

Paid

Target

Stretch

Achieved

Paid

Target

Stretch

Achieved

Paid

0 30 60 90 120 150

0 20 40 60 80 100 0 20 40 60 80 100

0 20 40 60 80 100 120
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Share dilution
The level of share dilution of the share plans is within the parameters set by the committee and approved by shareholders.

Details of the number of new shares that can be issued or treaury shares that can be utilised are set out below, together with 
the current allocations.

Number of shares
Maximum number

that can be used
Number of shares

actually used

SAP  4 400 000  1 705 355 

PSP  22 600 000  7 283 475 

DBP  5 000 000  791 991 

Total number of shares under plans  32 000 000  9 780 821 

Total number of issued ordinary shares  689 811 504  689 811 504 

Dilution (%) 4.6 1.4

Neither the maximum dilution of 4.6% (2019: 4.6%) nor the actual dilution of 1.4% (2019: 1.7%) exceeded the 5% limit placed on 
the total number of shares utilised for the share plans. It should be noted that due to the application of performance vesting 
criteria on the PSP and SAP, the real dilution will be lower than the maximum.

There is also a limit on the number of shares which can be allocated and remain unvested to any one individual under the three 
share plans.

The limit, also approved by shareholders, is 2 200 000 shares and has not been exceeded.

Share disclosure tables
Disclosure on the quantum and value of awards outstanding at the beginning of the reporting period, as well as new awards 
made during the reporting period are indicated in the tables that follow.

Explanatory notes to the share disclosure tables
1.   The value on release includes the gain to the participant on release of the awards as well as the dividends shares, where 

applicable, in relation to the PSP awards. 

2.   The estimated fair value represents the indicative fair value of the instrument on 30 September 2019. For awards within 
12 months of release following the year-end, the indicative fair value was calculated as the 30 day VWAP (less strike price 
in the case of the SAP). An indicative valuation was performed for awards more than 12 months from release following 
year-end. The 30 day VWAP as at 30 September 2019 was R9.56 .

3.   The estimated fair value represents the indicative fair value of the instrument on 30 September 2020. For awards within 
12 months of release following the year-end, the indicative fair value was calculated as the 30 day VWAP. An indicative 
valuation was performed for awards more than 12 months from release following year-end. The 30 day VWAP as at 
30 September 2020 was R0.76. 

4.   PSP awards accrue dividend equivalents from grant date to release date. This column represents the estimated value 
of these dividend-equivalents.

5.   The release of the final tranche of the 2013 PSP awards and the delivery of the matching awards due under the 2015 DBP 
should have occurred in December 2018. The release was delayed by the suspension of any share trading during the 
prohibited period and occurred in December 2019.

6.   EE Smuts was appointed CEO with effect 6 January 2020.

7.   AM de Ruyter resigned with effect 5 January 2020.

8.   RG Morris was retrenched with effect 31 July 2020.

9.   The release will be processed in December 2020, after the closed period.

10.  For appointments to the group executive committee during the financial year, the number of outstanding awards held 
on appointment date has been reflected as an opening balance. H Nel was appointed with effect 1 February 2020. 
CB Farndell and Q Swart were appointed with effect 1 March 2020.

Remuneration mix
The achievement against target for the remuneration components is set out in the graphs below:

Remuneration 2019
The following table sets out the total remuneration received and receivable by executive directors and group executives:

