
Board of Directors

Stephen Saad (52) 
Qualification:  
CA(SA)
Appointed:  
January 1999
Classification:  
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Group Chief Executive
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Qualification:  
CA(SA)
Appointed:  
January 1999
Classification:  
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Deputy Group Chief Executive
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Qualification:  
MPhil (Oxon), BSocSci (Hons), (Natal)
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April 2012
Classification:  
Independent non-executive, Chairman

Roy Andersen (68)
Qualification:  
CA(SA), CPA (Texas), CD (SA)
Appointed:  
August 2008
Classification:  
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Qualification:  
CA(SA), BTh (Hons) EDP (Columbia)
Appointed:  
May 2002
Classification:  
Independent non-executive
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Qualification:  
CA(SA), BCom Honours (Taxation), MBA
Appointed:  
June 2014
Classification:  
Independent non-executive 
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Board of Directors’ CVs  
are available onlineChris Mortimer (55)
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BA, LLB
Appointed:  
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Classification:  
Non-executive 

Babalwa Ngonyama (42) 
Qualification:  
CA(SA), MBA
Appointed:  
April 2016
Classification:  
Independent non-executive

David Redfern (50)* 
Qualification:  
BSc (Hons), CA
Appointed:  
February 2015
Classification:  
Non-executive 
*British

Sindi Zilwa (49) 
Qualification:  
CA(SA), CDSA, Advanced Taxation (UNISA) 
Certificate, Advanced Diploma in Financial 
Planning (UOFS) and Advanced Diploma in 
Banking (RAU)
Appointed:  
September 2006
Classification:  
Independent non-executive

Riaan Verster (40) 
Qualification: 
BProc, LLB, LLM (Labour Law), ACIS 
Appointed:  
December 2011
Classification:  
Company Secretary & Group  
Governance Officer
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Abbreviated Corporate Governance report1

In an environment of increasing regulatory pressure, the Board 

remains mindful of the need to maintain an appropriate balance 

between the governance expectations of investors, regulators, 

government and other stakeholders, and the market demands 

that the Group delivers competitive financial returns to its 

shareholders.

Governance philosophy
Governance in the Group extends beyond mere legislative and 

regulatory compliance. Management strives to entrench an 

enterprise-wide culture of good governance aimed at ensuring 

that decisions are taken in a fair and transparent manner, within 

an ethical framework that promotes the responsible consideration 

of all stakeholders, while also holding decision-makers 

appropriately accountable. In line with the philosophy that good 

corporate governance is an evolving discipline, governance 

structures, practices and processes are actively monitored 

and revised from time to time to reflect best practice.

Corporate governance and application of 
King III
The Board is accountable to shareholders and other stakeholders 

and is ultimately responsible for the implementation of sound 

corporate governance practices throughout the Group. Aspen’s 

Board of Directors is committed to ensuring that the Group 

adheres to high standards of corporate governance in the conduct 

of its business.

The directors are of the opinion that the Group has applied the 

requirements of King III and that it has applied 74 of the 

75 mandatory corporate governance principles prescribed by the 

JSE Listings Requirements as more fully detailed in the King III 

application register available online. The application of the 

outstanding principle, which relates to the effective management 

of information assets, continues to receive attention as 

appropriate systems are being put in place to address the 

management of information assets throughout the Group.

Role and function of the Board
A formally documented and approved Board Charter outlines the 

composition, scope of authority, responsibilities, powers and 

functioning of the Board. In addition, the Board functions in 

accordance with the requirements of King III, the provisions of 

the South African Companies Act, the Listings Requirements of the 

JSE and other applicable laws, rules or codes.

The key responsibilities of the Board are, in the main, to:

• approve and review the strategic direction of the Group and 

monitor the execution of strategic plans;

• monitor and oversee major capital expenditure, acquisitions 

and disposals;

• consider financial reports and review and approve annual 

budgets and business plans;

• monitor the financial performance of the Group and approve 

annual and interim financial reports and capital distributions 

or dividends;

• identify and monitor key risk areas;

• review risk management strategies and ensure the 

implementation of effective internal controls;

• approve the appointment and replacement, where necessary, 

of the Group Chief Executive, the Deputy Group Chief Executive 

and certain other senior executives and oversee succession 

planning in respect of these positions;

• approve the nomination of directors and monitor the 

performance of all the directors, including the Chairman and 

the Group Chief Executive;

• make decisions on key issues or matters at levels deemed 

material to the Group and delegate authority for the day-to-day 

running of the business of the Group to management; and

• identify and oversee the Group’s communication with key 

stakeholders.

Board leadership
The Board is currently led by Kuseni Dlamini, an independent 

non-executive director. The Board has appointed Roy Andersen as 

the lead independent non-executive director to act as Chairman 

in instances where the Chairman may be unavailable or have a 

conflict of interest. As with the chairmanship, the appointment of 

the lead independent non-executive director is made by the Board 

annually, after each annual general meeting. 

The roles of the Chairman of the Board and the Group Chief 

Executive are separate and clearly defined, such that no one 

individual director has unfettered powers of decision-making.

Composition of the Board
The Board currently comprises 10 directors, two of whom are 

executive directors with the remainder being non-executives. 

Five of these are considered independent non-executive directors 

within the criteria determined by King III and constitute the 

majority of the non-executive directors on the Board.

