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The Group is committed to high standards of corporate governance and 
applies principles of fairness, transparency and integrity at all levels across 
our business. Over the past few years, the Board has mirrored the Shoprite 
Group’s focus on increasing transparency and accountability. The Board is 
the custodian of corporate governance for the business and members take 
collective responsibility for governing and ensuring accountability within the 
Group, as well as taking considered, ethical risks. 

The Board is guided by its terms of reference, which align with the King IV™ code of 
corporate governance, the Companies Act and the JSE Listings Requirements, and 
encourage an integrated approach to governance. By fulfilling its terms of 
reference, internal code of conduct, ethical considerations, and legal and regulatory 
requirements, the Board can ensure sustainable value creation for investors and 
other stakeholders.

Group governance framework
The Group consists of multiple subsidiaries, which are governed by individual boards of 
directors and recognised as separate and independent juristic persons. As far as possible, 
governance is standardised across these subsidiaries, as managed by a Group-level Risk 
and Compliance Department. Across Africa, we are committed to transparent and good 
governance alongside compliance. Over the past few years, governance has been 
increasingly integrated across the Group – for example, the King IV™ code is applied across 
all subsidiaries as far as possible. Group-level governance is supported by local company 
secretaries, attorneys and accountants as necessary. 

The Group’s values and ethical leadership 
Directors are committed to governing with integrity and in a way that supports an ethical 
culture. They continuously develop their competence to lead effectively. The Board is 
committed to the Group’s three values:
K	 	Doing the right thing: Directors hold themselves and one another accountable. They work 

to build trust and long-term relationships with shareholders. They also support the 
Group’s commitment to creating shared value beyond customers, employees and 
investors. 

K	 	Saving to share: Directors believe in working as efficiently as possible to maximise the 
value we offer our stakeholders and minimise our environmental harm.

K	 	Developing local: Directors support our commitment to Africa and its people, which we 
realise by developing local economies through employment, supplier access and tax 
contributions. 

Good governance and value creation

Board responsibilities
The Board is responsible for corporate 
governance across the Group and ensures 
accountability for performance, while 
management implements strategy and 
makes day-to-day operational decisions. 
The Board guides strategic direction, which 
management develops, and approves 
strategic plans and policies. It also monitors 
the management of the business against the 
Group’s identified strategy and governance 
principles. Although the Board delegates 
responsibilities to the four Board 
committees, it retains collective 
responsibility for these delegated matters, 
including risk and ethical governance.

The Board delegates responsibility for 
business operations to the Group CEO, 
Pieter Engelbrecht, who reports directly to 
the Board.

The Board is confident that it has 
discharged its responsibilities in line with its 
terms of reference and the relevant 
regulatory and compliance requirements.  

Governance philosophy
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Good governance and value creation

Lead Independent Director’s statement

Over the past two years, the Board has 
actively led the executive team’s efforts 
to increase the Group’s transparency 
and accountability. The Board has 
increased its investor engagement to 
ensure regular, direct conversations with 
key investors on relevant issues, 
including the remuneration policy and 
shareholding structure. These actions 
support a constructive, cordial 
relationship with investors. 

In 2019, the Board focused on the following 
areas, in line with investor conversations:
K	 	Continuing to demonstrate ethical and 

effective Board leadership, including 
through increased diversity and 
inclusion. During the reporting period, 
the Board exceeded its diversity targets 
of 15% to 20% women and 30% 
previously disadvantaged individuals  
(as shown on page 61). 

This is an exciting period for the Board. 
I see an energised, determined and well-
capacitated management team ready to 
realise the opportunities ahead. Their 
hard work has created a platform for 
future growth and success. 

As a Board, our role is to ensure that the 
business is run in line with the principles of 
good corporate governance. We engage 
deeply and robustly with the governance of 
the business and with one another to ensure 
that we are supporting the executive and 
management teams as they prepare the 
Group for an innovative, digital future. 

In line with King IV™, our Board sees the 
Lead Independent Director role as one of 
maintaining an appropriate balance of 
power in the corporate governance 
structures to avoid dominance by any single 
member. My role includes engaging with 
investors where appropriate.

My predecessor’s appointment as SARS 
Commissioner is a sign of the quality of our 
Board. As long-tenured Board members 
retired in 2019, the Chairperson’s experience 
provided invaluable guidance and continuity 
for the Board. At the same time, the Lead 
Independent Director chaired meetings 
where the Chairperson had a conflict of 
interest – as with the proposed transaction 
to collapse the Group’s dual class share 
structure during the reporting period – or 
was unavailable. The Lead Independent 
Director was also available to act as an 
intermediary between Board members and 
the Chairperson, although this role was not 
required during the reporting period.

Prof. Shirley Zinn
Lead Independent Director

K	 	Addressing the dual class share 
structure, the Board approached the 
Chairperson with a proposed transaction 
to collapse our dual class share structure 
by redeeming the deferred shares held 
through Thibault Square Financial 
Services (Pty) Ltd. The Lead Independent 
Director led Board meetings, discussions 
and engagements with shareholders, 
alongside the Company Secretary and 
executive directors. This transaction was 
proposed to address the risk that the 
Chairperson’s interest in Thibault Square 
may be passed on through succession or 
disposal to a party who may not be 
aligned with the Group’s long-term 
strategy and direction. Acting on external 
advice and after robust internal 
discussion, the independent Board 
proposed a redemption consideration of 
20 million ordinary shares for the 
deferred shares. Ultimately, in 
accordance with the conditions 
precedent outlined in the initial Stock 
Exchange News Service (SENS) notice of 
18 April 2019, it cancelled the transaction 
after more than 15% of ordinary 
shareholders indicated in writing that 
they did not support the proposed 
transaction in its current form and would 
vote against it. Nonetheless, the 
engagement was highly constructive 
(see the case study on page 55). 

