N P R,

INTEGRATED
ANNUAL REPORT
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to external reporting consumer goods industry market dynamics

Welcome to our 2024
Integrated Annual Report

The Pick n Pay Group is a retail business in the fast-moving consumer goods industry.
We operate multiple store formats through an owned and franchise model, including
supermarkets, clothing and liquor stores and an online platform. The Group trades
under two banners - Pick n Pay and Boxer. Our late honorary life president and
consumer champion Raymond Ackerman purchased the first four Pick n Pay stores in
Cape Town, South Africa, in 1967. The Group purchased the Boxer business in 2002,
then only 35 stores. Today, the Group has 2 279 stores across South Africa, Botswana,
Eswatini, Lesotho, Namibia, Nigeria, Zambia and Zimbabwe.

Our purpose statement

We serve

With our hearts we
create a great place to be

With our minds we create
an excellent place to shop

Our long-term strategy targets a
return to operational excellence
in Pick n Pay, while driving the
exceptional growth of our Pick n Pay
Clothing and Boxer businesses.

Our store estate is positioned to
serve the needs of customers across
all socio-economic backgrounds.

We have strong brand loyalty and
operate in markets with opportunity
for growth.

Read more from page 18. Read more from page 16.

Read more from page 56.
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We are pleased to present our 2024 Integrated Annual Report for the 52 weeks

ended 25 February 2024 (FY24).

"Pick n Pay is currently experiencing a
watershed moment that calls for a fresh and
forward-thinking approach to the challenges
that lie ahead.”

Read more in our Chair’s report

from page 10. )

~

“The Group's enduring values, corporate
governance and committed and determined
leadership team will guide us on the path to
restoring Pick n Pay's growth and sustaining
long-term value creation for the Group.”

Read more in our lead independent

‘I found a team that was motivated to
transform the Pick n Pay business and
restore it back to its rightful place in the
retail landscape.”

Read more in our CEO’s report from
page 54. )

director’s report from page 80. )

~

“There is little doubt that FY24 has been
the most challenging year in the Group’s
history. It is times like these that test a
Group's resilience, its ability to change
and modernise and the mettle of its senior
management team.”

Read more in our CFO’s report from
page /0. Y,
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Our way of reporting

The Integrated Annual Report is our primary report to stakeholders. It is principally
aimed at providers of financial capital, being our shareholders and debt providers.
However, it considers the information needs of all our stakeholders.

Pick n Pay and Boxer are much-loved brands, valued within society and built on a genuine desire to make life better for our customers and to make
a positive contribution to the communities in which we live and work. Our strong and unique family values have guided the business for 57 years,
providing a solid foundation for growth, innovation, service excellence and generosity.

Our integrated reporting approach aims to reflect this journey and tell 8 meaningful story about how we define, create and maintain value for

stakeholders in the short, medium and long term.

Integrated thinking guides our
decision-making and underpins our
approach to corporate citizenship and
responsible resource allocation

Integrated thinking requires a comprehensive

understanding of the Group's strategy, resources,

stakeholders, systems and controls to achieve

integrated decision-making that balances short-term

performance needs with a longer-term approach to
value creation and preservation.

The Board is accountable for
the Group's performance

The Board guides and oversees the business in
the context of material and emerging risks and
opportunities, to ensure that our business strategy
remains relevant and responsive. Board oversight
includes considering ESG matters to support
sustainable stakeholder value creation.

The Executive Committee implements strategy and
manages the Group’s day-to-day operations to ensure
we create sustainable value for stakeholders.

The Sustainability Steering Committee frequently

reviews performance indicators, allowing a more

systematic and multi-faceted response to ESG
matters thatintersect across our value chain.

-

~

Environmental, social and governance
(ESG) considerations are embedded in
our decision-making processes
The key principles of ESG have been embedded in our

values since the 1970s and we have long held the belief
that doing good is good business.

We are increasingly integrating our material financial

and ESG information to ensure better decision-making,

underpinned by strong systems of governance and
control and a responsive strategy.

Read more from page 64.

\

Our business model is central to
our integrated thinking approach

We use six broad capitals to create sustainable
stakeholder value.

Ourbusiness model ensures we utilise our capitalinputs

across our retail operations in the most effective and

efficient manner to optimise our capital outputs and

outcomes for all, while effectively managing the trade-
offs between our capitals.

Read more from page 24.

Human

Social and
relationship

Natural

\/
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A retail business in the fast-moving
consumer goods industry

Managing and leveraging
market dynamics

Our ultimate ambition is to create sustainable value for our stakeholders.
Our ability to create value is impacted by our operating context.

We monitor factors affecting our
external environment, including
how these factors impact our
business, strategy execution
and value creation. These factors
include economic, political and
market forces, emerging trends
and environmental and societal

matters. respond.

Read more from page 36.

We ensure meaningful and balanced
interactions between our different
stakeholder groups within the various
retail market, regulatory, social and
environmental contexts in which we
operate. This enables us to understand
their concerns, needs and expectations
and ensures we are positioned to

Read more from page 44.

We apply materiality to guide decision-making
and to focus our Board and management
discussions on the core issues the Group
manages and the opportunities that may arise
from our operating environment.

An enterprise-wide risk management approach
ensures thatall areas of the business are aligned
with the Group's risk management philosophy
and strategy.

Read more from page 36.

We produce a suite of publications tailored to meet our stakeholders’
specific information requirements. Our reports comply with the reporting
frameworks detailed in the table below.

Integrated Annual Report (IAR)

A review of the Group's strategy, material matters, risks and opportunities and our operational and financial performance for the

financial year. The report includes relevant extracts from the FY24 Annual Financial Statements, disclosure on environmental and social
sustainability, our governance structures and remuneration report.

Annual Financial Statements (AFS)

The audited Group and Company AFS for Pick n Pay Stores
Limited for FY24. The report includes our Audit, Risk and
Compliance Committee report and Directors' report.

-

N

J

Corporate Governance Report (CGR)

A review of the Group's commitment to good corporate
governance in implementing its strategy and governance
framework. The report also includes our notice of AGM and the
Board Committee reports.

~

J

Annual General Meeting notice (AGM)

Notice of the 2024 AGM to be held on 27 August 2024, and the
proxy voting form.

-

~N

J

Sustainability Report (ESG)

This report details our ESG performance against indicators aligned
with investor and analyst expectations and provides a high-level
overview of our impact on the environment, society and economy.

N

~N

J

Our reports comply with the following reporting standards and frameworks:

IAR AFS CGR AGM ESG
The International Integrated Reporting Framework’ v
The Companies Act, No 71 of 2008, as amended (Companies Act) v v v v
The JSE Listings Requirements v v v v
Thg(;(’:rég[}i\l/nlgt?s;rt on Corporate Governance™ for South Africa, v v v v v
International Financial Reporting Standards (IFRS) v v v
Global Reporting Initiative's (GRI) Standards v

" Our compliance with this framework is summarised on page 137.

2 Copyright and trademarks are owned by the Institute of Directors in South Africa NPC and all of its rights are reserved.
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Our IAR and Sustainability Report are further informed by relevant
and credible international reporting frameworks that include the
SASB Standards, the Task Force on Climate-related Financial
Disclosures (TCFD) reporting requirements and the JSE Sustainability
and Climate Change Disclosure Guidance. We are on a journey to align
our reporting with these frameworks. Read more from page 4.

The FY24 audited AFS were prepared in terms of IFRS.

All our reports are available online on the Group’s investor relations
website at www.picknpayinvestor.co.za. Printed copies are available
on request from our Company Secretary, Vaughan Pierce, at
CompanySecretary@pnp.co.za.

Feedback

We continue to engage with all stakeholders to ensure that we
improve our external integrated reporting year-on-year. For
more information about this report or to provide feedback,
please email our Company Secretary, Vaughan Pierce, at
CompanySecretary@pnp.co.za.

Forward-looking information contained
in this report

This report contains certain forward-looking statements
which relate to the possible future performance and financial
position of the Group. All forward-looking statements are
solely based on the views and considerations of the directors.
These statements involve risk and uncertainty as they relate
to events and depend on circumstances that may or may not
occur in the future.

The Group does not undertake to update or revise any of
these forward-looking statements publicly, whether to reflect
new information, future events or otherwise. These forward-
looking statements have not been reviewed or reported on by
the Group's external auditors.

-

This report’'s scope and boundary

This report covers the integrated financial and non-financial performance of Pick n Pay
Stores Limited, its subsidiaries and its associate (the Group) for the 52 weeks ended
25 February 2024. It contains relevant comparisons to previous periods, and is consistent
with information and performance indicators included in internal managementreporting.

Our integrated reporting boundary is influenced by:

- Our broader macro-economic environment (page 34)

- The material risks and opportunities that impact the performance
and sustainability of the Group (page 36)

- The legitimate needs and interests of our key stakeholders
(page 44)
- Our governance practices (page 84)

Our report includes detail on social and environmental opportunities
and risks that impact our financial performance as well as those
matters that could materially impact our stakeholders or influence our
ability to create and preserve value sustainably over the longer term.

Weareonajourneytoincrease the depthand transparency of our ESG
reporting, aligned with leading international reporting frameworks
and standards. For more information on our key measures, refer to
page 64.

.

Our financial reporting boundary aligns with the boundary

of our AFS and includes:

Eickn[Zay

1007 722

company-owned stores franchise stores

Read more from page 18.

EORER

477

compang-owned stores

Read more from page 21.

Integrated Annual Report 2024 B n E
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A retail business in the fast-moving Managing and leveraging
consumer goods industry market dynamics

Ensuring an accurate and
balanced report

Detailed consideration of all the various elements of our value creation story ensures
a cohesive and efficient approach to reporting that communicates the full range of
factors that affect our ability to sustain value over time. This enables us to report
effectively to our stakeholders.

7 N\

The Board supports the concept of materiality and applies it to determine Assurance on report content

the scope and content of the IAR. Integrated Annual Report
Reviewed by the directors and management,

As a result, our integrated reporting is based on matters that could have but not externally assured

a material impact on the sustainable performance of the Group over the

short, medium and long term. It ensures that the Group's reports enable Financial information

stakeholders to make informed assessments of its performance and its Summarised financial information is extracted

long-term prospects. from the AFS, audited by Ernst & Young Inc.
(EY), who expressed an unmodified audit

For more insight into our materiality determination process and material opinion thereon.

matters, refer to pages 36 to 43.
Selected non-financial performance

A metrics
} Accredited service providers and agencies
s ~ verified selected non-financial performance

metrics contained in the report, including our

The IAR is drafted from detailed internal management and Board reports, carbon footprint and our BBBEE rating.

interviews with senior management personnel, and engagements with

All other non-financial performance

key stakeholders. information
Management has verified the processes for

N ; measuring all other non-financial information.

V- ™
The report is reviewed by the Executive Committee. Board committees 7 N\
that review the reportinclude the Audit, Risk and Compliance Committee,
the Remuneration Committee and the Social, Ethics and Transformation The Board performs a final review of the IAR and
Committee. approves it for release to stakeholders.

AN >\ J

Board approval of the 2024 report
The Board reviewed and approved this IAR for release to our stakeholders on 26 June 2024.

The Board is of the opinion that this IAR provides stakeholders with an accurate and balanced view of the Group’s performance, its strategy and
its prospects over the short, medium and long term. It further addresses the Group's material risks and opportunities.

The directors consider the report to be presented in accordance with the International Integrated Reporting Framework. This report provides a
fair representation of the financial position of the Group as at 25 February 2024, and its performance for the financial year.

Gareth Ackerman Sean Summers' Lerena Olivier Jonathan Ackerman? Suzanne Ackerman

Chair Chief Executive Officer Chief Finance Officer Non-executive director Non-executive director

David Robins Haroon Bhorat Mariam Cassim James Formby?® David Friedland

Non-executive director ~ Independent Independent Lead independent Independent
non-executive director non-executive director non-executive director (LID] non-executive director

Aboubakar Jakoet Audrey Mothupi Annamarie van der Merwe

Independent Independent Independent

non-executive director non-executive director non-executive director

" Sean Summers replaced Pieter Boone as CEO, effective 30 September 2023.
2 Jonathan Ackerman retired as an executive director on 31 March 2023 and was appointed as a non-executive director on that date.
8 James Formby took over as LID on the retirement of Jeff van Rooyen on 19 July 2023.
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Remembering Raymond Ackerman

10 March 1931 - 6 September 2023

Pick n Pay's much-loved founder has left an indelible mark on
the retail landscape of South Africa. His visionary leadership and
unwavering commitment to consumer sovereignty transformed a
small retail business in Cape Town into one of the country’s largest
and most beloved retail chains. He lived by the maxim of "doing good
is good business’, an enduring company value.

Raymond's retail journey began in 1967 when he purchased four
small stores in Cape Town from Jack Goldin, using a bank loan and
investments from friends. This marked one of the earliest private
equity deals in South Africa, with 50 investors in Pick n Pay. The
Company went on to list on the JSE in 1968. From these modest
beginnings, Raymond built Pick n Pay into a retail powerhouse,
driven by a simple yet profound philosophy: “Treat the customer
like a queen, and the customer will make you a king.” This customer-
centric approach became the cornerstone of Pick n Pay's success,
and Raymond fought tirelessly against monopolies and price-fixing,
advocating for lower prices of petrol, bread, and essential groceries,
fostering a culture of exceptional value and customer service.

Raymond was more than a successful businessman; he was a
passionate advocate for social justice and community upliftment.
In direct opposition to the apartheid policies of the time, he
stubbornly promoted black employees to managerial positions
and appointed Pick n Pay's first black manager in the Rondebosch
store in 1969. Raymond was also able to persuade former prime
minister John Vorster to introduce 99-year leasehold rights for black
employees in urban areas, which enabled Pick n Pay to introduce
an assisted housing scheme for its growing number of black
employees. This move was not only a powerful statement against the
discriminatory policies of apartheid, but also a testament to his belief
in equality and dignity for all.

Under Raymond's leadership, Pick n Pay championed numerous
innovations that revolutionised the retail industry in South Africa. He
introduced the concept of hypermarkets to South Africa, providing
customers with a one-stop shopping experience and lower prices
driven by bulk buying. His commitment to affordability and quality
led to the development of the Pick n Pay No Name brand, offering
everyday essentials at competitive prices without compromising on
quality. He grew the Pick n Pay business through the introduction
of franchise partners, allowing for the development of business
entrepreneurs and highly valued Pick n Pay brand ambassadors. These
and other initiatives set new standards in food and grocery retail and
made a significant impact on the lives of millions of South Africans.

Living by the belief that doing good was good business, Raymond
believed that businesses had a responsibility to contribute to
the well-being of society. This belief was evident in Pick n Pay's
numerous social initiatives, including the establishment of the
Raymond Ackerman Academy of Entrepreneurial Development, which
empowers young people with the skills and knowledge to start their
own businesses and create jobs in their communities. The Ackerman
Pick n Pay Foundation focuses on enhancing and developing skills,
and supporting projects that encourage entrepreneurship, self-
reliance and provide employment opportunities.

His impact went beyond investment in South Africa’s communities.
His strong commitment to fair trade practices, environmental
sustainability, and employee welfare set a benchmark for corporate
governance in South Africa. He championed the cause of consumer
rights and played a pivotal role in the establishment of the Consumer
Protection Actin South Africa.

Raymond's leadership extended beyond the confines of the business
world. He was a vocal advocate for economic and social reforms, using
his influence to promote policies that fostered economic growth and
social equity. His contributions to public life were recognised with
numerous awards and honours, including the Order of the Baobab,
one of South Africa’s highest civilian honours.

Ever the family man, Raymond died at the age of S92 in Cape Town. He
remained devoted to his wife, Wendy, children Gareth, Kathy, Suzanne,
and Jonathan, his 12 grandchildren and four great-grandchildren.

As we honour Raymond Ackerman, we reflect on the values that
continue to guide our business. His vision, integrity, and commitment
toexcellence have shaped our Group and we strive every day to uphold
the high standards he set, inspired by his dedication to improving the
lives of others. We are forever grateful for his leadership and the
legacy he has left behind.

Integrated Annual Report 2024 Enﬁ 9
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Chair's
report: looking
forward to

renewa

Gareth Ackerman
Chair

This past year has been one of challenge,
disappointment and encouraging renewal.

We were all saddened by the passing of my father, Raymond Ackerman,
the founder of the Pick n Pay Group and an icon to his family, the
industry and indeed the country. He built Pick n Pay around three
core values: consumer sovereignty, doing good is good business and
business efficiency. Since 1967 these values have been enshrined
in the way we do business.

Given our history and legacy, it was distressing to find that operational
changes over many years had caused the core Pick n Pay business to
decline to its position at the end of FY24.

For many years, there were attempts to streamline and refocus
Pick n Pay. The operational structures were unwieldy and
needed modernisation. As a result, the business embarked on
a centralisation and modernisation project. However, it became
evident in the post-pandemic era that the work done over the
previous decade had not resulted in a sustainable model for our core
Pick n Pay supermarkets. The profit recovery lulled us into a false
sense of security.

The impact of several “black swan” events, coupled with certain
inappropriate strategic initiatives, caused a precipitous decline in
the profitability of our core Pick n Pay business. However, we were
not unique in having to face these external problems. All retailers
did, so we cannot only blame external factors.

\ 10 7 Enm WWW.pnp.co.za
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The success of the Boxer,
Pick n Pay Clothing, Online
and value-added services
businesses carried the
Group and provide a strong
foundation for the recovery
of the overall business.

In 2022, the Group strategically reviewed the business. As part
of the resultant Ekuseni strategy, the Group's short-term funding
facilities were converted to long-term debt, and additional debt
capital was raised to support the strategy.

However, it became evident that key elements of the strategy
were not working in the core Pick n Pay business. The problem we
were facing was correctly diagnosed; it was the solution that was
strategically flawed. Fortunately, it was only 15 months after the
launch of Ekuseni that the Board took decisive action.
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Sean Summers was brought back to the Group as CEO. He rapidly
rebuilt the Pick n Pay management team using a number of current,
new and former executives. Previously, many executives were
operating outside their areas of expertise - now they are back in
roles that play to their strengths.

Pick n Pay is currently experiencing a watershed moment that calls
for a fresh and forward-thinking approach to the multiple challenges
that lie ahead. The following Soren Kierkegaard quote sums up
the Pick n Pay situation perfectly: “Life can only be understood
backwards; but it must be lived forwards."

For Pick n Pay to thrive again, it needs to embark on a fundamental
step change, with new ideas and dynamic leadership. Pick n Pay
needs a vibrant management team in place to continue the
turnaround and one of Sean'’s key KPIs is succession planning.

Given the difficult position in which Pick n Pay found itself, the Board
elected to undertake a R4 billion Rights Offer, which is supported by
the Group's controlling shareholder, the Ackerman family. This will
be followed by the listing of our Boxer business by the end of 2024.
This will enable Pick n Pay's management to start investing back
into the business for growth. The Board believes this is the best
approach to reinvest in our Group, recapitalise the business, and
reduce debt. We thank our funders and other stakeholders for their
support of the recapitalisation of the business.

At this critical time, it is understandable that the Ackerman
family would carefully consider the future. Ackerman Investment
Holdings has chosen to follow its rights in the upcoming capital
raise. My father and mother’s legacy is an integral part of the
Pick n Pay story. | believe the commitment of the keystone
shareholder, rooted in the Group's founding values, is needed now
more than ever, to give management the support they need to
complete the renewal they have started.

| have confidence in the
Group's future, in Sean, and
in the management team.

| also recognise the need for change in the composition of the Board
and its committees. In the spirit of inspiring change and over 14 years
as Chair, | feel the time to retire is approaching. We need new blood
and ideas. | will stay on as Chair to support Sean with the turnaround
until the release of the FY25 annual results, and thereafter | will step
down from the role and remain on the Board. The Ackerman family
also made other changes to the way it exercises influence on the
Board and as a shareholder to further strengthen the business. These
changes will provide a period of stability and continuity as the Board
steers the Group through its current crisis (please refer to page 14).

The Ackerman family believes these comprehensive changes strike
the appropriate balance in ensuring continuity with the foundational
values of the Pick n Pay Group and the need to inject new ideas and
approaches into the business in a fast-evolving environment.

Our family believes deeply

in the strength and potential
of Pick n Pay and Boxer, and
we are dedicated to seeing it
thrive for generations to come.

Looking more broadly, the country has just gone through a cathartic
election process where the citizens were given the right to express
their views on the state of the nation. We hope the new Government
of National Unity takes cognisance of the voters’ messages. The
country needs to move out of the era of corruption which, over
the past 15 years, has left the economy struggling, with high
unemployment, poor service delivery, load-shedding, the stripping
of assets and a growing number of people who see no tangible
improvement in their lives.

Finally, I thank the Pick n Pay and Boxer management teams, both
for what they have done so far and for what lies ahead. | thank the
Board of directors for their ability to self-reflect, to accept what
has gone wrong under their watch, and for the unbelievable effort
they have put into righting the ship. Sean and | have always had a
strong relationship, and | thank him for coming back on board and for
providing inspirational leadership, inside and outside the business.

Notwithstanding the considerable challenges we are facing, the
morale within the Group is higher than it has been for some time. This
is almost entirely due to Sean's leadership. | congratulate Marek and
the Boxer team, and Hazel and the Clothing team, for yet another
outstanding performance. | thank everyone at Pick n Pay involved
in the turnaround, debt restructure and recapitalisation-related
processes over the past few months.

| also thank the other stakeholders for their support, to all those
who have provided guidance.

We are committed to fixing the Pick n Pay business, growing our
Boxer business and drawing on our operational strength, our people,
our brand, and our legacy.

Gareth Ackerman
Chair

26 June 2024
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The essence of our Group

The Group operates 2 279 stores across multiple formats in eight countries across
Africa. With our rich 57-year history, we benefit from strong brand loyalty and broad
socio-economic appeal within the regions we serve.

The Group is a retail business in the fast-moving consumer goods industry. We operate through multiple store formats under two main trading
banners - Pick n Pay and Boxer.

We procure quality products at the best available prices, and our increasingly lean and efficient operating model is supported by a strong
and talented team. This enables us to provide our customers with a tailored range of high-quality food, grocery, clothing, liquor and general
merchandise products at competitive prices.

We believe doing good is good business. Our resolute focus on cost savings and operational efficiency has underpinned sustained investment
into our customer offer, driving sustainable value growth for all stakeholders.

4 )
| Our enduring values [ Our mission
We are passionate about our customers We serve
and will fight for their rights iR BUF FEarE wE BEarE
We live by honesty and integrity a great place to be
We foster personal growth and opportunity Wi aur rrindE e cresie
We take individual responsibility an excellent place to shop

We care for and respect each other
We support and participate in our communities

We nurture leadership and vision, and
reward innovation

We are all accountable

\_ /

-

\_

Our salient features

Environmental Governance

R112.3 billion turnover First retailer in Africa 90 000 people across Member of the Consumer
128 to make sustainable our company-owned and Goods Forum and
new stores seafood commitments franchise operations the Consumer

R3-8 billion capital Founding member of the 400 000 jobs sustained Goods Council of
investment Consumer Goods through the reach of our South Africa
Launched a two-step Council Voluntary velue chain Secondary listing
Recapitalisation Plan Food Waste Alleviating hunger through on A2X to promote
(Refer page 13) Agreement Feed the Nation development of

First South African retailer Supporting the investpr marketin

to sign up to 10x20x30 3280 schools South Africa

Food Waste Initiative through our Pick n Pay Important Board and

School Club

Net zero carbon footprint control changes to
2050 target strengthen Board

independence and
advance the rights

of all shareholders
(Refer to page 85)
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Unpacking the PIK investment
proposition following a difficult year

The challenges of FY24

Pick n Pay Stores Limited (PIK) experienced a difficult FY24, recording
operating losses, a cessation in dividends and a decline in its share
price. The previous Ekuseni strategy inadequately addressed
sustained under-performance in the Group's Pick n Pay supermarket
business, with a rapid decline in the financial performance of that
business as its sales volumes fell and profit margins contracted. In
comparison, the Group's Boxer and Pick n Pay Clothing businesses
delivered market-leading sales performances in highly contested
market segments. However, these performances were not enough
to shield the Group from recording an FY24 loss, including once-
off severance and logistics costs, higher debt provisioning and
the impairment of store assets in Pick n Pay. The disappointing
Pick n Pay performance necessitated strong capital, working capital
and liquidity management as debt levels increased, including critical
collaboration with the Group's debt funders to secure covenant
waivers and a vital debt restructure agreement. Refer to page 70 for
the detailed CFO analysis of the FY24 results.

Leadership and strategy change

The Board responded quickly to the decline in the Group's earnings,
announcing a change in executive leadership in September 2023
and the development and implementation of a new turnaround
strategy for the Pick n Pay supermarkets business. The strategy
aims to arrest market share losses in Pick n Pay and restore that
business to profitability, while advancing momentum in the Group’s
high-performing Boxer, Clothing and Online businesses. Refer to
page 56 for an overview of the Group's key strategic initiatives.

Recapitalisation of the business

The Board prioritised the development of a sustainable capital
structure for the Group, which would reduce debt levels, provide
sufficient support for investment in the turnaround of Pick n Pay and
unlock shareholder value. As a result, a key element of the Group's
turnaround strategy is the successful implementation of a two-
step Recapitalisation Plan - comprising a Rights Offer to existing
PIK shareholders, followed by an offering and listing of the Group's
Boxer business on the Main Board of the Johannesburg Stock
Exchange (Boxer IPQ).

Rights Offer

The Group will raise R4.0 billion through a Rights Offer to existing
PIK shareholders. The proceeds of the Rights Offer, which is
expected to launch in July 2024, will be used to repay debt and
meet the Group's short-term funding needs. The size of the Rights
Offer meets the Group’s near-term funding needs, keeps potential
shareholder dilution to @ minimum and provides the Group with the
ability to deliver an attractively sized IPO of Boxer, while retaining
a majority stake in that business to benefit from its significant
long-term growth potential.

Boxer IPO

The Boxer listing provides JSE investors with a new and exciting
high-growth investment opportunity. The proceeds will be utilised
to repay Group debt, provide the incremental operational funding
needed during FY25 and underpin long-term sustainable value
creation in both Pick n Pay and Boxer through the advancement of
the long-term strategy.

Our investment case
Management is focused on unlocking shareholder value by:

listing the Boxer business to ensure Boxer is accorded a market
value which appropriately reflects its superior growth and Return
on Invested Capital (ROIC) characteristics

returning the Pick n Pay segment to trading profitability via the
turnaround strategy

- de-gearing the Group via the two-step Recapitalisation Plan,
which is expected to substantially reduce debt service costs,
reduce risk and provide management with the operational
flexibility and resources to drive the Pick n Pay segment's return
to profitability

Boxer - the soft discounter leading South African
food retail market growth

Boxer has a rich 47-year history and is one of the fastest growing
grocery retailers globally. Boxer grew its sales at a market-leading
19% over the past three financial years (7.6% on a like-for-like basis
across the 52 weeks ended 25 February 2024 and 26 February 2023)
driven by its compelling customer value proposition and strong store
roll-out programme.

Boxer's store estate, at 477 stores as of 25 February 2024 (including
296 supermarkets) remains relatively small in comparison to
larger listed competitors, providing considerable headroom for the
expansion of its store estate over time. According to IGD" data,
discounter penetration of the grocery market is only 7% in South
Africa, well below many other countries (including Poland at 38%,
Turkey at 25%, and the United Kingdom at 16%). The Group believes
that Boxer is well positioned to lead increased penetration of the
discounter category in South Africa over coming years.

The Boxer business model is based on a focused range of 3 000
products. Boxer offers its customers compelling value on the
products that are most important to the lower- to middle-income
communities of South Africa and Eswatini, augmented by a strong
fresh meat, produce and bakery offer. Boxer's combination of high
sales densities, a highly efficient and low-cost operating model and
a relatively light asset base allows the business to generate high
returns oninvestment, witha ROIC in excess of 20% for the 52 weeks
ended 25 February 2024. Boxer has a stable and highly experienced
management team led by CEO Marek Masojada, who has been with
Boxer for 30 years.

" Institute of Grocery Distribution — an international research and training organisation specialising in the food and grocery sector.
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Pick n Pay Clothing: the fast-growth value-oriented
clothing chain

Pick n Pay Clothing (reported within the Pick n Pay segment)
is a casualwear-focused, value-oriented clothing store format,
targeting family shoppers. While womenswear is the cornerstone
of the format's success, Pick n Pay Clothing is gaining traction in
childrenswear and menswear. Pick n Pay Clothing grew its sales in
stand-alone stores by a market-leading 17% for the 52 weeks ended
25 February 2024 (7.7% on a like-for-like basis) and 15.3% for the
52 weeks ended 26 February 2023 (5.6% on a like-for-like basis),
driven by its compelling customer value proposition and new store
roll-out programme. As of 25 February 2024, Pick n Pay Clothing had
366 stand-alone company-owned clothing stores, having increased
its portfolio by 55 stores over the course of the year.

The Group expects sales growth and market share gains to continue
as we execute on our new store pipeline and increase the space
allocated to clothing in our supermarkets and hypermarkets. The
success of our strategy to date and the relatively small size of our
estate against our peers, gives us confidence in the sustained growth
potential of this format.

Strong online sales growth, driven by on-demand
platforms

The Group achieved online sales growth of 74.4% in FY24 (FY23:
72.0%). The sales growth was driven by the Group’s on-demand
offerings, Pick n Pay asap! and Pick n Pay groceries on Takealot's
Mr D mobile application. The Group’s on-demand platforms delivered
growth of 102.3% in FY24 (FY23: 130.7%), establishing the Group
as the second largest on-demand grocery provider among South
African consumers. Over 28 000 products are available on Pick n Pay
asap! which delivers from over 500 stores, including liquor stores. In
October 2023, the asap! application was refreshed and relaunched
with enhanced functionality, including an Al-driven search function.
The Group's information technology platform is modern, robust,
integrated and highly scalable, providing the Group with valuable
customer insights and a strong platform from which to grow its
omnichannel proposition.

Strengths of the core Pick n Pay supermarkets
business

Pick n Pay remains one of South Africa's most iconic and loved
brands. Pick n Pay was recognised as the strongest brand in South
Africa in April 2023 according to Brand Finance, an authority on
brand valuation. Similarly, in May 2023, Pick n Pay was voted the
Best Everyday Grocery Store in The Star newspaper Reader’s
Choice survey. As of 25 February 2024, Pick n Pay had an estate
of 346 company-owned supermarkets and hypermarkets and 269
franchise supermarkets. While the Group has recognised in its recent
strategic store review that selected loss-making stores need to be
closed or converted, the Group retains a large base of well-positioned
and profitable stores, catering to a broad and loyal customer
demographic. The Group's entrepreneurial franchise partners have
been a key element of the Group's success over many years, given
their skills and passion for the business, and the Group will continue
to capitalise on this strategic advantage. The Group's strategy
refocuses the Pick n Pay team on the basics of food and grocery
retail, driving operational excellence in product range development,
price and promotion, store standards and customer service.

\ 14 7 Enm WWW.pnp.co.za
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Solid progress against the Recapitalisation Plan and
strengthened corporate governance

The Group has delivered solid progress in the implementation of
its two-step Recapitalisation Plan, driven by constructive and
transparent stakeholder engagement, and evidenced by the following
key achievements:

» The Group concluded a debt restructure agreement with all
its short-term and long-term funders to secure liquidity until
1 September 2025.

» The Group received a firm commitment from its controlling
shareholder, Ackerman Investment Holdings (AIH), that it will
follow its rights up to a maximum amount of ZAR 1.025 billion,
subject to its reasonable satisfaction with the terms and
conditions of the Rights Offer.

» The Group concluded a standby underwriting agreement with
Absa Bank Limited, Rand Merchant Bank (a division of FirstRand
Bank Limited) and The Standard Bank of South Africa Limited
in terms of which they have agreed, subject to the conclusion
of a formal underwriting agreement on customary terms, to
underwrite the Rights Offer amount in equal proportions.

» All shareholder resolutions required to advance the Rights
Offer, including amending the ordinary share capital from par
value to no par value shares, increasing the Group’s authorised
ordinary and B share capital and all related MOl amendments,
were successfully passed at a shareholders’ meeting held
on 26 June 2024. The Rights Offer circular is expected to be
published to shareholders in July 2024, with completion
in early August 2024.

» The Group continues to progress in its efforts to get Boxer
ready for its listing, including through the development of a
strong corporate governance framework and identifying strong,
independent candidates for the Boxer board.

In addition to the significant achievements detailed above, AlH
agreed to a number of important governance changes to increase
the independence of the Board and to balance the interests of all
shareholders. The changes will be implemented in a phased and
responsible manner over the next 12 to 18 months, prioritising
management support and Board stability:

-« AlH will forego majority shareholder voting control of Pick n Pay
Stores Limited, allowing Ackerman family voting rights to fall
below 50% post the Rights Offer.

« AlH will forego its right to nominate the Chair, CEO and CFO
immediately, as well as reduce its representation on the Board of
directors to three from the 2024 AGM, being Gareth Ackerman,
Suzanne Ackerman and Jonathan Ackerman.

«  Gareth Ackerman will retire from his role as Chair of the Board
of directors after the release of Pick n Pay's FY25 results
and has stepped down from the Nominations and Corporate
Governance Committee and Treasury sub-committee with
immediate effect. The Board is in the process of identifying his
successor, who will be announced in due course.

« Suzanne Ackerman retires from the Nominations and Corporate
Governance Committee with immediate effect and remains
Chair of the Saocial, Ethics and Transformation Committee.

« David Robins will retire from the Board at the FY24 AGM in
August 2024.

» The Board has determined that long-serving independent
non-executive directors will retire in the ordinary course of
Board rotations over the next 12 to 18 months.

+ In the context of the proposed Boxer IPO, the Group confirms
that there will be no AlH representation on the Boxer board and
that there will be no controlling voting structures for Boxer.



Building on the Group’s A review of the Commitment to Additional
rich legacy FY24 performance corporate governance information

Our commitment to doing good

After 57 years of ethical action and positive contributions to society, our stakeholders have the confidence that we will always do what is right.
Our sustainability efforts - and increasingly, our strategic decisions - are guided by an integrated ESG framework focused on:

» Investing in our people

« Supporting our communities

- Partnering to shift the food system
» Reducing our environmental impact

Each element of our ESG framework links directly to our business model. This ensures our commitment, disclosure and transparency on firm ESG
targets are sustainable, deliver measurable stakeholder value and support the United Nations Sustainable Development Goals (SDGs).

Reducing food waste - improves our productivity and assists in the fight against hunger
Building an inclusive supply chain - supports hundreds of local emerging entrepreneurs and ensures our ecosystem is more resilient

Reducing our carbon footprint and consumption of natural resources - decreases our environmental impact, saves costs and provides access
to finance tied to sustainability provisions

Promoting healthier food choices - makes it easier for our customers to improve their health
Diverse management teams - provide valuable skill and experience informed by diverse experiences and backgrounds

For further information on our ESG framework please refer to page 64 and to our 2024 Sustainability Report.
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Much-loved brands and an
exceptional store network

The Group has a flexible and dynamic business model, operates company-owned stores,
collaborates with skilled and experienced franchisees, and invests in partnerships
with established businesses.

This allows the Group to follow the most effective and appropriate operating model for the different regions in which it trades. Evolving
customer demographics creates opportunities for the Group to expand its footprint and increase sales without cannibalising its existing market.
Our expansion programme focuses on opening stores that reflect the changing habits and needs of customers, bringing new customers and

communities into the Pick n Pay and Boxer family. This strategy includes developing smaller, convenience-focused stores and expanding our
franchise and online presence.

The Group's operating flexibility ensures successful adaptation across diverse locations. We critically assess store performance on an ongoing
basis and will convert stores between brands and operating models when needed. Such conversions are strategically aimed at maximising site
profitability by aligning with local market demands and optimising operational efficiency.

Key facts

Geographic splitofour . South African footprint
2 279 stores Hypermarets| 2
supermarkets [ 020
Clothing [ 382
Liguor N o35

Build || 31

1 1 1 1 1 1 1
0 200 400 600 800 1000 1200

2 090 stores

2090

@ South Africa © Rest of Africa

South Africa's brand representation

1622 468

Eickn[Zay
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Building on the Group’s A review of the Commitment to Additional
rich legacy FY24 performance corporate governance information

Pick n Pay Boxer ™
Owned Franchise Owned  Associate Total
Formats:
Hypermarkets 21 - - - 21
Supermarkets 325 473 296 61 1155
Clothing 366 19 - - 385
Liquor 295 230 150 12 687
Build - - 31 - 31
1007 722 477 73 2279
Country:
South Africa 982 640 468 - 2090
Zimbabwe - - - 73 73
Namibia - 36 - - 36
Eswatini - 23 9 - 32
Zambia 23 - - - 23
Botswana - 19 - - 19
Lesotho - 4 - - 4
Nigeria 2 - - - 2
1007 722 477 73 2279
*Including 269 Supermarkets, 195 Express stores and 9 Market stores.
([ . .
Nigeria Geographic footprint
Company-owned stores
Franchise stores
Business investment
Turnover split
South Africa Rest of Africa Total
Rbn Rbn Rbn
Pick n Pay 71.3 36 74.9
Boxer 36.8 0.6 374
Total 1081 4.2 112.3
_____
Split of our 90 000 employees o
P ) pioy Zambia
across our operations:
[
Zimbabwe
o o
Namibia Botswana
e O
Eswatini
o
[ X ) Lesotho
, South Africa
@ Pick n Pay’
Boxer
" Includes an estimate for employees across our
Pick n Pay franchise operations
Integrated Annual Report 2024 Enﬁ 17

(<] [<]



A mindful approach
to external reporting

Managing and leveraging
market dynamics

fﬁlckn [Gay

Pick n Pay is a much-loved brand in southern Africa with a rich 57-year history,
operating across eight countries and in six retail formats.