Rand
Basic

salary

Company
contribution

to retirement
Guaranteed

package

Value
of other
benefits 1 Termination STI 2 LTI 3

Total
single figure

remuneration

Executive directors

AM de Ruyter  8 057 594  80 406  8 138 000  21 113 —  2 669 264 —  10 828 377 

GR Fullerton  5 504 471  54 929  5 559 400  14 423 —  2 670 597 —  8 244 420 

 13 562 065  135 335  13 697 400  35 536  —  5 339 861  —  19 072 797 

Resigned during the year

MMF Seleoane 4  1 297 896  36 354  1 334 250  3 452  123 266 — —  1 460 968 

 14 859 961  171 689  15 031 650  38 988  123 266  5 339 861 —  20 533 765 

Group executives

C Burmeister  3 015 760  80 940  3 096 700  8 034 —  661 964 —  3 766 698 

M Khutama 5  1 217 362  16 055  1 233 417  3 192  1 001 199 — —  2 237 808 

LD Kidd  2 970 175  79 692  3 049 867  7 913 —  1 460 458 —  4 518 238 

RG Morris  3 771 069  37 631  3 808 700  9 881 —  1 085 443 —  4 904 024 

EE Smuts  4 049 986  40 414  4 090 400  10 612 —  2 769 039 —  6 870 051 

IH van Lochem 6  2 921 166  28 834  2 950 000  7 591 —  1 504 500 —  4 462 091 

 17 945 518  283 566  18 229 084  47 223  1 001 199  7 481 404 —  26 758 910 

1 Other benefits refer to group personal accident cover.

2 STI disclosed was based on performance during the 2019 financial year, but actual STI payments were only made in December 2019.

3  LTI disclosed was nil. The performance conditions aligned to the PSP and SAP were not achieved. None of the December 2016 awards vested.  
No purchases were made under the DBP in December 2018.

4 MMF Seleoane resigned with effect from 28 February 2019. Termination pay comprises leave pay of R123 266.

5  M Khutama was retrenched with effect from 28 February 2019. Termination pay comprises leave pay of R4 781, notice pay of R740 050 and severance 
pay of R256 368.

6 IH van Lochem received a 15-year long service award to the value of R3 000 during the year.

Chief executive officer (Rm)

Group executives (Rm)

Chief financial officer (Rm)

Actual

Target

Stretch

0 5 10 15 20 25 30

Actual

Target

Stretch

0 2 4 6 8 10 12

Actual

Target

Stretch

0 5 10 15 20 25

 GP
 STI
 LTI performance shares 
 LTI matching shares

 GP
 STI
 LTI performance shares 
 LTI matching shares

 GP
 STI
 LTI performance shares 
 LTI matching shares
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EE Smuts 6
Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 2

Estimated
dividend shares

payable as at
30 September 4 

2019
Share appreciation plan 17.12.2015 17.12.2018  24.29  38 346  —  (38 346)  —  —  —  — 

14.12.2016 14.12.2019  17.20  43 101  —  —  —  43 101  —  — 

Performance share plan 5 03.12.2013 03.12.2016 03.12.2017 03.12.2018  37.81  5 135  —  —  —  5 135  —  49 091  14 737 
17.12.2015 17.12.2018 17.12.2019 17.12.2020  24.29  94 343  —  (94 343)  —  —  —  —  — 
15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  150 724  —  —  —  150 724  —  —  — 
11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  283 000  —  —  —  283 000  —  1 624 420  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  —  150 274  —  —  150 274  —  862 573  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  5 942  —  —  —  5 942  —  56 806 
19.12.2016 19.12.2019  17.27  13 448  —  —  —  13 448  —  128 563 
15.12.2017 15.12.2020  15.16  42 714  —  —  —  42 714  —  408 346 

Totals  —  3 129 798  14 737 

Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 3

Estimated
dividend shares

payable as at
30 September 4 

2020
Share appreciation plan 14.12.2016 14.12.2019  17.20  43 101  —  (43 101)  —  —  —  — 

Performance share plan 5 03.12.2013 03.12.2016 03.12.2017 03.12.2018  37.81  5 135  —  —  (5 135)  —  35 182  —  — 
15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  150 724  —  (150 724)  —  —  —  —  — 
11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  283 000  —  —  —  283 000  —  —  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  150 274  —  —  —  150 274  —  121 722  — 
13.12.2019 01.12.2022 01.12.2023 01.12.2024  6.27  —  275 975  —  —  275 975  —  96 591  — 

03.03.2020 01.12.2022 01.12.2023 01.12.2024  2.99  —  581 525  —  —  581 525  —  75 598  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  5 942  —  —  (5 942)  —  40 712  — 
19.12.2016 19.12.2019  17.27  13 448  —  —  (13 448)  —  92 139  — 
15.12.2017 15.12.2020  15.16  42 714  —  —  —  42 714  —  32 463 
13.12.2019 01.12.2022  5.63  —  251 412  —  —  251 412  —  253 926 

Totals  168 033  580 300  — 
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GR Fullerton
Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 2