K	 	Modifying the remuneration policy, as 
discussed in the remuneration report 
(page 68 to 78). Following the 2018 
Annual General Meeting (AGM), the 
Group engaged with key investors to 
understand their concerns and is revising 
the policy to align more closely with 
business objectives. In 2020, the first 
phase of the revised policy will be 
implemented. This is an important 
component of the Board’s broader work 
to enhance corporate governance 
transparency and reporting.

K	 	Embedding a long-term value creation 
perspective from Board leadership within 
the Group’s ongoing strategy 
development and current plans. This 
includes Board oversight of the Group’s 
sustainability work.

K	 	Continuing to develop the Group’s 
responsible business activities and 
aligning key financial and non-financial 
objectives with the UN SDGs. This 
includes publishing the Group’s total tax 
contribution as part of its economic 
contribution on page 57 of this report. 

Governance focus areas in 2019
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Case study

Engaging with our shareholders 

Over the past few years, the Group and 
the Board have focused on increasing 
transparency and accountability as part 
of a commitment to improving corporate 
governance. This helps to build strong, 
constructive relationships with our 
shareholders, ensuring our interests are 
aligned to create value over the long 
term. Investors appreciate our direct, 
clear communication. We, in turn, 
benefit from a deeper understanding of 
their concerns. 

In 2019, the Board approached the Chairperson with a possible transaction to collapse our 
dual share class structure by redeeming the deferred shares held through Thibault Square 
Financial Services. In line with the Board’s terms of reference, the Lead Independent 
Director led Board meetings and discussions, as well as engagements with shareholders, 
relating to this proposed transaction. All Board discussions excluded the Chairperson, who 
had a conflict of interest, to include only the independent Board members.

K	 	A SENS announcement on 3 June 2019, 
stating that the transaction had been 
cancelled, sharing feedback and 
thanking investors.

Investors generally supported the proposed 
transaction in principle but disagreed on the 
value attributed to the deferred shares. Their 
engagement was extremely constructive 
and valuable. Shareholders complimented 
the Group for its regular communication and 
personal engagement, particularly given the 
limited engagement experienced in the past. 

Going forward, the Group will adopt a 
similar transparent and direct approach to 
investor engagement for other transactions. 
The Board will also consider additional 
opportunities to engage more directly with 
shareholders outside of specific 
transactions and events such as the AGM. 

The Lead Independent Director, Company 
Secretary and executive directors engaged 
with shareholders throughout this process 
to inform them of the Board’s intentions, 
explain its reasoning, understand and 
respond to their reactions, and update them 
on progress. These engagements included:
K	 	A SENS announcement on 18 April 2019, 

which clearly outlined the proposed 
transaction, rationale, process and 
terms.

K	 	A SENS update on 22 May 2019, 
informing shareholders of the date by 
which they could expect more detailed 
information on the proposed transaction 
requirements and process.

K	 	An extensive domestic and international 
roadshow to engage personally with 
shareholders. The team leading this 
proposed transaction discussed it 
directly with the majority of the Group’s 
20 largest shareholders.
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Good governance and value creation

Being a responsible business 

4.  FAO, IFAD, UNICEF, WFP and WHO. (2018.) 
The State of Food Security and Nutrition in 
the World 2018. Building climate resilience 
for food security and nutrition. Rome, FAO.

The Shoprite Group is the largest retailer 
on the African continent. We contribute 
to local economies by creating jobs, 
enabling access to market for small 
suppliers and paying taxes. We also 
support the communities in which our 
customers, employees and suppliers 
live and we work to minimise the impact 
of our operations on the environment. 

The Group recognises that being a good 
corporate citizen that embraces responsible 
and sustainable business practices needs to 
be at the core of how we run our operations. 
In June 2019, the Group was included in the 
FTSE4Good Index, which recognises 
companies with strong environmental, social 
and governance practices (measured 
against internationally recognised 
standards).

Evolving responsible business 
practices
The Group is focused on creating value 
holistically, so that our daily operations 
positively augment the full capital value of 
the business – including social and natural 
capital. We have embedded the principles 
underlying responsible business and good 
corporate citizenship into our business 
strategy, plans and operations to ensure the 
Group is positioned to create sustainable 
value in line with stakeholder interests over 
the short, medium and long term. 

By 2020, we will have a comprehensive and 
fully integrated sustainability strategy to 
guide our business development and 
direction, and ensure alignment with the 
UN SDGs.

Our sustainable development plans
We are enhancing the sustainability of our 
business through initiatives that will deliver 
positive environmental, social and economic 
value. We are currently working hard to 
reduce food losses and waste and to grow 
our use of sustainable packaging. Over the 
medium term, the Group aims to use its 
water and energy more efficiently, and to 
increase its use of renewable electricity. 
Through our ability to influence sustainable 
behaviour across our entire value chain, we 
will also increase our focus on responsible 
sourcing in the long term.

Focus on reducing food losses and 
waste
Many people in Africa struggle to access or 
afford food, particularly nutritious food. 
Climate change will exacerbate this 
challenge.4 In addition, much harvested 
food is lost on farms due to inadequate 
storage facilities or along the processing 
and retailing stages of the food chain. 

We have always focused on reducing food 
losses and waste in our operations. We 
donate surplus food from our distribution 
centres and stores to registered charities. 
We have invested significantly in cold chain 
technology and sophisticated monitoring 
and ordering platforms to ensure that we 
keep food fresh for as long as possible. We 
are currently reviewing our entire value chain 
to identify where wastage occurs and how 
we can prevent it. See our Sustainability 
Report for the targets we have set in this 
regard. 

Focus on climate change
We recognise that climate change, driven by 
global greenhouse gas emissions, will affect 
our business. These effects will be seen in 
rising average temperatures, more extreme 
and frequent weather events, water 
shortages, and higher energy and water 
costs. We are committed to doing our part 
to lower greenhouse gas emissions in 
accordance with the Paris Agreement and 
South Africa’s National Climate Change 
Response Policy. We are already working to 
build a climate-resilient business model. We 
have: 
K	 	Built and maintained an extensive and 

diverse supply chain for fresh 
vegetables, fruit and meat that mitigates 
production risks (to some extent) 
because we are able to obtain supplies 
from other regions. 