~

y

Pick n Pay operates an extensive network of owned and franchised
stores across southern Africa on a multi-format and multi-
channel basis, and remains a leader in inclusivity and community
enrichment.

Pick n Pay has a diverse portfolio that includes a wide range of food,
grocery, liquor, clothing, and value-added services and serves a
broad spectrum of customers from the most affluent to the budget-
conscious. The brand is committed to growth and modernisation,

particularly in under-served communities, by introducing smaller,
more convenient store formats and enhancing its online platforms to
meet evolving consumer preferences.

Leveraging the expertise of its franchise partners, Pick n Pay
continues to innovate and drive accessibility, striving to ensure that
every customer can find quality and value in every visit. This strategy
strengthens our market presence and underlines our commitment to
inclusivity and sustainability.

1007

Pick n Pay owned stores

722

Pick n Pay franchise stores

Stores directly owned and operated
by Pick n Pay

Stores owned and operated by independent retail entrepreneurs
under a franchise agreement with Pick n Pay

The Company manages all aspects of
its owned network, including capital
investment, buying,inventorymanagement,
marketing, pricing and promotions, store
operating standards and staffing.

Franchisees pay a royalty fee and in return receive the right to use the Pick n Pay
brand, access to the Company's business systems, and ongoing support including
training, systems support, logistics, and marketing.

Franchisees are responsible for their own capital investment, operating costs,
employees, and day-to-day management. They are able to source inventory
through Pick n Pay's supply chain, benefitting from the Group's purchasing power
to receive competitive pricing and access to a cost-effective, efficient central
distribution network.

Company-owned stores allow Pick n Pay to
maintainstrictcontroloverbrandstandards,
store layouts, range development and

customer service quality. ) ) . ,
. Y Pick n Pay franchisees are strategic partners who enhance the brand'’s presence

and act as key ambassadors in local communities. The Group benefits from their
local expertise and community involvement, with many franchise stores ranking
among the most profitable in the Pick n Pay estate due to their more compact size
and commitment to cost savings and operational efficiencies.

We also have 57 associate stores trading as Pick n Pay in Zimbabwe. Refer to page 22.

4 A

Pick n Pay Hypermarkets

The Pick n Pay hypermarket is our largest store format. As a “one-stop-shop’, it provides I

a strong fresh meat and produce offer, a wide range of food and grocery products, an Operatesin
expanded clothing range and specialist general merchandise categories not always :
available in the smaller Pick n Pay supermarket formats. It also provides a growing SOUth Afl'lca
wholesale offer to cater for independent traders. 21

Owned stores

12 875m?

Average size

Customers are increasingly seeking greater convenience through smaller stores located
close to home, work and transport. Therefore, we have focused on smaller format stores
in recent years, and there are no plans to open additional hypermarkets. However, we
will continue to optimise our current stores as destination shops by offering targeted
promotions, including multi-pack, bulk-buy, and combination deals, and an increasingly
tailored range of clothing and general merchandise.

Each hypermarket offers a unique shopping experience, significantly differentiated by its location and the
demographic it serves. As part of our Pick n Pay turnaround strategy, we will develop a customised plan for each
hypermarket over the medium term, ensuring they meet the evolving needs of their respective markets, including
shrinking the size of our hypermarkets to improve space utilisation and trading densities. Refer to page 57 for
further information.
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Building on the Group’s A review of the
rich legacy FY24 performance

Additional
information

Pick n Pay Supermarkets

Pick n Pay supermarkets cater to a broad and diverse customer base, offering a wide
selection of food, groceries, clothing, general merchandise, and value-added services.
The stores feature fresh produce and butchery sections, complemented by in-store
bakeries, delis and hot food counters, allowing customers to find everything required from
daily top-up essentials to larger weekly or monthly purchases. These stores stock up to
18 000 product lines.

Storesinlower- to middle-income communities focus on providing low prices, great quality,
and deep value on essential items, catering to budget-conscious customers. Conversely,
supermarkets in middle- to higher-income areas offer an expanded range of innovative
and convenient products, including experiential meat, produce, and bakery lines that
emphasise freshness and convenience. This customer-centric approach ensures that all
customers, regardless of their budget, have access to products that meet their needs and
preferences, reinforcing Pick n Pay’s commitment to accessibility and inclusivity.

N

Key numbers

Operatesin

8 countries
325

Owned supermarkets

278"

Franchise supermarkets

2 900m?

Average size

Pick n Pay's strategy has several key initiatives to target under-performance in Pick n Pay supermarkets,
including resolute focus on improved customer service, stronger ranges, consistently competitive pricing and

an enhanced Smart Shopper loyalty programme. Refer to page 57 for further information.

-

* Including 269 Supermarkets and 9 Market stores.

- N

Pick n Pay Clothing

Pick n Pay Clothing offers high-quality, fashionable wardrobe essentials for the
whole family at exceptional prices. While womenswear remains a cornerstone of the
division's success, notable progress has been made in expanding our childrenswear and
menswear lines.

Our clear customer value proposition and highly efficient operating model have
consistently driven strong market share gains across all segments for several years.
Local sourcing accounts for over 40% of total clothing sales, and innovative collaboration
opportunities with local designers and entrepreneurs also assists in reducing order lead
times and ensuring consistent availability.

Pick n Pay Clothing remains a strategic priority under the new strategy, targeting
expansion through new stand-alone stores, enhanced space allocation in supermarkets
and hypermarkets, and a strengthened online presence. Refer to page 57 for further
information.

Key numbers

Operatesin

2 countries
366

Stand-alone owned stores

19

Stand-alone franchise stores

Available in 21 hypermarkets
and 118 supermarkets

450m?

Average size

J

Pick n Pay Liquor

Pick n Pay Liquor stores are strategically positioned adjacent or close to our supermarkets
and hypermarkets and offer a unique and convenient shopping experience. These
specialised stores offer an extensive range of alcoholic beverages, including a curated
selection of wines, a wide range of spirits, and a variety of beers. We emphasise innovative
local craft products that cater to evolving consumer tastes.

The close proximity to our supermarkets allows for a convenient one-stop shopping
solution. Our special events and promotions provide customers with an opportunity to
discover and enjoy high-quality and specialty beverages.

Pick n Pay Liquor is committed to promoting safe and informed alcohol consumption. This
commitment is part of our broader strategy to meet customers' needs responsibly and
sustainably, ensuring Pick n Pay remains a trusted name in retail.

N

Key numbers

Operates in

6 countries
295

owned stores

230

franchise stores

170m?

Average size
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Pick n Pay Express

Pick n Pay's partnership with BP, one of the world’s leading international oil and gas
companies, provides small 24-hour Pick n Pay Express convenience stores at BP service
station forecourts. It offers a targeted convenience range to satisfy an immediate top-
up shop or a quick meal solution. The range is limited and mainly focused on daily needs.

Sites are situated in high-traffic-flow areas, including high-density residential areas and
public transport intersections. Pick n Pay's Smart Shopper loyalty customers can buy
fuel with accumulated Smart Shopper points.

N

Key numbers

Operates in

South Africa
195

Forecourt franchise stores

300m?

Average size

J

Pick n Pay Online

in meeting customer demands.

delivery costs.

firmly establishing Pick n Pay as a strong player in online retail in South Africa.

\_

The Group's online grocery strategy continues to deliver strong sales growth. Our omnichannel offer includes:
Pick n Pay Online Caters for customers planning ahead with larger food and grocery deliveries, scheduled for convenience.
Pick n Pay asap! A rapid on-demand service ensures delivery of essential items within an hour, offering ultimate convenience.

Pickn PayonMrD A strategic on-demand partnership with the Takealot Group on the Mr D app, which extends our reach and flexibility
Click n Collect Customers can order products online and collect them at designated Pick n Pay stores, reducing lead times and

We continuously enhance our online retail platforms, including our digital Clothing and Home offer, with improvements in systems
functionality, order fulfilment rates and customer service. Our commitment to digital excellence continues to improve our performance,

J

Azhickn[Zay

Pick n Pay and Boxer supermarkets offer value-added services, such as third-party bill
payments, travel ticketing, money transfers, insurance, mobile solutions, and various financial
services. These enhance customer convenience, affordability, and financial inclusion. Financial
services, particularly retail banking, have grown in cash in/out services and in-store transfers.
We now offer a wide range of digital payment options, including Crypto, Store Cards, MobiCred,
and PayJustNow. Additionally, our Pick n Pay Hypermarket and Clothing stores successfully
expanded their cellular handset and accessory offerings to meet customer demands.
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Boxer supermarkets, established in 1977 and acquired by Pick n Pay in 2002, is the premier
limited-range soft discounter in South Africa. Boxer serves middle- to lower-income urban,
peri-urban, and rural communities in South Africa and Eswatini. The stores are strategically
located near public transportation hubs and boast a market-style atmosphere.

The brand is predominantly rooted in KwaZulu-Natal and the Eastern Cape, and plans to
open 200 new stores between FY22 and FY26. This expansion underscores the brand’s
commitment to meeting the needs of under-served communities through its focused
product range, competitive pricing, and community-integrated employees. Refer to page
63 for further information.

N

Key numbers

477

Owned stores

468 9

in South Africa in Eswatini

3

Formats

Boxer Supermarkets

These supermarkets offer a compelling value proposition with a curated selection of
approximately 3 000 essential food and grocery items. It ensures exceptional customer
value through a straightforward, cost-efficient, and highly effective operational approach.

As full-service supermarkets, they provide high-quality fresh meats, produce, essential
commodities, health and beauty products, and general merchandise, complemented by
combination and bulk-buy promotions. The butcheries, bakeries, and deli sections offer a
variety of prepared convenience meals.

N

Key numbers

296

Owned stores

290 6

in South Africa in Eswatini

1977m?

Average size

J

-

Boxer Liquor

Boxer Liquor stores are adjacent or close to Boxer supermarkets, but with separate
entrances. These stores provide a selection of wine, spirits and beers, all within easy
reach for convenient one-stop shopping.

Boxer Liguor is dedicated to safe and responsible drinking, reinforcing its commitment as
a trusted retailer.

N

Key numbers

150

Owned stores

147 3

in South Africa in Eswatini

220m?

Average size

J

Boxer Build

Boxer Build offers a wide selection of building and hardware supplies for DIY and home
improvement projects at competitive prices.

Customers benefit from savings cards and access to short-term credit options. Delivery
services are conveniently available directly from the store.

N

Key numbers

Operatesin

South Africa
31

Owned stores

410m?

Average size

J
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Supermarkets

The Group has a 49% investment in its associate
TM Supermarkets in Zimbabwe.

TM Supermarkets, operating under the TM and Pick n Pay brands, is a respected retailer
in Zimbabwe promising “Real Value Always". The stores offer a diverse range of groceries,
perishables, and select general merchandise, catering to all community and income
groups.

Despite the challenging economic conditions marked by significant food and general
inflation, currency devaluation and illiquidity and food shortages, TM Supermarkets
continues to serve its customers. The Group revalued its investmentin TM Supermarkets
to a fair value of nil because of the challenges in the region. Refer to page 76.

N

Key numbers

61

Supermarkets in Zimbabwe

45

Trading as Pick n Pay

16

Tradingas TM

12

Pick n Pay Liquor stores

We remain proud of our association with the TM brand and its incredible team that consistently ensure the

availability of high-quality food and grocery essentials under demanding circumstances.
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A business model that seeks to
maintain a virtuous circle

The Group’s business model is designed to uphold our position as a leading retailer
in the fast-moving consumer goods industry of southern Africa. Pick n Pay and Boxer
aim to provide customers with quality products at competitive prices, maintaining a
virtuous circle of value, volume and growth.

Our business model is underpinned by the following key principles:

Economies of scale - our
large-scale, high-volume
business enables our buying

team to negotiate lower prices
’ with suppliers \
\
Operational efficiency - High inventory turnover -
cost-effective operations maintains the quality of fresh
maintain profitability in a produce and reduces our
low-margin business holding costs
T T /
\
Broad market reach - customer Competitive pricing - lower prices
inclusivity increases the potential attract more customers, driving
for sustainable volume growth increased sales volumes
y
7
‘ Customer loyalty - low prices, good ’

quality and high product availability
and excellent customer service
drives stronger customer advocacy
and long-term sustainable growth

Our business model is reliant on consistently strong sales volumes to generate
profit, particularly in an environment of escalating operating costs.

The resilience of the Group’s business model was significantly tested in FY24 by a rapid deterioration in the performance of the core Pick n Pay
supermarket business. Strategic missteps in the implementation of the previous Ekuseni strategy, including in product assortment, product
availability and customer service led to a decline in sales volumes over the year and a contraction in gross profit margin which was unable to
absorb rising operating costs. Pick n Pay did not sustain the virtuous circle required by its operating model, resulting in profit margin erosion and
operating losses. The Pick n Pay business was built on a solid foundation of strong brand equity, corporate and social governance, respectful
and highly valued stakeholder relationships and careful management of our financial resources. It was these attributes that enabled the business
to respond quickly to the challenges of FY24 and to develop a robust operational and Recapitalisation Plan to restore the Pick n Pay business to
growth. The Pick n Pay store estate will contract in the short term with the conversion or closure of under-performing stores. This will resultin a
smaller but more effective business, well positioned for long-term growth in the right store formats and store locations.

Boxer, by contrast, provides an excellent example of a highly effective retail model, consistently delivering market-leading sales growth and
an increase in underlying profitability in a difficult and highly contested market, through its resolute commitment to business efficiency and
sustained investment in its strong and competitive customer offer.

Our enduring values, corporate governance, modern store estate, secure supply chain, robust IT infrastructure and skilled teams are the pillars
that will restore and sustain our long-term value creation.
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We rely on six capitals as inputs into our business model.

-

Financial capital

Our financial capital encompasses equity and debt funding.
These financial resources are essential for funding our
operating and working capital needs, enhancing the quality
of our estate and our customer offer, investing in new
infrastructure, systems, and technologies, upskilling and
developing our employees and advancing our long-term
strategic objectives.

Intellectual capital

Our intellectual capital encompasses the Group's retail skill
and experience, data, systems and processes which enable
us to understand our customers and how we can serve
them better. Centralisation, including advanced forecasting
and replenishment systems, supports greater operational
efficiency, alongside our outstanding information

technology infrastructure. Our range of own brand and
confined label products suit every customer’s budget. The
strength of our Pick n Pay and Boxer brands allows us to
compete effectively across the diverse South African
customer spectrum.

99 Social and relationship capital

Our social and relationship capital is governed by our values
and the principles of consumer sovereignty and doing good
is good business. We rely on these stakeholder relationships
to earn the loyalty of our customers, generate more jobs,
contribute to the communities we serve, and develop local
suppliers and small businesses.

A .
Manufactured capital

Our manufactured capital comprises the physical
infrastructure utilised within our operations which includes
our store estate, distribution capacity, manufacturing
capacity and information technology platforms. We rely
on this capital to procure, transport, store and display our
products in a range of store formats, enabling us to serve
customers across a diverse socio-economic spectrum.

Human capital

Our human capital consists of our valued Pick n Pay and
Boxer colleagues and franchise partners whose critical skills,
talent, ambition, and diversity form the backbone of our
effective team. We rely on and invest in our human capital
to ensure customers have convenient and reliable access
to high-quality, safe, and competitively priced products and
value-added services, delivered with exceptional service in
outstanding stores.

Natural capital

Our natural capital encompasses the environmental
resources we utilise in the production, distribution, and
sale of consumer products. We are committed to reducing
our consumption of natural and scarce resources in our
operations. With thousands of suppliers and millions of
customers, we are acutely mindful of our broad reach
and impact.

We effectively and efficiently utilise the six capital inputs across our operations to optimise our
capital outputs and outcomes. We strive to balance the needs of our key stakeholders in a fair and
equitable manner, while managing the trade-offs between capitals. The stability and balance provided
by the Group's operating model - always guided by the principle that doing good is good business
- has underpinned the Group's sustainability for 57 years. This approach will guide the restoration
of the Pick n Pay supermarket business and advance the growth of the Group's highly successful
Boxer and Pick n Pay Clothing businesses.

%
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We have a strong team of retail specialists, driven by a high-performance culture

Our people are at the heart of what we do and our customer-focused teams are critical to the successful execution of long-term strategy.
In striving to be an employer of choice, we are committed to providing our employees with rewarding jobs, competitive pay, training and
development, good working conditions and an opportunity to progress. Our commitment to community employment, transformation and
equality ensures that our team is representative of the communities we serve.

We source and buy products effectively

and responsibly

We buy better on behalf of our customers, underpinned
by a commitment to ethical sourcing and high food safety
standards that contribute towards securing sustainable
future supply of essential food and groceries. We work
closely with our suppliers to build a compelling and relevant
range, to maintain high levels of availability and to advance
product innovation.

We run cost-effective and efficient operations
The Grouphasbuiltanincreasingly efficientcentralised
supply chain, more efficient store operations and
support offices, and an effective franchise model.
Cost and efficiency savings are invested into lower
prices for our customers.

We provide a competitive customer offer
We provide a range of high-quality products
and services, tailored specifically to meet the
needs of the customers and communities
we serve. Our competitively priced offer is
available through modern stores conveniently
located within customer reach and through a

Everyone is welcome at Pick n Pay and Boxer

Our Pick n Pay and Boxer brands serve customers across a broad and diverse growing online platform.

socio-economic demographic. While everyone is welcome in our stores, \- J
Pick n Pay primarily caters for middle- to upper-income consumers, while Boxer !

serves our middle- to lower-income communities. Our broad reach and strong |- — — — — — = ’

brand equity in each name is a strong competitive advantage for the Group.

We contribute to economic and social
upliftment within the communities we serve.
Our business model supports ongoing investment
in the communities we serve. As our communities
thrive and grow, so do we.

Our capital outputs

Our capital outputs include the wide range of products and services that we sell to our customers under our Pick n Pay and Boxer banners,
including food, groceries, clothing, general merchandise, liquor and other value-added services. As a result of our retail operations, we
produce by-products and waste (including food waste, packaging impacts and carbon emissions). Due to our broad reach, our by-products
and waste must be properly managed to mitigate any adverse impact on the availability of natural capital and to safeguard our social licence
to operate in the short, medium and long term. Read more in our 2024 Sustainability Report.

Our capital outcomes

Our capital outcomes include a range of internal and external consequences for our stakeholders, which are outlined in more detail on the
following pages.
- J
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Constraints and challenges faced in FY24 and the action taken to restore value
for stakeholders

-
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Financial capital

The Group raised long-term debt to fund its previous Ekuseni
strategy, increasing net gearing from R3.7 billion to R6.1 billion
over the year. The strategy inadequately addressed the
operational challenges in Pick n Pay and despite strong results
from Boxer and Clothing, the Group recorded a R3.2 billion loss
for FY24, including a R2.8 billion impairment of Pick n Pay
store assets. The losses resulted in a more difficult financial
position at the end of FY24, with negative shareholder returns
and a highly leveraged business. The Group will launch a
R4 billion Rights Offer in mid 2024, followed by a listing of its
Boxer business at the end of 2024 to provide an equity capital
injection for the Group which will discharge net debt and
reposition the Group for long-term sustainable growth.

Highlights
- Strong sales, earnings and investment returns from Boxer

« Strong sales growth across Pick n Pay Clothing,
Pick n Pay Online and value-added services

- Strict management of controllable costs

Constraints and challenges in FY24

+ Lower sales volumes and gross profit margin contraction
in Pick n Pay

+ Higher provisioning against Pick n Pay franchise debt
- Higherinterest costs related to increased levels of
gearing

Action taken to restore sustainable value for

stakeholders

» Implementation of a new turnaround strategy in
Pick n Pay

» New skills across Pick n Pay buying, marketing and store
operations

» Close engagement with funders to secure debt covenant
waivers and a debt restructure

« The advancement of a two-step Recapitalisation Plan

]
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L
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Human capital

The Group employs 60 000 people in its Pick n Pay and Boxer
company-owned operations. The Group provided R9.0 billion
in employee pay and benefits this year, across company-
owned operations, with R103.7 million invested in training
and development programmes. The operational challenges
experienced at Pick n Pay over the past few years, alongside
the impact of a number of voluntary severance programmes,
has had an impact on employee morale and retention in
Pick n Pay. We have worked hard to improve employee morale
through more regular and transparent communication and
have redoubled our efforts on training, development and
employee wellness.

Highlights

» Implemented an employee wellness programme in
Pick n Pay focused on mental, physical and financial
well-being

» Launched MyPnP - a new integrated employee
communication and task management platform

» Updated and relaunched our ethics, whistle-blowing
and health and safety policies

» Boxer was recognised at the W&RSETA Good
Practice Awards for its exceptional dedication to skills
development and named as the Best Super Large Retailer
in Skills Development for 2023

Constraints and challenges in FY24

» Lostskill and experience in Pick n Pay through multiple
voluntary severance programmes negatively impacting
employee morale and motivation

»  Once-off R307 million of employee restructuring costs

» Skilland talent retention in a highly competitive market

Action taken to restore sustainable value for

stakeholders

» Implementation of a strengthened and streamlined
Pick n Pay leadership team

- Implementation of a new Pick n Pay regional operational
structure

- Reintroduction of store roles weakened by the previous
voluntary severance programmes

» Enhanced customer service and other training and
development programmes

» Planned internal marketing campaign to recapture the
“Hearts and Minds" of Pick n Pay employees

L

Integrated Annual Report 2024 B n E



A mindful approach
to external reporting

Managing and leveraging
market dynamics

Constraints and challenges faced in FY24 and the action taken to restore value
for stakeholders

)|

-

Manufactured capital

The Group's retail operations extend to 2 279 Pick n Pay and
Boxer stores, across a number of formats and on an owned
and franchise basis. The Group's physical store estate is
complemented by a growing online retail platform. The Group is
supported by 18 distribution centres and a number of support
offices. The Group invested R3.8 billion in capital projects in
FY24 and increased its spend on repairs and maintenance by
18.2%. Sustained investment in the Group's stores, distribution
centres and digital platforms is critical to long-term sustainable
growth.

Highlights

» 50 new Boxer stores

» 55 new Clothing stores

» Completed the move from Longmeadow to Eastport
distribution centre

»  New Boxer distribution centre in Gauteng, with planned
developments in KwaZulu-Natal and the Eastern Cape

» Acquisition of Tomis abattoir and meat packing facility

» Energy resilience plan delivered R226 million cost savings
and reduced impact of load-shedding

Constraints and challenges in FY24

+ R2.8billion impairment of Pick n Pay store assets

. Capital constraints to invest in new stores and
refurbishments in Pick n Pay

+ The availability of prime sites for Boxer's growth ambitions

»  Once-off R116 million duplicated logistics costs on the
move to Eastport

« The ongoing cost and disruption of load-shedding in South
Africa

Action taken to restore sustainable value for

stakeholders

- Sold non-strategic properties and realised R1.0 billion
of proceeds to strengthen liquidity

+ Capital investment focused on high-return Boxer
and Clothing businesses

» Closed 53 under-performing stores to enhance
overall estate, with further closures and conversions
planned under the Pick n Pay store re-set

- Boxer supported by growing centralised distribution
channel

« Tomis acquisition will improve the Group's fresh meat
offer and enhance margins

S
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Social and relationship capital

The Group's social and relationship capital includes valued
connections with suppliers, service providers, landlords,
franchisees, and customers. These relationships are essential
for running and growing our business effectively and earning
customer and community trust. Stronger relationships
enhance our ability to positively impact communities, support
small businesses, and engage in outreach. The challenges in
the Pick n Pay supermarket business in FY24 led to some
negative press and stakeholder concerns. Our new leadership
team is actively engaging with key suppliers and landlords
to address these concerns, prioritise key relationships and
collaborate on mutual growth strategies.

Highlights

» R531 billion spend with BBBEE businesses in Pick n Pay
and R33.4 billion in Boxer

« Boxer assisted 584 rural farmers in the Eastern Cape
as part of its small scale farming initiative

» Pick n Pay supported 658 rural and urban community
food gardens

+ Increased local procurement of children’s clothing
from 58% to 73%

« 900 tonnes of edible surplus food donated to
FoodForward SA

- Tmillion meals distributed by Feed the Nation

» 3280 schools supported by the Pick n Pay School Club

Constraints and challenges in FY24

« Theimpact of low economic growth and high
unemployment on the communities we serve

- Theimpact of load-shedding across our value chain,
particularly small and emerging suppliers

«  Community protests in response to inadequate municipal
service delivery

Action taken to restore sustainable value for

stakeholders

« The Pick n Pay strategy to restore service and operational
excellence for Pick n Pay customers

« Implemented a new interim Pick n Pay franchise model
to drive mutual value creation

» Strengthened store operations and frontline teams,
including dedicated customer service managers in
Pick n Pay

» Increased stakeholder engagement with suppliers and
landlords in Pick n Pay

» Boxer's Ubuntu Projects programme supports thousands
of individuals and organisations across communities

in need




Building on the Group’s A review of the Commitment to Additional
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Intellectual capital @ Natural capital
The Group continues to invest in retail skill, product expertise, The Group continues to expend environmental resources in
systems and processes which enable us to understand and the running of our operations, including in sourcing, producing,
serve our customers better, including through investments in delivering and selling merchandise. With thousands of
data analytics, automation, operating efficiencies and digital suppliers and millions of customers, we are acutely mindful
innovation. Staff restructuring and efficiency initiatives led of our broad reach and impact. Pick n Pay's new Sustainable
to some loss of key skill and experience in Pick n Pay over Impact Framework targets a sustainable supply chain,
a number of years, particularly in buying, marketing and eco-resilience and zero waste. Please refer to page 66 for
our in-store produce, bakery and deli departments. These further information.
deficiencies have been addressed as part of the Pick n Pay s
strateqy, Highlights
o » Energy resilience plan resulted in lower energy
Highlights consumption
. Relau_nch gf Pick n Pay asap! W|t_h enhanced app »  31.5% reduction in food waste against 2019 baseline
functionality and improved service o ] ) ] )
) ) «  25.0% reduction in water intensity against 2018 baseline
+ Online sales growth of 74.4% with 102.3% growth from oo T
the Pick n Pay asap! and Mr D on-demand platforms . 9343/abF;|ck n Pay branded packaging is now recyclable/
re-usable
» Progressin Pick n Pay Clothing and Pick n Pay Home o )
online offers »  557% of general waste diverted from landfill
. Targeted investment into the development of an . 18 compang—own_ed stores converted to climate-friendly
integrated digital platform natural refrigeration
. 13.0% growth in income from value-added services, . Al our Plgk n Pay distribution centres now run on natural
with enhanced banking and other financial services refrigeration systems
. Ongoing investment in supply chain capability and . We have begun the roll-out of e-waste recycling bins in
automated forecasting and replenishment across Pick n Pay stores
Pick n Pay and Boxer Constraints and challenges in FY24
Constraints and challenges in FY24 « Direct and indirect impacts of climate change, including
. Access to and retention of digital expertise in a highly more frequent severe weather events
mobile and competitive market » Water scarcity in some areas
+ Increased global concerns around cyber and information » Store expansion led to a 5% increase in absolute
security emissions (scope 1and scope 2), but we achieved an
. Digital connectivity during extended periods of 1% reduction in emission intensity per GLA
load-shedding « Disrupted water supply during load-shedding
» Securing key retail skills in buying and marketing - Higher fresh waste in Pick n Pay due to lower sales
in Pick n Pay volumes
+ Ensuring a strong pipeline of store managers to support Action taken to restore sustainable value for
the Boxer expansion stakeholders
Action taken to restore sustainable value for + Pickn Pay’s new Sustainable Impact Framework
stakeholders emphasises integrated sustainability initiatives that drive
. Ongoing investment in systems and innovation long-term value through revenue growth, cost savings,
- g o he devel and resource efficiency. It targets key business areas
’ fe turnarour:a‘ s;ra;eggbprlo(rjmsis tffe evelopment with significant sustainability risks and opportunities,
of a stronger Pick n Pay brand and offer prioritising those with the greatest potential for scale,
«  The QualiSave stores will be rebranded Pick n Pag value creation, and innovation.
overtime » Waste reduction initiatives in Pick n Pay.
- Greater use of data analytics and automation » Setting credible carbon emission reduction targets
+ Improvements to the Group's Smart Shopper loyalty through the Science Based Targets Initiative (SBTi).
programme \_ J
\- J
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to external reporting

Balancing the trade-offs between our capitals to achieve a balanced outcome for our
business and our stakeholders

Management will use considered judgement to manage the Group's capital resources and prioritise stakeholder needs, aiming for a balanced
outcome and sustainable long-term value creation. Capital trade-offs are inevitable, and we anticipate several in FY25 specifically related to our
turnaround strategy for Pick n Pay and our expansion strategy for Boxer. Prioritising stakeholder needs and capital resources is crucial to ensure
growth, adaptation, and innovation without undue risk to stakeholders. Our strategic plan aims to bring the Group closer to its customers and
accelerate the recent progress delivered.

Reprioritisation of capital spend

The Group will prioritise liquidity and debt repayment until the completion of its two-step Recapitalisation Plan. As such, capital investment
will be limited to around R2.2 billion in FY25, significantly lower than the R3.8 billion invested in FY24. Capital investment will be prioritised
in the Group's high-performing Boxer, Clothing and Online businesses to maximise investment returns, with full capital allocations for these
businesses. Capital spend in Pick n Pay supermarkets will be limited to the critical spend required to maintain the quality of the estate and
improve like-for-like volume growth. The curtailment in capital spend is a trade-off between short-term space growth in Pick n Pay and

greater profitability and stability over the longer term.

Managing and leveraging
market dynamics

Ghckn[Eay
Capitals impacted:
Short-term Longer-term
iy Sy
Financial Manufactured Social and Financial Manufactured Social and
relationship relationship

Capitals impacted:

Short-term
o)
&
Financial Manufactured

Cessation of dividend

The Group does not expect to declare any dividends to shareholders until the two-step Recapitalisation Plan has been executed,
a sustainable capital structure is in place and the core Pick n Pay business has returned to meaningful profitability. The decision is a
trade-off between providing short-term returns to shareholders and investing retained earnings into the long-term sustainability of the
Group and the opportunity for long-term share price appreciation.

Social and
relationship

Longer-term

Financial

e

Manufactured Social and
relationship

Capitals impacted:

Short-term
Financial Social and

relationship

Training and upskilling of people

Staff cost savings and efficiency measures undertaken over the past few years have resulted in @ weakening in certain key skills and
experience in Pick n Pay. The new strategy will see a refocus on skills training and development and succession planning, with a particular
focus on improved customer service. These initiatives will come at a cost in the short term, but the trade-off is improved customer service
and operational execution in key areas of the business and an improved Pick n Pay customer offer and shopping experience over the longer
term. Staff costs will grow in Boxer as it expands its store estate and trains and develops new store managers, but will be closely managed

as a percentage of turnover.

Longer-term

Financial

Social and
relationship

EhicknEay
Capitals impacted:
Short-term Longer-term
Financial Social and Human Financial Social and Human
relationship relationship
Capitals impacted:
Short-term Longer-term
Financial Social and Human Financial Social and Human
relationship relationship
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rich legacy FY24 performance corporate governance information

Rebuilding the Pick n Pay range

Pick n Pay will restore unsuccessful range decisions from recent years that negatively impacted its performance by expanding our
product range in more stores. Pick n Pay will enhance its product ranges by focusing on fresh food to increase competitiveness and regain
customers, rebuilding own brand and confined label items and resetting general merchandise in hypermarkets. These range optimisation
measures require investment and may result in higher inventory balances in the short term as the team refines the range to best meet
customer needs. Over the longer term, a stronger range will drive customer advocacy, volume growth and lower levels of waste.

GEhckn[Eay
Capitals impacted:
Short-term Longer-term
Financial Social and Financial Social and Natural

relationship relationship

Future availability of capital resources

Our two-step Recapitalisation Plan, strategic advantages and investment case, detailed on pages 56 to 62, bolster the resilience of our business
model. The sustainability of our operations depends on essential capital resources, including financial capital (debt or equity financing), robust
manufactured capital (strong store base and resilient procurement and distribution channels) and skilled labour across our retail operations,
procurement, and information technology.

Key risks to future resource availability include:

We are confident in our ability to execute on our new

« Economic slowdown

. Ongoing load-shedding strategy effectively and responsibly in Pick n Pay and

- Food security concerns our expansion strategy in Boxer, supported by our ethical
» Civilunrest value system. Our decisions are guided by a robust risk

« Costinflation and margin pressure f I that ts for th ial d
. System security and stabilty mar.mgement raomework that accounts for the social an

. Access to and retention of skilled talent environmental impacts of our actions and operations.

v
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Building on the Group’s A review of the Commitment to Additional
rich legacy FY24 performance corporate governance information

Understanding our South African
operating environment

An integrated view of risks and
opportunities

Balancing the needs, interests and ‘
expectations of stakeholders ’

4
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A mindful approach
to external reporting

A retail business in the fast-moving
consumer goods industry

Understanding our South African
operating environment

Economic output in South Africa recovered reasonably quickly after the devastating
effects of the Covid-19 pandemic. By 2022, the level of real GDP was back at its
pre-pandemic level, having expanded by 4.7% in 2021 and 1.9% in 2022. Due to several
constraints, including load-shedding and global supply chain disruptions, economic

growth fell to 0.6% in 2023.

According to the Bureau for Economic Research (BER], economic
growth momentum is expected to accelerate in 2024 and 2025.
Part of this expected growth is related to the implementation of
much needed economic reform (mainly across industries such as
transportation and energy), with added benefit from less strain on
households as consumer inflation moderates to the mid-point of
the 3 to 6% target range, which will allow for a more accommodative
monetary policy.

The ruling ANC party lost its majority in the May 2024 government
elections. As a result, a number of political parties have worked
together toform a Government of National Unity (GNU) to foster unity,
stability and collaborative governance. The effective implementation
of a GNU may enhance policy consistency, reduce political risk and
improve sector confidence. Indeed, the currency strengthening and
positive response in equity and bond markets confirm this confidence
in the GNU. Additionally, collaborative governance could lead to more
effective and inclusive economic policies.

Consumer spending grew 2.5% in 2022, slipping to 0.7% in 2023. The
recentmoderation in growth, while broad-based, was more pronounced
in the non-durable goods and durable goods sector. Overall, consumer
spending is predicted to increase by 1% in 2024, with growth closer to
2% expected on average between 2025 and 2027.

Several adverse developments have keptinflation elevatedin recent
years, including supply chain disruptions as a result of the Covid-19
pandemic, particularly as a result of China's prolonged lockdown.
Geopolitical conflict across the globe also lifted the oil price and
food prices. Food prices were also adversely affected by various
climate phenomena and, domestically, the outbreak of diseases
such as foot and mouth and avian flu. In addition, load-shedding
as well as sporadic supply shocks and transport infrastructure
constraints continue to fuel food and non-food inflation. Transport
inflation (including petrol) was the single biggest contributor to the
6.9% consumer inflation in 2022. This declined significantly in 2023,
while food inflation (and non-alcoholic beverages) contributed more,
resulting in 2023 consumer inflation of 5.9%. Looking ahead, the
expectation is that the transport, food and non-alcoholic beverages
components of CPI will move within a much lower range.

The lower inflation outlook provides room for interest rate relief. After
reaching alow of 3.5%in 2020, the Monetary Policy Committee of the
South African Reserve Bank has hiked the repo rate by a cumulative
475 basis points. While the repo rate has remained unchanged over
the past few meetings, it is still above its pre-Covid-19 level. The BER
expects the repo rate to be lowered by 100 basis points over 2024
and 2025, likely boosting consumer spending for highly leveraged
households. It is very likely however that the SARB will move in
lock-step with the US Fed — where commentators predict one or two
rate cuts in 2024.

Unfortunately, even though employment has recovered to its
pre-Covid-19 level, the unemployment rate remains elevated at
32.4%. Unemployment is expected to remain stubbornly high
over the medium-term, albeit lower than the 2021 peak, reflecting
the ongoing challenge of long-term structural unemployment in
South Africa.

Higher disposable income and a recovery in consumer spending are
predicted this year, following a weak showing in 2023, due to:

+ Lower consumer inflation

» Sustained employment growth of just below 2%

- Continued social grant spending

As a result, spending on durable goods and services is likely to
register a more pronounced acceleration over the next few years,
alongside growth in spending in household goods and food and

beverage categories of non-durable goods, all positive signs for food,
grocery and apparel retailers in South Africa.

g

4 )

South Africa’'s 2024 outlook™: 5.1% food CPI

1.3% GDP growth 11.6% prime lending rate

5% to 6% grocery retail sales growth 1.0% real household expenditure

5.2% headline CPI 32.0% unemployment
- J
7 2024 calendar year.
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An overview of the South African market

South Africa’s retail market is diverse, with large differences in income and shopping habits. The food and grocery sector comprises a modern
formal sector and a large informal sector. The total market had an estimated value of around R1200 billion in FY24. Although estimates may vary,

at least 60% of the market is considered formal and around 40% informal.

The formal South African food and grocery market is highly competitive. Fo

60% of formal sales. With turnover of R108:1 billion from its South African segment in FY24, our Group has an estimated 14% share of the formal

market and an estimated 9% of the overall market.

ur large retailers, including our Group, account for approximately

14% ) 60% )
Our Group Formal
The informal market is
s made up of a broad range
R1 200.b|II|on of small, independent shops,
The estimated community buying groups
Formal market value of South and other outlets.
Africa’s food
and grocery 40%
market Informal
The Group's approximate
share of the total market
40% ——— L
Other formal
0,
retailers 46%

Three other
largest retailers

-
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A mindful approach
to external reporting

A retail business in the fast-moving
consumer goods industry

An integrated view of
risks and opportunities

The risks and opportunities presented in this section are those that have a potential
material impact on the Group’s strategic objectives and ability to create sustainable value
for our stakeholders over the long term. We view these as the Group’s material matters

which guides the information included in this Integrated Annual Report.