Estimated
dividend shares

payable as at
30 September 4 

2019
Share appreciation plan 17.12.2015 17.12.2018  24.29  78 268  —  (78 268)  —  —  —  — 

14.12.2016 14.12.2019  17.20  105 566  —  —  —  105 566  —  — 

Performance share plan 17.12.2015 17.12.2018 17.12.2019 17.12.2020  24.29  153 823  —  (153 823)  —  —  —  —  — 
15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  278 442  —  —  —  278 442  —  —  — 
11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  441 000  —  —  —  441 000  —  2 531 340  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  —  365 174  —  —  365 174  —  2 096 099  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  1 011  —  —  —  1 011  —  9 665 
19.12.2016 19.12.2019  17.27  14 409  —  —  —  14 409  —  137 750 
15.12.2017 15.12.2020  15.16  45 961  —  —  —  45 961  —  439 387 

Totals  —  5 214 241  — 

Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 3

Estimated
dividend shares

payable as at
30 September 4 

2020
Share appreciation plan 14.12.2016 14.12.2019  17.20  105 566  —  (105 566)  —  —  —  — 

Performance share plan 15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  278 442  —  (278 442)  —  —  —  —  — 
11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  441 000  —  —  —  441 000  —  —  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  365 174  —  —  —  365 174  —  295 791  — 
13.12.2019 01.12.2022 01.12.2023 01.12.2024  6.27  —  682 996  —  —  682 996  —  239 049  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  1 011  —  —  (1 011)  —  5 882  — 
19.12.2016 19.12.2019  17.27  14 409  —  —  (14 409)  —  83 835  — 
15.12.2017 15.12.2020  15.16  45 961  —  —  —  45 961  —  34 930 

Totals  89 717  569 770  — 
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AM de Ruyter 7
Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 2

Estimated
dividend shares

payable as at
30 September 4 

2019
Share appreciation plan 17.12.2015 17.12.2018  24.29  140 080  —  (140 080)  —  —  —  — 

14.12.2016 14.12.2019  17.20  157 449  —  —  —  157 449  —  — 

Performance share plan 5 02.01.2014 02.01.2017 02.01.2018 02.01.2019  37.81  12 830  —  —  —  12 830  —  122 655  36 822 
17.12.2015 17.12.2018 17.12.2019 17.12.2020  24.29  325 850  —  (325 850)  —  —  —  —  — 
15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  486 336  —  —  —  486 336  —  —  — 
11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  752 000  —  —  —  752 000  —  4 316 480  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  —  623 644  —  —  623 644  —  3 579 717  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  25 617  —  —  —  25 617  —  244 899 
15.12.2017 15.12.2020  15.16  122 563  —  —  —  122 563  —  1 171 702 

Totals  —  9 435 452  36 822 

Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 3

Estimated
dividend shares

payable as at
30 September 4 

2020
Share appreciation plan 14.12.2016 14.12.2019  17.20  157 449  —  (157 449)  —  —  —  — 

Performance share plan 9 02.01.2014 02.01.2017 02.01.2018 02.01.2019  37.81  12 830  —  —  —  12 830  —  9 751  — 
15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  486 336  —  (486 336)  —  —  —  —  — 
11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  752 000  —  (752 000)  —  —  —  —  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  623 644  —  (623 644)  —  —  —  —  — 

Deferred bonus plan 9 15.12.2015 15.12.2018  23.57  25 617  —  —  —  25 617  —  19 469 
15.12.2017 15.12.2020  15.16  122 563  —  (122 563)  —  —  —  — 

Totals  —  29 220  — 
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C Burmeister
Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 2

Estimated
dividend shares

payable as at
30 September 4 

2019
Share appreciation plan 17.12.2015 17.12.2018  24.29  38 346  —  (38 346)  —  —  —  — 

14.12.2016 14.12.2019  17.20  43 101  —  —  —  43 101  —  — 

Performance share plan 5 03.12.2013 03.12.2016 03.12.2017 03.12.2018  37.81  4 019  —  —  —  4 019  —  38 422  11 535 
17.12.2015 17.12.2018 17.12.2019 17.12.2020  24.29  91 533  —  (91 533)  —  —  —  —  — 
15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  139 604  —  —  —  139 604  —  —  — 
11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  220 000  —  —  —  220 000  —  1 262 800  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  —  150 274  —  —  150 274  —  862 573  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  15 316  —  —  —  15 316  —  146 421 