K	 	Continued to improve the resource-
usage efficiency of our properties and 
outlets. Where possible, we operate 
independently of municipal water and 
energy supply. 

K	 	Incorporated climate change in our risk 
assessment frameworks.

Focus on social value through health 
and safety 
We remain focused on the people closest to 
us: our customers and employees. The 
nature of our business significantly affects 
their lives and wellbeing, and we 
continuously seek to improve these effects. 
This year, one of our key focus areas was 
health and safety, which is increasingly 
proactive and preventative. Over the 
reporting period, we updated our health and 
safety policy. Our significant IT systems 
upgrade will improve system capabilities in 
the business to enable more sophisticated 
implementation of consistent protocols 
across the Group. In addition, we continue 
to focus on building a foundational safety 
culture in the hearts and minds of customers 
and employees, to encourage behaviour 
aligned with our emphasis on health and 
safety. Our aim is to maintain the Group’s 
reputation for quality and to move towards 
zero tolerance for threats to safety. In 
addition, we are integrating and embedding 
product safety standards through a systems 
approach that enables us to maintain 
leading product safety standards. By 
reviewing and improving our product safety 
standards, we provide greater value to our 
employees, customers and communities.

Focus on circular economy principles: 
Sustainable waste management
We are committed to significantly reduce the 
volumes of waste we send to landfills by 
adopting circular economy thinking and 
practices. We are working hard to shift to 
more sustainable packaging and to ensure 
that packaging waste can be recycled or 
reused. Some of our initiatives also create 
income opportunities for entrepreneurs in 
the recycling sector. Read our Sustainability 
Report for our targets related to sustainable 
packaging. 
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Focus on responsible taxation and 
positive economic contributions 
Taxation plays an invaluable role in enabling 
governments to budget sustainably and 
provide social services to their people. We 
contribute enormously through direct and 
indirect taxation. In 2019, we generated 
external revenue of R150.4 billion, on which 
we made a profit before tax of R6.3 billion 
(excluding dividends). 

The Group is committed to transparent and 
ethical tax practices, and we cooperate with 
tax authorities across our operating 
countries. We have a strong tax governance 
framework to guide timeous, accurate and 
effective taxation compliance. 

We are committed to:
K	 	Avoiding aggressive tax practices that increase our liability and reputational risk.
K	 	Paying the correct amount of tax, compliant with the relevant taxation laws of each 

jurisdiction, on time.
K	 	Using relevant tax incentives, such as the Employment Tax Incentive scheme in South 

Africa for employees between the ages of 18 and 30 years who earn less than R6 000 per 
month. During 2019, the Group claimed R266 million for 27 000 employees who 
participated in this programme.

K	 	Ensuring that profits cannot be artificially moved between different jurisdictions through 
an appropriate transfer pricing policy. 

The table below summarises the Group’s contribution to its operating countries through taxes.

Summary of taxes borne and collected 

Taxes borne R million Taxes collected R million

Profit taxes 2 260.07 Profit taxes 28.39

Property taxes 83.39 Property taxes

Product and services taxes 1 479.41 Product and services taxes 987.33

Planet taxes 0.31 Planet taxes

People taxes 294.41 People taxes 1 094.49

Total taxes borne 4 117.59 Total taxes collected 2 110.20

Total tax contribution  6 227.79
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Good governance and value creation

Our Board of Directors

Shoprite Holdings has a unitary Board of 
Directors. As of 30 June 2019, the Board 
consisted of six non-executive directors  

– five of whom are independent – and 
three executive directors. All the 

directors are South African.

Chairperson

Christo Wiese chairs the Board and 
ensures it functions effectively. 

The Chairperson is not independent 
due to his direct shareholding in the 
company. He leads the Board in line 

with its terms of reference and relevant 
regulatory or legislative requirements, 

and ensures an environment of 
respectful, rigorous and honest 
discussion. On a practical level,  

Christo Wiese chairs meetings and 
ensures sufficient time to address 

agenda items. 

Lead Independent Director

The Board leadership includes an 
elected Lead Independent Director in 
line with good governance principles. 

This ensures a balanced and supportive 
structure. On 9 May 2019, Shirley Zinn 

was appointed as the  
Lead Independent Director. 

Non-executive  
director

Dr Christo Wiese (78)
BA LLB DCom (hc)
Chairperson

K	 	Appointed as Chairperson of Shoprite Holdings in 1991. 
K	 	Chairs the Nominations Committee. 
K	 	Serves on the Remuneration Committee. 
K	 	Chair of Tradehold Ltd and Invicta Holdings Ltd.
K	 	Serves as a non-executive director on the boards of Brait SE Ltd and 

Gemfield Group Ltd.

P  Executive  
directors

P  Independent 
directors

P  Non-executive  
directors

The Group’s leadership

3

5
6

Prof. Shirley Zinn (58)
BA
B.Ed – Honours 
M.Ed
EdM (Harvard)
Doctorate in Education (Harvard)

K	 	Appointed as a director of 
Shoprite Holdings on 
31 August 2018.

K	 	Appointed as a member of the 
Social and Ethics, Nomination, 
and Remuneration Committees 
on 30 November 2018.

K	 	Appointed as Lead 
Independent Director and 
Chairperson of the 
Remuneration Committee 
on 9 May 2019. 

K	 	Holds directorships at 
ADvTECH Holdings Ltd, 
Afrocentric Group Ltd, Sanlam 
and Sanlam Life Insurance Ltd, 
Spur Group Ltd, MTN South 
Africa and various other  
public/private companies.

Mr Johan Basson (68) 
BCom (cum laude) CTA CA(SA) 

K	 	Appointed as director of 
Shoprite Holdings in 2014. 

K	 	Chairperson of the Audit 
and Risk Committee. 