Integrated risk management programme

The Group uses an integrated and collaborative process to identify and prioritise material
risks and opportunities, which involves senior management, the risk management function,
the Audit, Risk and Compliance Committee and the Board.

Our determination of materiality is primarily driven through the risk management process,
whichinvolves a formal framework of policies and procedures to identify and assess material
risks and opportunities at a strategic, regulatory, reputational, financial and operational
level, including all ESG-related risks and opportunities. This review forms part of the Group's
comprehensive, enterprise-wide risk management and combined assurance programme.

Senior management has the day-to-day responsibility of identifying, evaluating and
managing risks and opportunities within their area of accountability. Their input informs our
risk management process.

The senior management team regularly engages with providers of financial capital, including
large shareholders and strategic funding partners. This provides an understanding of the
independent perspective of key stakeholders and their material concerns, which provides
input in the identification of material matters. The Group Audit, Risk and Compliance
Committee (GARCC) monitors the risk management process across the Group’s divisions.

The Board undertakes discussions throughout the year on matters it believes could impact
our ability to create and protect value for stakeholders. During these discussions, the Board
tests the relevance of our material risks and opportunities and provides guidance on where
matters may need to be revised or removed to ensure our strategy remains responsive to
our changing operating environment.

Determining materiality

We apply materiality to focus discussion
and decision-making on the significant
matters to the Group. This improves
the quality and relevance of available
information and enables an efficient and
productive allocation of capital.

We consider various inputs to determine
our material risks and opportunities,
including:

« The environment we operate in,
including changing industry and
consumer trends (page 34)

« Our stakeholders' expectations and
concerns (page 44)

» The Group's underlying capitals,
which provide the resources we rely
on (page 25)

» The outcomes of the Group's risk
management process (page 38)

How our approach to risk changed over the course of the year

The Group completed a risk maturity assessment and developed a
target operating model for its integrated risk function during FY24.
This work included revising and strengthening our risk frameworks

hodologies, includi :
and methodologies, including our » Conducted formal interviews and workshops with key

Enterprise risk management framework (ERMF) executives to identify top risks

+ Risk management policy - Aligned the risk strategy with the Pick n Pay strategy
. Risk appetite framework and the Boxer and Clothing expansion plans

Combined assurance framework charter - Provided training on updated risk methodologies for

the first line of defence
» Corporate governance charter . . )
- Revised risk registers across the Group

« Conducted deep dive investigations into key risk areas

« Enhanced risk reporting to management and the Board

« Analysed industry emerging risks and their potential impacts
on the Group

« Putforward an FY25 combined assurance plan to the GARCC
for approval

The Group's risk and compliance function undertook the following
key activities with the assistance of an independent risk
management consultant:
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— Enterprise Risk Management Framework

The ERMF provides a set of principles that guide effective and efficient risk management processes, communicating its value and explaining its
intention and purpose.

[ Enterprise Risk Management Framework ]

Anticipate and prepare Withstand Respond and recover Sustain

Risk strategy and appetite

Risk taxonomy
Risk culture

Governance and accountability

! Risk identification S Establish risk management systems and processes ‘
1 i isk tools an across the Group which support the service model. 1
! andanalysis technologies !
| N S
7)) 1
L9 Risk evaluation . ( R
1 9 Risk data Set clear data standards and ensure data is ‘
f 5 modelling and organised and sequenced to enable proactive !
' analytics risk management. !
'@ g ) omo
| E Risk treatment 2 |
:Q ( N ©
= 5 : o
: o .
) esg:gcmg Maintain an available, productive and skilled o
3 E Risk monitoring capabilities workfaorce in the risk function.
2 and reporting \ J 1
; ( 0 :
f ] T Policies and Maintain policies and procedures to provide structure ‘
: Risk communication and and standardisation of processes carried out across 1
' . procedures ’ ; !
‘ consultation the Group and support effective management of risks. |

(& /

Combined assurance

The Group's combined assurance strategy ensures adequate assurance over the material risks. The risk and compliance
and internal audit functions play a key role in reviewing the effectiveness of risk management systems and internal controls.

Risk culture is the encouraged and acceptable behaviours, discussions, decisions and attitudes toward taking and managing ‘ )
risk within the Group.

Risk taxonomy is a set of risk categories that are used throughout the Group to identify, aggregate, analyse and prioritise risks
and opportunities.

Risk strategy sets out the types of risks which the Group is willing to retain in implementing its strategies.

Risk appetite is the nature and amount of risk which the Group is willing to accept to meet our strategic objectives. The @——
risk appetite explicitly defines the boundaries within which management is expected to operate when pursuing the business
strategy and enhancing the culture. This might differ between business units.
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Year-on-year residual risk profile changes

The enhancements in our risk methodology and the detailed work performed in FY24 have led to revisions in our top risks. These updates
reflectimproved risk identification and mitigation processes and account for developments over the year.

The residual risk rating is the exposure that remains after considering the control environment in place to mitigate those risks.

The heat map presented below illustrates the potential likelihood and impact of the Group’s material risks at a residual level. A clear understanding
of the probability and impact of material risks guides the Group in its prioritising and managing of risks, in order to minimise any negative impact

on value creation.
4 I
FY23 risks FY24 risks

Financial resilience

Execution of strategy

Customer experience and satisfaction
Success of the franchise model (new)

Brand and reputation (new)

Operational disruption and business resilience
Digital stability and security

Talent retention and diversity

Compliance with laws and regulations

10 Environmental and social risk

Customer value proposition

Operational disruption and business resilience
Health and safety

Digital stability and security

Foreign investment returns

Talent retention and diversity

Climate change

Successful execution of strategy

0N OO AWM=

O NGO A N =

1. Rare 2. Unlikely 3. Possible 4. Likely 5. Almost certain 1. Rare 2. Unlikely 3. Possible 4. Likely 5. Almost certain

5. Severe
5. Severe

4. Major
4. Major

3. Significant
Impact

3. Significant
Impact

2. Minor
2. Minor

1. Insignificant
1. Insignificant

Likelihood Likelihood

- J

Governance at work

The effectiveness of our governance and risk management, including the accurate and timely identification of material risks and opportunities,
our commitment to social and environmental sustainability, our financial performance and the successful execution of the long-term strategy,
are all inseparable elements of long-term value creation.

During the year, our Board undertook several discussions related to material matters that could impact our ability to create and protect value
for our stakeholders. These discussions are presented on page 36 and unpacked in more detail in our Corporate Governance Report. They
reflect the risks and opportunities the Group identified as material in FY24, how these are being mitigated and, where relevant, viewed as growth
opportunities through our long-term strategic plan.

The table below demonstrates the management and Board oversight responsibilities for the top 10 risks.
Social, Nominations

Audit,Riskand Ethicsand Financeand and Corporate
Executive Compliance Transformation Investment Governance Remuneration

FY24risks Committee = Committee = Committee = Committee = Committee = Committee
1 Financial resilience v v v v v
2 Execution of strategy v v v v v v
3 Customer experience and satisfaction v v v

4 Success of the franchise model v v v

5 Brand and reputation v v v

6 Operational disruption and business resilience v v v v

7 Digital stability and security v v v

8 Talentretention and diversity v v v v v
9 Compliance with laws and regulations v v v v

10 Environmental and social risk v v v v v
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Our material risks and associated opportunities

1. Financial resilience

The Group’s ability to withstand economic disruptions, market fluctuations and other financial challenges by maintaining

required liquidity and solvency.

Risk context Risk to value creation Mitigation and opportunity

Thedeteriorationinthe financial performance
of the Pick n Pay supermarket business led
to substantial operating losses and resulted
in increased pressure on Group liquidity as
net debt increased to R6:1 billion at FY24
year-end. The Board launched a two-step
Recapitalisation Plan and secured liquidity
through a restructure support agreement
with funders. Refer to the CFO report for
further information.

Change in residual risk

Increased

2. Execution of strategy

+ Sustained sales and gross profit margin
pressure in Pick n Pay supermarkets

« Unsuccessful execution of
Recapitalisation Plan

+ Breach of financial covenants

Potential consequence

+ Further losses in Pick n Pay, higher
borrowings and reduced cash flow

» Constrained working capital and access
to capital investment funding across
Pick n Pay, Boxer and Clothing

Risk management

» The strategy to turn around the
Pick n Pay business

- Appointed independent advisors
for the successful delivery of the
Recapitalisation Plan

- Constructive engagement with
shareholders

« Appointed professional debt and cash
flow advisors to strengthen cash flow
forecasting and reporting

» Regular engagement with funders and
the development of KPIs and early
warning triggers

Opportunity for value creation

The recapitalisation of the business will
reduce debt and provide the necessary
resources to invest in the growth of the
business, while unlocking the value of the
Group's Boxer business for shareholders.

The Group’s ability to successfully implement its new long-term turnaround strategy.

Risk context Risk to value creation Mitigation and opportunity

The previous Ekuseni strategy succeeded in
areas such as Boxer, Clothing, and Online but
failed to stop declining sales and earnings in
Pick n Pay supermarkets. The Board made
key senior leadership changes, and the new
CEO launched a strategy to transform the
Pick n Pay business. The strategy will be
implemented in a difficult economic and
highly competitive trading environment.
Refer to the CFO report and Strategy
section for further information.

Change in residual risk

Increased

- Insufficient human capital to execute
strategy

« Inadequate planning and oversight
of strategic execution

« Deviation from plans and timelines

- Lack of executional discipline

« Lack of available store sites for
expansion in Boxer and Clothing

Potential consequence

« Lossinmarket share
» Further financial losses in Pick n Pay

« Limited expansion in high-growth
businesses

Risk management

- Strengthened leadership team and
organisational structure implemented

» Detailed implementation plan with
performance measures and monitoring

- Regular collaborative engagements
across divisional management

» Executive performance and retention
incentives tied to strategic KPIs

» Strengthened regional and operating
structures, with new appointments to
address skill and capacity constraints

» Enhanced training and development
» Increased Board oversight

Opportunity for value creation

The new long-term plan is built on strategic
principles that are considered realistic,
actionable and defendable. The plan has
already brought stability to the business,
with encouraging growth across key KPlIs.
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Our material risks and associated opportunities

3. Customer experience and satisfaction

The Group’s ability to provide customers with an excellent shopping experience that meets their expectations.

Risk context Risk to value creation Mitigation and opportunity

South  Africa's challenging economic
environment, characterised by high
unemployment and rising household costs,
has intensified competition among retailers
for a shrinking consumer wallet.

The Group's customer value proposition
must meet customers' needs for lower
prices and greater value.

Change in residual risk

Increased

» Uncompetitive product range

+ Poor customer service

« Poor operating and store standards

+ Inadequate employee training
Poor stock quality and availability

«  Worsening macro- and socio-economic
conditions

Potential consequence

+ Declining customer satisfaction
and loyalty

+ Reputational damage

« Loss of market share

+ Further losses in Pick n Pay

4. Success of the Pick n Pay franchise model

Risk management

- Strong, skilled and experienced
management team in Boxer

- Strengthened leadership and regional
structures in Pick n Pay with clear
accountability

- Range and space optimisation
initiatives

» Reinstated fresh food cornerstones
in Pick n Pay

» Strengthened store management,
including customer service managers

» Training and development programmes

» Regular monitoring and analysis of
customer satisfaction metrics

Opportunity for value creation

The turnaround strategy is entirely focused
on improving Pick n Pay for its customers,
including through range development, store
optimisation and customer service. The
proven Boxer customer value proposition can
be rolled out to white space to create value
for the Group.

The Group’s ability to advance an effective franchise model in a difficult economic environment that delivers sustainable

mutual value.

Risk context Risk to value creation Mitigation and opportunity

Pick n Pay operates 722 franchise stores in
five southern African countries and across
a number of retail formats. The success of
Pick n Pay is closely bound to the success
of these highly skilled and experienced
franchise partners - who play a valuable role
in the Group's growth strategy and as brand
ambassadors.

Change in residual risk

Increased

Difficult market conditions that reduce
sales volumes and profit margins

« Slow or inadequate response to
changing market dynamics

« Misaligned goals and needs between
franchisor and franchisee

Franchisee concentration
Potential consequence
- Deterioration in franchise relationships

+ Reputational damage
Higher franchise debt

Risk management

- Implementation of the new interim
franchise model with revised terms
to drive mutual value creation

» Regular franchisee engagements

» Formal franchise debt management
processes

Opportunity for value creation

Pick n Pay manages a dynamic and
responsive franchise model which provides
additional financial and operational support
to franchisees when required to ensure
mutual value creation. The store reset plan
(page 59) will leverage the competitive
advantage of the franchise model in the
Pick n Pay strategy.

The Group's risk management, mitigation and monitoring processes
responded quickly to the downturn in the Pick n Pay performance
and related operational and financial challenges, with action taken
to effect change in leadership and strategy and protect liquidity.
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5. Pick n Pay brand and reputation

Pick n Pay’s ability to maintain trusted relationships with stakeholders, including customers, investors, employees,
franchisees, suppliers, landlords and the broader public.

Risk context Risk to value creation Mitigation and opportunity

Pick n Pay is an iconic brand in South Africa
with a rich history of innovation, excellence
and ethical corporate responsibility.

As a prominent brand, Pick n Pay attracts
significant media attention, which can
impact its relationships with stakeholders.

The negative FY24 financial performance
from the Pick n Pay supermarket business
reflects decreased customer advocacy and
market share, which resulted in negative
media and analyst coverage.

Change in residual risk

Increased

Inability to improve customer offer

and service

Sustained under-performance impacting
franchise network stability

Market share decline affecting supplier
and landlord relationships

Potential consequence

Reputational damage

Deterioration in stakeholder
relationships

Loss in market share

6. Operational disruption and business resilience

Risk management

New leadership across the key areas
Revised brand and marketing strategy

Integration of marketing and customer
service

Planned launch of internal
communications “Hearts and Minds”
strategy

Enhanced customer service training

Sales and marketing initiatives to drive
customer loyalty

Continuous monitoring and response to
media and social media coverage

Ongoing commitment to environmental
and corporate social responsibility
initiatives

Opportunity for value creation

Streamlined
clear

leadership  structure for

accountability and stakeholder

engagement to ensure careful brand and
relationship management.

The Group’s ability to maintain security and stability across its business operations and value chain.

Risk context Risk to value creation Mitigation and opportunity

The Group anticipates disruptive events that
could impact its ability to trade effectively,
including system failures, power outages,
riots, and natural disasters.

The Group assesses its systems, processes,
and people to resist and recover from
these events, crucial in the South African
context of frequent load-shedding and
infrastructure challenges.

Change in residual risk

Decreased

Political instability and social unrest
Labour unrest
Increased load-shedding

Water shortages from ageing municipal
infrastructure and load-shedding

Fires, floods and natural disasters

Potential consequence

Catastrophic loss of assets and
infrastructure

Disruption in the supply of essential
food and groceries

Food waste

Breakdown in digital connectivity
and communication

Disruption in operations due to
labour unrest

Risk management

Business continuity and disaster
recovery plans

Crisis management protocols and
executive working groups

Alternative distribution centres as
backup supply

Generators in all stores and distribution
centres

Strengthened functional outsource
arrangements, and labour union
engagement

Enhanced security measures across
the store estate

Comprehensive insurance covers

Opportunity for value creation

Our commitment to

local procurement

protects customers against the impact
of international supply chain disruptions.
Distribution centres with solar and water-
efficient operations allow the Group to

conserve

resources. Stronger labour

relations and community support.
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Our material risks and associated opportunities

7. Digital stability and security

The Group’s ability to maintain and protect its IT infrastructure, online platforms and databases.

Risk context Risk to value creation Mitigation and opportunity

The risk to system stability and security due + System disruptions impacting customer Risk management

to increased global cyber and ransomware service and business operations . o

attacks, accelerated digitalisation, expansion Cyber attacks compromising * Specialist tl?ra.mfmalntalnlng ar_1dh lobal
of the overall estate and increased online confidential information PITEISIETEITIG) LT sty @ aLine st glielbe
transactions. best practices

»  ITsystems failing to support growth - Migration of most Pick n Pay systems
+ Inaccurate or delayed information to cloud services

Decreased affecting decision-making

Change in residual risk

» Daily backups of core systems for
Potential consequence quick restoration

» Regular cybersecurity assessments

+ Loss of customer trust and loyalty a7 s

« Financial losses from operational

disruption Opportunity for value creation
+ Regulatory fines and reputational The Group's ongoing digital innovation
damage advances our online retail offer, drives

the growth in value-added services and
enhances our Smart Shopper loyalty
programme.

« Competitive disadvantage due to
outdated systems

8. Talent retention and diversity

The Group’s ability to build and retain a talented, diverse and motivated workforce.

Risk context Risk to value creation Mitigation and opportunity

The competitive talent environment may « Inability to compete for critical and Risk management
make it difficult for the Group to attract and transformed skills

retain key talent. + Remuneration policies promoting

-+ Difficulty in recruiting and training diversity, career progression, training
Change in residual risk effective store managers and incentivisation
+ Lack of training and development to

8 X « Clear transformation targets
support succession and expansion plans

Increased

» Industry benchmarked remuneration
+ Increased employee costs policies

- Labour stoppages + Employee engagement through

Potential consequence employees roadshows, wellness

campaigns and surveys
» Key-man dependencies and capacity

. » Planned "Hearts and Minds" campaign
constraints

to improve culture and morale

+ High employee turnover . ) B
g ploy » Constructive relationship with

+ Negative impact on customer service labour unions

and operating efficienc - . .
perating 1ency - Ongoing investment in training and

+ Limited pipeline for new store managers education

to support growth

) Opportunity for value creation
« Labour force not representative of the PP y

South African demographic We remain committed to providing rewarding
career opportunities for a team that reflects
the diverse communities that we serve. This
will unlock competitive advantage in the
South African retail industry.
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9. Compliance with laws and regulations

The Group’s ability to uphold the highest standards of food safety, occupational health and safety and legislative compliance.

Risk context Risk to value creation Mitigation and opportunity

The highly regulated South African retail
industry requires robust compliance
frameworks covering consumer protection,
fair competition, health and safety,
employment equity and privacy.

As 3 trusted retailer we are committed to
providing our customers with high-quality
food and groceries and a safe and secure
shopping experience, through compliance
with applicable law and standards.

Change in residual risk

Decreased

10. Environmental and social risk

+  Non-compliance with safety standards
in stores, distribution centres or offices

» Business partners do not adhere to
minimum health and safety standards

+ Stocking or preparing unsafe food or
other grocery products

« Inadequate compliance processes to
ensure we operate within the ambit of
the required legislations

Potential consequence

+ Health orinjury risks to customers or
employees

+ Reputational damage

- Penalties and fines

Risk management

- Robust food safety protocols across
the value chain

» Rigorous health and hygiene standards

- Guidance from expert scientific bodies,
including the South African Department
of Health and the National Institute for
Communicable Diseases

» Regular food safety, occupational
health and safety and supplier audits

- Appointment of Group Compliance
Officer and implementation of
strengthened compliance framework

Opportunity for value creation

We have been proactive in ensuring
compliance with laws and regulations and
reduced the cost of compliance.

The Group’s ability to reduce its impact on scarce resources and maintain operations in the face of environmental

degradation and social discord.

Risk context Risk to value creation Mitigation and opportunity

Climate change and food security is a
concern for the Group and its stakeholders,
particularly as poverty and hunger are
so prevalent across South Africa and the
regions we serve. In addition, climate change
and changing weather patterns could
disrupt the availability of raw materials and
energy supply, as well as operations along
our supply chain.

The Group is committed to reducing its
impact on the environment and building the
resilience of our operations.

Change in residual risk

Unchanged

- Climate change impacting food security
and resource availability

»  Worsening socio-economic conditions
increasing poverty and hunger

+ Inadequate ESG strategies to respond
dynamically to changing risks

+ Misalignment of stakeholder and
business needs

+ Incomplete or inaccurate ESG reporting
Potential consequence
+ Reputational damage

+ Loss of market share
« Reduced investor support

Risk management

» Formal ESG strategies and targets

» Monitoring and reporting to ESG
Steering Committee

» Provisioned ESG budget

» Independent assurance of ESG
reporting

» Ongoing community engagement

Opportunity for value creation

Pick n Pay has approved a comprehensive
new sustainability strategy which is
focused on profit-impact projects which
reduce costs or increase revenue.

The summary of the Group’'s material risks and associated opportunities provided in this chapter, represents the most material
residual risks facing the Group, after taking into account the controls in place to mitigate those risks. The Group faces many other
risks in the ordinary course of its business which are mitigated through a framework of standard operating controls, processes and
procedures. A more comprehensive list of the risks facing the Group will be provided to shareholders in a detailed Rights Offer Circular
ahead of the launch of the Rights Offer in July 2024.
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Balancing the needs, interests and
expectations of stakeholders

Effective stakeholder engagement anchors our understanding of our role in society,
fosters accountability, drives performance and allows us to navigate dynamic market
conditions that impact our business. Constructive engagement leads to improved
services and decision-making and keeps our strategies aligned with emerging risks

and opportunities.

We are committed to building strong and trusted relationships with our stakeholders,
built on transparent, constructive and authentic engagements that prioritise long-

term value creation.

Identifying and understanding our stakeholders

The Group's value creation is linked to the strength of its stakeholder
relationships. We continuously review our stakeholder landscape to
ensure we are engaging with all groups that could significantly impact
our operations. The Group's integrated programme of stakeholder
engagement ensures that the business remains accessible and
accountable to key stakeholders and that it engages regularly on
material matters.

1. We identify stakeholders through
ongoing engagement with individuals,
groups and organisations.

How we engage

We prioritise engagement with stakeholders who significantly
impact or influence our operations and value creation. Our
tailored engagement methods include direct interactions,
meetings, forums, surveys, portals, conferences, roadshows,
joint planning, and development initiatives.

We conduct targeted engagements as needed to address
specific matters that emerge.

The Board is dedicated to maintaining stakeholder engagement that
is constructive, fair, and transparent, reflecting the Group’s core
values. The Board oversees the governance of key stakeholder
relationships, supported by the Sacial, Ethics and Transformation and
the Nominations and Corporate Governance Committees. It entrusts
the CEO and senior management team with the implementation and
execution of stakeholder engagement strategies.

2. We review our stakeholder
engagements to ensure they
are effective and relevant.

We engage to

- Gaininsight into the quality of our relationships with
key stakeholders

 |dentify and address matters impacting stakeholders
and our business

- Understand stakeholders' expectations, aspirations,
and interests
To strengthen valued relationships through transparency
and accountability

- Factor in stakeholders’ needs and interests when
identifying strategic opportunities and risks

S /
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- )
3. The Board seeks to Responsibilities

ensure that the Group's Key stakeholders Responsible executives reporting to CEO
long-term strategy

Palances the needs, i Customers m:ggg:gg Eﬁggﬂm glocrerr] ey
interests and expectations Managing Executive: Clothing
of key stakeholders

in the best long-term
interests of the business.
We consider our key
stakeholders’ legitimate
needs and interests when
making business decisions,
pursuing strategy and
driving performance. The
Board receives reports on
all material stakeholder
engagements, including
emerging risks and
opportunities.

Employees Chief People Officers: Pick n Pay and Boxer

Franchisees Head: Pick n Pay Franchise

Suppliers Heads of Commercial: Pick n Pay and Boxer

Landlords Heads of Property: Pick n Pay and Boxer

Chief Finance Officer

Equity and debt funders | jo54: Treasury and Investor Relations

Communities ESG Officers: Pick n Pay and Boxer

®@@®® G @

e
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Our customers

Why our customers are important

Customers are the heart of our business - they are our primary revenue source and provide crucial insights that guide strategic decisions. We are
committed to offering a broad and relevant range of high-quality, competitively priced products and services. We ensure our customer offer

meets expectations and adapts to changing demands by understanding and anticipating customer needs.

What our customers ask of us

Value: competitive pricing and personalised loyalty
rewards

Strong range: with consistent high levels of product
availability

Quality: high product quality with guaranteed food safety
and traceability

Convenience: closer store proximity and easier ways
to shop

Great shopping experience: modern and secure stores
with outstanding customer service

Privacy: protection of personal information

Conscious retailing: community support and
environmental sustainability

How we respond

Price investment: operating efficiency enabling
competitive prices and promotions

Range development: continuous product enhancement,
including private label development and value-added
services

Modern retail offer: expanding and modernising our
physical stores and enhancing our digital presence

Optimising loyalty: ongoing enhancement of the Smart
Shopper loyalty programme

Prioritising customer service: increasing customer-
focused employee training

Community and environmental stewardship: actively
supporting the communities we serve

How we engage
- Daily engagements: customer interactions in physical
stores and on our online platforms

- Social media: social media platforms to encourage
customer feedback

- Focus groups: to refine and enhance customer offer
and experience

—

Key engagement themes and actions

The previous Ekuseni strategy sought to reposition customers
at the heart of the Group’s long-term vision, most notably with
customised product ranges and more competitive pricing.
The strategy delivered for our customers in three key areas
of the business - Boxer, Pick n Pay Clothing and Online.
However, strategic execution in the Pick n Pay supermarket
business did not deliver the strategic targets set for our core
supermarket customer.

The deteriorationin Pick n Pay's performanceindicates that we
have not improved our business for Pick n Pay customers and
need to do much more to become their supermarket of choice.
Feedback from customer engagements has highlighted three
critical areas requiring immediate attention and improvement
in Pick n Pay:

- Customer service: enhancing the quality and
responsiveness of customer service to ensure a
consistently positive shopping experience

- Range: broadening and tailoring our product range to
better meet the diverse needs and preferences of
customers

- Pricing: revisiting the pricing strategy to ensure everyday
competitiveness and value for money
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Our employees

Why our employees are important

Employees are the cornerstone of our business and the primary point of contact with our customers. From procurement to the shop floor, our
diverse teams shape the shopping experience at Pick n Pay and Boxer through customer service, retail expertise and a commitment to quality
and efficiency. We leverage the strength of our team by aligning our workforce with our strategic goals, enhancing our productivity, and fostering
a culture of accountability and recognition.

What our employees ask of us How we engage
- Competitive compensation: fair wages and market-related - Regular communication: one-on-one and team meetings,
benefits performance reviews and strategic updates
- Job security: stable employment with certainty of hours - Digital engagement: increased use of technology for
and shifts employee roadshows, social platforms and digital media to
- Inclusivity: a diverse and equitable workplace foster a connected workplace
. Safety: a secure and healthy work environment - Union engagement: regular meetings with labour partners
- Professional growth: opportunities for training and
advancement

- Work-life balance: wellness programmes that support /

personal and professional lives Key engagement themes and actions
- Corporate responsibility: employment within a

conscientious and ethical company The Group's negative FY24 financial performance and

subsequent changes in executive leadership and operational
structures negatively impacted employee morale and raised
concerns of business stability and job security, specifically in

Pick n Pay.
How we respond
In response, we implemented a new leadership model

- Faircompensation and benefits: ensuring our and management structure designed to clarify lines of
remuneration remains competitive and equitable, including responsibility, drive accountability, streamline decision-making,
share and cash reward and incentive schemes and incentivise innovation and performance. Our engagements

- Empowering structure: streamlined operations to enhance with employees and labour partners emphasised:

accountability, efficiency and employee satisfaction . The strength of our brands: and the importance of

- Comprehensive training programmes: enhancing Pick n Pay and Boxer to the communities we serve
customer service capabilities through targeted

- What set us apart: the growth opportunities within our
training initiatives

business
- Health and wellness: integrating wellness campaigns

k - Our new strategy: what we need to achieve together to
to support overall employee well-being

restore the success of Pick n Pay

- Flexibility: balancing productivity and personal needs

- Thecritical first steps: to re-organise leadership and
regional structures to empower teams and to improve
customer experience in Pick n Pay

- Simplicity and productivity: the importance of
streamlining operations to deliver lower costs and
improved service for customers

- Theimportance of relationships with our labour unions:
to align goals and foster a collaborative environment
that contributes positively to the long-term success
of the Group
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Our Pick n Pay franchisees

Why our franchisees are important

Franchise stores are an integral part of the Pick n Pay business, extending our store network and acting as key brand ambassadors within the
communities we serve. We support franchisees in developing profitable and sustainable businesses. This support is rooted in the strength of
the Pick n Pay brand and bolstered by efficient distribution and administrative platforms, which ensures franchisees are equipped to meet local

customer needs, while upholding Pick n Pay's values and standards.

What our franchisees ask of us

- Valued partnerships: opportunities for building profitable,
valuable and sustainable businesses

- Comprehensive business support: assistance in
governance, training, systems and marketing

Strong product range: access to quality products at
competitive prices

- Reliability of supply: consistent and timely delivery of
high-quality, safe products

- Operational efficiency: support in managing energy, water,
waste, and logistics costs

Accessible leadership: regular and constructive
engagement with Pick n Pay management

- Ethical brand: a trusted association with a corporate
leader with strong ethics and values

How we respond

- Proven franchise model: offering one of the most successful
and mutually beneficial franchise models in the retail
industry, responsive to changing market conditions

- Competitive pricing: leveraging high volumes and an
efficient distribution network to provide a cost-effective
product offer

- Flexibility and support: supporting start-up businesses,
smaller formats, or those struggling in tough trading
environments with additional management and
administrative support and more favourable trading terms

- Efficient supply chain: providing consistently reliable and
effective logistics

How we engage

- Regular communication: routine correspondence to
provide updates and address urgent needs

- Franchise forums: structured meetings to address
challenges and share best practice

- Training sessions: in the latest technologies and
operational practices

- Conferences: opportunity for comprehensive business
reviews, networking, strategic planning and community building

- Performance reviews: evaluations to assess franchise
performance and discuss strategic goals

- Store visits: personalised and expert support to ensure
compliance with franchise standards and to help optimise
operations

—

Key engagement themes and actions

The economic challenges that impacted the Group in FY24
were felt across our franchise network. Many franchisees,
particularly those in lower-income areas of South Africa, faced
lower sales volumes and shrinking margins amid increased
retail competition and tighter consumer budgets. Despite
these challenges, many franchise partners continue to
excel. They consistently achieve some of the highest trading
densities in our network by operating smaller neighbourhood
supermarkets equipped with extensive retail knowledge and
keen customer insights.

The Group introduced a new interim franchise model enhancing
loyalty rewards for purchases from Pick n Pay’s supply chain
to support franchisee profitability. Please refer to page 70 of
the CFO report.

» L9 2
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Our suppliers and service providers

Why our suppliers and service providers are important

They are fundamental to our success in the highly competitive retail sector. We procure goods and services from a broad network, including
SMMEs that were mentored through our enterprise development programmes. We engage to source high-quality products at the best price and

ensure food safety, sustainable and ethical business practices, innovation and consistent on-shelf availability.

What our suppliers and service providers ask of us

- Fair engagement: transparent negotiation, reasonable
contract terms and fair prices

Efficient administration: consistent and timely payments
in line with contract terms

- Sustainable partnerships: the opportunity for long-term
mutual growth

- Innovation: support for research and development and
opportunities to innovate

A responsible partner: support small business
development and environmental sustainability, including
energy, water and waste efficiency

Showcase for range: comprehensive offer to display
innovation

How we respond

Fair business practices: a commitment to fair, efficient
and mutually beneficial relationships, with an emphasis on
local procurement

Support for small businesses: developing small, diverse,
and ethical suppliers, including expanding own brand and
confined label products

Strategic partnerships: ongoing enhancement of our

value-added services offer and Smart Shopper loyalty
programme through strategic collaborations

Financial support: Pick n Pay Fast Pay provides a
competitive funding platform to suppliers for the early
settlement of invoices

How we engage

- Ordering and replenishment: regular discussions around
pricing and payment terms and ongoing co-ordination of
orders, fulfilment and efficient logistics

- Quality and compliance: engagements to ensure
products meet specified quality standards and regulatory
compliance, including audits, product testing, and
certification processes

- Performance reviews: to discuss key performance
metrics, address issues and provide feedback

- Product development: collaborate to improve existing
products or develop new products

- Risk management: assess and mitigate risks related to
supply chain disruptions, including geopolitical factors or
economic changes that could impact the supply chain

- Collaboration on ESG initiatives: improve sustainability in
areas like sourcing, packaging, and logistics

—

Key engagement themes and actions

On his return as CEO, Sean Summers initiated comprehensive
discussions with key suppliers to understand their views
on Pick n Pay supermarket's performance. This provided
independent insights to identify business practices that
had potentially contributed to the decline in sales volumes
and profitability. Additionally, he explored ways to enhance
collaboration with key suppliers to help restore profitability.

As a direct result of these engagements, Pick n Pay:

- Appointed a new buying leadership team across fresh
produce, groceries and general merchandise

- Strengthened regional structures to allow for more local
procurement and quicker decision-making

- Increased integration across buying, marketing and
supply chain logistics

/
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Our landlords

Why our landlords are important

The Group manages its store estate primarily on a leasehold basis, with landlords providing the physical space to operate and serve customers.
Strong relationships with landlords ensures favourable lease terms, continuity of business operations and the flexibility to adapt to changing
market dynamics through store expansion or conversions. We engage to provide insights into our business, transparency in terms of trading
conditions and to align strategic objectives.

What our landlords ask of us

- Fair engagement: transparent negotiation and reasonable
lease terms

- Efficient administration: consistent and timely payments
in line with lease agreements

- High-quality stores: attract customers to the shopping
centres in which we trade

- Sustainable partnerships: opportunity for long-term
mutual growth

- Aresponsible tenant: ethical business practices and
environmental sustainability, including energy, water and
waste efficiency

- Store pipeline: to support our growth drivers Boxer and
Pick n Pay Clothing

How we respond
- Transparency: candid and fair dealings in all lease
negotiations to foster trust and collaboration

- Financial reliability: consistent and timely payments in line
with lease agreements

- Store standards: attracting customers with modern and
well-maintained facilities

- Long-term partnerships: building relationships that
encourage mutual growth and resilience

- Ethical practices: committing to responsible retailing and
environmental sustainability

How we engage

- Lease negotiations: establish or renew lease terms

- Operational co-ordination: regarding maintenance,
security and logistical support

- Siteinspections: compliance with all agreed-upon
standards and regulations

- Risk management: assess and mitigate risks to the
security of premises and safety of customers

——

Key engagement themes and actions

FY24's financial losses were directly attributable to weak
sales within the Pick n Pay supermarket business, affecting
turnover-linked rentals and raising landlord concerns about
the Group's financial stability.

Our swift action to protect liquidity and plans to recapitalise
the business have ensured the continued fulfilment of all lease
obligations. Under the new strategy, engagements with landlords
are focused on optimising our store portfolio to adapt to changes
in market dynamics and consumer behaviour changes. Our
discussions have emphasised:

- Store closures where changes in market dynamics have
meant that sites are no longer viable

- Store conversions to potentially more profitable formats,
such as Boxer or a Pick n Pay franchise

- Store reconfigurations to optimise space utilisation and
trading densities

+ Investmentin our commitment to growth and
refurbishment across Pick n Pay Clothing and Boxer
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Our equity and debt funders

Why our funders are important

Equity shareholders and debt funders are vital to the Group's long-term success, providing the capital required for operational stability, growth
and innovation. We engage with funders and the broader investment community to provide a comprehensive and well-understood investment
case that takes a sustainable long-term view. We maintain open dialogue with our funders to ensure they can make informed investment decisions
and that our share trades at a fair value.

What our funders ask of us
- Consistentinvestment returns: sustainable returns with
managed risk

- Robust corporate governance: ethical leadership that
fosters trust and stability

- Effective risk management: strategies to mitigate
economic, social and environmental risks

- Transparent financial reporting: compliance with
international standards for timely and accurate disclosure

- Clear business insights: detailed insight into the business
model, strategy and key profit drivers

How we respond

- Strong governance framework: upholding high standards
in transparency, accountability, and ethics

- Commitment to long-term growth: focused strategy on
restoring sustainable profitability and expansion of our
growth drivers

- Innovation within risk boundaries: encouraging innovation
while controlling risk

- Enhancing capital efficiency: maximising returns through
strategic capital management

How we engage
- Market communication: regular updates via market
announcements, result presentations and trading updates

- Directinteractions: investor and lender roadshows,
broker-hosted conferences, and one-on-one meetings

+ Regular communication: telephone and email
correspondence

- Annual engagements: increased interaction for annual and
extraordinary shareholder meetings

—

Key engagement themes and actions

The past year presented significant challenges, driven by the
under-performance within the core Pick n Pay business. The
previous Ekuseni strategy did not achieve expected sales and
earnings targets, resulting in higher gearing. In response, the
Board implemented leadership changes, approved a revised
strategic plan and advanced a two-step Recapitalisation Plan.
This aims to provide the Group with the resources required
to stabilise the business and return to a growth position. We
engaged closely with major institutional investors and long-
term funders to:

- Address concerns and provide clarity on the challenges
faced and explain the corrective measures being
implemented in Pick n Pay

- Provide insight into the turnaround strategy and provide
confidence in its prospects
- Restructure funding to secure the necessary liquidity

- Secure support for the Recapitalisation Plan to
recapitalise the Group, settle debt, reinvest in the Group
and rebuild profitability

/
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Our communities

Why our communities are important

Our success depends on the well-being of the communities we serve. Our business grows hand-in-hand with our contribution to society.

We engage to provide meaningful socio-economic support and create opportunities for sustainable economic growth.