19.12.2016 19.12.2019  17.27  22 639  —  —  —  22 639  —  216 429 
15.12.2017 15.12.2020  15.16  16 399  —  —  —  16 399  —  156 774 

Totals  —  2 683 419  11 535 

Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 3

Estimated
dividend shares

payable as at
30 September 4 

2020
Share appreciation plan 14.12.2016 14.12.2019  17.20  43 101  —  (43 101)  —  —  —  — 

Performance share plan 5 03.12.2013 03.12.2016 03.12.2017 03.12.2018  37.81  4 019  —  —  (4 019)  —  24 115  —  — 
 - 15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  139 604  —  (139 604)  —  —  —  —  — 

11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  220 000  —  —  —  220 000  —  —  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  150 274  —  —  —  150 274  —  121 722  — 
13.12.2019 01.12.2022 01.12.2023 01.12.2024  6.27  —  179 384  —  —  179 384  —  62 784  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  15 316  —  —  (15 316)  —  91 902  — 

19.12.2016 19.12.2019  17.27  22 639  —  —  (22 639)  —  135 843  — 

15.12.2017 15.12.2020  15.16  16 399  —  —  —  16 399  —  12 463 
13.12.2019 01.12.2022  5.63  —  92 593  —  —  92 593  —  93 519 

Totals  251 860  290 489  — 
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CB Farndell 10
Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 2

Estimated
dividend shares

payable as at
30 September 4 

2020
Performance share plan 27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  54 130  —  —  —  54 130  —  43 845  — 

13.12.2019 01.12.2022 01.12.2023 01.12.2024  6.27  106 506  —  —  —  106 506  —  37 277  — 

Deferred bonus plan 13.12.2019 01.12.2022  5.63  18 174  —  —  —  18 174  18 356 

Totals  —  99 478  — 

LD Kidd
Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 2

Estimated
dividend shares

payable as at
30 September 4 

2019
Share appreciation plan 17.12.2015 17.12.2018  24.29  97 353  —  (97 353)  —  —  —  — 

14.12.2016 14.12.2019  17.20  104 407  —  —  —  104 407  —  — 

Performance share plan 5 03.12.2013 03.12.2016 03.12.2017 03.12.2018  37.81  2 308  —  —  —  2 308  —  22 064  6 624 
17.12.2015 17.12.2018 17.12.2019 17.12.2020  24.29  25 570  —  (25 570)  —  —  —  —  — 
15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  46 070  —  —  —  46 070  —  —  — 
11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  209 000  —  —  —  209 000  —  1 199 660  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  —  93 281  —  —  93 281  —  535 433  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  2 979  —  —  —  2 979  —  28 479 
19.12.2016 19.12.2019  17.27  33 717  —  —  —  33 717  —  322 335 

Totals  —  2 107 971  6 624 

Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 3

Estimated
dividend shares

payable as at
30 September 4 

2020
Share appreciation plan 14.12.2016 14.12.2019  17.20  104 407  —  (104 407)  —  —  —  — 

Performance share plan 5 03.12.2013 03.12.2016 03.12.2017 03.12.2018  37.81  2 308  —  —  (2 308)  —  15 813  —  — 
 - 15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  46 070  —  (46 070)  —  —  —  —  — 

11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  209 000  —  —  —  209 000  —  —  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  93 281  —  —  —  93 281  —  75 558  — 
13.12.2019 01.12.2022 01.12.2023 01.12.2024  6.27  —  275 975  —  —  275 975  —  96 591  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  2 979  —  —  (2 979)  —  20 463  — 
19.12.2016 19.12.2019  17.27  33 717  —  —  (33 717)  —  219 477  — 

Totals  255 753  172 149  — 
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RG Morris 8
Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 2

Estimated
dividend shares

payable as at
30 September 4 

2019
Share appreciation plan 17.12.2015 17.12.2018  24.29  38 346  —  (38 346)  —  —  —  — 

14.12.2016 14.12.2019  17.20  43 101  —  —  —  43 101  —  — 

Performance share plan 5 03.12.2013 03.12.2016 03.12.2017 03.12.2018  37.81  6 685  —  —  —  6 685  —  63 909  19 186 
17.12.2015 17.12.2018 17.12.2019 17.12.2020  24.29  98 183  —  (98 183)  —  —  —  —  — 
15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  151 084  —  —  —  151 084  —  —  — 
11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  269 000  —  —  —  269 000  —  1 544 060  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  —  150 274  —  —  150 274  —  862 573  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  5 985  —  —  —  5 985  —  57 217 
19.12.2016 19.12.2019  17.27  24 797  —  —  —  24 797  —  237 059 
15.12.2017 15.12.2020  15.16  12 808  —  —  —  12 808  —  122 444 