K	 	Previously partner at 
PricewaterhouseCoopers. 

K	 	Member of the board and 
Chairperson of the Audit and 
Risk Committees of various 
unlisted companies.

Ms Alice le Roux (45)
B Compt Hons CA(SA)

K	 	Appointed as a director of 
Shoprite Holdings on 
30 November 2018.

K	 	Appointed as a member of the 
Audit and Risk Committee on 
30 November 2018.

K	 	Director and shareholder of 
accounting firm Alice le Roux 
Incorporated and private 
companies.

Alternate  
non-executive  
director

Adv. Jacob Wiese (38) 
BA MIEM (Italy) LLB 

K	 	Appointed as alternate director 
of Shoprite Holdings in 2005. 

K	 	Serves on the boards of 
various listed companies. 

K	 	Advocate of the High Court of 
South Africa.

Executive directors

Mr Pieter Engelbrecht (50) 
BCompt Hons CA(SA) 
Chief Executive Officer

K	 	Appointed as Shoprite 
Holdings CEO in 2017.

K	 	Appointed to the Board of 
Shoprite Holdings in 2017.

K	 	Served as Shoprite Holdings 
alternate director and as Chief 
Operating Officer of Shoprite 
Checkers (Pty) Ltd from 2005 
to 31 December 2016.

K	 	Director of Shoprite Checkers 
(Pty) Ltd. 

Mr Anton de Bruyn (48) 
BCompt Hons CA(SA)
Chief Financial Officer

K	 	Joined Shoprite Checkers 
in 2000.

K	 	Appointed as Shoprite 
Holdings CFO from  
2 July 2018.

K	 	Appointed as a director of 
Shoprite Checkers (Pty) Ltd 
from 2 July 2018.

K	 	Serves on the boards of 
various other Group 
subsidiaries.

K	 	Serves on the Social and 
Ethics Committee.

Mr Ram Harisunker (67) 
Divisional Manager

K	 	Joined Checkers in 1969. 
K	 	Appointed to the Board of 

Shoprite Holdings in 2002. 
K	 	Director of Shoprite Checkers 

(Pty) Ltd and various other 
Group subsidiaries. 

K	 	Responsible for the Group’s 
retail operations in Eswatini 
(previously Swaziland) and 
international sourcing.

Independent  
non-executive  
directors

Dr Anna Mokgokong (62)
MB ChB, DCom (hc)
Bsc

K	 	Appointed as a director of 
Shoprite Holdings in 2012. 

K	 	Appointed as Chairperson 
of the Social and Ethics 
Committee on 30 November 
2018.

K	 	Serves on the Nominations 
Committee. 

K	 	Executive Chairperson of 
Community Investment 
Holdings (Pty) Ltd and 
non-executive Chairperson of 
Rebosis Property Fund Ltd, 
Jasco Electronics Ltd and 
Afrocentric Investment 
Corporation Ltd. 

K	 	Non-executive director 
of Adcock Ingram and 
non-executive chair of 
Seriti Coal. 

K	 	Holds directorships in 
various other public/private 
companies. 

K	 	Appointed as Chancellor 
of NWU in June 2019.

Mr Joseph Rock (50)
BA Hons MA ACA AMP (Insead)
CA(SA)

K	 	Appointed as a director of 
Shoprite Holdings in 2012. 

K	 	Appointed as a member of the 
Remuneration Committee on 
28 May 2019.

K	 	Member of the Audit and 
Risk Committee. 

K	 	Previously Group Executive at 
SARS and General Manager 
at Exxaro Services. 

K	 	Currently Head: People 
Experience at Absa Group 
Limited. 
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Dr Christo Wiese Prof. Shirley Zinn Mr Johan Basson Ms Alice le Roux

Dr Anna Mokgokong Mr Joseph Rock Adv. Jacob Wiese 

Mr Pieter Engelbrecht Mr Anton de Bruyn Mr Ram Harisunker

Independent  
non-executive  
directors

Independent  
non-executive  
directors (continued)

Alternate  
non-executive  
director

Executive  
directors

Board membership

Non-executive  
director
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Good governance and value creation

In May 2019, Ram Harisunker 
celebrated 50 years of employment 
within the Group. It was an incredible 
achievement illustrating the range of 
opportunities available to committed, 
talented Group employees. 

Ram joined the Group as a Receiving Clerk 
in 1969. Through hard work and a 
willingness to try different jobs, he worked 
his way up to an Assistant Manager 
position within the next five years. In 2002, 
he was appointed as an executive director 
on the Shoprite Holdings Board. He 
currently oversees the Group’s Eswatini 
operations and global sourcing (including 
importing and Africa buying operations). 

The Group is committed to developing 
employees and promoting from within 
where possible to ensure it continuously 
develops a pipeline of top talent that 

understands and is integrated within the 
business. Ram’s broad experience within 
the Group – including as a Receiving 
Clerk, Shelf Packer, Cashier, Buyer and 
Manager – solidified his understanding of 
its culture and needs. In turn, he says, the 
varied work ensured he was never bored 
or tempted to leave the Group. “There are 
so many opportunities, ranging from retail 
to real estate to legal to logistics,” he says. 

All three of the Group’s executive directors 
spent decades within the business before 
being appointed to the Board. This 
continuity complements newer 
non-executive directors and creates a 
strong passion for ensuring a sustainable 
future for the business. Employees like 
Ram Harisunker exist at all levels of the 
Group. The Board supports initiatives to 
find, develop and motivate them for the 
success of the Group. 