1  To be read with the unabridged Corporate Governance Report 
available online.
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The composition of the Board is carefully considered to ensure 

that there is an appropriate balance of power and authority in 

decision-making processes. Non-executive directors are appointed 

by the Board in terms of a formally documented and transparent 

process which takes place under the guidance of the R&N Co. 

Non-executive directors are selected on the basis of their skills, 

business experience, reputation and qualifications. Gender and 

racial diversity is also considered in the appointment of new 

directors.

The Deputy Group Chief Executive fulfils the role of full-time 

executive financial director and the appropriateness of the 

expertise and experience of this director is assessed and reported 

upon by the A&R Co on an annual basis.

Board appointment and retirement processes
The appointment of any new director is considered by the Board 

as a whole on the recommendation of the R&N Co and in terms 

of a formally adopted policy, following rigorous and transparent 

appointment processes which include conducting the appropriate 

background confirmations. The terms and conditions of 

appointment of each of the non-executive directors are contained 

in a letter of appointment which, together with the Board Charter, 

forms the basis of the director’s appointment.

The R&N Co, consisting exclusively of independent non-executive 

directors and chaired by the lead independent non-executive 

director, is responsible for making recommendations to the Board 

for the identification and removal of under-performing or 

unsuitable directors, should this prove necessary.

In terms of the Company’s Memorandum of Incorporation, 

one-third of the non-executive directors retire by rotation at each 

annual general meeting. Directors who retire may, if eligible, offer 

themselves for re-election. The re-election of retiring directors 

by shareholders is subject to a recommendation by the R&N Co, 

following an evaluation of those directors’ performance. Directors 

who may be appointed during a reporting period must have their 

appointments ratified at the next annual general meeting and as 

such the appointment of Babalwa Ngonyama, who was appointed 

as a director with effect from 1 April, is to be dealt with under 

ordinary resolution 3 as set out in the notice of the 2016 annual 

general meeting.

Although non-executive directors have no fixed terms of 

appointment, the Board Charter provides for the automatic 

retirement of a director at the age of 70. At the Board’s discretion, 

the retiring director may thereafter be invited to serve as a 

non-executive director on a year-to-year basis, provided that 

shareholders confirm such reappointment at the next annual 

general meeting. At the Board’s discretion, the retiring director 

may thereafter be invited to serve as a non-executive director on 

a year-to-year basis. John Buchanan, who has turned 72 during 

the year, has been invited by the Board to serve as a director for 

the year and this reappointment has been proposed to 

shareholders in terms of ordinary resolution 3 as set out in the 

notice of the 2016 annual general meeting.

Board committees
The Board has established the following Board committees, each 

with specific terms of reference, to assist it in the execution of its 

role:

• A&R Co;

• R&N Co; and

• S&E Co

All of the Board committees are constituted in accordance with 

the recommendations of King III and are chaired by an 

independent non-executive director. The terms of reference of 

each of the Board committees are reviewed as necessary and 

specify the relevant committee’s constitution, mandate, 

relationship and accountability to the Board. Detailed reports on 

the constitution, role and performance of each of the Board 

committees is available online.

The A&R Co has been appointed in terms of the provisions of 

King III and the Companies Act and consists exclusively of 

independent non-executive directors. The members of this 

Committee are elected by shareholders at every annual general 

meeting.
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Abbreviated Corporate Governance report continued

Corporate governance structure

Group Chief Executive

Deputy Group Chief Executive

Executive management

Social & Ethics Committee
• Sindi Zilwa

• Gus Attridge

• Kuseni Dlamini

• Maureen Manyama*

Audit & Risk Committee
• John Buchanan

• Roy Andersen

• Maureen Manyama

• Babalwa Ngonyama

• Sindi Zilwa

Board of Directors

• Kuseni Dlamini

• Roy Andersen

• Gus Attridge

• John Buchanan

• Maureen Manyama

• Chris Mortimer

• Babalwa Ngonyama

• David Redfern

• Stephen Saad

• Sindi Zilwa

Internal Audit

General meeting of shareholders

Remuneration & Nomination 
Committee
• Roy Andersen

• John Buchanan

• Kuseni Dlamini

External 
auditors
• PwC

Company 
Secretary & 

Group 
Governance 

Officer

* Maureen Manyama was appointed to the committee on 11 August 2016.

The table below sets out the attendance by the directors at Board meetings:

Board member
11 August 

2015
9 November 

2015
7 December 

2015
26 January 

2016
3 March 

2016
25 April 

2016
7 June 

2016
28 June 

2016
29 June 

2016

Roy Andersen P P P P P P P P P

Gus Attridge Apology Apology P P P P P P P

John Buchanan P P P P P P P P P

Judy Dlamini* P P n/a n/a n/a n/a n/a n/a n/a

Kuseni Dlamini** Recusal P P P P P P P P

Maureen Manyama P Apology P P P P Apology P P

Chris Mortimer P P P P P P P P P

Babalwa Ngonyama^ n/a n/a n/a n/a n/a P P P P

David Redfern Apology P P Apology P P Apology P P

Stephen Saad Apology P P P P P P P P

Sindi Zilwa P P P P P P Apology P P

*  Judy Dlamini resigned as Chairman and Director of the Board with effect from 7 December 2015.
**  Kuseni Dlamini recused himself from the meeting held on 11 August 2015 due to his appointment as Chairman of the Board being the only item on the 

agenda of this meeting.
^  Babalwa Ngonyama was appointed to the Board with effect from 1 April 2016.