What our communities ask of us
Food security: access to affordable, quality food in clean
and safe environments

- Hunger alleviation: support for feeding schemes and
community outreach programmes

- Literacy and education: investment in our School Club and
other educational initiatives

Job creation: fostering local economic development and
opportunity, including in small scale farming

-+ Education on nutrition: programmes to promote healthier
food choices

- Environmental sustainability: environmental
consciousness

How we respond
Responsible practices: integrating environmentally and
socially responsible practices across our operations
Supporting local: engaging with diverse and ethical local
suppliers to enhance community ties

- Employment initiatives: local community employment
through long-term sustainable growth

- Promoting health and sustainability: advocating for
healthier lifestyles and sustainable living

How we engage

» Charitable foundations: active community involvement
through the Feed the Nation Foundation and the Ackerman
Pick n Pay Foundation

- Community forums: collaborate with co-operatives,
university partnerships and the Pick n Pay School Club

» Local programmes: engage through store-based
social outreach programmes, support small business
development, and Boxer's farming programmes

- Environmental initiatives: address environmental
concerns, including reducing plastic use and providing
reverse vending machines for in-store recycling

—

Key engagement themes and actions

Our social investment strategy is committed to empowering
our communities. We focus on reducing food insecurity
and enhancing education through literacy and nutrition
programmes. Our efforts extend to supporting cultural,
sports, and environmental projects, which all reflect our deep
commitment to the community welfare and development.
Please refer to our 2024 Sustainability Report for
further information.
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CEO's reflections:
restoring and

revitalising
Pick n Pay

Sean Summers
Chief Executive Officer

i S

My return to the Pick n Pay Group was driven
by a deep sense of purpose and commitment to
making a meaningful difference. Together, we
will navigate the challenges ahead and create
a brighter future for our Group, our people, our
customers and our shareholders.

| returned to the Group in September 2023 with a sense of sadness
at the passing of our founder, Raymond Ackerman, and a deep sense
of responsibility to the Group that had given me and my family so
much. | “grew up" in Pick n Pay and it was an immense privilege to
forge my career with one of South Africa’s most iconic retail brands
and lead the Group for 11 years as CEO before my departure in 2007
after a 31-year career.

While | was away from the business for 17 years, | continued to watch
its journey with keen interest and remained close to the Ackerman
family. When Wendy and Gareth approached me to consider taking
the reins once again, | instinctively knew that the Group was in a
difficult place. It was clear, even from afar, that the brand had lost
the close connection with its customers, its people and the in-store
experience that had made it so special.

| found a business that despite its rich history, admired brand and
strong market presence, had critically lost its sense of purpose
and momentum. It was clear that the results for FY24 were on a
steep downward trajectory, driven by substantial losses in the
core Pick n Pay supermarket business. On the positive side, | also
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found pockets of excellence, with extraordinary performances from
Boxer, Pick n Pay Clothing, the development of a world-class online
retail platform in asap! as well our growing value-added and financial
services operations.

More importantly, | found a
team that was more than
willing to be motivated to
transform the Pick n Pay
business and restore it
back to its rightful place

in the retail landscape.

The decline in Pick n Pay had happened over a protracted period.
Deep cost-cutting, a series of voluntary severance programmes,
a reliance on external consultants and advisors had weakened the
operational leadership and taken the Group's focus away fromits core
competence and customers. This was further exacerbated by under-
investment in existing and new stores. The brand was struggling for
relevance in a highly contested market further compounded by a
confusing brand split and proposition.
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The urgent need for immediate action quickly became evident - a simple but effective strategy that would refocus the Pick n Pay team on the
fundamentals of retail, streamline operations, strengthen our product offer, and re-engage our people. Critically, the strategy would be led,
implemented, and owned by the people of Pick n Pay without any dependence on professional consultants.

All of this was compounded by a challenged balance sheet and debt structure which will be resolved by the two-step Recapitalisation Plan

underway, comprising the Rights Offer followed by the Boxer IPO.

Our turnaround is built around six key priorities designed to revitalise our Pick n Pay core retail business and restore its profitability.

4 N [ )
1. Leadership and people 2. Resetting our store estate
We introduced a simplified leadership structure, bolstered with the We are taking a hard look at our store portfolio to create a more
return of seasoned executives who bring a wealth of experience sustainable and profitable estate. This involves converting some
and a deep understanding of both the retail industry and Pick n Pay. stores to Boxer, securing experienced franchisees for others,
. . " . and closing those stores that are no longer viable.
The new leadership team is focused on local decision-making,
enhanced accountability and strong succession planning. Each This strategic reconfiguration will help us optimise our footprint
operating region now has dedicated buying and store management and better serve our customers.
teams to better meet the specific needs of its local customers.
\ N\l J
4 N [ )
3. Improving our offer to drive sales 4. Optimising our operating model
We are refocusing on products and services that matter most Efficiency is key to improved profitability. We are simplifying
to our customers. This includes restructuring our commercial processes, reducing waste, and driving productivity across
teams, enhancing our fresh produce and private label offerings, the Group.
d i titi ici d ti .
and ensuring competitive pricing anc promations This will resultin a more efficient head office, a streamlined store
Strengthening our store management and employee training will estate, and a robust supply chain.
also improve the overall shopping experience.
- RN J
( N [ )
5. Leveraging the strength of our partnerships 6. Recapitalising the business
Our success hinges on strong relationships with our key A solid capital raising plan supports our transformation. The
stakeholders, including franchise partners, suppliers and anticipated Rights Offer and the planned listing of Boxer will
employees. We are committed to strengthening these relationships provide the necessary funds to recapitalise our balance sheet,
through regular engagement, training, and collaboration. invest in our business and rebuild our profitability.
Our goal is to create a capable, engaged, and empowered team The recapitalisation is crucial to implement a sustainable capital
that can drive our Group forward. structure and for long-term financial stability.
- RN J

Our determined ambitions for the growth of our Boxer, Pick n Pay Clothing and Online divisions remain in place notwithstanding the immediate
priority to stabilise the Pick n Pay supermarket business. These ambitions are on track and supported by a strong and capable leadership team
and clear KPIs. | am inspired by the management teams of these businesses who have made such an indelible mark on the South African retail
landscape, continuing to deliver outstanding growth against much larger competitors.

Rebuilding Pick n Pay into a
resilient and agile business
that can adapt to changing
market conditions and
meet the evolving needs
of customers is our goal.

I am confident that we

will position Pick n Pay for
long-term success with a
clear vision, a committed
team and robust and
actionable deliverables.

| am particularly excited by the transformation of Boxer into a strong
national brand which has consistently delivered market-leading sales
growth in the 22 years since we acquired it. Boxer's planned listing on
the JSE provides it with an exciting runway for growth.

To date, our turnaround strategy has delivered encouraging early
results, with positive like-for-like growth recorded for the Group
in the first quarter of FY25. However, this is just the beginning.
Over the next few years, we will continue to roll out our strategic
initiatives, measure our progress, and adjust as needed to ensure
that we stay on track.

The full implementation, as | indicated six months ago, will be a
multi-year journey. | thank shareholders for their support of our
strategy and for their open and constructive engagement.

| am optimistic about the future of Pick n Pay despite the challenges
we face as we go about restoring the legacy of Raymond and
Wendy Ackerman and all that Pick n Pay has always stood for.

Sean Summers
Chief Executive Officer

26 June 2024
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Our strategy

The Group’s strategy is focused on unlocking and growing shareholder value by:

« Returning the Pick n Pay segment to profitability via execution of a turnaround strategy in Pick n Pay supermarkets

. Continuing to accelerate the key growth drivers of Boxer, Pick n Pay Clothing and Online (the latter two businesses reported within

the Pick n Pay segment)

- Listing the Boxer business to ensure Boxer is accorded a market value which appropriately reflects its superior growth and Return

on Invested Capital (ROIC)

« De-gearing the Group via the two-step Recapitalisation Plan, which will substantially reduce Group debt service costs, reduce
risk, and provide management with the operational flexibility and resources to drive the Pick n Pay segment's return to profitability

The primary objective of the Pick n Pay strategy is a return to operational excellence and long-term business sustainability. The overall success
of the Group is highly dependent on the performance of its core Pick n Pay supermarkets business (groceries, liquor and general merchandise).
As such, the Group's strategy is keenly focused on returning Pick n Pay to profitability over the medium term, while continuing to drive the

exceptional growth of its Clothing and Boxer businesses.

Eickn[Zay

The strategy focuses on improving the performance of Pick n Pay
supermarkets and hypermarkets, primarily by driving like-for-like
sales growth through a strengthened customer offer, while sustaining
the strong growth in our Pick n Pay Clothing and Pick n Pay Online
divisions.

The plan seeks to meet the needs of the Pick n Pay customer,
with minimal overlap with our Boxer customer. Product and price
are critical elements of the plan and Pick n Pay will strengthen and
maintain a sustainable gross profit margin by building a compelling
product range with competitive pricing. Promotions will target the
products that matter the most to our customers to strengthen sales
volumes and profitability.

Pick n Pay understands the importance of improved customer
service, which will be key to unlocking improved like-for-like sales
growth. This will be achieved through strengthened leadership and
operational structures, and an internally focused “Hearts and Minds”
campaign aimed at step-changing advocacy of our people.

The reach of our supermarket estate is a strategic advantage for the
Group and enhancing the quality of our Pick n Pay supermarkets is a
key element of the plan. We will address the structural inefficiencies
in our company-owned estate by closing loss-making stores or
converting those stores to Pick n Pay franchise or Boxer stores.
Critical capital investment will modernise the balance of the estate
over time, through a targeted refurbishment and repairs and
maintenance programme. We will work closely with our landlords to
address structural issues in store size and store layout to improve
the customer experience and our sales per square metre.
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Key principles
The new Pick n Pay strategy is premised on three key principles:

1. Reasonable - it can be achieved
2. Defendable - it stands up to scrutiny

3. Actionable - it has the human and capital resource required

Our determined effort on operating efficiency and cost discipline will
continue, including targeted action on waste, staff productivity, store
operating costs and overheads.

The success of the strategy is highly dependent on the people of
Pick n Pay and on the strength of its partnerships. The plan has
prioritised the development of a highly effective leadership and
operational structure to drive performance and accountability and
increase our collaboration with our franchisees, suppliers, landlords
and other key stakeholders.

The Group's two-step Recapitalisation Plan is a critical priority under
the plan and will allow the Group to largely settle its debt, reduce its
interest charges and implement a sustainable capital structure that
allows for adequate investment in the turnaround of Pick n Pay. The
Recapitalisation Plan will be supported by strong working capital and
cash management.

Restoring Pick n Pay to profitability will take time and management
has no illusions about the magnitude of the task. Prior to FY24
Pick n Pay had consistently traded at a profit and the Group is
confident that this can be restored over the medium term. The
Group will prioritise the strength of its balance sheet and does not
expect to declare any dividends until Pick n Pay cash generation and
profitability has been restored.
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Leadership and people: Management reorganisation and succession planning

[

[

)

eﬁ Reset the store
estate
- Conversion of suitable
stores to franchise or
Boxer

» Close loss-making stores

»  Modernise the remaining
owned estate

3 (<

\

ea =\ Improve offer to
==/ drive sales

« Deliver more value
to customers with
consistent price
and promation
competitiveness

« Drive top-class leadership
presence

+ Reinstate fresh
cornerstones, reverse
unsuccessful ranges

/

o(‘\ Optimise operating

\

model

Reinstate Pick n Pay
as a brand loved by our
customers

Improve operational
execution and employee
productivity

Reduce waste, expenditure
on goods-not-for-resale

Mitigate incremental
cost from lower volumes
through opex cost
reduction

_/

L

)

)

9. ,of) Leverage strength
¥ ) of partnerships

\

+ Employees are key to our
success

Advance mutually
beneficial relationships
with our suppliers and
franchisees

+ Reset focus of our buying
teams on "buying to drive
trade”

0.,

Recapitalisation: Raise funding required to reinvest in the business, reduce working capital and reduce debt

Ambitions and associated targets’

Our key priorities are the driving force to return the Pick n Pay segment to profitability

4 N

ickn[Zay

A target of 2%+
medium-term trading
profit margin for the
Pick n Pay segment

FY25

FY26

Group operating cash flow break-even
(after capital investment and strategy implementation costs)

Pick n Pay trading result after leases?

Significantly reduce Group operating cash outflows
Operating cash burn after capital investment of c.R1bn (vs. R2.4bn in FY24)

@E®

FY27

Break-even (vs. R2.6bn FY24 loss)

- /

T This forward-looking information is the responsibility of the directors and has not been reviewed or reported on by the Group's external auditors. Please refer to page 5
for further information.
2 Trading profit after net lease interest costs.
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Pick n Pay's people underpin all its strategic undertakings. The Group implemented a new leadership structure in March 2024 that enhances role
clarity and management accountability, increases focus on key product categories and strengthens our regional operating structures.

Priority 1: Leadership and people

Objective:

Enhanced leadership and operational structures to restore a capable, motivated and empowered team
Keyimpact:

The right people in the right roles to drive sales and realise margin improvement

f N
Senior leadership and regional structures

Pick n Pay's senior leadership team has been strengthened with the appointment of experienced executives with proven track records. These
retail experts have identified key improvement areas, developed detailed plans and progressed to implementation. We are implementing a
strong and structured succession plan to ensure institutional resilience and continuity across all levels.

Pick n Pay has been reorganised into six trading regions (up from three) to strengthen operational leadership. The new structure provides
each operating region with greater autonomy, decision-making rights, and full profit and loss accountability. The structure embeds regional
buying teams with representation across fresh produce, groceries and general merchandise, ensuring closer engagement with stores. This
approach aims to improve our customer offer and drive like-for-like sales growth through local and agile teams that understand and respond
to regional conditions and consumer preferences.

Store operations

Store operations will be strengthened by restoring key management roles that had been reduced in recent years. Our focus is on store
managers, frontline staff, and fresh areas such as deli, produce, bakery and butchery. We will ensure a strong pipeline of managers through
our updated trainee management programme, supplemented by graduate intakes. Leadership, management and operational skills training
programmes are being implemented to advance career development across the business.

Culture and employee relations

Pick n Pay has launched an internal "Hearts and Minds"” campaign to boost employee advocacy. The campaign will communicate the need
for Pick n Pay to adapt to its new competitive reality and transition to a more efficient operating model, while also working together to regain
our collective sense of purpose and pride in the Pick n Pay brand.

Our strengthened regional structures will play a crucial role in implementing the campaign, ensuring clear and consistent messaging through
regular regional manager meetings, and establishing open communication channels between local management and staff. The initiative is
supported by our new employee communication and task management platform, MyPnP, powered by Yoobic, which allows us to deliver more
targeted communication to our entire workforce.

Timeframe:

g T N
H2 FY24 H1FY25 H2 FY25 H1FY26 H2 FY26 H1FY27 H2 FY27
1

New leadership and embed regional structures

1
Regional buying Store management
teams teams
1

Launch internal marketing campaign
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e@ Moving forward, the Group's

Priority 2: Reset the store estate focus for Pick n Pay will
The Group undertook a comprehensive review of the quality and not be lSCUIQ-Ut—G”—COSt',
profitability of the Pick n Pay company-owned store estate on a . .
store-by-store basis. The review focused on loss-making stores to We WI” fOCUS on belng a
clearly understand the reasons for the under-performance and the
prospects for returning each store to profitability. The results of the SmC]//ef bUt more pFOﬁtUb/e
review informed Pick n Pay's determined estate reset plan. Under- . .
performing stores will be converted into Boxer stores, converted into bUSIneSS n the Short term,
Pick n Pay franchise stores or closed entirely. Wlth fewer bUt bettef
Objective: . .
All stores converted to sustainable operating models StOfeS. ThIS WI” ensure
A modern high-quality store estate Iong term SUStGInUbIIIty Gnd
Key impact:
Over 100 under-performing stores under strategic review generate genU[ne g['OWth

Targeting R850 million of cost savings / loss avoidance

opportunities in the future.
Sean Summers, CEO

Conversions to Boxer

As we focus the Pick n Pay brand on middle-income and more affluent customers, we aim to limit the overlap with our Boxer brand, which
targets less affluent segments of the market. During our review of loss-making stores, we identified several Pick n Pay locations better
served by Boxer. Converting these stores will help avoid further Pick n Pay losses and support the new store pipeline for Boxer.

Conversions to Pick n Pay franchise

Our Pick n Pay franchise supermarkets often achieve stronger trading densities than our company-owned supermarkets, primarily driven by
keen owner-managed focus on store operations and customer service. The conversion of loss-making company-owned stores to franchise
stores will benefit both parties by improving store economics, restoring profitability and retaining supply volumes. We have begun engaging
potential franchisees, especially in areas where existing franchisees have a solid footprint and strong understanding of the market.

Store closures

Certain loss-making stores are not suitable for conversion to Boxer or Pick n Pay franchise stores and will be closed. The remaining lease
term and liabilities in some instances present beneficial pay-back periods on closure.

Modernising the estate

The Pick n Pay property team is engaging with landlords to redress store layout deficiencies over time. These discussions include resizing
stores to hand back space in certain shopping centres, potentially converting space to line shops or other uses. The reset will allow
Pick n Pay to reduce the size of several supermarkets and hypermarkets. Critical investment spend will be aimed at store refurbishment
and a strengthened repairs and maintenance programme to improve the overall quality of the Pick n Pay supermarket estate.

J
Timeframe:
/- i N
H2 FY24 H1FY25 H2 FY25 H1FY26 H2 FY26 H1FY27 H2 FY27
1
Convert stores to Boxer Convert stores to franchise
1
Close loss-making stores
1
Banner review
o + /

Integrated Annual Report 2024 E]nE] s 59 7
S o



A mindful approach A retail business in the fast-moving Managing and leveraging
to external reporting consumer goods industry market dynamics

O3

Priority 3: Improve offer to drive sales

Objective: Key impact:

Win back customers by reinstating a more competitive offer Improvement in like-for-like sales growth to unlock incremental
Revitalise the passion for the Pick n Pay brand across our customers annual profit

and staff

The Group aims to strengthen Pick n Pay's customer offer in the
following key areas set out below.

-

~N
Price and promotions

Pick n Pay will offer customers consistent value and competitive prices across a core basket of goods, driving better execution on
promotions and offering lower prices on key product lines to achieve a balanced margin outcome. Our strengthened price position will be
supported by our new regional structures and local marketing campaigns.

Pick n Pay is optimising its use of data across internal and external data sources and is working closely with suppliers to improve price and
promotional strategies. Pick n Pay will utilise its advanced IT systems to drive large-scale personalised customer engagement, enhanced
promotional effectiveness and improve its fulfilment processes.

Product range

Pick n Pay recognises the need to focus more on fresh food, a key area to become more competitive and win back customers. Pick n Pay
will significantly improve its fresh offer and reinstate fresh food cornerstones across bakery, butchery, produce, and deli segments. We
will restore unsuccessful range decisions from recent years that negatively impacted performance by expanding our range in more stores.

In addition, we will rebuild our own brand and confined label products to reduce costs and improve margins, emphasising local ranges where
opportunities exist to better meet customer needs. Our plan includes a significant reset of general merchandise in hypermarkets and
supermarkets, expanding the range across various categories and leveraging our imports programme to improve the margin mix.

Customer service

Our "Hearts and Minds” campaign will play a pivotal role in improving customer service, supported by our strengthened regional structures
that will champion customer service initiatives and training. We will enhance service levels through multi-skilling and role flexibility, allowing
staff to be redeployed to customer-facing areas during busy times. These roles include cashiers, till packers and service area assistants, who
are being re-trained to ensure consistent service delivery, with over 7 000 employees currently on the frontline multi-skilling programme.

Hypermarkets

The hypermarket offer needs to be more differentiated from supermarkets in order to attract more footfall, and enhance its appeal as a
destination shopping journey. In addition to the hypermarket general merchandise range reset, Pick n Pay will place greater emphasis on
fresh food, unique promotions and bulk discounts. Pick n Pay will pursue opportunities to reduce excess space across its hypermarkets
estate without impacting sales, as opportunities exist to improve sales densities and reduce store costs.

Pick n Pay Clothing

Pick n Pay Clothing offers value-focused essentials and commercial fashion for the whole family. Our casualwear is built on high-quality
fabrics and comfortable fits, with everyday value and easy accessibility. Pick n Pay Clothing is available in over 500 locations, including
stand-alone stores, supermarkets, hypermarkets and online. We will accelerate growth in our clothing business through new stores, more
targeted space in supermarkets and hypermarkets and by building on our established ladieswear line and expanding our kids (including
schoolwear) and menswear segments.

Pick n Pay Online

Pick n Pay continues to achieve strong growth in online sales, driven by underlying improvements in its asap! on-demand food and grocery
offer. Pick n Pay will continue to invest in innovation and integration in its various online platforms, improve picking times through in-store
efficiencies and reduce delivery costs using fulfilment partners.

Value-added services

This area presents an attractive long-term growth opportunity across banking and financial services, sports betting and mobile data
and accessories. Pick n Pay will build on its strategic partnerships with key retail banks and leverage broader financial services through
additional institutions.

J

Timeframe:

T
H2 FY24 H1FY25 H2 FY25 H1FY26 H2 FY26 H1FY27 H2 FY27
1

Implement initiatives to improve offer in supermarkets
1
Finalise and implement hypermarket plan
L
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Priority 4: Optimise operating model

Objective: . N .. | Pick n Pay can trade

efocus management attention on store operations to improve customer service . .

and productivity | I significantly better through
Save on all costs that do not directly support customer specific initiatives . .

Key impact: heightened operational

I d cust ice level H H H
FreTjIl.J?:%\illﬁonCS?c?:rgfgas\?i:wvézeari;/ifﬁciencg gains over three years eXQCUtIOFI, WhICh W’” be

Th

e Group's strategy to optimise Pick n Pay's operating model is dependent on key tO UnIOCkIng gl'OW'l.'h

reforms to its store operations, marketing and advertising spend, supply chain

management and support offices. In Ilke-fOF-/Ike SC]/QS

.

Marketing and loyalty

We will reinstate Pick n Pay as a much-loved brand. Our focus will be on emphasising the value we offer to customers with clear promotional
strategies and simpler messaging. We will review our expenditure to ensure we extract maximum value from every rand spent by integrating
all our marketing activities to enhance customer relevance, improve efficiency and avoid duplication of spend. At the same time, the
marketing team will work closely with regional buyers to improve its local marketing content. We will improve the relevance of the Smart
Shopper loyalty programme and value we offer our loyalty customers.

Store operations

Regional leadership and in-store management will predominantly focus on driving simplification and delivering better execution across
the Pick n Pay store estate. Employee productivity will be improved through training, multi-skilling and role flexibility and greater levels of
responsibility and accountability.

Store operations will be further optimised through expense savings across several areas, including waste and goods-not-for-resale
(packaging, diesel, outsourced services and other overheads).

More efficient supply chain
Pick n Pay has implemented a cost mitigation plan to offset the impact of lost volumes from store closures and conversions. Cost savings
will be unlocked through:

- Lower distribution centre operating costs and higher picking productivity at the new Eastport distribution centre, driven by labour
multi-skilling, improved warehouse layout and space utilisation, and the semi-automated picking tunnel

» Transport savings through improved delivery scheduling and fleet utilisation

- Incorporating the Group's Africa distribution centre into Eastport and re-allocating certain areas to third-party logistics providers

Support offices

The Group will implement a multi-year programme to ensure it resources the key skills and experience required to deliver the strategy.
Concurrently, it will eliminate excess costs in areas where Pick n Pay is over-staffed or where certain functions have become redundant.
There are three phases to this plan:

Phase 1: Establishing the new Phase 2: Implementing the changes Phase 3: Reinforcing Pick n Pay's
Pick n Pay senior leadership to Pick n Pay's operational structure store management structures,
structure. required to deliver the strategy, including reassigning store employees
: ) —» including the appointment of strong . tonew or existing roles in stores,
itatus —érggljmented n and experienced heads for each of and redeploying some head office
anuary : the six trading regions. employees to the regions and stores.
Status - implemented March 2024. Status - in progress.

Timeframe:

. i B\
H2 FY24 H1FY25 H2 FY25 H1FY26 H2 FY26 H1FY27 H2 FY27
1
Cost saving plans across GNFR, shortage and marketing
1
Develop supply chain plan: future for Eastport
1
Redeploy staff to regions
- + /
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Objective:
Strong and mutually beneficial relationships with our key stakeholders, including our own staff, franchisees, suppliers and landlords

Priority 5: Leverage strength of partnerships

Key impact:
Positive impact on revenue growth drivers and enhanced profit margins

-
Employees are key, not only in the implementation of the strategy, butin the strengthening of Pick n Pay’s relationships with its stakeholders.
The comprehensive “Hearts and Minds” campaign is critical to the journey over the next few years.

Pick n Pay's three newly appointed Commercial Executives in Fresh, Groceries and General Merchandise are regularly meeting suppliers to
maintain and enhance strong partnerships. The engagements focus on creating mutually beneficial plans to drive sales and align on store-
level priorities for growth.

Pick n Pay is working with its franchisees to modernise its franchise model so that both parties can increase their respective profits with a
revised long-term sustainable model. The introduction of an interim franchise model in FY24 has improved the commercial terms with our
key franchise partners. Broadly, franchisees have been in support of this change.

Pick n Pay is working closely with its landlords on its plans to reset the store estate, including store closures, store conversions and the
resizing of selected supermarkets and hypermarkets.

J
Timeframe:
T
H2 FY24 H1FY25 H2 FY25 H1FY26 H2 FY26 H1FY27 H2 FY27
1
Embed new margin structure Ongoing engagement with vendors
1
Develop f;tgéglfranchise Engage franchisees and implement
L

(6]

Priority 6: Recapitalisation
Objective:
Recapitalisation of the Group to meet Pick n Pay's funding needs, facilitate a more The Group p/ans to
efficient capital structure and unlock value from Boxer aCh[eVQ [ts [‘ecap[tallsatlon

Free up cash tied up in working capital in Pick n Pay

Key impact: targets through its two-
RSOQ'million in anngalised i.nteres.t s'avir?gs S'tep RQCGpItG/ISOTIOH

R1 billion from working capital optimisation P/ kn t /

The Group's two-step Recapitalisation Plan comprises a rights offer to existing i an’ WOTrKI g Capl a
shareholders in mid 2024, followed by the listing of the Group's Boxer business [mprovements and

on the JSE towards the end of 2024. The proceeds from the Recapitalisation Plan

will be used primarily to settle the Group's debt, net of continuing working capital the dISpOSGI Of Certaln
facilities, which will realise a substantial saving in funding costs and allow for the

development of a more efficient and sustainable capital structure. non-core assets

Working capital benefits will arise from the Pick n Pay store estate reset, improved in-store inventory protocols and through the implementation
of a new stock forecast and replenishment process which targets a meaningful reduction in inventory days. The process is supported by a new
integrated SAP forecasting system, which does not require manual intervention, is data-driven, and calculates orders more accurately at the
most granular level in stores. In addition, the Group will realise sales proceeds from the conversion of company-owned stores to franchise stores
and the sale of certain non-core assets.

Timeframe:
. z N
Rightls offer
I Boxer IPO

Working capital improvement

- /
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Boxer is a limited-range soft discounter with a focused range of 3 000 products, aimed at delivering low prices and additional value for
its customers through a strong fresh offer and service counters. Boxer drives strong volume growth through highly competitive pricing
and highly effective promotions on the essential food and groceries that matter the most to its customers. Boxer's limited product range
allows it to “punch above its weight”, with significant market share in those product categories in which it participates. This allows Boxer
to source extremely competitively, reinvest those savings on behalf of the customer and drive strong volume growth.

Volume

s T TTTTEEEEEsE s EEEs <t - - - - — - - - - == ~

/ \
I I
I I
! I
! 1
I I
I I
I Boxer remains on track to achieve its previously announced goal of :
! opening 200 new stores between FY22 and FY26. The Boxer strategy |
: is based on four key pillars which unlock continuous, self-reinforcing !
| revenue and profit growth. :
| 1
! :

Value

Boxer offers its customers great value
for money via innovative promotional
offerings, including branded product
combos, free product add-ons, and
e-coupons. Boxer's strong confined
label offering consists of a broad range
of high-quality and competitively priced
confined Iabel products.

Efficiency

Boxer maintains a low-cost, highly
efficient and highly resilient operating
model. Boxer uses a variety of
technology-enabled solutions to
streamline its overall business model
and generate efficiencies, including
bespoke core business systems
and industry-specialised software

Expansion

Boxer aims to grow its overall
footprint through a multi-faceted
approach. Besides the opening of
new Boxer supermarkets, it opens
new Boxer Liquor and small-format
stores where the opportunity arises,
and will benefit from the conversion
of certain Pick n Pay stores into

@E®

Boxer stores. Boxer will also enhance
and extend its supply chain with the
opening of a new distribution centre
in KwaZulu-Natal.

- AN /0 J

systems such as the Relex integrated
supply chain management platform.

South Africa’s Pre-eminent Discounter

Winning Retail Format Compelling Growth Story

e A
One of the fastest growing
grocery retailers globally with 19%
477 annualised sales growth over the
past 3 financial years
Stores \. J U J

Pioneering retailer of the discount
grocery model in South Africa
100% self-financed growth

through strong cash conversion

Powerful Brand recently
recognised as one of the two
best known retail brands in its

market segment’

Consistent like-for-like sales
growth with an average of 7.6%
across FY23 and FY24

—  J
Y

\_ J L J
R374 | , g g
bllllon Compelling Customer Value Opportunity to triple size of <3-year s'Fore mvestn;ent pag—
i, . ) back period and >20% ROIC
Sales Proposition which has produced store estate over the medium

industry-leading sales growth to long term

\ / \L J L J

" According to a 2023 BMi research report.
2 Return on Invested Capital after IFRS 16.
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Doing good is good business

The Group has long believed that doing good is good business and we have embedded
ESG considerations into our decision-making processes since the 1970s. Over time, the
lens through which we have viewed our responsibility to do good has evolved from
philanthropic to a strategic and competitive advantage.

Our strategic ESG framework

Our strategic ESG framework focuses our decision-making and action across the Group, aligned with the six Sustainable Development Goals
(SDGs) where we believe we can have the biggest impact.

ESG spend in Pick n Pay declined year-on-year in line with the division's prudent and careful capital and operating expense control in all areas to
protect its sustainability over the longer term. ESG spend and investment in Boxer was not curtailed and remains a critical priority for that business.
The following graphic outlines the four pillars of our strategic ESG framework and indicate our performance. We unpack progress against our ESG
commitments on page 66, with more detail available in our 2024 Sustainability Report.

Food is a basic human need. Meeting this need sustainably requires working with multiple Relevant SDGs
players across the food system. As a large retailer, we can play an influential role up and down
the value chain and focus on: MONELLSENG

GOOD HEALTH 8 DEGENT WORK AND

RESPONSIBLE LIFE BELOW
ECONOMIC GROWTH 12 CONSUMPTION 14 WATER

ANDPRODUCTION

- Affordability of basic goods '™
Promoting healthy eating and providing quality products produced responsibly, sustainably
and ethically

- Engaging and working with suppliers to promote smart, sustainable and inclusive food
supply chains

« Increasing supplier inclusion, particularly working with small, local suppliers Partnering to
0 e EEsE transform the food
Eickn Eag FY24 FY23 FY22 Sgstem
Spend on BBBEE businesses in rand (billion) 531 534 50.8
Number of entrepreneurs enrolled in our enterprise and |
supplier development (ESD) programme 177 198 187
Sustainable seafood percentage by number of species
(South Africa only) 79% 79% 83%
Percentage private label sow crate-friendly pork 100% 100% 100%
Reduction in food waste against a 2019 baseline 31.5% 279% 31.9%

We provide a wide range of products to consumers, which impact the environment throughout

the product life cycle. Our teams work together to systematically reduce our negative impacts by:

- Decarbonising the value chain and exploring options for renewable energy

» Pursuing energy and water efficiency Reducing
- Converting to natural refrigerants .
- Prioritising waste reduction, recycling and re-use, with a focus on packaging environmental
«  Working with suppliers and partners for innovative environmental solutions impact
» Improving data accuracy and monitoring
Eickn Bay EONER FY24 FY23 FY22 1
Total scope 1and scope 2 carbon emissions (million tCO,e) 1.22 11 10 Relevant SDGs
Percentage of stores using natural refrigeration 12.2% 9.5% 6.4%
oo 14"
Ehckn[Eay FY24 FY23 FY22
Reduction in water intensity against a 2018 baseline 25.0% 12.0% 11.0%
Pick n Pay branded packaging that is recyclable/re-usable 93.3% 91.8% 88.4%
Waste diverted from landfill 55.7%3 62.0% 55.0%

\S

T The difficult operating environment impacted SMMEs who opted not to trade in the FMCG industry. Our support to SMMEs has remained unchanged.
2 Increased store footprint led to higher absolute emissions but lower emission intensity.
8 Reduced budgets resulted in decreased waste management expenses, leading to lower waste diversion.
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Relevant SDGs South Africa continues to be challenged by stark inequalities, and many people struggle to
po— access what they need each day. Our corporate social responsibility (CSR) strategy is based on
SOMDME ROV long-term partnerships and focuses on empowering communities by:
fl/" » Supporting access to quality educational initiatives
- Promoting awareness of social and environmental issues

- Responding to household food insecurity, including crisis interventions and supporting local
farmers and emerging small businesses

- Creating jobs through a strong store pipeline in Boxer and Pick n Pay Clothing

Supporting

communities EhicknEay FY24 FY23 FY22
Corporate Social Investment (CSI)/Socio-economic
Development (SED) expenditures (R'millions) 29.2 391 379
| Volume of products donated to FoodForward SA (tonnes) 901 882 841
Number of schools in the Pick n Pay School Club 3280 3280 3185
Value of distributions on behalf of Feed the Nation
(R'millions) 12.9' 178 306
EONER FY24 FY23 FY22
New stores (30% of employees from local communities) 50 54 5
New jobs created 1566 3072 2012 /

The Group's operations engage thousands of employees. We are committed to creating fulfilling
and rewarding careers and promoting diversity, equity and inclusion, focusing on:
- Being an employer of choice by providing sound working conditions, effective training,
. competitive remuneration and opportunities to progress
Investing Creating a diverse. inclusi A A I
. - Creating a diverse, inclusive and equitable workplace with a focus on aligning with BBBEE
INn our people provisions
Eickn Bay E0NER FY24 FY23 FY22
] Total number of employees (000s) 60.3 5919 570
Percentage of management (top and senior) deemed
Relevant SDGs Historically Disadvantaged South Africans (HDSA) 80% 78% 77%
e (e Percentage of employees who are deemed HDSA 99% 99% 99%
/\/ Percentage of employees who are women 64% 64% 64%
—’\/\/' ‘“ Investment in learning and skills development (R'millions) 103.7 102.0 102.6

=/

" Feed the Nation relies on public donations, which declined year-on-year.
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Integrating our strategic ESG framework into business strategy and planning

We will continue to evolve our ESG strategy to supporta move away from philanthropy to value creation through sustainability. We have positioned
this evolution in our sustainability strategy in Pick n Pay as The Shift, which will take us forward into FY25 and beyond.

The Shift encapsulates our ambition to create value by unlocking and scaling profit-enabled, customer-focused sustainability projects that
drive revenue, reduce costs or create a material and measurable positive impact within key business functions. Our new ESG strategy aims to
increase Pick n Pay's adaptive capability in the face of environmental and social stress. It will further support Pick n Pay's strategy to re-establish
business sustainability and operational excellence, with the objective of returning Pick n Pay to profitability.

Introducing Pick n Pay's Sustainable Impact Framework: The Shift

The Shift builds on the four pillars of our strategic ESG framework. It was approved in the first quarter of FY25 and is in the early stages of
integration into the business. We have clear objectives and will report on progress in the FY25 report. Importantly, The Shift puts our customers
and communities at the centre of our sustainability ambitions. Building on lessons we have learned in prior years, the revised framework focuses
on the critical areas of our business that represent significant sustainability-related risks and opportunities. We position this focus alongside
areas where we see the most potential for scale, value creation, and innovation.

Ghickn([day

We will reduce the
environmental impact of our
operations, specifically through ™ ® Eco-resilience
energy efficiency, emission
reduction, water efficiency, and
supporting biodiversity.

We will close the loop on
resources and materials. We will
avoid, reduce and divert waste
in our operations and supply
Customers ®~ chain, specifically food waste,
and and invest in recycling initiatives
communities and sustainable packaging.

We recognise that our ability Sustainable

to deliver a positive impact supply

derives from our extensive chain

supply chain and customer Zero waste

base. We will ensure that

Pick n Pay's supply chain is fully

onboard to help us meet our We will place our customers
sustainability commitments. We J and communities, including our
will maximise the positive social people, at the centre of our

and environmental impact of our sustainability strategy and bring
products and operations. them along on the journey.

Pick n Pay’s existing public ESG targets will remain in place. We will identify and invest in new and existing projects to achieve these targets,
supported by a comprehensive set of internal targets to drive performance.

As Pick n Pay starts integrating and rolling out its Sustainable Impact Framework in FY25, we will rely on the following enablers:

+ The turnaround strategy

- Governance

- Data-driven reporting

» Customer centricity

+ Resilient partnerships

+ Active and adaptive learning

The Shift requires us to leverage the existing skills and capabilities within Pick n Pay, which necessitates strengthened collaboration
between key business functions. To support strategy implementation, we are relooking at the oversight and implementation of
sustainability initiatives.