Opportunities within the Shoprite Group

Case study 

The Group’s leadership (continued)

Company Secretary  
function

Pieter du Preez
Company Secretary

Pieter du Preez is the Company Secretary. 
Although he is a director of various Group 
subsidiaries, he is not a director of Shoprite 
Holdings and maintains an arm’s-length 
relationship with the Board. He is appointed 
by the Board and provides advice on ethics 
and corporate governance to the Board and 
the Group. The Company Secretary is 
responsible for the duties in section 88 of 
the Companies Act and for ensuring 
compliance with JSE Listings Requirements. 
He retains independent advisory services 
requested by the Board and its committees, 
and minutes all Board and committee 
meetings. Board members individually 
assess the Company Secretary’s eligibility, 
skills, knowledge and performance on an 
annual basis, as required by the JSE. 
They were satisfied with his capacity and 
performance during 2019.
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Overview of Board composition
 

Board structure Directors’ age

Independent  
non-executive directors

Non-executive 
director

Executive 
directors

Gender 

Women

Race

Black

Tenure (years)

Non-executive directors Executive directors

45 7858
Average age

(2018: 62)

15% – 20%
Target

30%
Target

33%
Actual

44%
Actual

Ram Harisunker

Pieter Engelbrecht

Anton de Bruyn

16.8

2.6

1

0 2 4 6 8 10 12 14 16 18

Christo Wiese

Joseph Rock

Anna Mokgokong

Johan Basson

Shirley Zinn

Alice le Roux

27.8

2

0.7

0.9

4.9

6.9

7.2

0 5 10 15 20 25 30
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Good governance and value creation

New Board appointments are identified by 
the Nominations Committee and approved 
by the Board. A formal process is under way 
to identify skills gaps in the Board and to 
recruit candidates that address these gaps. 
In the previous year, the Nominations 
Committee had set diversity targets of 30% 
previously disadvantaged individuals, of 
whom at least 50% should be women. The 
Board has now achieved those targets. 
Greater demographic diversity brings a 
broader range of perspectives, experiences 
and skills to the Board, allowing members to 
engage robustly and comprehensively with 
one another and with management. While 

Board effectiveness

Summary of Board and Committee meeting attendance in 2019
During the year under review, 7 Board meetings were held, with a 89% average attendance rate.

Board meeting register 

Board meetings
Audit and 

Risk 
Committee

Social and 
Ethics 

Committee
Nominations 

Committee
Remuneration 

Committee AGMAttended
Maximum 

possible

Chairperson

Christo Wiese 3 4 2/2 (C) 1/2 x

Lead Independent Director

Shirley Zinn*** 3 6 2/3 1/2 2/2 (C)

Independent non-executive directors

Anna Mokgokong* 6 7 3/3 (C) 2/2

Johan Basson 7 7 6/6 (C)

Jimmy Fouché^ 5 6 4/6

Carel Goosen+ 2 2

Edward Kieswetter˜ 7 7 2/2 1/2

Alice le Roux** 3 3 2/6 x

Nols Louw+ 2 2 3/6 1/3 1/2

Joseph Rock 5 7 5/6

Executive directors

Pieter Engelbrecht 7 7

Anton de Bruyn 7 7 3/3

Ram Harisunker 6 7

 

new candidates bring fresh insight and 
energy to their roles, long-serving directors 
(including the Chairperson) ensure 
continuity and institutional experience.

The non-executive directors bring diverse 
experience, including from other boards on 
which they sit. The three executive directors 
are closely involved in managing the 
business. The Board takes decisions 
collectively and relies on robust discussion 
and involvement of all members. 

All non-executive directors retire by rotation 
every three years but can make themselves 

available for re-election at the AGM. The 
Nominations Committee evaluates directors 
available for re-election. 

During the reporting period, Carel Goosen, 
Nols Louw and Jimmy Fouché retired. 
Edward Kieswetter, the former Lead 
Independent Director, resigned upon his 
appointment as SARS Commissioner. 
Shirley Zinn was appointed as the new Lead 
Independent Director. Anton de Bruyn was 
appointed as a new executive director (upon 
his appointment as Group CFO) and Alice le 
Roux was appointed as a new 
non-executive director.
 

The Group’s leadership (continued)

Note: Board meeting 
attendance was affected by 
resignations, retirements, new 
appointments and recusals.
 *  Appointed as 

Chairperson of Social 
and Ethics Committee on 
30 November 2018.

 **  Appointed as non-
executive director and 
member of the Audit 
and Risk Committee on 
30 November 2018.

 ***  Appointed as non-
executive director on 
31 August 2018, and 
appointed to Social and 
Ethics, Nominations and 
Remuneration Committees 
on 30 November 2018. 
Appointed as Lead 
Independent Director 
and Chairperson of 
Remuneration Committee 
on 9 May 2019.

 +  Retired at AGM  
(30 October 2018). 

 ^  Retired on 27 February 2019.
 ˜  Resigned on 30 April 2019, 

effective from 6 May 2019.
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Continuous development and 
evaluation
The Company Secretary is responsible for 
inducting new directors. The Group’s 
induction programme, overseen by the 
Nominations Committee, ensures that 
directors have a robust understanding of the 
Group’s structure, operations and policies, 
as well as their fiduciary and statutory 
duties. Directors are provided with relevant 

Overview of combined assurance
The Group’s combined assurance framework supports good corporate governance by ensuring four lines of internal assurance across the 
Group, as shown below.

Combined assurance framework

Board of Directors

The Board is accountable for risk management and delegates 
responsibility to the Audit and Risk Committee 