The average overall attendance rate of the Board meetings for the 2016 financial year was 88,5%.
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Board and committee meetings
The Board meets at least once every quarter. These meetings and 

the meetings of the Board’s committees are held as scheduled, 

with additional meetings being convened to discuss specific 

issues which arise between scheduled meetings. Board meetings 

are convened by formal notice to the directors. There are 

comprehensive management reporting disciplines in place with 

strategic, financial, operational, risk and governance reports 

tabled. Meeting packs, containing detailed proposals and 

management reports, are distributed by the Company Secretary 

& Group Governance Officer to all directors in a timely manner in 

advance of scheduled meetings, and directors are afforded ample 

opportunity to study the material presented and to request 

additional information from management where necessary.

Decisions taken at Board meetings are decided by a majority of 

votes, with each director having one vote. Where resolutions need 

to be taken between Board meetings, a written proposal is 

circulated to all directors, and requires approval by a majority 

of directors to be valid.

The Board committees report formally to the Board at each Board 

meeting following any meeting of a committee.

Evaluation of Board performance
An evaluation of the performance of the Board, the Board 

committees, the Chairman, the Group Chief Executive, the 

Company Secretary & Group Governance Officer and of each 

of the individual directors is conducted annually. Evaluations are 

designed to gain an insight into how each of the directors of the 

Board believes the Board is meeting its objectives. The results of 

these assessments were found to be satisfactory.

Independence of non-executive directors and 
conflicts of interest
The independence of the non-executive directors is tested on 

a regular basis to ensure that there are no business or other 

relationships which could materially interfere with a director’s 

capacity to act independently. At least once annually, Aspen 

actively solicits details of its directors’ interests in the Group, their 

material external shareholdings in companies they are directors of 

and other directorships so as to determine whether there are any 

actual or potential conflicts of interest. Directors are expected to 

consider whether any shareholding in the Company affects their 

independence and discuss the matter, if appropriate, with the 

Chairman. A register containing the directors’ declarations of 

interest is kept by the Company Secretary & Group Governance 

Officer, circulated to all directors at least once per year and is 

available for inspection by any of the directors on request. 

In addition, the agenda at each scheduled Board meeting allows 

the Board to consider any conflicts arising from changes to the 

directors’ declarations of interests. The Board has satisfied itself 

that no relationships exist which could adversely affect the 

classification of its independent non-executive directors and 

accordingly that the classification of each of the directors is 

appropriate. The independence of non-executive directors who 

have served on the Board for longer than nine years is assessed 

annually.

Succession planning
The Board has delegated succession planning for the Group Chief 

Executive, Deputy Group Chief Executive and senior executives to 

the R&N Co with direct input, as appropriate, from the Chairman 

and the Group Chief Executive. Succession plans are integrated 

into the KPAs at management and executive levels and reported 

to the Board annually.

Standards of directors’ conduct
Directors conduct themselves in accordance with the Aspen Code 

of Conduct and act consistently in performing their common law 

and legislative duties of care, skill and diligence, giving due 

consideration to their fiduciary responsibilities towards the 

Company.

Company Secretary & Group Governance 
Officer
The Company Secretary & Group Governance Officer plays a 

pivotal role in the corporate governance of the Group. He is 

appointed by and is accountable to the Board as a whole. He 

attends all Board and committee meetings and provides the Board 

and directors, collectively and individually, with guidance on the 

execution of their governance role. The Board has considered and 

is satisfied with the qualification, competence and expertise of the 

Company Secretary & Group Governance Officer. He is not a 

director of the Company and the Board has also satisfied itself of 

the fact that he continues to maintain an appropriate arm’s-length 

relationship with the Board.

All directors have access to the advice and services of the 

Company Secretary & Group Governance Officer.

Director development
Newly appointed directors are required to participate in an 

induction programme coordinated by the Chairman together with 

the Company Secretary & Group Governance Officer. In addition to 

providing an orientation in respect of the Group’s operations, 
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Abbreviated Corporate Governance report continued

directors are guided in their fiduciary duties, provided with 

information relating to the relevant statutory and regulatory 

frameworks and introduced to key members of management. 

The programme makes directors aware of relevant policies such 

as those relating to dealing in the Company’s securities, the duty 

to declare conflicts of interest and the Aspen Code of Conduct.

The Company Secretary & Group Governance Officer is also, with 

the assistance of the Group Legal Officer & Group Compliance 

Officer, responsible for ensuring that directors are kept abreast 

of relevant legislative and regulatory developments as well as 

significant information impacting the Group’s operating 

environment. Training sessions for non-executive directors are 

held regularly and are presented by senior management or subject 

experts. These sessions are designed to keep directors updated on 

developments in the Group and the territories in which it operates 

as well as other relevant matters.

Legislative compliance
The Board is ultimately responsible for overseeing the Group’s 

compliance with laws, rules, codes and standards in terms of 

King III. The Board has delegated to management the responsibility 

for the implementation of an effective legislative compliance 

framework and processes as envisaged by King III.

The Board has considered the compliance framework that has 

been established by management and has satisfied itself that it is 

adequate for the requirements of King III. Aspen has appointed a 

Group Legal Officer & Group Compliance Officer who fulfils the 

function of Group Compliance Officer in providing the Board with 

assurance that the Group is compliant with applicable laws and 

regulations. This is an objective assurance and consulting activity 

designed to give operational effect to the principles of King III.