Certain existing governance and management functions, such as our Sustainability Steering Committee and Executive: ESG, will remain
in place. We will supplement these functions by appointing Sustainability Champions in Pick n Pay, who will act as the engine room
for the innovation and integration of profit-enabled impact projects while maintaining sustainability compliance. A new Operational
Sustainability Co-ordinating Committee will support our Sustainability Champions by activating our Sustainable Impact Framework and
ensuring effective co-ordination across our sustainability initiatives.
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Significant capital trade-offs we anticipate making in FY25

/- (7 N

While non-negotiable, the cost of replacing harmful Burning diesel generators to mitigate the impacts of
refrigerants with natural refrigerants is significant. load-shedding adds significant costs and negatively
We remain committed to converting to 100% natural impacts the environment. While we continue to invest
refrigeration in Pick n Pay company-owned and Boxer in our energy resilience plan, expanding renewable

stores by 2040. energy usage at stores and distribution centres

) depends on our landlords installing solar solutions.
However, we will need to carefully manage the pace

of investment alongside the Group’s financial and In FY25, we will continue negotiating with landlords to
operational performance. maximise solar installations.

EicknEday SORER j EicknEay SORER

& v
In the face of an increasingly challenging economic environment, we need to strategically allocate our resources to execute
our sustainability ambitions and maximise the impact of community-focused initiatives. However, we will continue to invest

in achieving our sustainability targets, including finding ways to optimise and enhance our sustainability approach and
foster long-term partnerships that drive lasting and positive change.

EhcknEay

N ¥,

Management's judgement in prioritising stakeholder needs
and capital resources will be significant to ensure our business
continues to grow, adapt and innovate without placing our
stakeholders or the environment at undue risk.

Boxer highlights:

EORER

90 90%
of new store employees

solar installations >
from local communities

99.5% small scale ruralgfgmers supplyin
of stores on LED light systems PPIYING
Boxer Eastern Cape stores

100% 1100

plastic waste collected at Boxer DCs recycled learners benefitted from
and used in shopping bags Boxer Youth Leadership programme

15 250

stores converted to natural refrigeration (CO,) permanent jobs created through recycling projects
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Chief Finance
Officer report
reflecting on a
difficutt year

Lerena Olivier

Chief Finance Officer

The Group faced significant financial and
operational challenges during FY24, primarily
drivenby asharpdeteriorationinthe performance
of our core Pick n Pay supermarkets business.

Acknowledging the past

The Pick n Pay supermarkets business, a key area of the Group,
was facing severe pressure in FY22. Lower sales volumes and
rising operating costs led to negative operational leverage and
margin pressure. While the Group's high-performing Boxer business
provided a strong buffer against a weakening Pick n Pay, we
recognised that further Pick n Pay under-performance would place
the entire Group at risk.

In response, the Group implemented the ambitious Ekuseni strategy
in FY23, aimed at improving the Pick n Pay supermarkets business,
and driving growth in the Boxer, Clothing, and Online divisions. The
strategy required substantial capital investment, leading the Group
to raise long-term debt in FY24 and extend the maturity profile of
our existing debt portfalio.

The strategic investments in our Boxer, Clothing and Online divisions
delivered strong financial and operational results. However,
after initial encouraging results, the performance of Pick n Pay
supermarkets began to decline, with negative volume growth,
gross profit margin contraction and rising costs. In July 2023,
we announced that the Group expected a first half loss in FY24,
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exacerbated by once-off employee restructuring and logistics
costs and the ongoing cost of load-shedding.

It became clear that certain strategic issues in Pick n Pay, including
with range and promotion, had led to a decline in sales volumes and
the Pick n Pay business was unable to withstand mounting cost
pressure. Our internal financial forecasts indicated that unless the
Pick n Pay performance improved significantly, particularly over the
crucial November and December trading periods, operating losses
would escalate, debt levels would increase and the Group faced the
risk of breaching its long-term debt covenants.

The Group was facing a
crisis and swift and decisive
action was required to stem
the losses, stabilise the
balance sheet and secure
Group liquidity over the
longer term.



Building on the Group’s
rich legacy

Commitment to
corporate governance

Additional
information
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Taking decisive action

The Board responded by appointing Sean Summers as the new
CEO on 30 September 2023, who swiftly implemented substantial
changes in our senior leadership and operational structures.
Sean moved quickly to identify and understand the underlying
operational issues within the Pick n Pay business and appointed
a new and experienced retail leadership team. Together with the
team, he developed a turnaround strategy to appropriately address
those issues, while providing ongoing support and stability for the
high-performing operations.

Liquidity and gearing management became increasingly critical over
the course of the year and our finance and treasury teams worked
tirelessly to prioritise balance sheet stability. We implemented
several key measures to protect Group liquidity, including:

- rigid cost control;

« the sale of non-strategic properties;

- eliminated all non-essential capital spend in Pick n Pay;

- prioritised high-return investments in Boxer and Clothing; and

- materially reduced stock levels.

These measures played a critical role in preserving liquidity.
However, the disappointing Pick n Pay operational performance
resulted in the Group's net debt increasing to R61 billion, up from
R3.7 billion last year. This contributed to the Group's February 2024
announcement of a two-step Recapitalisation Plan.

Lender support was
absolutely critical to our
successful navigation of
these challenges and in the
effective development of
our Recapitalisation Plan.

The Board worked closely with independent corporate finance
advisors to assess the various capital raise alternatives open to
the Group. The Board approved the two-step Recapitalisation Plan,
comprising of:

1. Anear-term Rights Offer to existing shareholders of R4.0 billion

2. Listing the Group's Boxer business on the Main Board of the JSE,
with the intention to retain a majority stake in Boxer (Boxer IPQ)

We remain confident that the two-step Recapitalisation Plan is the best
course of action to stabilise the Group's balance sheet, strengthen its
liquidity and provide adequate capital funding for sustainable growth.
The plan also provides investors with the opportunity to invest directly
in the Group’s high-performing Boxer business and to share in the
value that its strong growth trajectory provides.

Our team engaged transparently and constructively with our
long-term funders during the year and was able to agree on a
debt covenant waiver at the end of February 2024. In addition,
we secured a restructure agreement with all our short-term and
long-term funders early in May 2024, which guarantees the Group's
borrowing facilities until 1 September 2025. Group net debt will be
reduced through the two-step Recapitalisation Plan.

Disappointing financial results

The Group reported a loss of R3.2 billion (compared to a profit
of R1.2 billion last year), primarily due to the significant trading
loss in the Pick n Pay business, which overshadowed the strong
performance from Boxer. The loss was exacerbated by substantially
higher finance costs from the increased gearing and a R2.8 billion
non-cash store asset impairment in the Pick n Pay segment.

The Group's substantially higher debt position drove a R4377 million
year-on-year increase in the Group's net cost of funding to
R608.8 million, compounded by higher interest rates over the year.
The Group will use the proceeds of the Rights Offer and Boxer listing to
repay all Group debt, excluding ongoing working capital facilities. This
will eliminate the pressure of debt servicing costs.

The Group's Pick n Pay segment recorded a trading loss of
R1.5 billion compared to a trading profit of R1.3 billion last year.
The operational challenges and resultant financial losses in this
segment necessitated a comprehensive impairment assessment
of the Pick n Pay segment assets. The outcome was that the
Group recognised a R2.8 billion non-cash impairment of Pick n Pay
supermarkets store assets.
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Providing confidence for a stronger FY25

There is little doubt that FY24 has been the most challenging year
in the Group’s history. It is times like these that test a company's
resilience, its ability to change and modernise, and the mettle of
its senior management team. It has been a transformative year for
the Group and we have achieved remarkable progress under trying
circumstances:

» Our Boxer and Pick n Pay Clothing businesses have both
delivered market-leading sales growth and continue to record
strong earnings growth and consistently high returns on
invested capital. Our Online business strengthened its market
position through significant improvements in its Pick n Pay
asap! and Mr D on-demand retail platforms.

» The Pick n Pay division has a new and experienced leadership
team and a clear strategy. This has re-energised the business
and already delivered positive momentum, specifically in
Pick n Pay company-owned stores, in the first quarter of FY25.

»  We have clear line of sight across the entire Pick n Pay
supermarket estate and a solid plan to close or convert loss-
making stores, with decisive remedial action planned for more
marginal stores.

» Strengthened the quality of our relationships with franchisees
and operational collaboration to improve the effectiveness of
our businesses and the strength of our brand.

- Our management of controllable expenses in the face of
significant cost pressure has been remarkable, restricting the
increase in like-for-like trading expenses to just 5.5%".

» The Group's energy resilience plan delivered annual savings of
R226 million in energy costs in FY24.

1

income statement.

Acknowledging our team

- We have made strong progress against our Recapitalisation
Plan, and secured invaluable support from funding partners.
Our Boxer business is on track for its JSE listing by the end of
the 2024 calendar year, which will unlock shareholder value
and provide Boxer with a solid platform for long-term growth.
Significant work is underway to ensure Boxer is listing-ready,
including the development of a robust stand-alone corporate
governance framework and the constitution of a strong,
independent Boxer board.

We remain realistic about the size of the task ahead and
acknowledge that it will take several years to restore the Pick n Pay
segment to meaningful profitability.

The Group's controlling shareholder, the Ackerman family, has
provided its unequivocal support for the new management team,
the new Pick n Pay strategy and the Recapitalisation Plan. More
critically, the family has confirmed that it will follow its pro rata
rights under the planned Rights Offer - a firm vote of confidence in
the future of the Pick n Pay Group.

Pick n Pay has previously
consistently traded at a
profit and we are confident
in the strategic action
already taken in FY25 to
change the trgjectory of
the business.

Excluding the once-off employee restructuring costs of R307 million and the R435 million incremental increase in the expected credit loss allowance in the

| extend my heartfelt gratitude to our incredible Pick n Pay and Boxer colleagues across the Group. Your unwavering dedication during these

challenging times has been remarkable.

I sincerely thank my finance and treasury team for their exceptional work. Despite the complexities we faced, they upheld the highest standards
of corporate governance, compliance, and financial reporting. Your commitment and resilience are invaluable.

Lerena Olivier
Chief Finance Officer

26 June 2024
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Detailed review of inancial

performance

for the 52 weeks ended 25 February 2024

Detailed statements of comparable earnings, financial position,
changes in equity and cash flows are provided from page 120.

The Group’s R3.2 billion loss was driven by trading losses within the
Pick n Pay business, despite the robust performance from Boxer,
higher finance costs due to increased leverage, and a R2.8 billion
non-cash impairment on store assets within the Pick n Pay segment.

FY24 FY23
Key financial indicators Rm Rm % change
Turnover 12294.8 1065618 54
Gross profit 202799 209366 (31)
Gross profit margin 18.1% 19.6% (1.5)
Trading expenses (22548.4) (20153.9) 119
Trading profit 385.0 30480 (874)
Trading profit margin 0.3% 29% (2.6)
Comparable (loss)/profit before
tax and capital items (R1672.7) 18236 (191.7)
(Loss)/profit after tax (R3190.1) 1169.9 (372.7)
Cents Cents %change
Comparable HEPS' (254.72) 26412 (196.4)
Total dividend per share - 18515

" Comparable earnings exclude all non-cash hyperinflation gains and losses
related to the Group's TM business in Zimbabwe. Comparable HEPS provides
the clearest view of underlying profit performance on a year-on-year basis.

South Africa

Omnichannel sales growth
0,
Elckn Eag 74.4%

R71.3 billion 4 0.2% (Like-for-like © 0.2%)
Sales participation: 66% (FY23: 69%)

RSA turnover

R1081 billion
(Like-for-like

5.2%
2.6%)

Turnover

Group turnover growth was 5.4%, with like-for-like sales growth
of 2.9%. Internal selling price inflation for the year was 7.3%, well
below Statistics SA Food CPI of 9.7%, as the Group maintained its
commitment to delivering low prices for customers.

FY24 FY23 Like-for-like
Turnover Rbn Rbn % change % change
Pick n Pay 74.9 74.7 03 07
Boxer 374 319 17.3 81
Group 112.3 1066 54 29

Boxer continued to deliver against its strategic objectives
Boxer achieved 17.3% sales growth in FY24, driven by 81% like-for-
like growth (11.6% in H2) and a strong expansion programme. Boxer
opened 50 new stores this year, including 18 supermarkets and 32
liquor stores, bringing its total estate to 477 stores. Boxer's success
is fuelled by its value-focused branded and private label grocery
range and quality offerings in butchery, bakery, and fresh produce.

Disappointing Pick n Pay supermarket performance

Pick n Pay recorded 0.3% sales growth in FY24, with like-for-
like sales growth of 0.7%. The South African performance was
weaker, with sales declining by -0.2% (+0.2% like-for-like). The
weak performance was particularly evident in hypermarkets and
company-owned supermarkets. Franchise supermarkets fared
slightly better, but still not at levels the Group would consider
satisfactory.

EORER

R36.8 billion * 17.5% (Like-for-like * 8.1%)
Sales participation: 34% (FY23: 31%)

The total number of company-owned supermarkets decreased by
a net three stores, while franchise supermarkets decreased by a
net 11 stores. The Pick n Pay under-performance is attributed to
unsuccessful strategic initiatives which impacted the quality and
breadth of the Pick n Pay product range, in-store execution and
customer service. The new strategy addresses all of these issues.

Pick n Pay Clothing continues to drive market share growth
Pick n Pay Clothing continued to deliver strong results, recording
sales growth from stand-alone stores of 17.0% (7.7% like-for-like). It
gained market share across all market segments in FY24, with the
highest gains in menswear and kidswear, including schoolwear.

Pick n Pay Clothing opened 58 company-owned stores this year
(55 new stores and three franchise conversions), to bring the total
estate to 385 stores.

On-demand grocery platforms drive online sales growth

The Group's total online sales growth for FY24 is 74.4%, maintaining
its strong online momentum. Growth was driven by a 102.3% year-
on-year increase in the Group's on-demand offers - Pick n Pay asap!
and the Pick n Pay partnership with Mr D.
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Franchise model modernisation impact on gross profit and franchise income

The Group embarked on a collaborative journey with our franchisees to modernise the franchise agreement and ensure we continue to offer the
best franchise model in South Africa. The core element of the new interim model is a higher purchasing rebate to franchisees to encourage them
ta increase purchases through our chain (loyalty) in exchange for a higher franchisee royalty.

The objective is to create a win-win situation through an increased franchisee loyalty rate where franchisees gain (through a reduced purchase
price from Pick n Pay) and can operate more profitably, and Pick n Pay gains (due to extra volumes through its system and a higher royalty fee).
The purchasing rebate is recorded against sales and the royalty fee in other income.

As a result of the model change, FY24 gross profit margin has decreased, with an offsetting increase on franchise income, recorded within other
income. The initial phase of the new interim franchise model was implemented with effect from June 2023. The impact of the changed model on
Group profit for this year was broadly neutral with benefits expected to come into the future.

\-

Vs
Gross profit Gross profit margin (%)
Gross profit decreased by 31% to R20.3 billion, with the gross profit 196
margin contracting by 1.5% to 181%. The change in the Group's ) 197

franchise model had a 0.5% impact on the gross profit margin, which
was offset by a corresponding increase in other income. The move (0.5) 01 181
from the Group’s Longmeadow distribution centre to its new Eastport :

facility resulted in one-off duplicated logistics costs of R116 million 09
(021% gross profit margin impact).
Excluding these impacts, the underlying FY24 gross profit margin
contractedby0.9%year-on-year,reflectinganincreasein promotional
participation and lower supplier incentive income, particularly in the Fy23 = Franchise ~ FY24  EastportDC Underlying  FY24
. . . Reported model  Underlying once-off margin Reported
second half of the year. The gross profit margin contraction was all in margin change margin  duplicated contraction  margin
the Pick n Pay segment. Key initiatives to mitigate further contraction cost
going forward is detailed in the Pick n Pay strategy on page 56. * _0.5% GP contra +0.5% franchise fee income

** Includes PnP owned stores stock provisioning -0.1%

Otherincome

Other income increased by 171% to R2.7 billion, impacted by a R564 million increase from the change to our franchise model in FY24. However,
this increase was partly offset by the R261 million insurance recovery in FY23 related to the 2021 civil unrest. Excluding these factors, other
income grew by 4.2%.

Franchise fee income increased 128.2% to R1.0 billion, and was impacted by the change to the franchise model. Excluding this impact, franchise
fee income increased 2.2%. As detailed above, when considering the impact on gross profit margin, the impact of the new franchise model on
FY24 Group profit was broadly neutral.

Commissions and other income is a broad category and includes income from value-added services and all other commission and incentive
income not directly related to the sale of inventory. Commissions and other income grew 8.5% year-on-year to R1.5 billion. Within this category,
value-added services grew 13.0% year-on-year as the Group drives to maximise this opportunity, particularly in a compelling suite of point of
sale banking services.
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Trading expenses

Trading expenses increased by 11.9% year-on-year to R22.5 billion. Excluding R434.8 million incremental credit loss allowance and the one-off

R307 million employee restructuring cost, underlying expense growth was 8.2%, with like-for-like expense growth contained at 5.5%.

FY24 Like-for-like
Rbn % change % change*
Trading expenses 225 1.9 55
- Employee costs 9.0 78 17
r Occupancy 34 12.6 9.0
Operations 61 136 91
Merchandising and administration 34 6.0 78
Expected credit loss allowance 0.6 >100 >100
* Like-for-like excludes employee once-off restructure costs of R307 million and incremental debtors provisioning
(ECL) allowances of R435 million.
\ l
. Y
Employee costs Occupancy costs Operations costs Merchandising and Expected credit loss
increased 7.8% to increased 12.6% increased 13.6% administration costs allowance increased
R9.0 billion. Excluding (9% like-for-like) to to R6.1 billion (9:1% increased 6.0% to R434.8 million
once-off restructuring R3.4 billion, driven like-for-like). Energy R3.4 billion, with careful (+218.6%) to
costs, underlying by store rollouts and costs rose by 10.3%, control over variable R633.7 million. The
growth was 4.5% increased security with R698 million expenses and a focus increase is driven by
(1.7% like-for-like). (+14%) and rates costs spent on diesel for on the effectiveness a R201 million provision
Tight control was (+14.9%). Insurance generators. Energy- of marketing. for the Botswana
maintained despite costs, which spiked saving initiatives saved franchise and additional
aggressive store post the July 2021 civil R226 million. Repairs provisioning across
rollouts in Boxer and unrest, are now in the and maintenance the Group's franchise
Pick n Pay Clothing. base, with a low single- grew by 18.2%, and debtor book, considered
digitincrease in FY24. depreciation and prudentin the current
amortisation by 14.4%. economic climate.
- J
4 )
Trading profit
FY24 Fy23

Rbn Pickn Pay Boxer Group Pick n Pay Boxer Group

Sales 74.9 374 12.3 74.7 319 106.6

Trading (loss)/profit (1.5) 1.9 0.4 13 17 30

Trading (loss)/profit margin (21%) 5.2% 0.3% 17% 55% 2.9%

Trading result after leases’ (2.6) 1.6 (1.0) 04 15 19

Trading margin after leases’ (3.5%) 4.3% (0.9%) 0.6% 46% 18%

Group trading profit declined by 87.4% to R385.0 million due to:

» Boxer trading profitincreased by 9.4% year-on-year to R1.9 billion, with a trading profit margin of 5.2%. The FY23 base year included a
R170 million insurance recovery related to the 2021 civil unrest. Excluding the impact of the once-off recovery, underlying FY24 trading
profit rose by 211%, with a margin improvement of 0.2%. Boxer’s solid FY24 earnings performance reflects its market-leading sales growth,
strong gross profit management and tight cost control.

» Pick n Pay reported a trading loss of R1.5 billion, a sharp reversal from the R1.3 billion trading profit recorded in FY23. As described above,
the loss was due to several factors including weak sales growth, gross profit margin contraction, once-off employee restructuring and
duplicated logistics costs as well as increased franchise debt provisioning.

" Net lease interest costs.

- J
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Net finance costs

Net finance costs, including implied interest charges under IFRS 16, increased
52.7% to R2.0 billion.

Funding interest - the Group's net funding cost (net of trade receivables interest
received) increased 255.8% from R1711 million to R608.8 million, reflecting
increased gearing and higher interest rates during the year (100 basis point repo
rate increase between February 2023 and February 2024). Excluding interest
received on trade receivables, net debt service costs increased by R466.9 million
to R701.8 million.

Lease interest - implied net interest charges under IFRS 16 increased 22.5%
year-on-year to R1.4 billion. The increase was driven by the Boxer and Pick n Pay
Clothing store rollouts, and starting operations at the leased Eastport distribution
centre (the previous Longmeadow distribution centre was owned by the Group).

Associate earnings - TM Supermarkets
in Zimbabwe

Income from TM Supermarkets, the Group's 49%
investment in associate, increased 182.0% to
R211.5 million largely driven by a R2491 million
non-cash hyperinflation net monetary gain.
Excluding this adjustment, the underlying loss was
R37.6 million, compared to a profit of R98.4 million
inFY23.

Due to worsening economic conditions in Zimbabwe
and the impact of hyperinflation accounting, the
Group impaired the book value of this investment
to zero, resulting in an impairment loss of
R253.6 million.

Vs

-

Impairments

The severe FY24 deterioration in the Pick n Pay business’ trading profit (R1.5 billion
loss versus R1.3 billion profit the previous year) required the recognition of a R2.8 billion
non-cash impairment of Pick n Pay supermarkets store assets.

The impairment, which covers tangible and intangible assets, including right-of-use and
physical store assets, has two components:

«  R1.8 billion impairment of assets of more than 100 loss-making company-owned
Pick n Pay stores which will be closed or converted to Pick n Pay franchises or Boxer
stores under the Group's strategic plan to reset the store estate.

»  R1.0 billion impairment of under-performing company-owned stores that will remain
open. This reflects the revaluation of the assets of stores where the profitability
is below the value of assets, but the Group chose to retain the stores and drive
improved performance over time.

The Group's total asset impairment of R3:1 billion includes the R253.6 million write-down
of the TM business detailed above.

PnP SA Impairments (Rbn)

28

18

10

Reset store
estate strategy

Total
impairments

Under-performing
stores

-

FY24 Comparable profit before tax (PBT)

The Group’s comparable PBT before capital items declined by 191.7% to a loss of R1.7 billion. This

positive FY23 margin of 1.7%.

Comparable PBT margin (%)

is a negative margin of 1.5% compared to the

; RO.4 billion b RO.8 billion ;
17 ' once-offcosts ' ' incremental costs
(0.2) i P i
(0.9) E . E
(09) D — _— P :
©3 1 (1 03 | | :
: L (04) -
: . 04 (15)
Fya23 Insurance Underlying Other Fy24 E Eastport DC Employee E E Net Expected E FY24
Comparable recoveries gross margin expenses”™ Underlying  + duplicated restructure + funding creditloss «  Comparable
PBT* contraction loss b cost cost | | interest allowance loss*

................

________

........................

* Comparable PBT excludes all capital items and non-cash hyperinflation gains/losses related to the TM business in Zimbabwe.

~ Other expenses includes share of TM's result & IFRS16 financing cost.

If the once-off costs relating to duplicated supply chain (R116 million) and employee restructure costs (R307 million), incremental credit loss
allowance (R435 million) and incremental net funding increase is removed, the underlying loss was at a negative margin of 0.3%. This was driven
by the gross profit margin contraction and expense growth higher than turnover growth, both in the Pick n Pay segment.

The once-off costs will not be repeated next year and the Group’s Recapitalisation Plan will address the interest cost. The strategy aims to
address the operating model of the Pick n Pay segment with the objective to return the Pick n Pay business to historical levels of profitability.

Refer to page 82 for further information.
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Detailed review of financial position 2024 2023
at 25 February 2024 Rm  %change
Group net debt (excluding leases) increased from R3.7 billion at ASSETS
February 2023 to R61 billion at February 2024. The increase, Intangible assets 1076.0 14244
combined with the deterioration in Pick n Pay earnings, placed Property, plant and equipment 9190.6 88932
significant pressure on Group's medium- and long-term debt Right of use assets 115961 111850
covenants, with net debt increasing from 11 to 6.3 times EBITDA. Net investment in lease receivables 19018 19491
Deferred tax asset 21335 7341
The Group agreed a covenant waiver with its long-term funders at Other non-current assets 290.2 4237
the end of February 2024 with relaxed covenants to end August
2024. In addition, the Group reached agreement with its short-term Non-current assets 261883 246195
and long-term lenders on a debt restructuring agreement which Inventory 10186.6 106470
secured the Group's liquidity and funding to 1 September 2025. Trade and other receivables 42553 44720
The agreement determines that the proceeds from the Rights Cash and cash equivalents 5383.2 19978
Offer and listing of Boxer (the Recapitalisation Plan) will be used Net investment in lease receivables 417.8 3334
to settle all Group debt, except to the extent that lenders elect to Other current assets 25.7 454
provid’e ongoirjg working capital facilities post the listing. All of th’e Current assets 20 268.6 17 4956
Group's debt is guaranteed by Boxer and secured bg the Group's Non-current asset held for sale 56.0 2500
shareholding in Boxer. The guarantee and security will be released
prior to Boxer's |i5t]ng‘ TOTAL ASSETS 46 512.9 42 3651
The significant swingin Group earnings coupled with the acceleration EQUITY (182.6)" 37028
in Group debt required a considered assessment of the liquidity and Non-current liabilities
solvency position of the Group and its ability to continue trading as Lease liabilities 16 464.8 15133.2
a going concern over the foreseeable future. The Board considered Borrowings 4500.0 -
seve'ral key fgctors over the course of the delibera'tions, including 20964.8 151332
detailed multi-year financial forecasts, the effectiveness of the
debt restructure to secure Group liquidity, the value of underlying Current liabilities
assets and the progress delivered under the Recapitalisation Plan. Trade and other payables 151841 146610
The Board concluded that the presentation of the Annual Financial Lease liabilities 29043 24708
Statements on a going concern basis remained appropriate. Borrowings 6944.8 56694
Other current liabilities 6975 7279
25February 27 August 26 February
2024 5023 2023 25730.7 23 5291
Rm Rm Rm TOTAL EQUITY AND LIABILITIES 46 512.9 42 3651
Total debt 114458 8466.3 56694 T The Group is currently in a negative equity position on a book value basis.
Cash and cash equivalents (5383.2) (46279) (19978) The Board has taken into account the fair value of all assets with specific
X reference to the fair value of Boxer and has determined that the Group is
Net gearing 6 062.6 38384 36716 solvent.
Net debt : EBITDA 6.3 16 11
J
)
Working capital Creditors
The Group released R111 billion of liquidity from working capital during gsgg gnd_ qther p‘ag‘ab'les increased 3% to R15.2 bilion, releasing
: A ) ) . .8 million of liquidity.
FY24, representing the combined impact of an inventory reduction, a
trade creditor increase, and a receivables reduction: FY24 FY23 Change
Rbn Rbn Rbn
Inventory - -
Inventory declined 4.3% year-on-year to R10.2 billion, releasing Working capital (15) 04 i
R494.8 million of liquidity. Boxer inventory increased by R0.4 billion Inventory 10.2 107 0.5
during the year (a consequence of new stores and the opening of Trade and other receivables 4.3 46 03
a new distribution centre), while Pick n Pay inventory declined by Trade and other payables* (16.0) (157) 03
RO.9 billion largely related to the unwind of duplicate stock held
ahead of the opening of the Group’s Eastport distribution centre. " Trade and other payables include supplier financing.
Pick n Pay held excess stock at the end of December 2023 because Group inventory (Rbn)
of below-expectation November and December sales; however, the
majority of this inventory was cleared by the end of February 2024.
Trade and other receivables 107 103 04 102
Trade and other receivables decreased by 6.6% year-on-year to (04) (0.5)
R4.3 billion. Gross trade receivables (predominantly franchise debt)
rose 1.2% to R4.4 billion, while net trade receivables declined 7.7% to
R3.8 billion as a result of the increased trade receivables provision.
The credit loss allowance included in the income statement equated Inventory  Eastport Boxer  PicknPay Inventory
t0 13.9% of gross trade receivables, against an average of 3.6% over Fyes timing Fra4
the prior four years. [FYEE)
J
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Capital investment Net capital investment (Rbn)

The Group invested R3.8 billion in capital projects in FY24, a 3.8% 40
decrease on the R4 billion invested in FY23. Net capital investment
(i.e. net of proceeds from asset disposals) was R2.8 billion, a 29.2%
decline from the R4 billioninvestedin FY23.Included in the R3.8 billion
capital investment for the year is R11 billion for Boxer (R1.3 billion for
FY23) and RO.2 billion for Clothing (R0.2 billion for FY23).

Asset disposals for the year totalled R1.0 billion, including RO.5 billion
proceeds from the Longmeadow DC sale and RO.5 billion from the
sale of two of the Group's retail properties.

Grosscapitalinvestmentfor fullyear FY25islikely to be approximately Fras Frad

R2.2 billion, including approximately R1.3 billion for Boxer. The Group M Boxer I Clothing ™ Tomis M Pick n Pay*

continued to prioritise the investment in Boxer and Clothing, with full

capex allocations to these growth engines in FY24 and FY25. * Pick n Pay includes Rest of Africa and R1bn proceeds from sale of property.

J

-

Cash outflows and cessation of dividends

Owing to the comparable loss recorded over the year, the Board did not declare a FY24 dividend. The Group does not expect to declare any
dividends until the successful execution of the two-step Recapitalisation Plan, the implementation of a sustainable capital structure and the
return to sustainable profitability and cash generation.

Cash generation and utilisation FY24 (Rbn)

10 11
. (03] [ .
(0.5)
28 (17) [ ]
(07) (24)
Cash flow Interest paid Tax paid Workin Capex Free cash FY23 Increase in
from capita less R1 billion flow Final dividend paid net funding
operations* movement proceeds
from sale of
properties

* Before non-cash flow impact of IFRS 16.
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Reflections

from our lead
iNndependent
director

James Formby
Lead independent director

I joined the Group in October 2022, shortly after
the implementation of the Ekuseni strategy. The
Group was at a critical juncture. The Board had
recognised increasing pressure in the Pick n Pay
supermarkets business and the Group’s new
ambitious strategy, under the leadership of CEO
Pieter Boone, sought to revitalise the brand with
bold action.

Strategic initiatives included the development of the Pick n Pay
QualiSave brand aimed at middle- to lower-income customers,
substantial capital investment in store refurbishments, and
significant range reductions based on customer segmentation. The
aim was a more modern and competitive supermarket offer, tailored
to the customer served, while at the same time accelerating the
expansion of its growth drivers Boxer, Pick n Pay Clothing and Online.

The Group remained stable throughout FY23, demonstrating
resilience in the face of more difficult economic conditions and
higher levels of load-shedding. The Group had not targeted improved
profitability in FY23 as the strategy was still in its early stages,
with considerable and planned upfront strategic investment costs.
However, there were initial encouraging indications of sales uplift
in the refurbished stores and the Group closed FY23 with a stable
balance sheet, continued confidence in the strategy and intent to
fund the strategic capital investment required with long-term debt.

\ 80 7 Enm WWW.pnp.co.za
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Strategic challenges in FY24

Unfortunately, as FY24 progressed, it became clear that the strategy
was no longer delivering against key Pick n Pay performance
targets. While the Group’s Boxer, Clothing and Online businesses
continued to deliver strong growth, Pick n Pay supermarket sales
volumes came under further pressure in a highly contested market
and profit margins were under severe pressure in Pick n Pay. The
capital investment required to support Ekuseni was not generating
the required returns and the Group was facing the dual challenge of
falling earnings and rising debt. Several critical strategic issues began
to emerge, including:

Range reductions - undertaken to streamline operations, frustated
Pick n Pay customers and diluted our margin mix, which became
unaffordable for the Pick n Pay cost structure

Fresh produce - over-investment in uncompetitive fresh ranges
resulted in higher levels of waste

Execution - accountability across the management team was not
clear enough and staff efficiency measures over the years had
eroded critical retail skills, particularly on the shop floor, leaving the
operations team without the capacity or experience to deliver the
strategy effectively

Brand relevance - strong market overlap between QualiSave and
Boxer led to internal competition and confusion among customers



A review of the
FY?24 performance

Building on the Group’s
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Board response and leadership change

At the July 2023 AGM, we announced that the Group expected
to record the first interim loss in its history. The announcement
marked a significant turning point for the Board. | assumed the
role of lead independent director at that time, on the retirement of
Jeff van Rooyen, and the mood was sombre and deeply concerned.

In September 2023, we experienced the loss of our founder,
Raymond Ackerman. His passing was a time of deep sadness and
reflection for the Group and the Board was keenly aware of the
need to protect the business and his incredible legacy. The Board
had lost conviction in the Pick n Pay strategy and its execution
and made the difficult decision to part ways with Pieter Boone and
re-appoint Sean Summers as CEO. These decisions are never easy,
and | commend the Board for taking decisive action just 15 months
after the launch of the strategy.

This was also a time of deep introspection, reflecting on the reasons
for Pick n Pay's weakened performance, which had not happened
over 15 months, but over an extended period of time where capital
investment, in-store execution, innovation and customer service had
not been adequately prioritised.

Back to retail basics

Sean Summers’ previous tenure with Pick n Pay had been
immensely successful, with Pick n Pay positioned as the number one
supermarketin South Africa under his leadership. His continued close
relationship with Pick n Pay and the Ackerman family gave him a keen
understanding of the challenges we faced.

Sean is first and foremost an operational CEO. He spent his initial
months travelling around our stores, meeting with employees,
franchisees, suppliers, landlords, and other key stakeholders. His
hands-on approach and focus on the basics of retail have been
instrumental in re-igniting the energy and confidence of our people.
Sean has developed a straightforward turnaround plan centred on
improving customer service and getting the basics right. While the
road to recovery is long, Sean’s return has had a positive impact on
the Group and we have already observed a tangible lift in energy,
motivation and confidence. Pick n Pay is fundamentally a customer
service business and all of our initiatives going forward are linked to
one key theme: How can we serve our customers better? The Board
has strong confidence in Sean’s leadership, retail acumen, and ability
to execute under challenging conditions.

In September 2023,

we experienced the

loss of our founder,
Raymond Ackerman. His
passing was a time of deep
sadness and reflection for
the Group and the Board
was keenly aware of the
need to protect the business
and his incredible legacy.

Additional
information
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Leadership development and succession
planning

The Board recognises that the success of Pick n Pay does not rest
on the shoulders of a single individual. Leadership development
and succession planning are crucial cornerstones of Pick n Pay's
turnaround. One of Sean's key performance indicators is the
development of a strengthened leadership structure that reflects our
commitment to race and gender transformation and he has delivered
early progress in transforming the Group's operational structures
to enhance regional decision-making, accountability, and agility.
The future leaders of Pick n Pay will emerge from these structures,
having played integral roles in the restoration of the business.

The role of the Board in a difficult year

I would like to thank the Board members for their support during such
a tumultuous year, which required many more Board and Committee
meetings and significant time investment. Our committees have
provided invaluable guidance, upholding corporate governance,
ethical behaviour, and transparent financial reporting. They have
been instrumental in guiding key engagements with our funders to
secure covenant waivers and liquidity support, and in deliberating
and approving a critical two-step Recapitalisation Plan for our Group.
Many of our deliberations were highly complex and the decisions
taken not without uncertainty and risk.

The demands of the debt restructure and Recapitalisation Plan are
significant, and | have had the privilege of working closely with CFO
Lerena Olivier and her finance and treasury team, providing guidance
and oversight. | have been struck by the professionalism, skill and
dedication of this team which has delivered a number of important
milestones in the development of a sustainable capital structure
for the Group. There is still a great deal of work ahead to deliver a
successful Rights Offer and Boxer IPO, but | have every confidence in
the ability of the team to get this done. | know too that they will provide
incredible support to the Boxer team to ensure that Boxer is ready for
its IPO and the additional demands of the listed environment.

| extend thanks to Gareth and the Ackerman family, who have provided
steadfast support under the most difficult of circumstances. The
loss of Raymond Ackerman has left a void, but through their loss
the family has navigated a path towards a stronger Pick n Pay. The
family has agreed that it is the right time to revitalise the Board and
strengthen its independence. As such, Gareth and Suzanne have
stepped down from our Nominations and Corporate Governance
Committee and Finance and Investment Committee.

In addition, David Robins will retire from the Board at the 2024 AGM
after 22 years of service and Gareth will step down as Chair after
the publication of the FY25 results, after 14 years in the role. We
have further committed to retiring our long-serving independent
non-executive directors over the next 12 to 18 months, in order to
introduce new talent and fresh perspectives to the Board. These
changes are important because they demonstrate the confidence
the Ackerman family has in the Board, the management team and the
turnaround strategy.

Looking forward

Notwithstanding theimmense challenges of FY24, | remain cognisant
of just how much has been achieved under difficult circumstances.
| look forward with optimism for the future. The Group’s enduring
values, strong governance and committed and determined leadership
team will guide us on the path to restoring Pick n Pay’'s growth,
growing Boxer and sustaining long-term value creation.

James Formby
Lead Independent Director

26 June 2024
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Managing and leveraging
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What the Board focused on
N kY24

TheBoardis dedicated to managing the Group in a transparent, equitable and responsible
manner, in the best interests of all stakeholders. The Board recognises that long-term
strategy, the identification of material issues, effective risk management, commitment
to social and environmental sustainability, and robust financial performance are
all integral components of sustainable long-term value creation. The Board strives
to maintain excellence in all these areas and to react rapidly and decisively when
challenges arise.

Directors engage in thorough and informed discussions to provide clear direction, robust governance, and effective leadership for the Group.
Every Board member is fully aware of their duty to act with integrity and to represent the interests of all stakeholders.

The Board endorses a materiality approach, focusing on integrated reporting that addresses the issues, risks, and opportunities with significant
impacts on the Group's sustainable performance in the short, medium, and long term. This approach ensures that stakeholders receive
comprehensive reports that allow them to make well-informed assessments of the Group’s performance and future prospects. The Board remains
accountable for the Group's overall performance and steers the business by considering both material and emerging risks and opportunities. This

ensures that our business strategy remains responsive, relevant and resilient.