Totals  —  2 887 262  19 186 

Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 3

Estimated
dividend shares

payable as at
30 September 4 

2020
Share appreciation plan 14.12.2016 14.12.2019  17.20  43 101  —  (43 101)  —  —  —  — 

Performance share plan 5 03.12.2013 03.12.2016 03.12.2017 03.12.2018  37.81  6 685  —  —  (6 685)  —  38 895  —  — 
15.12.2016 15.12.2019 15.12.2020 15.12.2021  17.20  151 084  —  (151 084)  —  —  —  —  — 
11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  269 000  —  —  —  269 000  —  204 440  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  150 274  —  —  —  150 274  —  121 722  — 
13.12.2019 01.12.2022 01.12.2023 01.12.2024  6.27  —  206 981  —  —  206 981  —  72 443  — 

Deferred bonus plan 5 15.12.2015 15.12.2018  23.57  5 985  —  —  (5 985)  —  34 822  — 
19.12.2016 19.12.2019  17.27  24 797  —  —  (24 797)  —  144 275  — 

  9 15.12.2017 15.12.2020  15.16  12 808  —  —  —  12 808  —  9 734 
  9 13.12.2019 01.12.2022  5.63  —  119 872  —  —  119 872  —  91 103 

Totals  217 992  499 442  — 

H Nel 10
Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 3

Estimated
dividend shares

payable as at
30 September 4 

2020
Performance share plan 27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  60 460  —  —  —  60 460  —  48 973  — 

13.12.2019 01.12.2022 01.12.2023 01.12.2024  6.27  106 506  —  —  —  106 506  —  37 277  — 

Deferred bonus plan 13.12.2019 01.12.2022  5.63  44 397  —  —  —  44 397  44 841 

Totals  —  131 091  — 
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Q Swart 10
Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 3

Estimated
dividend shares

payable as at
30 September 4 

2020
Performance share plan 11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  110 000  —  —  —  110 000  —  —  — 

27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  54 130  —  —  —  54 130  —  43 845  — 
13.12.2019 01.12.2022 01.12.2023 01.12.2024  6.27  106 506  —  —  —  106 506  —  37 277  — 

Totals  —  81 122  — 

IH van Lochem
Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 2

Estimated
dividend shares

payable as at
30 September 4 

2019
Share appreciation plan 17.12.2015 17.12.2018  24.29  35 000  —  (35 000)  —  —  —  — 

14.12.2016 14.12.2019  17.20  25 000  —  —  —  25 000  —  — 

Performance share plan 11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  184 000  —  —  —  184 000  —  1 056 160  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  —  93 281  —  —  93 281  —  535 433  — 

Deferred bonus plan 15.12.2017 15.12.2020  15.16  3 064  —  —  —  3 064  —  29 292 

Totals  —  1 620 885  — 

Number of outstanding awards Value (rand)

Award
date

First release
date

Second release
date

Third release
date

Award
price (R)

Opening
balance

Granted in
the year

Forfeited
in the year

Released
in the year

Closing
balance

Value on
release 1

Estimated
fair value at

30 September 3

Estimated
dividend shares

payable as at
30 September 4 

2020
Share appreciation plan 14.12.2016 14.12.2019  17.20  25 000  —  (25 000)  —  —  — 

Performance share plan 11.12.2017 11.12.2020 11.12.2021 11.12.2022  14.91  184 000  —  —  —  184 000  —  —  — 
27.09.2019 01.12.2022 01.12.2023 01.12.2024  9.23  93 281  —  —  —  93 281  —  75 558  — 
13.12.2019 01.12.2022 01.12.2023 01.12.2024  6.27  —  275 975  —  —  275 975  —  96 591  — 

Deferred bonus plan 15.12.2017 15.12.2020  15.16  3 064  —  —  —  3 064  —  2 329 
13.12.2019 01.12.2022  5.63  —  26 638  —  —  26 638  26 904 

Totals  —  201 382  — 
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sigil design bureau

SECTION 4: Non-executive director 
remuneration

Policy
The non-executive directors do not have contracts of employment 
with the company and are appointed by rotation in terms of 
our memorandum of incorporation.