Stakeholder engagement and dispute 
resolution
The strength of the Group lies in its ability to foster and maintain 

strong relationships with its stakeholders through transparency 

and effective communication. The Board of Directors is committed 

to sustaining Aspen’s established credibility and rapport among 

its stakeholders – this commitment is dealt with in more detail in 

its Stakeholder Engagement Report available online. In line with 

this policy, conflict and dispute resolution is dealt with through 

constructive dialogue with the relevant parties. Where this 

preferred method does not result in adequate resolution of the 

matter, external legal advisers, mediators and/or arbitrators are 

engaged to expedite resolution.

Corporate citizenship
Aspen’s vision to deliver value to its stakeholders as a responsible 

corporate citizen that provides high quality, affordable medicines 

and products globally is contained in its Responsible Corporate 

Citizenship Philosophy which is available online.

Risk governance
Risk management is an embedded attribute of Aspen’s corporate 

culture and is inherent in all its business decisions, activities and 

transactions. Risk management is considered to be a prerequisite 

to the sustainability of the Group. As such an integrated approach 

to risk management is implemented giving due consideration to 

economic, environmental and social indicators which impact the 

Company and its stakeholders. Both the opportunities and threats 

underlying each identified risk are considered to ensure a 

balanced outcome between risk and reward for the sustainability 

of the Group as a whole. Aspen’s risk management objectives aim 

to sustainably support the effective pursuit of the Group’s strategy.

IT governance
IT systems have an essential role to play in the implementation of 

the Group’s strategy and the effectiveness of these systems is 

reported to the Board on a quarterly basis. The Board has adopted 

an IT governance charter in accordance with the King III 

recommendations and has appointed a Chief Information Officer 

to discharge the duties contained in this charter. An IT Steering 

Committee has been established to ensure that the Group’s 

IT strategy is aligned with the Group’s business objectives and to 

oversee the implementation and maintenance of the Group’s 

IT governance. This steering committee meets periodically, 

comprises representatives from both the Group’s businesses and 

is chaired by the Deputy Group Chief Executive. The Board is 

provided with a quarterly report from the Chief Information Officer 

detailing aspects relating to IT governance and the Group’s 

IT investments in general.

Internal audit
Internal Audit is an independent, objective assurance and 

consulting activity aimed at assisting Aspen to accomplish its 

objectives by bringing a systematic, disciplined approach to 

the evaluation and improvement of the effectiveness of risk 

management, internal control and governance processes.
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Remuneration report

The R&N Co, a subcommittee of the Board, assists the Board, inter 

alia, in ensuring that:

• the Board has the appropriate composition for it to execute its 

duties effectively;

• directors are appointed through a formal process;

• the formal induction and ongoing training and development 

of directors takes place;

• an annual evaluation of the performance of the Board, the 

Board committees, the Chairman, the Group Chief Executive, 

the Group Deputy Chief Executive (Finance Director), the 

Company Secretary & Group Governance Officer and each 

of the individual directors is conducted;

• the formal succession plans for the Board, the Chairman of the 

Board, Group Chief Executive, Deputy Group Chief Executive 

(Financial Director) and senior management are reviewed and 

approved;

• the remuneration policy and remuneration levels are 

appropriately set across the Group;

• the Group remunerates each director and each executive fairly 

and responsibly; and

• the disclosure of directors and remuneration is accurate, 

complete and transparent.

R&N Co Terms of Reference
The R&N Co has adopted formal Terms of Reference as 

incorporated in the Board Charter which have been approved by 

the Board of Directors. The Terms of Reference are reviewed and 

amended by the Board as and when required. The Committee has 

conducted its affairs in compliance with these Terms of Reference 

and has discharged its responsibilities contained therein.

R&N Co members and attendance at meetings
In applying the recommendations of King III, the R&N Co consists 

of a majority of independent non-executive directors, one of 

whom chairs the Committee’s meetings. Members and the 

chairman of this Committee are elected by the Board.

The Chairman of the Board is a member of this Committee and the 

Group Chief Executive, Deputy Group Chief Executive and 

Company Secretary & Group Governance Officer attend meetings 

by invitation. From time to time other executives of the Group 

attend meetings of the Committee, as requested.

In accordance with the Terms of Reference, the Committee meets 

at least three times annually, but more often if necessary. During 

the current financial year, the Committee met five times. The 

minutes of these meetings are made available to the other 

directors on a secure electronic database. The chairman of the 

Committee provides the Board with a verbal report of the 

Committee’s activities at each Board meeting.

The following table of attendance at R&N Co meetings reflects the 

Committee’s meetings held during the year and the attendance of 

these meetings by its members during the year:

R&N Co member
14 July

2015
31 July

2015
8 September

2015
9 March

2016
3 May

2016

Roy Andersen (Chairman) P P P P P

John Buchanan P P P P P

Judy Dlamini# P P P n/a n/a

Kuseni Dlamini* P Recusal P P P

# Judy Dlamini resigned from the Committee on 7 December 2015.
*  Kuseni Dlamini recused himself from the meeting of the Committee held on 31 July 2015 due to his nomination as Chairman of the Board being the only item 

on the agenda of this meeting. 

The attendance at the R&N Co meetings held during the year was 94,4%.