Audit and  
Risk Committee

Oversees risk  
management process

Discusses and makes 
recommendations on  
risk-related matters

First line of assurance: 
Line managers  

and business units

Own and manage risk  
and opportunity

Identify and assess risk

Mitigate risk through strategy 
and actions

Ensure policy compliance

Affirm risk exposures and 
mitigation

Second line of assurance: 
Risk governance, IT 

governance, compliance 
governance, and Management 

Risk Forum

Facilitate and oversee  
risk and opportunity

Govern

Implement and coordinate 
policy and appetite

Develop approach, 
methodology and tools 

for assessing risk

Monitor risk exposure and 
report to the Audit and Risk 

Committee

Third line of  assurance: 
Internal auditors, internal 

forensic fraud examiners and 
auditors, safety and process 

assessors, and statutory 
actuaries

Provide independent internal 
assurance

Evaluate effectiveness and 
compliance

View risk management process 
independently

Provide independent 
assurance to the  

Audit and Risk Committee,  
and the Board

Fourth line of  assurance: 
External auditors, 

sustainability, food safety  
and environmental auditors, 

external actuaries,  
external forensic fraud 
examiners and auditors

Provide independent  
external assurance

Similar to third line  
but external to Group

legislation, regulation, and internal and 
external documentation that they may need. 
They are also briefed in person or in writing 
on relevant updates to legislation and 
regulations. The Board is confident that its 
induction programme provides a solid 
foundation for directors to engage in an 
informed and valuable way during meetings.
In 2019, the Board evaluated its 
performance. Members individually 

completed a questionnaire developed by 
the Company Secretary and the Board 
Chairperson, which covered the 
composition of the Board, director induction 
and development, the effectiveness of 
meetings, the quality of documentation and 
the relationships between the Board and 
management. The Board is satisfied that it 
has performed its duties and mandate as 
required.
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Good governance and value creation

Overview of Board and Committee activities in 2019 

The Board and each committee perform a range 
of activities on an annual basis, such as assessing 
Board composition, monitoring risk governance, 
overseeing sustainability work, and 
recommending remuneration for approval. These 
activities, and the conduct that each member 
commits to while performing them, are set out in 
the Board’s terms of reference and each 
Committee Charter. These documents, which are 
reviewed annually, are aligned with King IV™ and 
relevant legislation and regulations. They are 
available on the Group’s corporate website at 
www.shopriteholdings.co.za.  

Overview of Board structures

Board governance structures as at 30 June 2019

Board report: Activities 
and future focus areas
 
During 2019, the Board fulfilled its 
responsibilities for monitoring 
management and strategy by monitoring 
major projects including the enterprise-
wide system implementation, evaluating 
business development initiatives, and 
considering quarterly performance 
results by segment and department. It 
guided strategic direction by approving 
asset sales, approving the appointment 
of non-executive and executive directors, 
and considering business continuity 
matters. Furthermore, it ensured ethical 
governance by discussing and 
developing a proposal to collapse the 
dual share structure and considering 
committee reports, including those 
relating to risk and ethical governance. 

Compliance focus areas
Over the reporting period, the Board focused 
on the following areas of compliance:
K	 	Competition law
K	 	Occupational health and safety
K	 	Employment equity
K	 	Protection of personal information
K	 	Food safety.

The application of King IV™
The application of King IV™ is on an apply and 
explain basis. The practices underpinning 
the principles in King IV™ are entrenched in 
the majority of the Group’s internal controls, 
policies and procedures governing corporate 
conduct. The Board is satisfied that in the 
main, the Group has applied the principles 
set out in King IV™. A full King IV™ narrative 
schedule can be found on our website at 
www.shopriteholdings.co.za. 

Compliance with JSE Listings 
Requirements
All directors are required to declare their 
interests through any shareholding or 
contracts with the Group on an annual 
basis. The declarations register is available 
for inspection at the AGM. Directors also 
declare personal financial interests that may 
relate to any Board matters, and recuse 
themselves from relevant discussions and 
meetings, in line with Companies Act 
requirements. In 2019, all directors complied 
with the Group’s policy on share dealings, 
which prohibits share trading in closed 
periods relating to important 
announcements or events.

The Company has furthermore complied 
with all the corporate governance provisions 
in the JSE Listings Requirements during the 
reporting period.

Audit and  
Risk Committee

Chair: Johan Basson
Joseph Rock
Alice le Roux

Remuneration 
Committee

Chair: Shirley Zinn
Christo Wiese
Joseph Rock

Social and  
Ethics Committee

Chair: Anna Mokgokong
Anton de Bruyn

Shirley Zinn

Nominations 
Committee

Chair: Christo Wiese
Anna Mokgokong

Shirley Zinn

Shoprite Holdings Board

9 directors

Company  
Secretary

Group CEO

Group CFO

Executive team:  
COOs of Shoprite 

and Checkers  
(RSA and Non-RSA)

Group Manager:  
Risk and Compliance
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Legal matters
Over the year, fines were imposed on the 
Group in two legal matters. The first relates 
to a Competition Commission ruling against 
Computicket for an alleged abuse of 
dominance. Computicket was fined 
R20 million but has appealed the ruling. The 
second relates to a complaint lodged by the 
National Credit Regulator, who alleged that 
Shoprite Investments had granted credit 
recklessly. The National Consumer Tribunal 
subsequently fined Shoprite Investments 
R1 million, which has been appealed.

Audit and Risk Committee report 
to shareholders 

The Audit and Risk Committee is 
responsible for overseeing the 
governance of risks, and information 
and technology across the business, as 
well as monitoring compliance, and 
internal and external audit functions. It 
also oversees reporting across the 
Group. As a result, the Committee 
evaluates and makes recommendations 
to the Board regarding the Group’s:
K	 	Internal control framework
K	 	Risk assessment and management
K	 	Compliance governance
K	 	Governance of information and of 

technology
K	 	Fraud risk assessment and management
K	 	Combined assurance
K	 	Reporting. 

During the year, the Committee held five 
meetings, with an average attendance of 
90%. In addition, a special meeting was 
held on 16 August 2019 to approve the 
Group’s 2019 Annual Financial Statements.
For more detail on any of these matters, 
refer to the Audit and Risk Committee report 
in the 2019 Annual Financial Statements, 
available at www.shopriteholdings.co.za.

Focus areas in 2019
The Committee monitored the cost and 
implementation of the enterprise-wide system 
during the year. In addition, it reviewed IT 
governance procedures and discussed IT 
risks, including potential cyber-risks, which 
are an important Committee focus as 
digitalisation increases across the business. 
The Group’s Information Security Management 
System, which the Committee monitors as it 
is implemented, will address these risks. 