The committee recommends the non-executive fee 
structures annually after obtaining benchmarks from the 
Deloitte non-executive director report. Consideration is 
given to any changes in the level of complexity of the roles as 
well as meeting requirements in the business when assessing 
the fee recommendations. These recommendations are then 
considered by the committee, excluding recommendations 
of their own fees, and the board, before being submitted 
to shareholders for approval in terms of the Companies 
Act requirements.

The company’s non-executive directors are paid based on 
their role and policy is applied using the following principles:

 › Non-executive directors’ fees are paid for board membership 
and committee participation.

 › The fees are paid every two months, in arrears.

 › Non-executive directors do not receive incentive bonus 
payments, nor do they participate in any of the executive 
share plans. 

 › Fees disclosed are exclusive of value-added tax (VAT) where 
applicable, depending on the individual circumstances of 
the director.

 › Non-executive directors are reimbursed for travel expenses, 
where necessary.

 

Fees in respect of the 2020 year consisted of a base fee and a 
fee based on meeting attendance. Differentiated fees were set 
for sub-committee chairpersons and sub-committee members.

After considering recommendations from management and 
the committee, the board has proposed that the current 
fee structure of a base fee and fees for meeting attendance 
remain in place for 2021 and that the fees will remain flat 
on 2020 other than a reduction in the chairman's fee from 
R1 800 000 to R1 575 000.

The board has recommended a reduction in the chairman’s 
fee to align to the market data for companies of a similar size, 
following the finalisation of the disposals during the year, 
giving due consideration to the extensive involvement by 
the chair in assisting with the transition of the new CEO and 
to focus on remediation of the group’s financial performance. 
The chairman fee remains a single fee.

The proposed fees for 2021 are set out on page 80 of the 
integrated report.

Implementation

Non-executive directors’ remuneration 2020/2019
The non-executive directors’ remuneration paid during the 
year under review (as approved previously by shareholders) 
and the total comparative figures are disclosed below.

Rand
Director

fees
Audit

and risk

Nominations
and 

remuneration

Social,
ethics and

transformation

Total
approved

fees earned
2020

Total
fees invoiced

2020 1
Total fees

2019

RC Andersen — — — — — —  348 505 

RJ Khoza — — — — — —  249 600 

NV Lila — — — — — —  446 367 

PM Madi — — — — — —  249 332 

TT Mboweni — — — — — —  46 110 

E Ikazoboh 2  123 128  41 704  164 832  164 832  439 550 

J John 3  17 867  14 775  32 642  32 642  740 850 

N Khan 4  80 933  17 617  98 550  98 550 —

IN Mkhari 5  123 128  95 719  61 504  280 351  280 351  755 505 

KW Mzondeki  372 600  201 200  573 800  531 553  36 883 

CD Raphiri  372 600  156 800  227 300  756 700  705 985  388 233 

SP Ridley 6  372 600  382 833  295 300  1 050 733  970 873  369 883 

L Sennelo 7  319 553  128 890  53 042  501 485  450 670 —

PM Surgey  1 800 000  1 800 000  1 600 000  1 842 518 

 3 582 409  841 033  513 604  322 046  5 259 092  4 835 454  5 913 336 

1  The non-executive directors reduced their fees earned for a three-month period by 30%. The reduced value is reflected under the ‘total fees invoiced’ 
column for the year.

2 E Ikazoboh retired from the board and committees with effect from 12 February 2020.
3 J John resigned from the board and committees with effect from 1 November 2019.
4 N Khan was appointed to the board and audit and risk committee with effect from 1 August 2020.
5 IN Mkhari retired from the board and committees with effect from 12 February 2020.
6 SP Ridley was appointed as chair of the audit and risk committee with effect from 1 November 2019.
 He will remain a member of the nominations and remuneration committee when CD Raphiri assumes the role of chair with effect 1 October 2020.
7  L Sennelo was appointed to the board and audit and risk committee with effect from 22 November 2019 and to the social, ethics and transformation 

committee with effect from 15 May 2020.
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