The chairman of the Committee represents the R&N Co at the annual general meeting each year. The Company Secretary & Group 

Governance Officer is also the Secretary of the Committee.
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Remuneration report continued

Remuneration philosophy and policy
The Group strives to retain its competitive advantage in the local 

and global pharmaceutical industry through the attraction and 

retention of high-calibre individuals, who not only have the 

required technical qualifications and experience, but who also 

demonstrate the desired behavioural traits which fit the Group’s 

entrepreneurial and dynamic culture.

The Group remains cognisant of the importance of finding the 

proper balance between keeping its employees appropriately 

rewarded and motivated and balancing the financial 

considerations of the Group’s shareholders in the medium term. 

The Group makes reference to independent surveys, publicly 

available economic data and marketplace intelligence both locally 

and internationally in endeavouring to set remuneration packages 

that are competitive as well as industry and market related. In 

awarding annual salary increases and incentive payments to 

employees, consideration is given to an employee’s performance 

and the financial performance of the Group company in which he 

or she is employed. Consideration is also given to the economic 

conditions impacting the industry and the geographical market in 

which the employee is based. 

The Committee is satisfied that the objectives of the Group’s 

remuneration philosophy and policy have been met in the year 

under review. 

Executive and management remuneration principles 

The remuneration philosophy of the Aspen Group is aimed at 

driving the Group’s high-performance culture. Remuneration 

packages are directly linked to individual and Company 

performance. Executive and management remuneration is 

formulated in a manner which aligns the rewards of these 

employees with changes in the value delivered to the Group’s 

stakeholders and further recognises exceptional individual 

contributions. The remuneration packages of executives and 

management are accordingly made up of fixed, variable and 

medium-term incentive elements, as follows:

Base salary

This is the fixed portion of the remuneration package which is 

payable in cash. It is reviewed annually and in circumstances 

where the executive or manager has changed responsibilities or 

has relocated.

Annual incentive

This variable portion of remuneration increases as a proportion of 

maximum potential earnings as the executive or manager reaches 

higher levels of seniority. Payable in cash, the entitlement to and 

the quantum of the annual incentive is determined according to 

the achievement of predetermined performance targets by the 

employee, the Group company in which the executive or manager 

is employed and/or the specific division or operating arm of that 

company.

The annual incentive is capped in value. The cap on the annual 

incentive for executives and managers varies between countries 

of employment, but does not in any instance exceed 30% of the 

total remuneration cost (excluding incentives).

In determining annual incentives, the R&N Co has the discretion to 

exclude factors and extraordinary events which are beyond the 

control of the Group, but which may nevertheless favourably or 

adversely impact the Group’s performance. Accordingly, 

extraneous factors may be excluded in the calculation of 

incentives for the executive directors and other members of 

executive management at the discretion of the Committee.

A further discretionary bonus may be paid in cash to employees 

who are considered by the R&N Co to have rendered exceptional 

service in any given year.
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Medium-term and long-term incentive and retention schemes

The Aspen South African Management Deferred Incentive Bonus Scheme

Nature and purpose  
of the scheme 

Determination of  
value awards Vesting 

Medium-term 

component of 

the scheme 

The scheme is designed to 

acknowledge performance and 

reward individuals for achievement 

of both the relevant Aspen business 

which employs the individual and 

the individual’s performance for 

the trading period immediately 

preceding the date that the award 

is made. This scheme is also aimed 

at ensuring critical executive and 

professional skills retention and 

enhancing congruence between the 

interests of senior and executive 

employees and shareholders. 

Alignment between shareholder 

and employee interests has been 

successful as most eligible 

employees have historically elected 

to receive the value of the award in 

Aspen shares (2016: 97%, 2015: 99% 

and 2014: 98%).

The value of the award to an 

employee in terms of this scheme 

is determined according to the 

achievement of predetermined 

performance targets by the 

executive or manager, the Group 

company in which they are 

employed and/or the specific 

division or operating arm of that 

company. Individual performance 

is assessed against pre-set key 

performance measures and 

company performance is assessed 

relative to the operating profit 

budget of the company for which 

the employee works. The value of 

awards in terms of this component 

of the scheme is capped in respect 

of the value that can be awarded 

on an annual basis, with this cap 

varying according to the level of 

seniority of the executive or 

manager. The maximum award does 

not exceed 33% of the total 

remuneration cost (excluding 

incentives) in any instance. An 

enhancement of 10% is given to 

employees who elect to receive the 

award in shares.

The eligible employee is given the 

choice at the date of the award 

to receive the deferred incentive 

bonus either in cash or Aspen 

shares. These awards vest three 

years after the date of the award. 

To the extent that an employee 

elects to receive shares pursuant to 

the award, these shares are bought 

on behalf of these employees on 

the open market by the Share 

Incentive Scheme Trust to avoid the 

dilution of shareholders. Should the 

employee retire within the 

three-year period, the medium-term 

incentive will be accelerated to the 

date of retirement. Employees who 

resign or who are dismissed for any 

reason other than retrenchment or 

medical incapacity forfeit unvested 

awards. 

While the Aspen Share Incentive 

Trust has historically bought shares 

on the open market to enable 

Aspen to settle its future obligation 

to participating employees upon 

vesting, future share awards will be 

acquired and held by an unrelated 

intermediary for this purpose.

Long-term 

component of 

the scheme

During the year under review a 

long-term component to the Aspen 

South African Management 

Deferred Incentive Bonus Scheme 

has been introduced to ensure the 

retention of a limited number of key 

senior executives.