Furthermore, the Committee reviewed 
regular reports on the status of the Group’s 
business recovery plans, and on actual or 
suspected fraud, which is one of the key 
risks. Although the Committee is not 

The Committee evaluated itself during the 
year and was satisfied that it is performing 
the responsibilities outlined in the charter. In 
addition, the independence of members 
was assessed against King IV™ and the 
Companies Act requirements, and all 
members were found to be independent.
I am satisfied that we have performed our 
responsibilities during the reporting period.

Johan Basson
Chairperson 

Remuneration Committee report 

The Remuneration Committee assists 
the Board to establish and administer a 
remuneration strategy aligned with the 
principles of fair, transparent and 
responsible remuneration, legislative 
and regulatory requirements, and the 
needs of the Group. The strategy 
includes remuneration at all levels, 
including executive directors. 

During 2019, the Committee held two 
meetings, with average attendance of 83%. 

Focus areas in 2019
Following the 2018 AGM, where more than 
25% of ordinary shareholders voted against 
the remuneration policy, the Committee, 
together with executives and the Company 
Secretary, led shareholder engagement to 
understand their concerns. During 2019, the 
Committee, the HR Department, the Board 
and executives have begun overhauling the 
remuneration strategy to align more closely 
with the Group’s strategy and address the 
concerns raised. In 2020, the first phase of 
the policy, covering executives and senior 
management, will be rolled out. Over the 
next three years, the Committee will focus 
on communicating, developing and 
monitoring the implementation of this policy 
as outlined in the remuneration report on 
page 68 to 78. 

Prof. Shirley Zinn
Chairperson

primarily responsible for social and ethics 
matters, it considers regular reports on 
these matters from management and the 
Social and Ethics Committee.

The key accounting matters that the 
Committee considered when reviewing the 
Group’s Annual Financial Statements 
included several Angolan matters (using the 
official exchange rate, investment risk, 
hyperinflation, and classifying cash and 
bank balances), valuation of inventory, 
measurement of financial assets, provisions, 
impairments, taxes, rebates from suppliers, 
revenue recognition, leases and financial 
instruments. The Committee recommended 
both the interim and annual financial reports 
to the Board for approval.

In addition, the Committee performed its 
annual responsibilities as set out in its 
charter. These include evaluating the Group’s 
finance function, its internal audit function 
and the performance of its external auditors 
(PwC). The Committee also reviewed this 
Integrated Annual Report and recommended 
it for approval by the Board in August 2019.

Risk management
The Group’s risk landscape includes 55 key 
strategic, operational, financial and 
compliance risk descriptions. These risks 
are closely monitored and managed daily 
within the different areas of the business. 
The relationship between the Group’s strategy, 
material issues, and risks/opportunities is 
shown on page 44. Over the reporting period, 
the Committee focused on monitoring risk 
management, overseeing improvements in 
IT governance (including establishing an 
enterprise data management competency), 
and ensuring compliance, especially in the 
following compliance focus areas:
K	 	Consumer protection
K	 	Food safety
K	 	Occupational health and safety
K	 	Labour and employment equity
K	 	Broad-based black economic 

empowerment
K	 	Protection of personal information 
K	 	Competition law 
K	 	Environmental
K	 	Taxation.

The Committee evaluated management 
processes and functions in its mandated 
areas, challenged management where 
appropriate, and was satisfied by the 
robustness of these processes and functions.

In future, the Committee will enhance the 
management of Group risk and compliance, 
the management of information and 
technology, and the combined assurance 
frameworks.
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Good governance and value creation

Social and Ethics Committee 
report to shareholders 

For 40 years, the Group has supported 
social and economic development 
through the provision of accessible and 
affordable goods and services. The 
Social and Ethics Committee is 
responsible for ensuring that the Group 
lives its values and acts as a good 
corporate citizen. Our mandate is aligned 
to the Companies Act and the Companies 
Regulations through our Committee 
Charter, which is available on our 
website. 

The Group operates in an environment of 
high inequality and increasing impact from 
climate change. Our Committee is 
responsible for ensuring the Group 
responds timeously and appropriately to 
these and other challenges by: 
K	 	Complying with the relevant regulations, 

legislation and guiding principles to 
guard against unethical activities such as 
fraud and corruption. Across our 
operations, these include the 10 
principles set out in the United Nations 
Global Compact and the OECD anti-
corruption recommendations. In South 
Africa specifically, the Employment 
Equity Act and the Broad-Based Black 
Economic Empowerment Act also apply.

K	 	Creating shared value through corporate 
social investment spending and upholding 
ethical standards in line with our values.

K	 	Protecting the health and safety of our 
employees, customers and the public.

K	 	Minimising and mitigating any negative 
environmental effects from our activities, 
products and services.

K	 	Ensuring fair and responsible labour 
practices and developing our employees 
through education and training.

K	 	Engaging with key stakeholders, 
especially customers and employees.

Our annual Sustainability Report, which is 
available on our website, comprehensively 
reports on activities relating to these 
objectives. Over the reporting period, the 
Committee monitored and supported the 
Group’s expanded initiatives relating to 
sustainability and health and safety, as well 
as its continued commitment to a shared 
value approach through corporate social 
investment programmes.

The Committee also reports to shareholders 
at the AGM. Former Chairperson Nols Louw 
retired at the 2018 AGM and Anna 
Mokgokong was appointed as the new 

Chairperson. The Committee Charter was 
reviewed during the reporting period and 
aligns with the King IV™ code.

The Committee held three meetings during 
the reporting period, with 100% attendance. 
In addition to the members, invitees 
included the CEO, Chief Human Resources 
Officer, and the Corporate Relations and 
Communications Head.

Maintaining our customer 
relationships
The Committee monitors customer 
sentiment towards and perceptions of the 
Group, including through stakeholder 
surveys, social media monitoring and other 
initiatives. Customers have indicated that 
they want more information on how the 
Group supports local businesses, reduces 
its environmental footprint and treats 
employees fairly. This Integrated Annual 
Report includes additional information 
relating to these concerns.