Key Board and Committee focus areas over the year included:

Operations

Critical assessment of the Ekuseni strategy

The Board increased its strategic and financial oversight over the
course of the year, closely and critically assessing the performance
of the business against financial and operational targets. It became
increasingly important for the Board to understand whether under-
performance in the Pick n Pay business could be attributed to the
more difficult economic environment (factors outside of management
control) or the emergence of potential strategic missteps and/or
poor execution. The Board closely monitored the performance of the
Pick n Pay supermarket business, including sales growth, gross profit
margin evolution (including the impact of waste), expense control and
stock holdings.

Leadership change

The Board effected a change of executive leadership, appointing
Sean Summers as CEO on 30 September 2023. It was a difficult
considered decision and followed significant Board deliberation. The
Board considered Sean'’s previous successful tenure with the Group,
his extensive local and international retail experience and his deep
understanding of the challenges of the South African retail market.
Further, the Board oversaw the development and implementation of
the new streamlined senior management team and the new regional
operating structures for Pick n Pay, bolstered by previous and
seasoned Pick n Pay executives.

Strategy

The Board oversaw the development of the new strategy for
Pick n Pay, including all the initiatives aimed at redressing the failings
of the Ekuseni strategy. The strategy seeks to restore the Pick n Pay
division to profitability over the medium term, with financial targets
that are reasonable, defendable and actionable, while advancing the
growth of the Group's high-performing Boxer, Clothing and Online
businesses.

Debt funding and liquidity

The Board guided and approved the raising of long-term debt to
fund capital investment under Ekuseni, including the extension of
the overall term profile of the Group’s debt programme. As Group
earnings deteriorated, the Board provided critical guidance and
oversight in engagements with key funders to assure Group liquidity
under covenant waiver and debt restructure agreements.

\ 82 7 Enm WWW.pnp.co.za
o o

Capital assets

As earnings began to fall, the Board quickly scaled back on the
Group's ambitious capital investment programme in Pick n Pay
and prioritised critical capital spend only. Full capital investment
allocations remained for high-yield Boxer and Clothing investments.
One of the critical investments over the year included the acquisition
of the Tomis Group, a state-of-the-art abattoir and meat processing
and packaging business. The acquisition is expected to enhance
the Group's fresh meat offer to Pick n Pay and Boxer customers
and unlock vertical integration synergies across the Group's supply
chain. The Board approved the sale of the Longmeadow distribution
centre and two non-core shopping centres to boost Group liquidity,
alongside the decision to lease rather than buy the new Eastport
distribution centre.

Supply chain efficiency

The Board oversaw Pick n Pay's move from its Longmeadow
distribution centre in Gauteng to the larger and more modern Eastport
facility. The transition resulted in the once-off duplication of logistics
costs and a short-term increase in inventory balances, but the move
happened seamlessly without any disruption to the Pick n Pay supply
chain. Going forward the Board will focus on the work required at the
large-scale facility to deliver the required economies of scale.

Working capital management

The Board prioritised the close management of working capital to
support liquidity initiatives and oversaw the careful and considered
reduction of the Pick n Pay inventory overhang post the disappointing
November and December trading period. Oversight extended to
the careful and prudent provisioning of slow-moving inventory and
outstanding franchise debt.

New interim franchise model

The Group worked closely withits Pick n Pay franchisees to modernise
the terms and conditions of its long-standing franchise agreement
to ensure mutually beneficial and long-term sustainable growth for
all. A new interim model has been implemented and will be refined
over time through a collaborative process with our franchisees. The
Group's relationships with its broader franchise community remains
strong and constructive.




A review of the
FY?24 performance

Building on the Group’s
rich legacy

Performance of the Rest of Africa operations
The Board is exploring opportunities to minimise risk and improve
the operating models in its Rest of Africa operations, particularly in
Nigeria, Botswana and Namibia. The company-owned operations in
Zambia have significantly improved over the past two years, with
stronger sales growth and improved profit margins.

Additional
information

@E®

Recapitalisation

The Board prioritised and approved the development of a critical
Recapitalisation Plan in order to reduce Group debt and provide
capital for investment into the Pick n Pay turnaround, while looking
for opportunities to unlock shareholder value. The Board appointed
independent corporate equity advisors through an RFP process, and
subsequently considered and deliberated a number of recapitalisation
alternatives. The Board approved a two-step Recapitalisation Plan in
February 2024 - comprising a Rights Offer to existing shareholders
(mid 2024) and the offer and listing of shares in the Group's Boxer
business on the Main Board of the JSE (late 2024).

-
People, culture and diversity

Diversity

The Board monitored efforts to achieve workforce diversity at all
levels, ensuring fair pay and non-discrimination in recruitment and
remuneration. Analysis showed no pay disparities by gender or
race. The Board will continue focusing on retaining and upskilling
employment equity employees, especially in senior roles and
removing barriers to entry.

Staff welfare, productivity and efficiency

The Group aims to build a sustainable business by enhancing
productivity and efficiency, reducing duplication and creating
long-term employment opportunities. The Board remained mindful
of the impact that a succession of voluntary severance and other
staff restructuring measures have had on staff morale and on skill
and talent retention over the past few years. As such, the Board
receives regular feedback on the results of staff surveys, the
effectiveness of improved training and development programmes
and the implementation of the Pick n Pay staff wellness

programmes.

Governance

Board committees

Committee structure and membership were re-assessed. The
allocation of non-executive directors to committees was reviewed
and adjusted where it was felt they were best placed to make a
contribution based on sector experience. Please refer to the
Corporate Governance Report for further information.

Governance frameworks and policies

The Board, guided by its Nominations and Corporate Governance
Committee and Social, Ethics and Transformation Committee
undertook a significant review of the Group’s governance framework,
including its Board and Committee charters, Code of Ethics and all
related employee and governance-related policies. Our updated
framework is close to finalisation and clearly sets out the behaviours
we expect of our Board members and all our employees.

ESG performance and reporting

The Board continued to monitor the Group's progress against its
ESG targets, including its environmental impacts and contribution
to social upliftment. In addition to progress made against targets,
the Board continued to guide improvements and transparency in
external ESG reporting which reflect the Group's impact, both good
and bad, on the environment and people. Improvements in reporting
are informed by relevant codes, regulations and frameworks,
including JSE Guidelines on Sustainability and Climate Disclosure.
The decline in the financial performance of Pick n Pay resulted in a
decrease in the ESG spend in that segment, aligned with the cost
control measures undertaken in all areas.

Financial reporting

Proactive monitoring by the JSE of financial statements
The Audit, Risk and Compliance Committee considered the findings
in the JSE's report back on proactive monitoring of financial
statements in 2023 and confirmed that, where relevant, the Group
had improved its Annual Financial Statements disclosure.

CEO and CFO sign-off on internal financial control

The Group's CEO and CFO have signed off on the internal financial
control responsibility statement in terms of paragraph 3.84(K)
of the JSE Listings Requirements, confirming that, to the best
of their knowledge and belief, following due, careful and proper
consideration, the Annual Financial Statements have been
prepared in accordance with the accounting framework and are
suitable for reliable economic decision-making.

Comparable earnings

The equity accounted earnings of the Group's investment in
its associate, TM Supermarkets in Zimbabwe, was accounted
for under IAS 29: Financial Reporting in Hyperinflationary
Economies. The Group's share of associate's income, recognised
within profit before tax and headline earnings, included non-cash
hyperinflationary accounting net monetary adjustments. The
impact of hyperinflation accounting does not provide stakeholders
with an accurate assessment of the Group's comparable year-on-
year performance. As such, and in line with normal Group practice,
the Group has excluded hyperinflation net monetary adjustments
from its comparable earnings.

Segmental financial reporting

The Board approved new segmental financial reporting for its
Pick n Pay and Boxer segments, augmenting previously provided
segmental turnover information, with key earnings and balance
sheet information.

Areas of significant judgement

The Board, supported by the Audit, Risk and Compliance
Committee, focused on areas of significant judgement in the
FY24 results, which included the R2.8 billion impairment against
Pick n Pay store assets, the R633.7 million credit loss allowance
against franchise debt (including a R201 million increase related
to our Botswana franchise), the recoverability of deferred tax
assets and the solvency assessment on a fair value basis.

Going concern

The Board conducted a formal assessment of the Company and
its subsidiaries’ ability to continue as going concerns. This included
a detailed review of the Group’s economic environment, medium-
term budgets and cash flow forecasts, insurance adequacy, and
available borrowing facilities.

Integrated Annual Report 2024 EnE] s 83 7
S o



A mindful approach A retail business in the fast-moving Managing and leveraging
to external reporting consumer goods industry market dynamics

Our governance structure

The Board is confident that the Group’s governance framework, supported by its Board committees and related administrative structures

and compliance processes, contribute to value creation over the long term by emphasising:

« Accountability to stakeholders

« Sound leadership and effective decision-making

- Strong risk management and risk mitigation

- Comprehensive and transparent integrated reporting

» Remuneration policies focused on the development and retention of talent through incentivisation in line with the Group’s strategic and
transformation objectives

The Group's governance framework is regularly reviewed to ensure that it exercises effective and ethical leadership, conducts its affairs as a
good corporate citizen and takes appropriate decisions to ensure the long-term sustainability of the business.

The Board considers the principles and key aspects of ISO 37000:2021 Governance of Organisations, alongside King IV, the Companies Act and
the JSE Listings Requirements, with the aim of ensuring that best corporate governance practice remains in place.

The Pick n Pay Stores Limited Board

The Board assumes full accountability for the Group's performance, guiding and overseeing the business by considering both material and
emerging risks and opportunities to ensure the business strategy remains relevant and responsive. The Board recognises that the strength of its
strategy, the identification of material matters, effective risk management, commitment to social and environmental sustainability, and financial
performance are integral to long-term value creation.

—

The Board

- Has a good balance between the experience of long-standing directors and the fresh insights from more recently appointed
directors, and has committed to retire all long-serving independent non-executive directors in the normal course of director
rotations over the next 12 to 18 months

- Is satisfied that the independent non-executive directors have met the criteria for independence as established by King IV, the
Companies Act and the JSE Listings Requirements

» Confirms the Group's risk management, mitigation and monitoring processes were effective and limited the impact of risks on
the business during FY24

- Supports the concept of materiality, which emphasises integrated reporting based on issues, risks and opportunities that could
materially impact the performance of the business over the short, medium and long term

- s satisfied that its internal evaluation process improves its performance and effectiveness
- Confirms the Company Secretary has the qualifications, competence and expertise necessary for the role

N /

Board attendance Standard Additional
meetings meetings

The Board ensures the Group is managed transparently, equitably,
and responsibly for the benefit of all stakeholders. The Board meets Gareth Ackerman 4/4 n
at least four times a year, with 100% attendance at these standard Jonathan Ackerman 4/4 7/7
meetings and full director attendance at the 2023 AGM. Suzanne Ackerman 4/4 7/7
Haroon Bhorat 4/4 S/7
H 1 | Pieter Boone' 2/2 2/3
Due to s:gnlﬁcant strategic Moriam Cassim a4 3/7
and financial challenges James Formby 4/4 717
. David Friedland 4/4 7/7
in FY24, the Board held Bakar Jakoet 4/4 6/7
Y Audrey Mothupi 4/4 6/7
an additional seven formal e e, s o
meetings_ David Robins 4/4 6/7
Sean Summers' 2/2 4/4
Annamarie van der Merwe 4/4 717
Jeff van Rooyen? 2/2 11

Despite many of these being called at short notice and conflicting
with directors’ existing commitments, attendance remained high. " Sean Summers replaced Pieter Boone as CEO on 30 September 2023,
Additionally, directors received regular financial and operational 2 Jeff van Rooyen retired from the Board on 19 July 2023,

updates and engaged more frequently with the senior management

team through various forums.
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Building on the Group’s
rich legacy

A review of the
FY24 performance

Board composition at June 2024

Our directors are strong-minded individuals of integrity who are successful and experienced professionals in their respective fields. The Group
has actively sought to appoint business people to its Board, looking for individuals who play an active role in business, are in a position to offer
retail, commercial, financial, accounting, IT and digital, ESG, legal and regulatory knowledge to the Board, and add value through wisdom and
practical business acumen. Please refer to page 90 for further information.

64%

of our non-executive
directors are independent

Independent
non-executive directors

|

The independent
non-executive directors are
diverse in their academic
qualifications, business
experience, gender and race,
resulting in a balanced Board.
Read more on page 90 of
the Corporate Governance
Report regarding their

classification as independent.

Additional
information

The Board is satisfied that its balanced composition
reflects an appropriate mix of knowledge, skills,
experience, diversity and independence. The Board has
implemented a number of changes to strengthen the
effectiveness and independence of its committees.

I
7+ 4+ 2 =13

Non-executive
directors

|

Gareth Ackerman, Jonathan
Ackerman, Suzanne Ackerman and
David Raobins are not considered
independent owing to their relationship
with the controlling shareholder.

As our Chair is not considered
independent, James Formby holds
the position of lead independent
director. David Robins will retire at
the 2024 AGM.

Executive Directors at the date
directors of this report

The Executive Committee (refer to page 10
of the Corporate Governance Report for
further information) performs the CODM

role within the Group. The CODM comprises
Sean Summers (CEO) and Lerena Qlivier

(CFQ). They are tasked with the day-to-day

executive management of the Group.
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The Board committees

~N
Audit, Risk and Compliance Committee
FY24 Membership Attendance The Committee provides independent oversight and assessment of the Group's risk management
A Jakoet (Chair) 3/3 processes, legal and regulatory compliance, financial reporting, business and financial controls, and
H Bhorat 3/3 internal and external audit processes. The Committee acts as a lisison between the Board and external
M Cassim 2/3 and internal auditors. The Committee meets at least twice a year, although sub-committees of this
J Formby 3/3 committee meet more regularly (at least quarterly) to address areas of material risk and opportunity.
D Friedland 3/3
A Mothupi 3/3
. J
( . . . \
Nominations and Corporate Governance Committee
FY24 Membership Attendance The Committee is responsible for identifying and evaluating suitable candidates for possible appointment
G Ackerman (Chair) 2/2 to the Board and its committees, and ensuring that the governance procedures, practices and structures
S Ackerman 2/2 of the Boardand its committees are effective, appropriate and aligned with relevant local and international
H Bhorat 2/2 codes and best practices. In addition to scheduled meetings, the Nominations and Corporate Governance
D Friedland 2/2 Committee holds ad hoc meetings with all the non-executive directors to discuss and guide succession
ﬁ\tlla%tzgflMerwe gg plans and committee membership. The membership of the Committee was amended in May 2024 to
strengthen both its effectiveness and its independence. Gareth Ackerman and Suzanne Ackerman
stepped down from the Committee, which will be chaired going forward by Annamarie van der Merwe.
Committee membership has been refreshed to include all the other Committee Chairs, with the exception
of the Social, Ethics and Transformation Committee, which is represented by Annamarie van der Merwe.
. J
. . . . \
Social, Ethics and Transformation Committee
FY24 Membership Attendance The Committee, supported by key management personnel, is tasked with ensuring that the Group's
S Ackerman (Chair) 3/3 enduring values underpin the Group's long-term strategy and are applied daily in all areas of the business,
J Ackerman 3/3 and thatour ESG strategy is closely aligned with the United Nations Sustainable Development Goals most
D Robins 2/3 relevant to our business. The membership of the Committee was amended in May 2024 to strengthen its
Avan der Merwe 3/3 independence, with the retirement of David Robins and the appointment of Haroon Bhorat.
o J
4 . . N\
Remuneration Committee
FY24 Membership Attendance The Remuneration Committee ensures that the Group’s remuneration policy promotes the achievement
A Mothupi (Chair) 4/4 of Group strategy by providing fair and responsible rewards that attract, reward and retain a winning
G Ackerman 4/4 team. Jeff van Rooyen retired from the Board and the Committee in July 2023 and was replaced by new
H Bhorat 4/4 lead independent director James Formby.
J Formby 2/2
A Jakoet 4/4
Jvan Rooyen 2/2
. J
. N\
Independent Board Committee
FY24 Membership The Corporate Finance Committee has been renamed as the Independent Board Committee and
J Formby (Chair) comprises only independent non-executive directors, chaired by the lead independent director. This
H Bhorat Committee is not a key standing committee and is convened only for major regulated transactions
M Cassim or investment decisions. Jeff van Rooyen retired from the Board in July 2023 and was replaced by
D Friedland lead independent director James Formby. No formal meetings were held in FY24, with the two-step
A Jakoet Recapitalisation Plan led by the Treasury sub-committee, Audit, Risk and Compliance Committee and
A Mothupi
the full Board.
Avan der Merwe
Jvan Rooyen
o J
New Board Committee in FY25
(. . )
Finance and Investment Committee
FY25 Membership Effective 27 May 2024, the Treasury sub-committee has been reconstituted as the Finance and
J Formby (Chair) Investment Committee, a key standing Board committee. This Committee oversees balance sheet
H Bhorat management, including liquidity, capital investment, and treasury function. Responsibilities include
M Cassim monitoring cash flow and working capital, ensuring financial compliance, reviewing borrowing and
RF”E’jla”d investment strategies, managing the property portfolio, advising on strategic financial decisions,
Jakoet assessing and mitigating financial risk, maintaining lender relationships, and overseeing treasury
activities to safeguard assets and support financial performance.
. J
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Building on the Group’s A review of the Additional
rich legacy FY24 performance information

Executive Committee

The Committee is tasked with implementing the strategy of the Board and serves as the Group's Chief Operating Decision Maker (CODM).
The Committee manages the Group’s day-to-day retail operations, including management of the Group's information technology and information security, to
ensure sustainable value creation for all stakeholders.

Audit, Risk and Compliance Committee FY24 focus areas included:

+ The AFS, interim results, results announcements and trading updates, and the IAR’s compliance with IFRS, the Companies Act, the JSE Listings
Requirements and King IV

The Group's capital structure, gearing, liquidity, dividend policy and going concern assessment
+ The Group's two-step Recapitalisation Plan

+ The effectiveness of the Group's risk management function in identifying, evaluating and mitigating issues which may have a material impact on the
&o Group's ability to protect and create sustainable stakeholder value

» Review and modernisation of the Group's combined framework of compliance

Considered the skill, experience and independence of the Group internal audit function and concluded that the internal audit function was appropriate
_\ and effective for the Group. The Committee positively assessed the skill and experience of the CFO and the Group finance function

+ The Group's key external audit matters

Concluded that it was satisfied with the level of service rendered by EY and was satisfied with EY’s independence and JSE accreditation and proposed to
re-appoint EY as the external auditors for FY25 at the upcoming AGM
o J

~N

Nominations and Corporate Governance Committee FY24 focus areas included:
« New CEO and senior leadership appointments

« Reviewed the rotation of directors and recommended the directors’ re-appointment for either a three-year or one-year term (Refer to the AGM notice for

L. more detail)

— + Recommended changes in the composition of Board committees to strengthen the independence and effectiveness of committees
Recommended the appointment of the new Company Secretary

» Reviewed the succession planning for the Board and committee membership and reviewed CEO and senior executive succession planning

» Evaluated the performance of the directors and composition of the Board and committed to the recruitment of at least two additional independent non-
executive directors over the coming months

« Confirmed the independence of directors classified as independent non-executive directors
+ Reviewed and modernised the corporate governance charter and all Board committee terms of reference for approval in FY25

Social, Ethics and Transformation Committee FY24 focus areas included:

+ Partnering to shift the food system, including affordability of basic goods, sustainability attributes of products, supply chain efficiency and inclusion,
and reducing food waste

« Reducing the Group's environmental impact, including decarbonising the value chain, energy and water efficiency, waste reduction, recycling and re-use

L. + Supporting communities through investments that address areas of critical importance to our business

Investing in our people and relationships, including promoting supplier ESG compliance, stakeholder engagement and community outreach
« Monitored the whistle-blowing hotline and the appropriate resolution of all issues raised
+ Monitored the implementation of staff restructuring programmes and ensured staff were treated with care and respect

Monitored the implementation of staff wellness programmes

« Actively monitored diversity and was satisfied that the legacy of the Group in promoting diversity was honoured by the progress achieved

- J

Remuneration Committee FY24 focus areas included:

» Assessing underlying performance and awarding short-term and long-term incentives in a highly disrupted environment, to reward personal
achievements and manage retention risk

Provided oversight of the implementation of employee restructuring programmes to ensure undertaken in line with the values of the Group
«  Oversight of the capacity of management to deliver on the strategy and the ongoing review of staff morale at all levels of the organisation
—————e| -+ Engagement withindependent remuneration specialists to advise on the effectiveness and appropriateness of the Group's variable incentive schemes

Ongoing market benchmarking of remuneration across all levels of the organisation and statistical analysis of pay parity and the provision of fair and
reasonable remuneration

More detail is set out in the remuneration report, starting on page 96.

For more detailed information on the Board committees’ focus areas and deliberations, please refer to the individual committee
Chair reports contained within the full Corporate Governance Report at www.picknpayinvestor.co.za/governance.php.
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Our directors’ skill and experience

The Board underwent a formal and independent peer-to-peer performance evaluation during the year under review. One of the outcomes of the
process was the development of an up-to-date Board skills matrix. Members were requested, through a process of self-assessment, to score
their level of skill and experience across a range of competencies relevant to the Pick n Pay Group and its operations in the FMCG industry. The
individual director scores in each category (ranging from zero for no experience or competency, through to four indicating high expertise) and the
resulting matrix provided a valuable tool for Board succession planning and the identification of training and development needs.

The skill and experience of our directors was measured across key competencies:

@® Retail
Experience in the local retail industry at a senior executive level,
including marketing, buying, supply chain logistics and digital
commerce.

Digital and data

Experience in implementing digital systems and technologies,
leveraging technology for value creation, and utilising customer and
business data and data analytics to enhance performance.

Financial reporting

Experience in financial accounting and international financial
reporting standards, internal financial controls, and the critical
assessment of financial performance and disclosures.

@ Treasury management

Experience in cash flow and working capital management, debt and
liquidity management, capital allocation, and the critical assessment
of return on invested capital.

Risk management

Experience in integrated and business-wide risk management
processes, the development of robust frameworks and controls, and
addressing control breakdowns.

@ Legal and compliance

Proficient in law, regulatory environments, and compliance within the
Group's trading landscape.

Remuneration and human resources

Skilledin developingandimplementing fairand effective remuneration
policies to drive performance and talent retention.

@ Corporate governance

Deep understanding and knowledge of governance practices, trends,
and international codes. Experienced in implementing high standards
of governance in publicly listed companies or large organisations.

@ Corporate social investment

Experience in the development and implementation of formal
corporate social investment programmes and initiatives that are
targeted to social upliftment and addressing societal needs, including
the ethical governance thereof and post-implementation impact
assessments.

@ Environmental sustainability

Knowledgeablein climate change and biodiversityissues. Experienced
in implementing initiatives to reduce organisational environmental
impact, including carbon emissions, energy and water consumption,
plastic usage reduction, and waste management.

Board directors skills or experience

il 1L L

o

n

-

Environmental
sustainability

Remuneration
and people

Retail Digital and Financial
data reporting

Treasury Risk Legal and
management management — compliance

Corporate
governance

. High skill and experience El Some skill and experience I:l Limited or no skill and experience
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Wendy Ackerman remembers
René de Wet

A memorial service was recently held for one of our past and
much loved directors, René de Wet. René dedicated many years to
Pick n Pay, starting as a Chartered Accountant (CA) in our finance
division in 1969 and quickly advancing to the position of General
Manager of the Gauteng region. On his return to Cape Town, René
took over as the Head of our HR division and was instrumental in
building a strong Pick n Pay retail team based on the values of mutual
respect, equality, and service.

René de Wet had an extensive 29-year career at Pick n Pay, spanning
a number of key executive roles. He joined the Board of directors in
1975. In 1993, he was appointed as Joint Managing Director, and in
1995, he became Deputy Chair. He retired as an executive director
in 1999 but continued to serve as a non-executive director on the
Pick n Pay Holdings Board until his retirementin 2008.

René was a man of great humanity, understanding, and integrity.
He worked closely with Raymond Ackerman as his Deputy Chair, and
they spent countless hours together debating issues and resolving
problems. René loved people and was at his happiest travelling
around our stores and engaging with our staff and customers. | was
privileged to work very closely with Reng, as | did with my husband,
and we became a close-knit team until he retired as a non-executive
director in 2008.

René was a keen pilot, and we have many warm memories of him
flying our senior executives around the stores, particularly in the
Gauteng region. In his spare time, René joined the Red Cross AMS
and, for virtually the rest of his life, he flew emergency transplant
organs and critically ill patients around South Africa.

René was given a very warm farewell by the Stellenbosch Flying Club, where he was a well-respected member. Those of us who worked with René
at Pick n Pay will truly miss him. He had such a warm personality, a great laugh, and an ability to put at ease all of those who nervously came to
see him.

Restin peace, René. Thank you for all you meant to the Pick n Pay family.

-
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Qur Board of directors

as at June 2024

The Board has broad local and international retail experience. All Board members
are conscious of their obligation to act with integrity and as representatives of all
our stakeholders.

Non-Executive Chair

4 )

Gareth Ackerman (66) An executive at Pick n Pay for 15 years until 1999, Gareth headed
BSocSci, CMS and AMP (Oxon) up various divisions and served as Joint Group Managing Director

) and the Managing Director of Pick n Pay Group Enterprises. He
* Appointed 1950 was appointed to the Board in 1990 as an executive director, until
+ Years of service to the Group: 40 becoming a non-executive director in 1999. From 2002 to 2010
+ Years of service on the Board: 34 Gareth was Chair of Pick n Pay Holdings Limited, which at that time

was the ultimate holding company of the Group. In 2010 he was
appointed non-executive Chair of Pick n Pay Stores Limited. Among
his other involvements, Gareth is co-chair of the Consumer Goods
Council of South Africa and GS1 SA and is previous co-chair of the
International Consumer Goods Forum. Gareth sits on the Board of
Business Unity South Africa and was a trustee of the Masisizane
Fund and was a member of the global board of the Young Presidents’
QOrganization (YPQ). He is a member of the board of advisors of
UJ Business School and a Trustee of WWF SA. He is an associate
Fellow at Green Templeton College, University of Oxford. Gareth

\Committee membership: Remuneration Committee chairs the Ackerman Family interests. Yy

Executive directors

~

Sean Summers (70) Sean Summers worked for the Group between 1974 and 2007, rising
Chief Executive Officer to become Managing Director in 1996, and CEQ in 1999. He left the
Group in 2007 and advanced his career in international retailing. He
has a unique understanding of the Pick n Pay and Boxer businesses
and South African grocery retailing and was reappointed as CEO of
the Pick n Pay Group in September 2023.

» Appointed 2023

W
~

Lerena Olivier (48) Lerena joined the Group 13 years ago, taking responsibility for
Chief Finance Officer (CFO) CA(SA) Group financial reporting and the finance team. During her more
) than 20 years of experience in JSE-listed companies in the retail
+ Appointed 2019 sector, Lerena has gained expertise across a number of key business
+ Years of service to the Group: 13 areas, including corporate finance, risk management, strategy, debt
+ Years of service to the Board: 4 restructuring, corporate actions, information systems, governance
and compliance, value-added and retail-related financial services,

accounting and tax.

W

\ 90 7 Enm WWW.pnp.co.za
o o



Building on the Group’s A review of the Additional
rich legacy FY24 performance information

Non-executive directors

e )

Suzanne Ackerman (61) Following broad executive experience in the Group, Suzanne was
BA, Fellow: Aspen Business appointed Director of Transformation in 2007. In addition to her
Institute; First Movers; International executive contribution to the Group, she was appointed to the Board
Professor of Practice, Rutgers as a representative of the controlling shareholder in March 2010.
School of Business-Camden Suzanne retired as an executive director on 31 March 2022, on which

date she was appointed to the Board as a non-executive director.
« Appointed 2010 Suzanne holds the position of International Professor of Practice at
« Years of service to the Group: 29 the Rutgers School of Business-Camden (United States), where she
. Years of service on the Board: 14 lectures to undergraduate and graduate students and members of

the business community in New Jersey and Philadelphia. Suzanne
also remains active in many areas of philanthropy across different
sectors of society. In particular, she is a passionate proponent of
enterprise development and acts as advisor and mentor to the
Pick n Pay Enterprise Development division. Suzanne is the Founder
and a Trustee of the Feed the Nation Foundation, Chair of the
Ackerman Pick n Pay Foundation, a Trustee of the David Sussman

Committee membership: Chair of the Social, Ethics and Community Forum and a Trustee of the Smile Foundation.

\Transformation Committee J

« Asexecutive director: 12
« Asnon-executive director: 2

Jonathan Ackerman (57) Returning to South Africa after studying and working in the USA,
BA Marketing Jonathan joined the Group in 1992. Over a distinguished career
) with the Group, Jonathan held key leadership roles, most notably in
* Appointed 2010 marketing and store operations. Jonathan was appointed to the Board
+ Years of service to the Group: 31 as a representative of the controlling shareholder in March 2010,
+ Years of service on the Board: 14 and as the Group's director of Values he ensured that the well-being
+ Asexecutive director: 13 of customers was the primary motivating factor for any strategic
+ As non-executive director: 1 decision taken in the Group. Jonathan retired as an executive director
on 31 March 2023 and has served as a non-executive director from

that date.

Committee membership: Member of the Social, Ethics and

\Transformation Committee j
\

David Robins (70) David joined the Group in 1994 and was appointed in 2005 as the
BBusSci executive responsible for expansion outside South African borders.

) In 2002 he was appointed as Deputy Chair of the Group and as
+ Appointed 2002 an executive director. During 2008 he retired from his executive
+ Years of service to the Group: 30 position. David remains on the Board as a non-executive director
+ Years of service on the Board: 22 and as a representative of the controlling shareholder until the 2024

AGM, when he will retire after an exceptional career with the Group.

Wy
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\ Haroon Bhorat (55)
PhD in Economics

« Appointed 2020

« Years of service on the Board: 4

« Otherlisted company
directorships: Sygnia Asset
Management

.4

Haroon is Professor of Economics and Director of the Development
Policy Research Unit at the University of Cape Town. He is currently
a member of the Presidential Economic Advisory Council (PEAC),
established in 2019 by President Ramaphosa. Haroon is the
Independent Non-Executive Chair of Sygnia Asset Management and
serves as the Co-Chair of its Investment Committee. Haroon is also
Chair of the Nimble Group. Haroon is a Non-Resident Senior Fellow at
the Brookings Institution - the world's leading global think tank. He was
recently invited tojoin the UCT College of Fellows. He is a member of the
executive committee of the International Economic Association. His
career appointments include serving as an economic advisor to former
Minister of Finance Pravin Gordhan and to former presidents Thabo
Mbeki and Kgalema Motlanthe, formally serving on the Presidential
Economic Advisory Panel.

Committee membership: Member of the Audit, Risk and Compliance Committee, Finance and Investment Committee, Remuneration
Committee, Social, Ethics and Transformation Committee and the Independent Board Committee

James Formby (54)

Lead independent non-executive
director

CA(SA); Masters in Philosophy in
Management Studies

« Appointed 2022

« Years of service on the Board: 2

« Other listed company
directorships: Vukile Property
Fund Limited

James was appointed to the Board in October 2022, following
his retirement as CEO of the RMB group. James had a successful
25-year career with RMB, holding a number of senior leadership
roles over his tenure including in corporate finance and investment
banking. James' transactional skills and his ability to structure
large corporate deals made him a core member in many BBBEE
transactions, IPOs, de-listings, mergers, debt restructures and
disposals over his tenure with RMB. As CEO, James played a
significant role in developing RMB's strategy.

Committee membership: Chair of the Finance and Investment Committee and Independent Board Committee, and member of the Audit,
Risk and Compliance Committee, Remuneration Committee and Nominations and Corporate Governance Committee

Aboubakar (Bakar) Jakoet (68)
CA(SA)

« Appointed 2019 as a non-
executive director

« Years of service to the Group: 38

« Years of service on the Board: 13

- Asexecutive director: 9

« Asnon-executive director: 4

+ Other listed company directorships:
Oceana Group Limited and Sygnia
Asset Management

Following his 34-year career in the finance team of the Group, Bakar
retired as CFO and executive director in September 2019. Given his
extensive experience in retail, strategy, tax and finance, the Group
is privileged to retain his expertise and experience in his capacity as
a non-executive director.

Committee membership: Chair of the Audit, Risk, and Compliance Committee, member of the Finance and Investment Committee,
Remuneration Committee, Nominations and Corporate Governance Committee and Independent Board Committee
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Mariam Cassim (42) Mariam Cassim is the Chief Executive Officer of Vodacom Financial
CA(SA); MBA and Digital Services and a member of the Vodacom Group's executive
committee. Mariam's professional experience includes corporate
finance and deal structuring, mergers and acquisitions, debt structuring
and commercial evaluation. Her flair for innovation, disruption and new
business development allows Mariam to generate creative business
solutions that have a strong purpose element and thereby benefit
business as well as society. Mariam served on the board of Super Group
Limited until December 2020.

i

- Appointed 2020
« Years of service on the Board: 4

Committee membership: Member of the Audit, Risk, and Compliance Committee, Finance and Investment Committee and Independent
Board Committee

David Friedland (70) David was the audit engagement partner and lead/relationship partner
CA(SA) at Arthur Andersen and KPMG for several listed companies, as well
as large owner-managed companies, principally in the retail sector.

+ Appointed 2013 David served on the Boards of Investec Limited and Investec plc until
« Years of service on the Board: 11 August 2022,

« Otherlisted company
directorships: The Foschini Group
Limited

Committee membership: Member of the Audit, Risk and Compliance Committee, Finance and Investment Committee and the Independent
Board Committee

Audrey Mothupi (54) Audrey is the Chief Executive Officer of South African based
BA (Hons) SystemicLogic Group, a global financial innovation, data, and technology
company in which she took a majority shareholding in 2014. The

+ Appointed 2013 company has a proven track record for delivering practical solutions to
« Years of service on the Board: 11 clients across a wide range of industries and geographies, helping them
« Other listed company improve productivity and profitability, and has acquired businesses
directorships: Life Healthcare such as Knowledge Factory in 2019, to enable them to provide
Group, Altona plc (listed on the end-to-end data analytics solutions. Audrey was awarded Female CEO
Aquis Stock Exchange) of the Year for Best Financial Innovation & Technology Disruptor CEO
(South Africa) in 2022. Audrey holds numerous leadership positions

including G100 Global Chair - Al/Data and Cybersecurity. Audrey is a

Fellow of the Africa Leadership Initiative (ALI), a board member of the

International Women's Forum of South Africa (IWFSA), and a member of
the International Women's Forum (IWF).

Committee membership: Chair of the Remuneration Committee, member of the Audit, Risk, and Compliance Committee, Nominations and
Corporate Governance Committee and Independent Board Committee
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Annamarie van der Merwe (60) Annamarie is the Executive Chair of the FluidRock Governance
B.Juris, LLB, LLM, EMP Group, a business that she co-founded 17 years ago. Annamarie has
been a corporate lawyer and company secretary of companies in the
« Appointed 2020 listed environment for more than 30 years. She was until late 2020 a
. Years of service on the Board: 3 member of the King Committee on Corporate Governance for South
Africa and was actively involved in the writing of King I, Ill and IV

with a particular focus on the sections dealing with the functioning
of boards and responsibilities of directors. Annamarie serves as
a member of the JSE Advisory Committee. She is a well-known
presenter of workshops onissues such as board effectiveness, good
corporate governance and statutory duties and liabilities faced by
boards and individual directors. Annamarie acted as a facilitator for
the IoDSA for more than 16 years and currently chairs the board of
the Bureau of Food and Agricultural Policy NPC (BFAP) as well as the
Vastfontein Community Transformation NPC.

Committee membership: Chair of the Nominations and Corporate Governance Committee and member of the Social, Ethics and Transformation
Committee and Independent Board Committee

Company Secretary

\

Vaughan Pierce (41) Vaughan Pierce served as Senior Legal Advisor for the Group for 13
BA, LLB, LLM years. During his tenure, he performed a number of other key roles,

) including as Vice Chairperson of the Pick n Pay Medical Aid Scheme
+ Appointed 2024 and as Trustee on the Ackerman Pick n Pay Foundation and Feed the
+ Years of service to the Group: 13 Nation Foundation. Vaughan assumed the role of Executive for ESG for

the Group two years ago, and he continues to oversee the integration
of environmental, social and governance considerations across the
Group's operations.

Honorary life presidents

Raymond and Wendy Ackerman

Raymond and Wendy Ackerman founded Pick n Pay in 1967. Over
57 years, their remarkable partnership, based on shared values of
consumer sovereignty and ethical business practices, built one of
South Africa’'s most successful and beloved retail brands. Raymond's
passing in September 2023 was deeply mourned and his visionary
leadership has left a lasting legacy. Wendy continues to inspire with
her indomitable spirit and unwavering support and dedication to the
people of Pick n Pay and Boxer.

\ 94 7 Enm WWW.pnp.co.za
o o



A review of the Additional
FY24 performance information

Integrated Annual Report 2024 EJnEJ \ 95 7
S o




A mindful approach A retail business in the fast-moving Managing and leveraging
to external reporting consumer goods industry market dynamics

Remuneration
report

Audrey Mothupi
Chair Remuneration
Committee

97 Section 1: An overview of the 4 R
Remuneratlon Commlttee Our commitment to emplogees
. . We recognise that retail is a people business, and we invest in
98 Section 2: Report from the our people’s growth and well-being.

Remuneration Committee Chair We take deliberate action to achieve diversity and inclusivity at

all levels of the Group.