The value of the awards granted 

to employees in terms of this 

component of the scheme is on an 

ad hoc basis and at the discretion of 

the R&N Co.

These awards vest after a period 

of 10 years and may only be settled 

in shares. Awards made in terms of 

this component of the scheme will 

not be accelerated in the event that 

a recipient retires within the 10-year 

period and before the age of 65, 

unless the express approval of the 

R&N Co has been obtained for such 

acceleration. The further rules and 

provisions for this component of 

the scheme are, for the most part, 

similar to the rules of the medium-

term component of this scheme.
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The Aspen International Phantom Share Scheme

Nature and purpose  
of the scheme 

Determination of  
value awards Vesting 

Medium-term 

component of 

the scheme 

In order to incentivise the 

management of Aspen’s non-South 

African businesses in the medium 

term, a phantom share scheme 

exists for selected employees. 

The scheme has been designed 

to incentivise managers for the 

medium term, align their goals with 

those of the Aspen Group and to 

match their reward to movements 

in the Aspen share price. Due to 

regulatory restrictions in respect of 

transfer and ownership of Aspen 

shares to offshore employees, the 

scheme is operated on a phantom 

basis, which is designed to give an 

employee the same economic 

benefit as ownership of shares. 

Awards are linked to performance 

of the employee, the business and 

growth in the Aspen share price. 

The value of awards that can be 

awarded annually in terms of this 

component of the scheme is 

capped, with this cap varying 

according to the level of seniority 

of the executive or manager and 

territory of employment. The 

maximum award does not exceed 

33% of the total remuneration cost 

(excluding incentives) in any 

instance.

The phantom shares entitle eligible 

employees to receive a bonus 

based initially on a predetermined 

value and thereafter on changes 

in the Aspen share price. These 

awards vest after a period of three 

years and are paid out in cash to 

the employee by the Aspen 

company employing him or her. 

Should the employee retire within 

the three-year period, the medium-

term incentive will be accelerated 

to the date of retirement. 

Employees who resign or who are 

dismissed for any reason other than 

retrenchment or medical incapacity 

forfeit unvested awards. 

Long-term 

component of 

the scheme

During the year under review a 

long-term component to the Aspen 

International Phantom Share 

Scheme has been introduced to 

ensure the retention of a limited 

number of key offshore senior 

executives.

The value of the awards granted 

to employees in terms of this 

component of the scheme is on an 

ad hoc basis and are determined at 

the discretion of the R&N Co.

These awards vest after a period of 

10 years and are settled in cash. 

Awards made in terms of this 

component of the scheme will not 

be accelerated in the event that a 

recipient retires within the 10-year 

period and before the age of 65, 

unless the express approval of 

the R&N Co has been obtained for 

such acceleration. The further rules 

and provisions for this component 

of the scheme are, for the most 

part, similar to the rules of the 

medium-term component of this 

scheme.
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Legacy share schemes

The following share schemes are still operational in terms of 

awards which were previously made. No new awards are being 

made under the schemes.

Aspen Share Incentive Scheme

The scheme was adopted by shareholders in January 1999. 

In terms of the scheme adopted, and subsequent amendments, 

share options were granted to management and key employees. 

Participants in the scheme are entitled to take release of the 

options granted in five equal annual tranches, commencing on the 

second anniversary of the date granted and expiring on the eighth 

anniversary of the grant date. All outstanding options in terms of 

this scheme have been exercised since year-end and the scheme 

has therefore been terminated.

Aspen Share Appreciation Plan

The plan was adopted by shareholders in October 2005. In terms 

of the plan, share appreciation rights are awarded to key 

management. Participants are awarded rights to receive shares in 

the Company equivalent to an amount calculated by reference to 

the increase in value of the rights between the date of the grant 

and the date of exercise of the rights. The rights vest on the third 

anniversary of the award date and expire on the fifth anniversary 

of that date. To the extent that outstanding share appreciation 

rights are exercised on or after vesting date, the appropriate 

number of shares will be listed and awarded to the participant. 

A single employee still holds share appreciation rights and no new 

rights have been issued in terms of this scheme since the end of 

the 2013 financial year.

Aspen South African Workers’ Share Plan

The Workers’ Share Plan was adopted by shareholders in October 

2005. In terms of the plan, all South African employees employed 

by the Company for a full year on a permanent basis were issued 

shares in the Company to the value of R9 000 each over a period 

of three years. The shares vested immediately but were subject to 

a lock-up period of one year. The last tranche of this plan was 

issued in July 2009.

At the December 2012 annual general meeting the Company’s 

shareholders approved amendments to the terms of these legacy 

share schemes operated by the Group thereby limiting the 

maximum number of shares that can be issued in terms of these 

schemes to 45 477 945 or 10% of the Company’s issued share 

capital (down from 64 741 611 or 14% of the Company’s issued 

share capital), and the maximum number of shares issued to 

any single employee is limited to 4 800 000 (down from 

6 474 161 shares). Since this amendment was approved, only 

1 577 134 shares have been issued in terms of these legacy 

schemes, representing 0,35% of the Company’s issued share 

capital. From the date of inception of these schemes in 2001, 

39 078 329 shares have been issued under the schemes 

comprising 8,56% of issued share capital. This constitutes an 

average dilution rate of less than 1% per year. In view of the fact 

that only a single employee still holds share appreciation rights, 

it is estimated that an accumulated amount over the 18-year 

duration of the legacy share schemes of no more than 9% of the 

Company’s issued share capital will be issued in terms of these 

legacy schemes before all of these schemes terminate in the 2017 

financial year. 