Building a sustainable business
The Group is focused on understanding and 
reducing its impact on the planet. In 
February 2019, the Group appointed a 
Group Sustainability Manager. He is 
supported by an experienced sustainability 
team, including an engineering specialist. 
This manager reports to the Chief Business 
Officer and submits reports to the Social 
and Ethics Committee. 

Creating a dedicated sustainability team 
helps to focus and integrate our 
sustainability work as a business. By 2020, 
the Group Sustainability Manager will 
formalise a comprehensive and fully 
integrated sustainability strategy and 
framework. As outlined in the 2019 
Sustainability Report, we have committed to 
increasing our use of sustainable packaging 
and reducing food waste in the short term. 
Our targets are to:
K	 	Ensure that 100% of our own brands and 

in-store packaging is reusable, 
recyclable or compostable. 

K	 	Include an average of 30% recycled 
content in all plastic packaging. 

K	 	Review our entire value chain to identify 
opportunities to reduce food losses and 
waste.

K	 	Set targets for continuous improvement 
on food losses and waste.

K	 	Increase our use of renewable and 
low-carbon electricity in our operations.

Over the medium term, we aim to improve 
our water and energy use efficiency, and 
over the longer term we aim to source 
goods and services more responsibly.

The Committee monitors and supports this 
work and approved the 2019 Sustainability 
Report for publication in August 2019.

Developing our employees
We retain a strong ethical focus on training 
and developing our employees for their 
careers within and outside the Group, as 
part of developing Africa’s potential more 
broadly. In the past year, the Group 
completed work on individual e-learning 
kiosks to support targeted training 
interventions across stores. Employees also 
began using a Time2Train tool to schedule 
training effectively. The Group offers a range 
of training interventions, including 
interventions targeted at embedding 
compliance, expanding vocational skills and 
upskilling vulnerable groups (such as 
unemployed youth and people with 
disabilities). These form part of its hire-to-
retire model, supported by a revised HR 
strategy to attract, develop, retain and 
motivate employees.

During the reporting period, the Committee 
expanded its work relating to employee 
development and protection. The Group 
Health and Safety Manager, appointed 
during the reporting period, submits regular 
reports to the Committee. He deepens the 
Group’s capacity to implement best 
practices in these areas and has updated its 
health and safety policy to build the Group’s 
internal safety culture. A new, 
comprehensive health and safety risk 
assessment programme tracks over 1 700 
potential individual risks, over 125 activities, 
across our distribution centres and stores. 
In addition, substantial investments were 
directed at protecting South African 
customers and employees from the physical 
threat of crime. 

See our case study on page 49 
for more detail.

Furthermore, the Committee reviewed 
internal broad-based black economic 
empowerment initiatives received from the 
Group’s Black Economic Empowerment 
Committee, discussed labour inspections 
and considered occupational health and 
safety incidents.

Supporting our communities
We take a shared value approach to the 
communities in which we operate. The 
Group continued its extensive corporate 
social investment programmes to fight 
hunger, support early childhood 
development, empower women and provide 

Overview of Board and Committee activities in 2019  
(continued)
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disaster relief for affected communities. Our 
initiatives include donating surplus food, 
funding mobile soup kitchens and 
community food gardens, and funding early 
childhood development centres. 

During the reporting period, the Group spent 
R36 million on these interventions and 
donated surplus food to the value of 
R58 million to registered charity 
beneficiaries. Our partnerships enable us to 
reach a broad array of groups across Africa 
through this work, including with Food & 
Trees for Africa, FoodForward, the 
Lunchbox Fund, Gift of the Givers, the Early 
Learning Foundation and the Centre for 
Early Childhood Development. 

The Committee received and discussed 
regular reports relating to this work.

Evaluating our performance 
Our future focus areas will include aligning 
our sustainability work with our sustainable 
development and SDG work. 

We look forward to engaging shareholders 
at the AGM on the basis of this report. 

Dr Anna Mokgokong
Chairperson

Nominations Committee report 

The Nominations Committee is primarily 
responsible for ensuring that the Board 
and each Committee is composed of 
individuals with the skills, knowledge 
and experience required to perform 
effectively. To ensure an appropriate mix 
of diverse directors, the Nominations 
Committee establishes processes to set 
composition targets, as well as identify 
and appoint new candidates. In 
addition, this Committee monitors 
induction and training programmes 
aimed at directors. The Committee also 
ensures that succession plans are in 
place for the business’s executive team 
and senior leadership. Over the 
reporting period, the Committee met 
twice, with average attendance of 
100%.

Focus areas in 2019
During the reporting period, the Committee 
formalised a transparent process to identify, 
nominate and appoint directors. We use 
external recruitment specialists to identify 
candidates, who are then assessed by the 
Committee. Once the Committee nominates 
a new or existing candidate for election or 
re-election, the Board considers and 
approves the appointment. 

The Committee recommended three new 
candidates as directors during 2019: 
K	 	Anton de Bruyn was nominated as CFO 

(executive director).
K	 	Shirley Zinn was nominated as an 

independent non-executive director (later 
as Lead Independent Director on 9 May). 

K	 	Alice le Roux was nominated as an 
independent non-executive director. 

In addition, four retiring non-executive 
directors (Anna Mokgokong, Johan Basson, 
Jimmy Fouché and Joseph Rock) were 
nominated for re-election at the AGM after 
confirming their availability and once the 
Committee had assessed their independence. 

After setting gender diversity targets of 
15-20% female representation on the Board 
in 2018, the Committee developed race 
diversity targets of 30% black 
representation on the Board, of which 50% 
should be women. These targets align with 
JSE Listings Requirements. 

In addition, the Committee completed its 
annual work requirements as outlined in the 
Nominations Committee charter. 

In 2020, our key focus area is to develop the 
Group’s succession plan further, following 
its evaluation this year.

I am satisfied that we have performed our 
responsibilities for this year, as outlined in 
our charter.

Dr Christo Wiese
Chairperson
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