102 Section 3: Understanding the Group’s

remuneration pOllCY Our people practices are fair and consistent.
110 Section 4: The remuneration We guarantee equal pay for equal work.

implementation report for EY24 We live the Group's values and encourage our people to do so by

leading by example.
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Section T An overview of the
Remuneration Committee

Mandate of the Remuneration Committee

In line with best practice, the Committee, which is appointed by
the Board, has delegated authority in accordance with its terms of
reference or charter, available on our website at
www.picknpayinvestor.co.za.

The Committee is mandated by the Board to ensure that the Group's
remuneration policies and decisions are:

- Aligned to good corporate governance as set out in King IV

- Aligned to reward best practices to attract, retain and motivate
employees

- Fair, responsible and transparent, in rewarding individual,
divisional and Group performance

» Aligned to the Group's business strategy and objectives
« Aligned with the interests of shareholders and value creation

The role and responsibility of the
Remuneration Committee

The Remuneration Committee is responsible for ensuring that the
Group remunerates fairly, responsibly and transparently to promote
the achievement of strategic objectives and positive outcomes
in the short, medium and long term. The Committee also assists
the Board by ensuring that the Group remuneration policies and
practices are aligned to the Group's objectives for value creation
and are benchmarked to ensure fairness and competitiveness in
attracting and retaining key talent and critical skills to deliver on
business results.

This is achieved by ensuring that an appropriate remuneration policy
is in place, effectively implemented and aligned with the principles of
good corporate governance and comply with legislative and regulatory
requirements and the needs of the Group. The remuneration policy
must cover remuneration at all levels, including that of executive
directors and non-executive directors.

Members and attendance at meetings

The Committee meets at least four times a year, is chaired by
an independent non-executive director and comprises only non-
executive directors. In addition to the Committee members, the CEO,
CFO and Chief People Officers of Pick n Pay and Boxer are permanent
invitees to Committee meetings. All are recused from the meeting
when their individual remuneration is being discussed. Independent
external advisors and other human resource executives are invited
to attend the meetings as and when required.

The Committee operates in terms of a Board-approved charter, which
the Board reviews annually. Four Committee meetings were held over
the course of and in respect of FY24.

Remuneration

Committee

meeting

attendance

Audrey Mathupi (Chair) 4/4
Gareth Ackerman 4/4
Haroon Bhorat 4/4
Aboubakar Jakoet 4/4
Jeff van Rooyen* 2/2
James Formby* 2/2

* During the year under review, Jeff van Rooyen retired on 19 July 2023
and did not offer himself for re-election. James Formby was appointed
on 19 July 2023 to replace Jeff van Rooyen.

Shareholder engagement and voting outcomes

The Remuneration Committee maintains strong relationships with
shareholders and strives to be transparent in our remuneration
approach to ensure that the Group delivers a fair return to
shareholders. The Committee ensures a high level of disclosure on
our remuneration approach.

The non-binding advisory votes by shareholders for the past three
years are summarised below:

% Vote in favour May2021 May2022 May2023
Remuneration policy 74.3% 756% 79.6%
Implementation report 63.2% 781% 75.8%
Director’s fees 80.7% 82.0% 83.9%

The Committee is
satisfied that it met

its responsibilities in
terms of its charter, and
that the remuneration
policies it applied and the
decisions it took fulfilled
the objective of fair and
responsible remuneration.
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Section 2: Report from the
Remuneration Committee Chair

4 2\
Guide for stakeholders

This section provides context to FY24, including:

» Key focus areas, decisions taken and priorities
going forward

» Internal and external factors that influenced remuneration
decisions and the discretion applied

- Remuneration policy changes

- J

Statement from the Chair

On behalf of the Remuneration Committee, | am pleased to present
the Group's FY24 remuneration report, in compliance with best
practice reporting as recommended by the King IV Report on
Corporate Governance for South Africa 2016.

The report will reflect on the past year, which was extraordinary in
many aspects and can only be described as the most challenging year
in the Group's history. We have navigated a challenging trading year;
tough economic conditions continue to prevail and the leadership
shifts within the Group are among some of the top challenges faced
this year.

This report provides shareholders and other stakeholders with an:

- overview of the Group's remuneration policy

- alignment of our remuneration policy with the Group’s business
strategy and priorities

- implementation report for the period ended 25 February 2024
(Fy24)

Our reward philosophy informs our reward strategy with the
underlying principles of fair and equitable pay. The reward strategy is
focused on rewarding employee performance, motivating excellence
and retention of key and high calibre talent, thus enabling the
execution of the overriding business strategy. The reward policies
are continuously reviewed to ensure that it remains relevant and
continue to achieve the desired objectives in a rapidly changing
business environment.

For the period under review, the Group's Pick n Pay segment
performance was severely constrained, while Boxer continued to
outperform the market, and this guided the Committee's heightened
focus on appropriate programmes to mitigate against low employee
morale, increased risk of employee retention and rewarding individual
or divisional performance, where appropriate. The Committee spent
substantial time in reviewing the strategic people initiatives, which
began with the restructure of the Pick n Pay leadership team.

The Group's executive leadership team have led the execution of
the Group's strategy anchored on the strategic pillars of consumer
sovereignty, maximising business efficiency and doing good is good
business, while navigating a turbulent year in yet another pressurised
consumer market which has once again been exacerbated by the
ongoing energy crisis, high food inflation and low economic growth.
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Despite the economic challenges faced, Boxer and the Pick n Pay
Clothing businesses generated strong top line growth. Severe under-
performance in the Group's core Pick n Pay Supermarket business
resulted in a substantial trading loss at a Group level, as outlined in
detail in the CFQO's report.

The Group did not achieve the threshold result for PBTAE, which
impacted the payment of short-term incentives, and the vesting of
long-term incentives.

The Board has viewed the under-performance of the Pick n Pay
business in a very serious light, which led to a change in executive
and senior leadership teams.

As announced on 1 October 2023, the Board and Pieter Boone jointly
agreed that he steps down as CEQ. The terms of the separation were
mutually agreed upon and disclosed on page 113. The incoming CEOQ,
Sean Summers, commenced service on 30 September 2023. His
remuneration details are disclosed on page 110.

Sean Summers’ appointment comes with a clear mandate to fix the
core Pick n Pay business. The main drivers of the strategic plan has
a key focus on improving the performance and profitability of the
company-owned Pick n Pay stores and the rest of the business. The
strategic objectives to expand the Boxer and Pick n Pay Clothing
businesses remains unchanged.

The Group's remuneration philosophy is to ensure that employees
are rewarded appropriately for their contribution to value creation
for shareholders. This is achieved through formal pay structures
that support the principles of pay for performance. On this basis, the
Pick n Pay leadership (CEO, CFO and the senior management team)
have received no short-term incentive payments for FY24. These
executives have also forfeited all their holdings of the long-term
incentives which were due to vest in June 2024 (RSP 2).

Due to the FY24 result, the in-flight RSP 3s (due to vest in June 2025)
three-year CAGR targets will not be met at a target and stretch level.
In-flight RSP 3 awards have been forfeited accordingly, with the
threshold allocation of 40% to be evaluated during FY25 based on
individual performance KPls, in line with scheme rules.

The newly appointed Pick n Pay leadership team's salary packages
have been reviewed and benchmarked against their new roles and
relevant market data to ensure appropriateness of pay. Where
necessary, salary packages have been adjusted to align to the new
roles and expectations of the role. The same benchmarking has been
applied to the Boxer leadership team.

The Committee has a particular focus on fair and equitable pay at
all levels of employment within the Group. Amid the rising cost of
living, lower salary increases and the shortage of specialised skills
in the labour market, particularly in the retail sector, retention of
key and critical skills within the Group is of paramount importance
to the Committee. Pick n Pay has for decades adopted the principle
of remunerating our employees with terms and benefits over and
above the legislated requirement, thus reflecting our commitment to
provide employees with a market benchmarked pay and benefits to
attain an acceptable standard of living.
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The period in review

The period under review has been challenging and disappointing,
leading to significant organisational changes. The poor financial
result prompted the Board to take decisive action by embarking on a
change in the strategic leadership.

The appointment of our new CEO Sean Summers, a veteran of
Pick n Pay having occupied the position of CEO previously, was the
most logical choice of succession to restore the business to its
former position in the market.

As a result of this change, all allocations of the restricted shares
(RSPs) under the Group’s long-term incentives were paused until the
incoming CEO had sufficient time to re-assess the organisational
structures and effectiveness thereof. This was to ensure that we are
rewarding and retaining the right talent and ensuring that we have the
key people required to effectively turn around the business.

Retention of key talent is a key focus area of the Committee due to
the competitive nature of the retail sector. To ensure that appropriate
retention mechanisms are in place to achieve the desired objective of
retention, a review of the short- and long-term incentive schemes are
undertaken annually. This was a key focus area for the Committee
during the year.

The Committee has an important role to play in ensuring that
incentives paid to management are measured against the Group's
performance measures. However, the Committee must also consider
the macro-economic conditions and factors outside of management'’s
control that have an impact on achieving the desired results.

The Group's strategy is focused on unlocking and growing
shareholder value by returning the Pick n Pay segment to
profitability and continuing to accelerate the key growth drivers of
Boxer, Pick n Pay Clothing and Online. This will be supported by the
Group's two-step Recapitalisation Plan, including the Boxer IPO, and
thus unlocking value for shareholders.

This new Pick n Pay leadership team is tasked with leading the
business through the turnaround phase and positioning it for future
success.

In a rapidly changing environment, it is imperative to keep in touch
with the workforce to ensure that people are engaged, energised
and focused. Across the Group, various people initiatives have taken
place in the year to measure employee engagement and ensure
employee well-being.

Quarterly dipsticks were conducted in Pick n Pay to measure
employee net promoter scores and the results have been favourable
for most of these measurements. In areas where employees raised
concerns or the scoring was low, a deep dive into those issues were
conducted and unpacked to understand the issues and find solutions.

Employee well-being has become a key focus area and various
initiatives focusing on mental, physical and financial well-being have
been implemented and continue to be executed. Regular wellness
initiatives have been held to provide employees with the resources
and tools to enhance their well-being.

Additional
information

@E®

Measuring performance

In terms of the Group’s short-term incentive (STI) scheme design,
the Group must meet the threshold value of PBTAE for the STI to
become payable. During the period under review, the Group did not
deliver on the FY24 targets and have not met the threshold target
for PBTAE. The Group's loss has been as a result of the trading loss
in Pick n Pay Supermarkets business. The Committee therefore
recognised the market-leading performance of the Boxer business,
and achievement of their performance targets. A resolution and
allocation of an STl at stretch for the Boxer recipients was passed.
No STl was paid to the Pick n Pay recipients.

The key performance measures for the FY24 STl were sales
growth and PBTAE.

Fair reward

The Committee seeks to strike the right balance of attracting,
motivating and retaining key talent, while delivering a fair return to
shareholders. Remuneration paid to executive directors and senior
management must be appropriate, fair and responsible and our
reward programmes are designed to attract, motivate and retain a
diverse and high-performance team to ensure a consistently high-
performance culture.

Pick n Pay has undergone tremendous change in the past few years
and subsequently employees have faced uncertainty and have been
under immense pressure to deliver results in a difficult environment.
In such circumstances, it is often very difficult to motivate and
retain key talent, especially when there is no additional reward for
the added responsibility and pressure. In a constrained business
such as Pick n Pay, with long-term incentives are unrealised and
no short-term incentives are payable, it is a bleak outlook for many
employees. The risk exists that our talented employees will be the
first to leave the Pick n Pay business and hence it is imperative to
have measures in place to ensure that deserving employees receive
some recognition for their commitment and dedication.

In light of the above, the Committee has approved an ex gratia
payment for divisions in Pick n Pay that have met their performance
goals and deserving employees that have performed exceptionally
well. This ex gratia payment was targeted at a pool of talented and
critical employees at middle management levels.

In line with the Group’'s commitment to fair pay, we ensure that our
pay policies demonstrate our commitment to ensuring equality and
fairness. We continuously assess our pay gaps and address any
income disparities to ensure that we are consistent with our reward
philosophy.

Shareholder engagement

The Remuneration Committee is committed to shareholder
engagement and will take the following steps if 25% or more of the
total votes exercised by shareholders at the AGM are against the
remuneration policy or implementation report:

» A SENS announcement will be issued requesting shareholders to
engage on their specific concerns

- Dissenting shareholders will specifically be engaged by inviting
them to one-on-one meetings to engage on their concerns

« The shareholder concerns and report on the outcomes of the
engagement and measures taken will be reported on in the next
remuneration report
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Focus areasin FY24
During the year under review, the Remuneration Committee
undertook the following initiatives:

- Reviewed Pick n Pay’s remuneration structure by migrating to a
cost-to-company salary approach.

> Interms of our commitment to disclosure on our remuneration
practices, Pick n Pay has adopted a total-cost-to-company
approach for management employees. This allows the
Pick n Pay business to ensure fair and transparent pay
and also to mitigate against escalating salary costs.

> This also allows employees the flexibility to structure their
pay according to their needs within the necessary taxation
parameters.

» Revised and implemented operational incentive schemes to drive
profitability of stores in Pick n Pay.
> Incentivising performance more tangibly through focused

and simplified incentive schemes for store managers in the
Pick n Pay Supermarket and Clothing divisions.

« Reviewed the RSP LTI scheme in terms of performance
conditions not being met and considered additional appropriate
retention mechanisms to secure key talent.

- Approved the salary increase mandate for management
employees.

« Approved a new leadership structure for Pick n Pay.

« Oversight over the successful conclusion of the three-year
wage negotiations in Boxer and Pick n Pay as per mandate for
non-management bargaining unit employees.
Remuneration focus areas for FY25
The focus areas are designed to ensure that the Committee remains
abreast of the latest remuneration trends and market best practice

as well to deliver in terms of our responsibilities to employees and
shareholders.

Key focus areas for FY25 will include the following:

- Review of the reward strategy and remuneration policy to ensure
that it is relevant to the Group’s current operating environment
and to drive retention and a high-performance culture

» Benchmarking of total reward of the non-executive and
executive directors and senior management against a relevant
identified comparator group of JSE-listed companies

» Continued focus on the framework and model for gender
and race pay equity in line with our commitment to fair and
responsible pay

« Refinement and review of the short-term incentive scheme

« Design an appropriate job architecture model to support fair and
responsible pay

« Future long-term incentive schemes
- Refinement of the performance management process
« Succession planning for key roles

- Embedding ESG performance measures at all levels of
management

» Alignment of labour union contracts
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Achievement of policy objectives

The Committee is satisfied that it has met its responsibilities in terms
of its mandate and that the remuneration policy achieved its stated
objectives.

Labour productivity and efficiency

Our people strategy is aligned to and aims to deliver on the Group's
strategy. Remuneration is one pillar of our approach to providing a
holistic employee value proposition. Other initiatives include offering
relevant employee benefits, recognition, learning and development
opportunities and career development opportunities.

Labour wage agreements

In May and June 2024, Boxer and Pick n Pay successfully concluded
and signed three-year wage agreements for their non-management
bargaining unitemployees. Our supply chain wage negotiations were
also successfully concluded with an agreement over a two-year
period.

The agreements not only align with inflation rates, ensuring that
our employees’ wages keep pace with the cost of living, but more
importantly, they provide our employees with fair and competitive
remuneration. These agreements grant the Group a level of stability
that is essential as we navigate the critical years ahead. By securing
predictable labour costs and fostering employee satisfaction, we are
better positioned to focus on our strategic initiatives and achieve our
long-term business objectives.

The Group has continued with the implementation
and effective delivery of certain efficiency-led
people initiatives that began in FY23.

Workforce productivity - Key initiatives across workforce planning
to optimise staff productivity and operating costs remain a critical
priority for the Group.

Talent and pipeline - The growth forecast for the Boxer and Pick n Pay
Clothing divisions presents a key need for sites and staffing at all
levels. The sourcing and training of staff was a key focus area this
year, with several initiatives undertaken internally and staff sourced
externally. Transformed succession and capacity building will continue
to be a key driverin FY25.

Training - Training in food retail plays a crucial role in enhancing overall
customer experience, which is a central goal of the Group. Pick n Pay
focused on frontline training, store management leadership and
specialised training in fresh and service areas, while Boxer continued
to strengthen store management skills and succession planning. As a
Group we aim to equip all our employees with the skills and knowledge
necessary to deliver better service and maintain high standards of
product quality. Across all division we strengthened our partnership
with the Wholesale and Retail SETA, to support our investment
in training to improve operational efficiency and fosters a more
knowledgeable and engaged workforce.
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Application of Remuneration Committee discretion

A number of mechanisms are available to the Committee to ensure pay outcomes appropriately reflect individual and business performance,
and the wider economic and societal climate. This includes the ability to apply malus, claw-back, the good and bad leaver contract provisions
and responsible discretion to override formulaic outcomes under the short-term and long-term incentive schemes. Throughout the year,
the Committee carefully considered pay arrangements and where it might, or indeed might not, be appropriate to apply discretion. After
meaningful deliberation, the Committee concluded it was appropriate to apply discretion in the following areas:

Vesting of the RSP 2 awards

The Group did not achieve the targets for RSP 2 at a target and stretch level. Therefore, in line with the Group's remuneration policy, the RSP 2
awards vested at 40% for those participants that have met their personal KPIs. In certain limited exceptional outperformance instances,
RSP 2 was vested at 100% for participants in the Group's successful growth businesses. In line with the scheme rules, RSP 2 was forfeited
100% for the CEO, CFO and the Pick n Pay senior management team.

Ex gratia payment to middle management

Pick n Pay has undergone tremendous change in the past few years and subsequently, employees have faced uncertainty and have been
under immense pressure to deliver results in a difficult environment. In such circumstances, it is often very difficult to motivate and retain
key talent, especially when there is no additional reward for the added responsibility and pressure. In a constrained business such as
Pick n Pay, with long-term incentives unrealised and no short-term incentives payable, it is a bleak outlook for many employees. The risk
exists that our talented employees will be the first to leave the Pick n Pay business and hence it is imperative to have measures in place to
ensure that deserving employees receive some recognition for their commitment and dedication.

In light of the above, the Committee has approved an ex gratia payment for divisions, in Pick n Pay, that have met their performance goals
and deserving employees that have performed exceptionally well. This ex gratia payment was targeted at a pool of talented and critical
employees at middle management level.

The discretion utilised will be key to achieving retention in a highly competitive and volatile trading environment.

The Group utilised the services of REMchannel and 21st Century
during the year for various aspects of remuneration benchmarking.

Considering our shareholders’ views
on remuneration

| encourage all our shareholders to continue to engage with myself
and the Board on remuneration and other strategic matters, so that
shareholder concerns continue to be reflected in the decisions taken.

The Committee is satisfied that these remuneration specialists all
provided objective and independent advice and services to the Group.

The Committee’s role has been pivotal in striking the right balance
between attracting, motivating and retaining employees in a
challenging market and aligning remuneration outcomes with

The process we will follow for the
2025 AGM

The Remuneration Committee values open and constructive
engagement with shareholders. We encourage shareholders to
engage with the Committee on all material remuneration concerns
to ensure that they are informed when voting on the Group's
remuneration policy and the application thereof. Please direct all
comments and queries to our Company Secretary via email at
CompanySecretary@pnp.co.za

The role of independent external advisors

The Committee ensures that the Group remains up to date with
evolving legislation and remuneration practices across the retail
industry through ongoing training, research and monitoring.
Independent and objective expert advice is obtained as required,
including in respect of industry benchmarking and the fair and
transparent structure of variable short-term and long-term benefits
in order to drive performance and achieve retention.

operational performance and shareholder interests. It is not an
easy balance to get right, and | hope that shareholders are able to
see how we have applied careful judgement in the application of
our remuneration poalicies in order to achieve fair and reasonable
outcomes.

| trust that our commitment to listen carefully to our shareholders,
and amend our policies and actions where necessary, was evident in
the constructive engagements we held with shareholders and with
our improved disclosures this year. The Committee will continue to
review and evolve the Group's remuneration policies in 8 measured
and responsible manner that considers the needs of all stakeholders.

Audrey Mothupi
Chair: Remuneration Committee

26 June 2024
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Section 3: Understanding the
Group’s remuneration policy

4 Y\  The Group strives to build a diverse and
Guide for stakeholders high-performance team that is fairly
This section provides information on the Group’s remuneration rewarded and incentivised to deliver on
policies and practices, including: the Group’s strategic objectives over the
+ Key principles underlying the remuneration strategy ShOl‘t, medium and long term.

- Remuneration structures, including detail on guaranteed
and variable remuneration The Group’s framework of remuneration
- Service contracts, termination benefits and minimum policies 1S designed to provide emp]oyees

hareholding requirement : : :
SRArenolcing requirements with fair, responsible and balanced

reward that recognises the attainment
The Group's remuneration policy is forward-looking and will be _ : : R
voted on by shareholders at the AGM on 27 August 2024. of short-term gqals, while lncent,lVISlng
\_ _J  long-term, sustainable value creation.

« Malus and claw-back

Overview of remuneration policy

The interests of our team are aligned with those of our stakeholders through governance practices based on four key principles.

5 N\ N\
1 | Promoting diversity and building talent 2 | Efficient and productive workforce

» The Group provides equal opportunities to people from all walks of life «  The Group is committed to building a high-
to ensure our team adequately reflects the communities we serve performance culture that rewards performance.

- Remuneration packages are benchmarked at all levels and are Greater focus is being placed on having a robust
designed to attract, develop, motivate and retain the retail performance management process that is aligned to
industry’s most talented employees reward outcomes.

. Our employment equity representation at the various occupational + The business strategy is focused on building a
levels have been consistent with the previous year winning team, and unlocking productivity and

efficiency gains across our supply chain, stores and
support operations.

» Regular reviews of operational effectiveness ensure
efficiency and cost discipline are achieved through
ongoing improvements in employee structures.

» Group and individual performance targets
increasingly focus on key measures of employee
efficiency and productivity.

. J
FY22 % FY23 % FY24 %
M Executive and top management N\
M Senior and middle management 4 | Responsible executive remuneration
Professionally qualified junior management . Executive directors and senior managers are fairly
W Skilled technical junior management remunerated for creating and delivering sustainable
. J shareholder value over the short, medium and longer

term, in line with the Group’s strategic objectives

« The executive team is not unduly rewarded where
performance does not meet expectations

3 | Fairand responsible remuneration

- The Remuneration Committee strives to find a

+ The Group is committed to fair and responsible remuneration for all reasonable balance to retain key executives and
employees, in line with market benchmarks attract quality executives from outside the business,

- We provide adequate opportunities for development and career to ensure delivery against the Group’s strategic
progression by providing training programmes and bursaries and objectives
study grants for further education - Long-term share incentive schemes align executive

« Thereis equal opportunity for growth and development, and and shareholder interests and promote a culture of
employees are recognised and advanced based on performance % executive share ownership )

(G J
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Fair and responsible remuneration

The Group is committed to a total reward offering built on a foundation
of fair and responsible pay that is linked to our remuneration policy of
pay for performance.

The current minimum wage in South Africa is R27.58 per hour in
2024. It became valid on 1 March 2024. The Group is committed to
and complies with all legal and statutory requirements, including the
application of the minimum wage across all employee categories.

Fair and responsible

The Group assesses remuneration as fair and responsible in the
context of the following criteria:

. Fair and responsible for the role performed (internal equity)

« Fair and responsible in terms of compliance with relevant
legislation

- Fair and responsible in terms of agreements with unions

« Fair and responsible in terms of market benchmarks
(external equity)

« Fairand responsible in terms of long-term sustainability

Equal pay for equal work

The Group follows an equal pay for equal work policy and does
not discriminate based on race, ethnicity or gender. Salaries are
benchmarked annually against the REMchannel salary survey to
ensure external equity. Benchmarking is conducted at a national and
retail level to ensure that our salaries are competitive and relevant at
both levels.

We ensure internal equity by constantly assessing pay gaps relative
to similar jobs within the Group as well as against our pay scales.

We also follow a job grading methodology that is consistent and
provides a fair and accurate job grade that allows for appropriate
salary benchmarking.

Unjustifiable pay disparities are addressed during the annual
salary review process, where we assess and adjust the salaries
of unjustifiably underpaid employees in line with the prevailing
income disparity pay mandate. The salary adjustment is capped at
a pre-determined approved percentage to limit exorbitant increases.
Specific focus is given to African, Coloured, Indian and Female
employees. Employees in roles that are classified as scarce and
critical skills are also considered during this process to ensure that
the pay gap is gradually narrowed.

The income gap

The Group's statistical analysis of its income distribution across its
full-time employees demonstrates large income disparity, driven
by the high number of unskilled and semi-skilled workers employed
across its retail store estate. This is reflective of norms in the retail
industry, with higher levels of guaranteed and variable remuneration
paid to skilled and senior management.

The analysis does not yet consider variable-time employees. The
significant variation in hours worked across the variable-time labour
force does not allow for reasonable comparability.

The below graph shows our average pay at the various grade
levels within the Group and in line with our commitment to paying
our employees terms and benefits over and above the legislated
requirement, thus reflecting our commitment to provide employees
with a market benchmarked pay and benefits to attain an acceptable
standard of living.

Representation of average remuneration by employment grade

NMBU G F E D C B A

— Minimum wage NMBU average

Key:
I Remunerated under labour union agreements

Skilled technical junior management I Senior and middle management
Il Professionally qualified junior management Executive and top management

Additional
information

@E®

In the non-management bargaining unit population, the average
salary is between 11% and 28% above the Sectoral Determination 9
average minimum prescribed salary.

In recent years, there has been an increased focus on pay gap
reporting to bring into focus and promote a fairer and more equal
society. In line with the Companies Act amendment bill and reporting
requirements, the Group's pay gap methodology compares the
average of the top 5% highest earners in the Group with the average
of the lowest 5% full-time, permanent employees, giving us anincome
differential ratio of 18.37.

A statistical analysis of the pay gap within the Group is expressed
in terms of the Gini coefficient, which is 0.59, translating into a
significant pay gap between the top 5% and bottom 5% of earners.
It is widely accepted that South Africa is one of the most unequal
societies in the world. In this respect, the Gini coefficient for the
country stands at about 0.66. In contrast, the Group Gini coefficient
is at least significantly below the national Gini - estimated at 0.59.
However, despite this lower level of internal wage inequality within
the Group, the Group will continue to strive to reduce wage disparities
with a view to maintaining the balance between equity and incentives
as part of its annual salary review process.

Relative income equality*

Income

Population

— Equality — Lorenz curve

# The Group has refined the way it reports on relative income equality. In
the prior year relative income equality was measured across all employees.
This year, in line with proposed changes to the Companies Act, relative income
equality is now measured across the top and bottom 5% of earners.

In addition, we also follow a systematic approach in our daily
decision-making by ensuring that we have adequate remuneration
processes in place to enable the business to make responsible pay
decisions when promating or appointing new employees. We ensure
that our pay ranges are aligned to market benchmarks by matching
jobs to similar jobs in the market and guidance is provided to the
business in terms of the minimum salary to be offered.

Non-management bargaining unit (NMBU) employees

The Group undertakes collective bargaining for wages and benefits,
with two different national negotiation committees, in Boxer and
Pick n Pay. Boxer has 30% of union participation and Pick n Pay has
65% employees belonging to a union. Employees remunerated under
contractual agreements with labour unions are paid in accordance
with agreed hourly pay scales and additional benefits, without any
differentiation based on race, gender or disability. Negotiations with
our labour unions consider:

« Statutory minimum wage requirements in South Africa and the
retail sector

- Individual job categories as defined in the SDS regulation*, as well
as the Basic Conditions of Employment Act

« The economic environment, including the inflation outlook

- Additional benefits provided for the well-being of our employees

+ Affordability, with a particular focus on the projected percentage
increase in like-for-like sales growth relative to the percentage
wage increase and the increase in other costs, to determine
whether the wage increase is affordable for the Group, or whether
itis likely to reduce our overall competitiveness and our capacity
to offer greater value to customers through lower prices

* Sectoral Determination 9 - applying to the employment of employees in the
Wholesale and Retail Sector in South Africa.
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Management employees

Guaranteed pay and variable incentives are benchmarked against the market to ensure employees are remunerated competitively. The Group is

committed to improving the pay gap and will ensure that appropriate policies are in place to manage the income gap.

The Committee will continue to ensure that remuneration is benchmarked to the market at all levels, that we provide industry-leading benefits,

and that the Group continues to award higher annual salary increases to lower levels of management. Refer to page 110 for historic increases.

Benchmarking remuneration to the market

Guaranteed pay and variable benefits at each employment grade are benchmarked annually against industry norms to ensure employees are
remunerated competitively in relation to the broader employment market and the retail industry specifically. Remuneration is generally positioned
at the market median. Key or scarce skills and high performers are remunerated at the upper quartile of the market. Independent experts assist

with remuneration benchmarking for senior leadership level positions, to ensure that decisions are objective and fair.

Employees below senior Senior executive benchmarking

executive level The Group annually benchmarks guaranteed and variable remuneration paid to
The Group utilises REMchannel national senior leadership to a comparator group of large JSE-listed companies to ensure
surveys to benchmark remuneration our executives are remunerated fairly and in line with the market. Comparator
annually against the national and retail companies for benchmarking:

markets.

Remuneration framework

The Group has an ambition to build the most skilled and talented retail business in South Africa. The Group’s remuneration framework for
management employees is designed to develop and retain a high-performance team. It provides for fair and balanced reward that recognises
the attainment of short-term goals, while motivating sustainable value creation, strongly aligned with the Group's strategy and the long-term

interests of stakeholders.

Guaranteed remuneration

Fixed salaries and benefits across the Group are set at levels
that are competitive with the rest of the market. This enables
the Group to attract, motivate and retain the right calibre of
diverse people to achieve our strategic business objectives.

Base pay Benefits
- Tailored to reflect the + Healthcare benefits
skills, competencies . Retirement funding
and experience required
Leave
for the role

L « Insured benefits
« Remuneration is

directly linked to formal ~ + Bursaries and study
annual performance grants
assessments + Long-service awards

» Annualincreases + Other benefits at store
are based on the level, including meal,
performance of the transport and uniform
individual and their pay subsidies in Pick n Pay

positioning in line with
the approved salary
increase mandate

The Group benchmarks its guaranteed pay and benefits against
several JSE-listed and unlisted comparator companies.

Clicks, TFG, Mr Price, Shoprite, Pepkor, Spar, Truworths, Woolworths.

Variable incentives

Variable incentives are designed to retain, reward and incentivise
performance over one- (STI) to three-year (LTI) periods. Variable
benefits are closely linked to achieving Group, divisional operating
units and individual performance objectives.

Short-term incentives Long-term incentives

(sTI) (L)

« Annual cash bonus » Cash retention
rewards qualifying incentive scheme (CRI)
employees based + Restricted share plan
on meeting key (RSP)
performance targets. » Retention and reward

- Other, more freguent aimed at executive and
bonuses are paid to top management (RS).
qualifying employees at
store level.

o RSP/RS @ CRI@

The basis for calculating STls and LTls is formulaic in nature.
Participation in variable incentive schemes is at the discretion
of the Remuneration Committee and documented in the
relevant scheme rules. The Committee may exercise discretion
to award ex gratia payments where extraordinary value was
created or elect to moderate or withhold incentives where
individual performance does not warrant an award.

Category

Skilled technical junior management [ ] Professionally qualified junior management @ Sscnior and middle management () Executive and top management
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Remuneration mix

Remuneration is balanced between guaranteed remuneration and
variable incentives to align employee and shareholder interests
over the long term. To achieve a high-performance culture, a higher
proportion of variable remuneration is applied to senior management
employees to drive performance, with a greater emphasis on total
guaranteed pay (TGP) for middle and junior management.

Variable remuneration consists of short-term incentives (STI) and
long-term incentives (LTI) and is considered “at risk pay” as it is
dependent on meeting performance targets that are closely aligned
to the Group's long-term strategic plan. Performance targets are set
within the Group's overall risk appetite, with the objective of being
challenging but realistic, in order to achieve retention and drive
performance in the broader context of the Group's economic and
trading environments.

CEO*
Stretch

Threshold

Top management
Stretch 45% 10%
Target 50% 10%

Additional
information

The value of the STI and LTI increases as targets are met and
exceeded to encourage the attainment of stretch targets. The table
below illustrates the mix of guaranteed and variable remuneration
payable to the Group's senior management team.

Remuneration outcome*

TGP STlaward RSP vesting

Below threshold 100% 0% 0%
Threshold 100% 80% 40%
Target 100% 100% 70%
Stretch 100% 120% 100%

* Excluding the CEO.

CFO

. TGP . STl LTl/Retention

* The potential remuneration mix for the CEO does not include provision for a short-term incentive bonus (STI), which remains at the discretion of the

Remuneration Committee.

Aligning variable pay with delivering the Group strategy

The Group's variable remuneration policies are strongly aligned with the Group's long-term plan, designed to incentivise the delivery of the Group's

financial and operational objectives over a one- and three-year period.

Primary KPIs

Secondary KPlIs

Primary KPIs align management interests with those of shareholders:

Individual KPIs drive management performance

Profit before tax and exceptional items (PBTAE)

against a balanced scorecard of financial, operational,
transformation and good business targets, including

Sales growth

ESG targets, refer overleaf.

Comparable HEPS, adjusted for exceptional items as appropriate

o Individual KPIs have been introduced as a [ )

ROIC and Recapitalisation Plan

threshold target in the RSP.
o

Short-term incentive scheme - annual performance bonus () Long-term incentive scheme - restricted share plan

The execution of the Group's strategy is measured against KPIs within its key strategic focus areas. The long-term strategic ambitions are
aligned with the HEPS performance targets of the RSP. Future LTI schemes, including but not limited to the RSP, will be reviewed during FY25 to
ensure retention and reward of key talent as the Group focuses on returning the Pick n Pay segment to profitability and the further expansion of
its growth drivers Boxer, Pick n Pay Clothing and Online. KPIs are utilised to incentivise and measure the performance of senior management in
the Group’s annual performance bonus scheme (short-term incentive scheme).
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We have several Group ESG targets that are linked to our strategy

4 50% Net Zero Carbon 100%
in food waste by 2030 (scope 1and 2) by 2050, packaging to be recyclable/re-usable
(against a 2019 baseline)’ -60% by 2040 by 2025’

(against a 2022 baseline)?

100% 75% 4 20%
CO, refrigeration by 20402 of general waste diverted from reduction in water usage
landfill by 2025 per store 2025

(against a 2018 baseline)’

" Pick n Pay company-owned stores and operations.
2 Pick n Pay and Boxer company-owned stores and operations.

Please refer to the Sustainability Report for more detail.

Short-term incentives

Annual short-term bonus scheme

The annual short-term bonus scheme aims to drive short-term performance in a
measured and sustainable way. The scheme incentivises the achievement of the
Group’s financial and non-financial targets as set out in the Group’s plan for the year
to follow, while retaining key skills and talent over the longer term.

( N
Criteria to participate in the Approximately 1000 executive and management employees are eligible to participate. Employees must:
SOEECErnoNLESEheme « Beinthe Group's employ for at least four months of the financial year, with the bonus applied
pro rata

» Achieve the prescribed minimum performance level on their annual performance appraisal

Employees cannot have resigned prior to the bonus payment date or be completing a resignation
notice period.

N J

( 7
A formulaic approach to « The Group must first attain the threshold target set by the Remuneration Committee for PBTAE
calculating the short-term before any bonus is payable to the management team. This gatekeeper PBTAE target is applied
bonus at Group or divisional level, as appropriate, and ensures the bonus is affordable for the Group.

+ The PBTAE target determines the maximum of the short-term bonus pool based on a formal and
transparent pay-out multiple linked to participants’ monthly cash salary.

» The bonus pool increases in a linear manner, as performance hurdles are met with the target
pay-out at 100%, with threshold at 80% and stretch at 120%.

» The value of the short-term bonus paid to each participant is determined through a balanced
scorecard of Group performance and individual KPIs. Performance targets are determined and
communicated to participants annually in advance.
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Short-term incentives balanced scorecard:

Group or divisional financial
performance weighting

60% of the pay-out multiple is subject to the
attainment of PBTAE and sales targets as set by
the Remuneration Committee on an annual basis.

Focus on earnings and top-line trade performance is
important to ensure that the Group delivers growth
in @ sustainable manner.

Weighting

PBTAE
Sales growth

Additional
information

@E®

Individual financial and non-financial
o
40% performance weighting

40% of the pay-out multiple is subject to each

40% participant achieving two key performance targets
specific to their role within the Group. This is agreed
on with their line manager on an annual basis
and monitored through the formal performance
appraisal process.

The executive team is subject to a third key
performance target linked directly to the Group's
ESG objectives, as appropriate.

Weighting

Individual performance targets

Individual KPI 40%
Individual KPI 40%
Relevant ESG KPIs 20%

Application of STI methodology for the Group’s CEO and CFO

The CEO and CFO did not receive any performance bonuses for the year under review due to the poor financial results.

Other short-term bonuses

Other more frequent bonuses are paid to qualified employees at store level. These incentives are directly linked to short-term sales and profit
targets. Previously these bonuses were linked to seven store-related KPIs, but it was simplified and refocused during the year, to ensure that the
store management teams are focused on the key in-store metrics that drive overall profitability.

Long-term incentives

Long-term incentives are an integral part
of the Group’s remuneration philosophy
to ensure the long-term retention of
skilled and key talent at all levels of
management and to align the interests
of senior executives with those of
shareholders.

The Group maintains a long-term cash retention scheme for middle
management employees and a long-term share incentive scheme
for our senior management team.

Cash retention incentive scheme

The objective of the CRI scheme is to recognise and retain key
talent at middle management levels, while advancing the Group's
employment equity and gender equity targets. The cash award is
based on a fixed multiple of each participant’s monthly cash salary,
and vests after a period of three years.