The Group’s management incentive schemes are approved by 

the R&N Co, which reports to the Board on all approved schemes.

Benefits

Benefits vary from country to country depending on customs and 

regulations. Benefits include retirement funding, medical insurance 

and life and disability insurance. A limited number of employees in 

South Africa are entitled to post-retirement health benefits (as 

a consequence of contractual obligations assumed from 

predecessor companies). Aspen has never offered post-retirement 

health benefits, but has assumed obligations for retirement health 

benefits through various acquisitions. In respect of retirement 

benefits, the Group generally contributes to employee retirement 

funding. The extent of its contributions varies from country to 

country, depending on the state social security contributions and 

benefits in the country concerned.

Executive directors

The principles in terms of which the remuneration packages of the 

Group’s executive directors are determined are similar to those 

applicable to other executives and management. Executive 

directors accordingly receive a base salary, an annual incentive 

and a medium-term incentive which are determined in 

accordance with the principles applicable to executives and 

management and are calculated as set out in this report. In the 

case of the executive directors, the maximum annual incentive 

is 100% of their total remuneration cost (excluding incentives).

In terms of their service contracts, executive directors receive no 

additional remuneration on account of their being directors of the 

Company.

Executive directors’ annual incentive bonuses are considered and 

approved by the R&N Co based on predetermined targets.
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In respect of the year to 30 June 2016 the targets were:

• the three-year CAGR of the Group’s fully diluted HEPS from 

continuing operations. The maximum target, being the 

three-year compound annual South African Consumer Price 

Index +8% and the minimum threshold for the achievement of 

the incentive was the three-year annual compound Consumer 

Price Index +1%. The weighting of this portion of the incentive is 

40% of the total incentive;

• the three-year CAGR of the Group’s earnings before interest, 

tax, depreciation and amortisation per share. The maximum 

target, being the three-year annual compound South African 

Consumer Price Index +8% and the minimum threshold for the 

achievement of the incentive was the three-year compounded 

Consumer Price Index +1%. The weighting of this portion of 

the incentive is 30% of the total incentive; and

• a weighting of 30% on their KPAs, which include: 

 – continuing to develop and implement a sustainable growth 

strategy for the Group;

 – developing and implementing synergy realisation and growth 

plans;

 – maintaining productive stakeholder relations;

 – ensuring Group infrastructure is appropriate to meet Aspen’s 

short to medium-term objectives;

 – ensuring that SHE standards are maintained across the 

Group;

 – maintaining an appropriate funding structure in line with 

the Group’s growth objectives and achieving better than 

budgeted outcomes in working capital management;

 – establish a talent development programme to the satisfaction 

of the S&N Co and the Board; and

 – ensuring that an effective risk management and reporting 

process is maintained across the Group.

While these performance targets were, for the most part, achieved 

by the executive directors, certain aspects relating to working 

capital management and the establishment of a talent 

development programme were not fully met by the Deputy Group 

Chief Executive which resulted in him achieving 25% of the 

possible 30% in respect of his KPA weighting. 

The targets for the three-year CAGR of HEPS and the three-year 

CAGR earnings before interest, tax, depreciation and amortisation 

per share will also apply in respect of the year to 30 June 2017, 

while the KPA targets for the executive directors in respect of this 

year have been updated to include:

• continuing to develop and implement a sustainable growth 

strategy for the Group;

• developing and implementing synergy realisation and growth 

plans;

• setting an exemplary ethics tone for the Group; 

• maintaining sound and effective stakeholder relations;

• ensuring Group infrastructure is appropriate to meet Aspen’s 

short to medium-term objectives;

• ensuring that SHE standards are maintained across the Group;

• maintaining an appropriate funding structure in line with the 

Group’s growth objectives;

• meeting certain transformation objectives determined by the 

S&E Co; 

• ensuring that an effective risk management and reporting 

process is maintained across the Group; 

• ensuring that the Group has an appropriate funding structure 

in place; and 

• implementing working capital improvement strategies to 

achieve better than budgeted outcomes in working capital 

management.

In addition to the annual incentive, executive directors are, subject 

to the approval of the R&N Co, awarded a medium-term incentive 

bonus under the terms and conditions of the South African 

Management Deferred Incentive Bonus Scheme referred to 

previously, capped at a maximum of 41,25% of their total 

remuneration cost (excluding incentives). The extent of these 

awards is determined with reference to the same predetermined 

targets applicable to the executive directors’ annual incentive 

bonus as detailed previously.

The executive directors have, to date, always elected to receive 

their deferred incentive awards in shares as opposed to cash.

Neither of the executive directors has a long-term service contract 

with the Group and, in both instances, the service contracts of the 

executive directors are terminable on six months’ written notice.

Remuneration report continued
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Total remuneration composition of executive directors

Stephen Saad

2016

17%17%

41%41%

42%

42%

2015

■ Salary 

■ Incentive bonus

■ Deferred

Gus Attridge

2016

17%17%

41%40%

42%

43%

2015

■ Salary 

■ Incentive bonus

■ Deferred

Cumulative executive director remuneration increases as 

compared to cumulative increases in EBITA and the Aspen 

share price
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Non-executive directors

Non-executive directors do not receive any bonuses, share 

options, incentives or other payments in addition to their directors’ 

fees. Following research and a benchmarking exercise conducted 

into trends in non-executive director remuneration among 

companies of a similar size and complexity to the Group and the 

duties performed, non-executive directors’ fees are proposed by 

management to the R&N Co. 

After review of such proposals, the R&N Co makes appropriate 

recommendations, other than for fees for services paid to the R&N 

Co, to the Board. The proposal endorsed by the Board is tabled for 

approval by shareholders at the annual general meeting. The 

Board has proposed a general fee increase of 6% in respect of the 

attendance and retainer fees paid to non-executive directors, with 

the exception of the R&N Co for which a 12% increase has been 

recommended. After the proposed increase for the R&N Co 

members the fees paid to these members remains lower than 

the benchmarked fees for membership of similar committees. 

In line with the requirements of the Companies Act, the fees 

payable to the non-executive directors for the 2016 financial year 

were approved by a special resolution of Aspen’s shareholders 

at the Company’s annual general meeting held in December 2015. 

The fees payable to these directors through to the annual general 

meeting in 2017 will be submitted for approval at the Company’s 

annual general meeting to be held on 6 December 2016.

The Chairman of the Board receives a fixed annual fee for his role 

as Chairman. Non-executive directors’ fees are fixed for the year. 

A quarterly base fee is payable to each non-executive director, in 

addition to a fee per meeting attended. Further fees will be paid 

for attendance at unscheduled meetings dependent on the 

number of hours spent at the meeting, up to a maximum of the 

set fee per meeting. In the instance of non-attendance, non- 

executive directors are obliged to continue to participate in 

meetings by providing the Chairman or the committee chairman 

with detailed inputs for all agenda items. The R&N Co has 

discretion to approve payment of such fees to a non-executive 

director notwithstanding his/her absence from a meeting under 

special circumstances.

Consistency of application and approval

The remuneration philosophy is consistently applied across 

all companies forming part of the Group. In line with the 

recommendation of King III, the Group will table this remuneration 

policy at its 2016 annual general meeting for a non-binding 

advisory vote by shareholders.
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Directors’ remuneration and shareholding
The tables below set out the remuneration paid to the directors as well as the details of directors’ shareholdings in the Group:

Non-executive director
2016

R’000
2015

R’000

Roy Andersen 623 553

Rafique Bagus^ – 240

John Buchanan 755 661

Judy Dlamini* 426 922

Kuseni Dlamini 691 330

Abbas Hussain✝ – 86

Maureen Manyama 479 340

Chris Mortimer 322 276

David Redfern 279 133

Babalwa Ngonyama# 121 –

Sindi Zilwa 531 524

4 227 4 065
^ Rafique Bagus resigned from the Board with effect from 31 March 2015.
* Judy Dlamini resigned from the Board with effect from 7 December 2015.
✝ Abbas Hussain resigned from the Board with effect from 1 February 2015.
# Babalwa Ngonyama was appointed to the Board with effect from 1 April 2016.

Executive director
Remuneration

R’000

Retirement 
and medical 
aid benefits

R’000

Performance
bonus
R’000

Share-based 
payment
expense

R’000
Total

R’000

2016
Gus Attridge 5 259 887 5 836 2 160 14 142
Stephen Saad 6 382 1 051 7 430 2 633 17 496

11 641 1 938 13 266 4 793 31 638

2015

Gus Attridge 5 196 632 5 679 1 945 13 452

Stephen Saad 6 303 747 6 975 2 362 16 387

11 499 1 379 12 654 4 307 29 839

Remuneration report continued
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Directors’ interests in Aspen shares
Shares allocated in terms of the South African Management Deferred Incentive Bonus Scheme as at the beginning of the year and those 

offered to and accepted by executive directors during the year were as follows:

Grant
price

R
Expiry

date

Shares
outstanding

on 30 June
2015
’000

Awarded
during

the year
’000

Released
during

the year
R’000

Shares
outstanding

on 30 June
2016
’000

Gus Attridge 156,00 Oct 2015 13  – 13  – 
264,13 Oct 2016 8  –  – 8
338,44 Oct 2017 6  –  – 6
300,62 Oct 2018  – 8  – 8

27 8 13 22

Stephen Saad 156,00 Oct 2015 16  – 16  – 
264,13 Oct 2016 10  –  – 10
338,44 Oct 2017 8  –  – 8
300,62 Oct 2018  – 10  – 10

34 10 16 28

61 18 29 50

The deferred incentive bonus shares have a maturity date of three years on acceptance of the bonus.

The direct and indirect beneficial interests of the directors and their associates in the shares of the Company were:

Direct Indirect

2016 2015 2016 2015

Roy Andersen 41 150 40 400 – –

Gus Attridge 3 706 103 3 693 274 15 169 319 15 169 319

John Buchanan – – 30 350 30 350

Kuseni Dlamini – – – –

Maureen Manyama – – – –

Chris Mortimer 100 068 87 568 – –

David Redfern – 4 750 –

Stephen Saad 4 046 318 4 030 800 51 302 718 51 302 718

Babalwa Ngonyama – – – –

Sindi Zilwa – – – –

7 893 639 7 852 042 66 507 137 66 502 387

None of the directors held any non-beneficial shares in the Company at 30 June 2016.

Roy Andersen
R&N Co Chairman

24 October 2016
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