Retention in a highly contested retail environment is the primary
objective of the scheme and, as such, no performance conditions are
attached. Vesting is only dependent on the employee remaining in the
employ of the Group over the specified vesting period. If a participant
leaves before the end of the vesting period all unvested cash awards
will lapse, subject to good leaver provisions (such as retrenchment, ill
health or disability).

Participants are identified through the Group's formal performance
management process, and awards are made on an annual basis,
allowing for participants to receive rolling annual awards as they
progress through the Group.

Funding of share incentive schemes

Shareholders have authorised the Board to utilise up to 63.9 million
Pick n Pay Stores Limited (PIK) shares to manage the Group's
employee share option and restricted share schemes, representing
13% of issued share capital. In respect of the number of new shares
that can be issued to cover obligations under the employee share
schemes, the two share schemes are constrained by an aggregate
limit of 5% of PIK's issued share capital.

Legacy share option scheme

The Group's legacy share option scheme (the 1997 employee share
option scheme) was replaced by the CRI in FY22. All outstanding
share options previously awarded under the scheme will vest in
participants over the next four years under the original terms and
conditions of the awards. No further share options are awarded under
this scheme.

There is currently no fair value of the options because all of their
grant prices were below the closing share price of R23.25 on
25 February 2024.

Average  Number of

grant price options

Financial period R 000's
Outstanding share options may be taken
up during the following financial periods:

2025 64.08 101

2026 7014 11

2027 65.32 0.6

2028 50.95 01

Total 1.9
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Restricted share plan

The RSP recognises executive and top management employees who have a significant role to play in delivering the Group's strategy and its
growth and sustainability.

The RSP has performance conditions attached to incentivise participating employees to deliver long-term earnings growth in line with
the Group's strategic plan. An award of shares may also be used to attract talented prospective employees and progress the Group's
transformation strategy.

All future LTls, including the RSP, are currently under review and as such no RSP was issued during the year under review, with the exception
of the new CEO award. The Remuneration Committee will consider all relevant options for future LTIs to ensure retention and reward during the
critical years to follow in order to support the successful delivery of the Group's strategy and specifically the Pick n Pay turnaround strategy
and the Group's Recapitalisation Plan.

Value « The Remuneration Committee awards zero-strike RSP shares to participants. The values of in-flight awards
were calculated as a percentage of each participant’s basic annual cash salary:

> CEO150%
> CFO100%
> Top management 50% - 100%

» The value of shares awarded to participants is aligned to market benchmarks, each participant's individual
contribution to long-term value creation, and other relevant retention and attraction considerations.

Vesting - The shares are held by a Central Securities Depository Participant on behalf of participants over the time
of the vesting period (normally three years).

- Participants cannot dispose of the shares before the vesting date.

- If a participant leaves the Group before the completion of the vesting period, all shares and accrued
dividends are forfeited (subject to good leaver provisions).

Performance - Inorder to drive the stated retention objectives of the RSP, threshold performance targets (40%) are linked to
conditions/targets the attainment of individual KPIs as measured through the Group's formal performance management process.

- On-target (70%) and stretch (100%) performance targets are linked to the Group's financial performance,
with in-flight awards utilising compound annual growth in comparable HEPS linked to growth in CPI.

» Performance conditions are applied on a linear, rising scale once the threshold target has been met. This
allows for the vesting of an increasing number of shares as earnings thresholds are met and exceeded.

« All growth thresholds are inclusive of the applicable IFRS 2 share-based payment expense, which
is charged to the income statement over the vesting term of the forfeitable shares. The scheme is
therefore self-funding.

« The performance targets for the CEO are separately disclosed on page 105.

Ownership rights » Participants have full voting rights over the period.

- Dividend rights are at the discretion of the Remuneration Committee, are deferred until vesting date, and are
paid in direct proportion to the number of shares which vest.

Service contracts and

. . Remuneration policy on termination of employment
termination benefits POty pod

) ) ) Salary Benefits STI LTI
Executive directors and senior management
are employed in terms of the Group's standard Voluntary Paidover  Paidover  Lapses Unvested awards
contract of employment. They are only resignation notice notice forfeited
employed on a fixed-term contracts under period period
specific circumstances. Senior management Dismissal / Paid until Paid until Lapses Unvested awards
are required to give a reasonable notice period termination termination termination forfeited
el 'the|r |Qtent|on ) ey el Bl Early Paid over Paid over Paid on normal Accelerated early
which varies from three to 12 calendar months. retirement notice notice paymentdate  vesting
The CEO has a three-year service contract from from 55 years  period period )
30 September 2023 and has a notice period of of age Pro rata for Pro rata for time served
three months. The CFO has a notice period of time served and performance
12 months. conditions achieved
) Normal Paid until Paid until Paid on normal Accelerated early
Employment contracts do not provide for any retirement retirement retirement paymentdate  vesting
exceptional benefits or compensation on the )
termination of employment. Certain managers Pro rata for Pro rata for time served
time served and performance

who are considered key in carrying out the

. . conditions achieved
Group's strategy are subject to contractual

restraint of trade provisions. Termination Retrenchment Paid until Paid until Paid on normal Accelerated early
restraint of trade payments, or retirement (voluntary or exit exit paymentdate  vesting
gratuities may be made at the discretion of the involuntary) Severance Prorata for Pro rata for time served
Remuneration Committee. payments  time served and performance

apply conditions achieved
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Minimum shareholding requirement (MSR)

The CEQ is required to retain 100% of the shares delivered under the Group's share incentive schemes (after the settlement of tax), while in the
employ of the Group, with reductions of up to 50% allowed with Remuneration Committee approval.

The Committee will consider extending the MSR to the CFO and other members of the senior executive team over the coming year.

Malus and claw-back policy

In the event of a material misstatement of the financial statements of the Group, or of any subsidiary company, the Board is entitled to adjust
(malus) or recover (claw-back) any performance-related short-term and long-term incentives previously paid to executives implicated in the
misstatement because of fraud, dishonesty or negligence.

Trigger events for the application of either malus or claw-back are set out in the policy and include:

- Fraud, dishonesty, or the misrepresentation of financial performance
- Errors or misstatements in financial results which result in greater remuneration outcomes

« Reputational damage

Non-executive director fees

Non-executive directors do not have service contracts but serve under a formal letter
of appointment from the Board and are re-elected by shareholders on a rotational basis. Non-executive director fees have been
benchmarked against an appropriate peer

Fees are not linked to the performance of the Group or its share price and are paid six . - i
group of JSE-listed companies, including:

monthly in arrears. Non-executive directors do not receive performance-related bonuses

and are not granted any share awards. Their services may be terminated without liability Clicks Pepkor

for compensation. Dischem Tiger Brands
Benchmarking is conducted on an annual basis to benchmark fees against a select peer Shoprite Truworths
group of South African JSE-listed companies, based on market capitalisation, turnover Spar Woolworths
and total assets. Fees are proposed based on the benchmarked outcomes as well as other TFG Mr Price

survey information available in the market. The Chief People Officer proposes the fees to
the Remuneration Committee, who thereafter recommends the fees to the Board for final
approval from shareholders.

The table below sets out the remuneration principles applied for non-executive directors’ fees. These principles form the underlying basis for the
directors’ fees tabled for shareholder approval - refer to page 112 for the detailed fees.

Chair The Chair's fee reflects the active role he playsin the Group's corporate governance and in formulating overarching
strategies. He does not play a day-to-day role in the executive management and administration of the business
but makes himself available to the executive team in an advisory capacity.

Lead independent Directors’ fees are market-related, based on relevant benchmarks, and commensurate with the time required

director and other for directors to fulfil their duties. Annual fees are not subject to attendance at meetings, as meetings are

directors well attended.

Committee membership The fees reflect the additional responsibilities taken through the chairpersonship and membership of Board
committees.

Consultancy fees The fees related to additional consultancy services to the Board and its committees are determined and approved

by the Remuneration Committee on an ad hoc basis, considering the nature and scope of the services rendered.

Expenses The Group settles all travel and accommodation expenses related to the work of the Board.
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Section 4: The remuneration
implementation report for FY24

/

.

Guide for stakeholders

This section details how the Remuneration Committee
implemented the remuneration policy over FY24,
based on Group and individual performance. It includes
information on:

» Guaranteed pay, including for the CEO and CFO

» The awards aligned with the STl and LTls

» Non-executive director fees

The report on the implementation of the remuneration

policy will be voted on by shareholders at the AGM on
26 August 2024.

\

J

The implementation report details the key
decisions taken by the Committee this year,
including the steps taken to provide fair and
balanced remuneration in a year that can
only be described as the most challenging in
the Group’s history.

The Committee has complied with the Group’s remuneration framework and
policy, and all palicies applied are consistent with the prior year. Pick n Pay
moved to a cost-to-company remuneration model in March 2023. This

provides employees with greater flexibility in tailoring their guaranteed
package and provides greater clarity on pay parity across the organisation.

Tables are provided at the close of this section for a summary of the
remuneration paid to executive and non-executive directors.

Executive directors and senior management

Executive directors’ total guaranteed pay

The Committee evaluated the overall value and composition of TGP in respect of the executive directors and all other senior managers. Executive
and senior management remuneration is considered fair and competitive against market benchmarks, and appropriately reflects the role,
experience and performance of each individual member of the Group's senior management team.

CEO CEO CFO Executive director
Pieter Boone* Sean Summers* Lerena Olivier*** Jonathan Ackerman**
FY24 FY23 FY24 FY24 FY23 FY24 FY23
R'000 R'000 R'000 R'000 R'000 R'000 R'000
Base salary 7880.3 107070 10 000 56834 5160.0 126.0 12171
Retirement and medical 5319 968.5 - 2671 4881 15.5 2712
Other benefits 1126.7 32000 - 35.6 3404 118.8 3245
Termination settlement 15776.0 - - - - - -
Total guaranteed pay 25314.9 14 8755 10 000 59861 59885 260.3 1812.8

*

Sean Summers replaced Pieter Boone as CEO on 30 September 2023. Pieter Boone received a termination settlement in terms of his contract of employment.

** Jonathan Ackerman was employed for one month in the current financial period. He then retired but stayed on as non-executive director.
*** As part of Pick n Pay’s transition to a cost-to-company model re-allocations were made between base salary, retirement and medical and other benefits, with no

increase in the total guaranteed pay.

Annual salary increases

The following factors are considered in determining a fair, equitable

and competitive salary increase:

Group performance and affordability

Macro-economic environment
Market benchmarking

Salary increases over five years - 5-year CAGR
7%
6%
CPI

S-year
CAGR

5%

4%
3%

The Group distributes salary increases on a matrix based on individual
performance and pay positioning to ensure that we maintain and
drive our pay for performance philosophy. Additional allocations are
made to specifically address income disparities and narrow the pay
gap. Income disparity increases takes place bi-annually in line with
our commitment to close the pay gap, where necessary.
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Key:
Executive and top management
I Senior and middle management
Il Professionally qualified junior management
[0 Skilled technical junior management



Building on the Group’s A review of the Additional
rich legacy FY24 performance information

The CEO and CFOQ, in support of the cost-saving initiatives, chose to forego any salary increase in FY23 and FY24.

FY24 annual FY23 annual
Category salary % increase  salary % increase
CEO - _
CFO - _
Top management 3.5% 2.3%
Senior and middle management 3.5% 4.5%
Junior management 4.5% 54%
Entry level and non-management 4.5% 54%

The average increase for NMBU employees in FY24, as governed by labour union agreements, was an average of 6.7% to 8.0% (FY23: 6.4% to 7.3%).

Short-term incentive

The Committee determines annual financial performance targets in advance of the Group's short-term incentive bonus scheme for the coming
financial year.

FY24 performance against STl targets

FY24

FY24 Actual

Target performance

Sales growth 81% 5.4%
Comparable profit/(loss) before tax (PBT) R1404 million (R1673 million)
PBTAE R1 404 million (R1673 million)
PBTAE margin 12% (1.5%)

The Group delivered a weak FY24 result, driven by a substantial trading loss in the Group's Pick n Pay business. Group turnover increased by 5.4%
driven primarily by the strong growth from Boxer and the Pick n Pay Clothing stand-alone stores. Gross profit margin declined while gross profit
in rand terms also declined 31% year-on-year.

Based on the above result, the primary PBTAE target had not been met and therefore under the rules of the STl scheme, no performance bonuses
have been awarded and no payment made under this scheme.

Long-term incentive
No RSPs were awarded in FY24 due to the business transition and changes, except for those to the incoming CEO.

The Group's LTIs will be reviewed and the effectiveness re-assessed after the two-step Recapitalisation Plan to ensure that performance
conditions are closely aligned to the strategic objectives of the business.

Proposed Restricted share plan awards: CEO

The Remuneration Committee has resolved to award Sean Summers 4 000 000 performance-based shares in terms of the Restricted Share
Plan, with performance conditions linked to targets under the Group's long-term plan. As the Company is currently in a closed period due to
it being under cautionary announcement in relation to the proposed two-step Recapitalisation Plan, the formal allocation of the shares and
clearance to trade will be deferred until after the terms of the Rights Offer have been announced in the market, which is expected mid-July 2024,
and the cautionary announcement has been withdrawn.

Cash retention incentive scheme

The cash retention scheme introduced in November 2020 is aimed at the retention of key members of middle management. The last award that
the Committee approved under this scheme was the FY23 award. The next award will be issued during the second half of 2024 calendar year.

A summary of the current in-flight awards are reflected below for information purposes:

Category 2022 Award
Vesting date June 2025
Retention period 36 months
Number of participants 260
ACI participation 64%
Female participation 45%
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Restricted share plan awards
Delivery of executive share awards

Three-year comparable HEPS

Number of growth target
shares  Number of Vesting
millions participants Baseyear  Threshold Target Stretch date
RSP 2021 (RSP 2) 32 122 FY271 Personal KPIs CPlplus1% CPlplus2%  June 2024

The original HEPS performance targets set for the scheme
could not anticipate the level of trade disruption which
would unfold over its three-year term, and on this basis
the threshold target was amended during the previous
financial year to allow for a 40% vesting based on the
achievement of personal KPIs.

The restricted shares held by most of the senior leadership
team were forfeited 100% due to the poor business
performance delivered in FY24.

Only 680% of the participants of the RSP 2 awards
benefitted from the 40% vesting applied as the threshold
achievement. In limited cases RSP 2 vested at 100% where
exceptional outperformance was rewarded. As a result
only 0.9 million of the original 3.2 million share allocated
were delivered, the rest were forfeited.

Vesting of the in-flight RSP 3 has also been impacted by
the poor FY24 performance and as a result approximately
60% of the awards has been forfeited prior to vesting in
June 2025.

RSP 2022

RSP 3

Vesting date June 2025
Retention period 36 months
Number of awards issued 2.6 million
Number of awards unforfeited 1.3 million

Three-year comparable HEPS growth targets:

Threshold - 40% vesting Personal KPIs

Target - 70% vesting CPI plus 1%
Stretch - 100% vesting CPI plus 2%
Number of participants:

ACI participation 46%
Female participation 28%
Held by executive directors:

CFO - Lerena Olivier (40% of original allocation) 34800

Malus and claw-back
No incidents were identified in FY24.

Additional non-executive director fees

Background

Due to the challenges faced by the Group in FY24, three
Board members provided additional support and guidance
inanumber of critical areas, including liquidity management,
the Group's debt restructure and the formulation of the
two-step Recapitalisation. The support provided was in
addition to their normal Board commitments and required
attendance at a significant number of additional ad
hoc informal meetings. In addition the Nominations and
Corporate Governance Committee proposed an increase
in the Remuneration Committee Chair fee to align to
that of the Audit, Risk and Compliance Committee. The
Remuneration Committee Chair declined the proposal.

Proposal

A once-off fee is proposed for the three directors
mentioned above, in an amount equal to the annual fee of
a member of the Audit, Risk and Compliance committee,
in order to adequately recognise the additional work
undertaken and the valuable support provided.

Non-executive director Ad hoc fee
James Formby R 210 000
David Friedland R 210 000
Aboubakar Jakoet R 210 000
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Non-executive directors' fees

Guide for stakeholders

The Committee reviewed and recommended non-executive director
remuneration (including the additional non-executive directors fees
detailed overleaf) to the Board, for shareholder approval at the AGM
on 27 August 2024.

Chair of the Board

The Chair has for the third consecutive year foregone an annual increase for
FY25 and his fee will remain unchanged from the previous year. In setting the
Chair's fees, the Remuneration Committee considered the active role the Chair
plays in the Group's corporate governance and in formulating overarching
strategy for the individual subsidiary companies. Gareth Ackerman is recused
from all discussions in respect of his annual remuneration.

Non-executive directors (NED)

At the AGM held in July 2023, Shareholders approved that a CPl increase
be applied to the FY25 fees. Based on this, a 5% increase is proposed for
the FY25 fees. A 25% increase is proposed for the LID fees, in line with
market benchmarks.

Non-executive director fees (excluding value-added tax)
for the current periods

FY25 FY24
proposed actual
R R
Chair (including participation in all
committees) 4893 300 4893 300
Lead independent director (including
participation in all committees)’ 1687500 1350 000
Non-executive director 510 300 486 000
Chair of the Audit, Risk and Compliance
Committee 441000 420 000
Chair of the Remuneration Committee 234150 223 000
Chair of the Social, Ethics and
Transformation Committee 234150 223 000
Chair of the Nominations and Corporate
Governance Committee? 234150 n/a
Member of the Audit, Risk and
Compliance Committee 210 000 200 000
Member of the Remuneration
Committee 110 600 105 300
Member of the Social, Ethics and
Transformation Committee 110 600 105 300
Member of the Nominations and
Corporate Governance Committee 105 000 100 000
Member of the Finance and Investment
Committee® 150 000 -
Member of the Independent Board
Committee* 158 550 151 000

" The 25% increase reflects the significant role the LID plays on the Board and all
committees, particularly his critical role on the Finance and Investment Committee.

2 Previously the Committee was chaired by Gareth Ackerman who did not receive
an additional fee for this role. Going forward, the Committee will be chaired by
independent non-executive director Annamarie van der Merwe who will receive a
committee Chair fee aligned with the other board committees.

3 Previously named the Treasury Committee - an advisory sub-committee to
the Audit, Risk and Compliance Committee — now constituted as a key standing
committee and renamed as the Finance and Investment Committee. The Committee
is chaired by the lead independent director who does not receive an additional fee
for chairing this committee.

4 Previously named the Corporate Finance Committee — the Committee comprises
only independent non-executive directors and is chaired by the lead independent
director who does not receive an additional fee for chairing this Committee. This
Committee is not a key standing committee and is convened only for major
regulated transactions or investment decisions. In the event that this Committee is
convened during the financial period.



Building on the Group’s A review of the Additional
rich legacy FY24 performance information

Total remuneration of executive directors

Long-term
share
Retirement Short-term awards
and medical Fringe Total fixed perfor- Total charges-
Base contri- and other remune- mance Termination remune- current
salary butions benefits ration bonus settlement’ Gratuity? ration year®
Executive director R'000 R'000 R'000 R'000 R'000 R'000 R'000 R'000 R'000
FY24
Sean Summers’ 10 000.0 - - 10 000.0 - - - 10 000.0 -
Lerena Olivier 5683.4 2671 356 598611 - - - 598611 (1413.0)
Jonathan Ackerman? 126.0 15.5 118.8 260.3 - - - 260.3 141.0
Pieter Boone' 7880.3 5319 1126.7 9538.9 - 15776.0 - 25314.9 (11616.4)
Total remuneration 23689.7 814.5 12811 393401 - 15776.0 - 551161 (12 888.4)
FY23
Pieter Boone 10 7070 968.5 32000 14 875.5 9814.8 - - 24 690.3 58178
Lerena Qlivier 51600 4881 3404 59885 38700 - - 98585 38380
Jonathan Ackerman 12171 271.2 3245 1812.8 3780 - 15120 37028 10987
Suzanne Ackerman 2520 235 282 3037 - - - 3037 614
Total remuneration 17 3361 17513 38931 229805 14 062.8 - 15120 385553 10 8159

" Sean Summers replaced Pieter Boone as CEO on 30 September 2023. Pieter Boone received a termination settlement in terms of his contract of employment.

2 Jonathan Ackerman retired as an executive director on 31 March 2023 and was appointed as a non-executive director on that date, and received a retirement gratuity
of recognition of exemplary service to the Group. On retirement, a portion of outstanding RSP awards vested.

8 The long-term share awards expense or recoupment is determined in accordance with IFRS 2 Share-Based Payments and reflects the current period's charge
recorded or recoupment in the Group’s statement of comprehensive income and statement of changes in equity. The fair values of share awards are determined at
grant date, and are recognised in the statement of comprehensive income and statement of changes in equity over the period during which the employee becomes
unconditionally entitled to the award (the vesting period). Long-term share awards will vest in the future only if all the vesting criteria set out in the rules of the 1997
Employee Share Options Scheme and the Restricted Share Plan (RSP), previously named forfeitable share plan (FSP), are met. Dependent on the nature of the vesting
criteria, long-term share awards expense may be reversed and recouped by the Group if the vesting criteria are not met. Vesting criteria in respect of the RSP awards,
vested in June 2024 and due to vest June 2025, have not been fully met. As a result, and as directed by the Remuneration Committee, all of RSP 2 and a portion of
RSP 3 long-term share awards allocated to the executive directors have been forfeited and the related expense recouped by the Group in the 2024 financial period.
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Total remuneration of non-executive directors

Social, Nominations

Audit, Ethics and and
Lead Risk and Remune-  Transfor- Corporate Total
Directors’ independent Compliance ration mation Governance Employee remune-
fees director Committee Committee Committee Committee share trust ration
Non-executive director R'000 R'000 R'000 R'000 R'000 R'000 R'000 R'000
FY24
Gareth Ackerman 4893.0 - - - - - - 4893.0
Suzanne Ackerman 486.0 - - - 223.0 100.0 - 809.0
Haroon Bhorat 486.0 - 200.0 105.3 - 100.0 - 8913
Jonathan Ackerman’ 4455 - - - 105.3 - - 550.8
Mariam Cassim 486.0 - 200.0 - - - - 686.0
James Formby 2025 7875 83.3 - - - - 1073.3
David Friedland 486.0 - 200.0 - - 100.0 - 786.0
Aboubakar Jakoet 486.0 - 420.0 105.3 - - - 101.3
Audrey Mothupi 486.0 - 200.0 223.0 - 100.0 - 1009.0
David Robins 486.0 - - - 105.3 - - 5913
Annamarie van der Merwe 486.0 - - - 105.3 100.0 - 691.3
Jeff van Rooyen? - 562.5 - - - - - 562.5
Total remuneration 9429.0 1350.0 1303.3 4336 538.9 500.0 - 13 554.8
FY23
Gareth Ackerman 48930 - - - - - - 48930
Suzanne Ackerman 430.8 - - - 197.8 891 - 7177
Haroon Bhorat 4700 - 156.2 101.8 - 972 - 8252
Mariam Cassim 470.0 - 156.3 - - - - 626.3
James Formby 2350 - 781 - - - - 3131
David Friedland 470.0 - 156.2 - - 972 - 7234
Hugh Herman 195.8 - - - - - - 195.8
Aboubakar Jakoet 4700 - 236.3 101.8 - - 455 8536
Audrey Mothupi 470.0 - 156.2 2158 - 972 455 984.7
David Robins 4700 - - - 101.8 - - 5718
Annamarie van der Merwe 470.0 - - - 101.8 972 - 669.0
Jeff van Rooyen 4700 156.2 2589 101.8 - 972 455 11306
Total remuneration 95146 156.2 1199.2 5212 4014 5751 136.5 12504.2

" Jonathan Ackerman retired as an executive director on 31 March 2023 and was appointed as a non-executive director on that date.
2 Jeff van Rooyen retired on 19 July 2023.
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Share awards held by executive directors

Balance Balance
Calendar Award grant held at Exercise held at
year price 26 February price 25February Available
FY24 granted R 2023 Forfeits® Exercised R 2024 for take-up
Pieter Boone'
Restricted shares 2021 Nil 500000 (500 000) - - - n/a
2022 Nil 178 500 (178 500) - - - n/a

678500 (678 500) - -

Lerena Olivier

Share options 2019 58.05 80000 - - - 80000 Now
2019 58.05 60000 - - - 60 000 September 2024
2019 58.05 60000 - - - 60000 September 2026
Restricted shares 2020 Nil 60000 - (60 000) 3775 - n/a
2021 Nil 87000 (87 000) - - - n/a
2022 Nil 87000 (52 200) - - 34 800 June 2025
434 000 (139 200) (60 000) 234 800
Jonathan Ackerman?
Restricted shares 2020 Nil 15000 - (15 000) 3775 - n/a
2021 Nil 27000 (11135) (15 865) 3775 - n/a
42000 (11135) (30865) -

" Sean Summers replaced Pieter Boone as CEQ, effective 30 September 2023. For share awards granted to Sean Summers subsequent to 25 February 2024,
refer to page 111.

2 Jonathan Ackerman retired as an executive director on 31 March 2023 and was appointed as a non-executive director on that date. On retirement, a portion of
outstanding RSP rewards vested.

8 Vesting criteria in respect of the RSP awards, vested in June 2024 and due to vest in June 2025, have not been fully met. As a result, and as directed by the
Remuneration Committee, all of RSP 2 and a portion of RSP 3 long-term share awards allocated to executive directors have been forfeited, and the related expense
recouped by the Group in the 2024 financial period. The remaining shares will be delivered to participants at the end of June 2025.
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Directors’ interest in ordinary shares

Balance Balance
held at held at Beneficial/
26 February 25February non-beneficial
FY24 How held’ 2023 Additions Disposals Forfeits® 2024 interest?
Gareth Ackerman direct 309 - - - 309 Beneficial
indirect 1731026 17 750 - - 1748776 Beneficial
indirect 19762 - - - 19762 Non-beneficial
Ackerman Pick n Pay
Foundation® indirect 101900 - - - 101900 Non-beneficial
Ackerman Family Investment
Holdings Proprietary Limited* indirect 1 - - - 1 Non-beneficial
Ackerman Investment Holdings
Proprietary Limited® indirect 124 677 237 - - - 124677237 Non-beneficial
Mistral Trust” indirect 2850000 150 000 - - 3000000 Non-beneficial
Pieter Boone® direct - RSP 678 500 - - (678 500) - Beneficial
Lerena Qlivier direct 64 050 32100 - - 96 150 Beneficial
direct - RSP 234 000 - (60 000) (139 200) 34 800 Beneficial
Suzanne Ackerman direct 120 528 - - - 120 528 Beneficial
indirect 553883 - - - 553883 Beneficial
Jonathan Ackerman® direct 122 888 - - - 122 888 Beneficial
direct - RSP 42000 - (30865) (11135) - Beneficial
indirect 828 790 36 265 - - 865 055 Beneficial
indirect 2161 - - - 2161 Non-beneficial
Aboubakar Jakoet direct 8764 - - - 8764 Beneficial
indirect* 750 000 - - - 750 000 Beneficial
indirect 13 059 - - - 13059 Non-beneficial
David Friedland indirect 34188 - - - 34188 Beneficial
David Robins direct 975 - - - 975 Beneficial
indirect 90 436 - - - 90436 Non-beneficial
James Formby direct 4000 - - - 4000 Beneficial
indirect 26 725 - - - 26 725 Beneficial

" Direct interests represent a holding in the director's personal capacity. Indirect interests represent a holding by a trust (of which the director is a trustee), a spouse or

minor children of directors.

2 Beneficial interest represents an interest in shares in which a person is entitled to receive income payable in respect to that shareholding and obtain any benefit as
a result of holding those shares. Non-beneficial interest represents an interest in shares in which a person will not benefit directly as a result of holding those shares.

8 The indirect non-beneficial interest in the Ackerman Pick n Pay Foundation represents the holdings of Gareth Ackerman and Suzanne Ackerman in their capacities

as trustees.

4 The indirect non-beneficial interest in Ackerman Family Investment Holdings Proprietary Limited represents a portion of the holdings of Gareth Ackerman,
Suzanne Ackerman and Jonathan Ackerman.

5 The indirect non-beneficial interest in Ackerman Investment Holdings Proprietary Limited represents a portion of the holdings of Gareth Ackerman, Suzanne Ackerman

and Jonathan Ackerman.

8 Vesting criteria in respect of the RSP awards, vested in June 2024 and due to vest in June 2025, have not been fully met. As a result, and as directed by the
Remuneration Committee, all of RSP 2 and a portion of RSP 3 long-term share awards allocated to executive directors have been forfeited, and the related
expense recouped by the Group in the 2024 financial period. The remaining shares will be delivered at the end of June 2025, subject to the attainment of

performance conditions.

7 The indirect non-beneficial interest in Mistral Trust represents a portion of the holdings of Gareth Ackerman, Suzanne Ackerman and Jonathan Ackerman in their
capacity as trustees and/or potential beneficiaries.

& Sean Summers replaced Pieter Boone as CEQ, effective 30 September 2023.

¢ Jonathan Ackerman retired as an executive director on 31 March 2023, and was appointed as a non-executive director on that date.

™ There have been no changes in the directors’ interest in ordinary shares since 25 February 2024 up to the date of approval of this report, other than the RSP shares

issued to the CEO Sean Summers as detailed on page 111.

Defined as an indirect beneficial shareholding in terms of JSE classifications. However, the director only has a 10% shareholding in the Company which holds these
shares, does not exercise any control over the shares, and receives no direct benefit therefrom.
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Directors’ interest in B shares

Additional
information

Balance Balance

held at held at Beneficial/

26 February 25 February non-beneficial
FY24 How held’ 2023 Additions Disposals 2024° interest?
Gareth Ackerman direct 522 - - 522 Beneficial
indirect 3227861 - - 3227 861 Beneficial

indirect 39140 - - 39140 Non-beneficial

Ackerman Investment Holdings Proprietary

Limited® indirect 246 936 847 - - 246936 847 Non-beneficial
Mistral trust* indirect 5349559 - - 5349559 Non-beneficial
Suzanne Ackerman direct 233767 - - 233767 Beneficial
indirect 926 084 - - 926 084 Beneficial

Jonathan Ackerman® direct 243 307 - - 243 307 Beneficial
indirect 1135009 - - 1135009 Beneficial

indirect 4280 - - 4280 Non-beneficial

David Robins direct 1931 - - 1931 Beneficial
indirect 179118 - - 179 118 Non-beneficial

" Direct interests represent a holding in the director's personal capacity. Indirect interests represent a holding by a trust (of which the director is a trustee), a spouse or

minor children of directors.

2 Beneficial interest represents an interest in shares in which a person is entitled to receive income payable in respect to that shareholding and obtain any benefit as a
result of holding those shares. Non-beneficial interest represents an interest in shares in which a person will not benefit directly as a result of holding those shares.
8 The indirect non-beneficial interest in Ackerman Investment Holdings Proprietary Limited represents a portion of the holdings of Gareth Ackerman, Suzanne Ackerman

and Jonathan Ackerman.

4 The indirect non-beneficial interest in Mistral Trust represents a portion of the holdings of Gareth Ackerman, Suzanne Ackerman and Jonathan Ackerman in their

capacity as trustees and/or potential beneficiaries.

5 Jonathan Ackerman retired as an executive director on 31 March 2023, and was appointed as a non-executive director on that date.
& There have been no changes in the directors’ interest in shares since 25 February 2024 up to the date of this report.
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Additional information

Comparable earnings performance

Group statement of financial
position

Group statement of changes in
equity

Group statement of cash flows
Five-year review of performance
Financial value-added statement
Analysis of ordinary shareholders
Analysis of B shareholders

Our store footprint

Application of the International
Integrated Reporting Framework

Glossary of terms
Shareholders’ calendar

Corporate information
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Building on the Group’s A review of the Commitment to
rich legacy FY24 performance corporate governance

summary of our FY24 Annual
Financial Results

Definitions of key financial metrics

This table provides the definitions of key metrics referenced in this report.

Growth

Margin

Trading profit

Comparable profit before tax (PBT)
Headline earnings

Comparable headlines earnings
Comparable headline earnings per share
EBITDA

Net funding/cash position

Return on invested capital (ROIC)
Invested capital

Return on capital employed (ROCE)
Net asset value per share

Weighted average cost of capital (WACC)

Weighted number of shares in issue

Market capitalisation

Price earnings ratio

Dividend cover
Dividends per share

Dividend yield

Volume of shares traded

~

The percentage movement of an earnings metric, when compared to the immediately
preceding financial period.

The value of an earnings metric (for example gross profit or trading expenses) expressed
as a percentage of turnover.

Earnings generated from the Group's core operations, before interest, tax and before
capital items.

Profitforthe period before taxand before capital items, excluding non-cash hyperinflation
net monetary adjustments related to the Group’s investment in TM Supermarkets in
Zimbabwe.

Net profit for the period adjusted for the after-tax effect of capital items.

Profitfor the period before taxand before capital items, excluding non-cash hyperinflation
net monetary adjustments related to the Group’s investment in TM Supermarkets in
Zimbabwe.

Comparable headline earnings divided by the weighted average number of shares in
issue for the period.

Comparable profit for the period, before net interest, tax, depreciation, amortisation and
capital items, calculated on an IAS 17: Leases basis

Cash and cash equivalents, net of overnight borrowings and short- and long-term
borrowings.

After-tax trading profit, divided by the average invested capital.
Net asset value excluding lease liabilities and net investment in lease receivables.

Comparable headline earnings divided by average shareholders’ equity plus secured
borrowings.

Total value of net assets at period-end, adjusted for directors' valuations of property,
divided by the number of shares in issue at period-end, held outside the Group.

WACC is the average post-tax cost of the Group's debt funding, which includes non-
current borrowings and current liabilities, and the Group's equity funding, with each
source of funding included on a proportional basis.

The weighted average number of shares in issue considers all changes in outstanding
shares over the period - including new issuances, share buy-backs and changes in
treasury shares held - weighted for the time period that the shares were outstanding
during the period.

The price per share at period-end multiplied by the number of shares in issue at
period-end.

The price per share at period-end divided by comparable headline earnings per share.

Comparable headline earnings per share divided by the dividends per share which relate
to those earnings.

The interim dividend declared during the current financial period and the final dividend
declared after period-end, in respect of the current financial period.

The value of the total dividend per share expressed as a percentage of the share price.

The number of shares traded on the Johannesburg Stock Exchange in the financial period.
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A mindful approach A retail business in the fast-moving Managing and leveraging
to external reporting consumer goods industry market dynamics

Comparable earnings performance

The table below presents the Group's earnings performance for the current and previous period on a comparable basis. Comparable earnings
excludes hyperinflation net monetary adjustments in respect of the Group's investment in associate attributable to IAS 29 Financial Reporting
in Hyperinflationary Economies (IAS 29).

52 weeks to 52 weeks to
25 February 26 February
2024 % of % 2023 % of
Rm turnover change Rm turnover
Turnover 112294.8 54 106 561.8
Cost of merchandise sold (92 014.9) (85625.2)
Gross profit 20279.9 181 (37) 20936.6 196
Other income 26535 24 171 22653 21
Franchise fee income 1021.8 093 128.2 4477 04
Operating lease income 12.5 01 (28.5) 1574 02
Commissions, dividend and other income 1519.2 14 85 13995 13
Insurance recoveries - - 2607 0.2
Trading expenses (22 548.4) 201 119 (20153.9) 18.9
Employee costs (9 000.0) 80 78 (83479 78
Occupancy (34391) 31 126 (3054.2) 29
Operations (6117.5) 54 13.6 (5384.3) 50
Merchandising and administration (3358.1) 30 6.0 (31686) 30
Expected credit loss allowance” (633.7) 06 2186 (198.9) 02
Trading profit 385.0 03 (874) 30480 29
Net finance costs (20201) 18 527 (1322.8) 12
Net funding (608.8) 0.5 (171) 0.2
Leases (1411.3) 13 (11517) 10
Share of associate’s earnings excluding net monetary
adjustments* (37.6) (138.2) 984
Comparable (loss)/profit before tax, before capital items and
before net monetary adjustments* (1672.7) 15 (191.7) 18236 17
Share of associate's hyperinflation net monetary adjustments* 2491 (234)
(Loss)/profit before tax before capital items* (1423.6) 1800.2
Loss on capital items (27231) (926)
Net profit/(loss) on disposal of assets 368.7 (201)
Loss from impairments of assets (2838.2) (66.8)
Impairment loss on investment in associate (253.6) (57)
(Loss)/profit before tax (4146.7) 37 (342.8) 17076 16
Tax 956.6 093 (2779) (5377) 0.5
(Loss)/profit for the period (3190.) 28 (3727) 1169.9 11
Pick n Pay segment
Turnover 74 875.5 0.3 74 664.7
Trading (loss)/profit (1543.7) (2207) 12852
Boxer segment
Turnover 374193 17.3 318971
Trading profit 19287 94 17628
Earnings per share Cents Cents
Basic (loss)/earnings per share (661.67) (371.9) 24337
Diluted (loss)/earnings per share (659.98) (3727) 24254
Headline (loss)/earnings per share (203.086) (178.3) 25925
Diluted headline (loss)/earnings per share (202.54) (178.4) 258.36
Comparable headline earnings per share* Cents Cents
Comparable headline (loss)/earnings per share (254.72) (196.4) 26412
Comparable diluted (loss)/headline earnings per share (254.07) (196.5) 263.21

*(Loss)/profit before tax before capital items include non-cash hyperinflationary net monetary adjustments in respect of the Group's investment in associate
attributable to the requirements of IAS 29. In order to present the underlying performance of the Group on a comparable basis, the share of associate’s earnings
has been separately disclosed between components including and excluding these non-cash hyperinflation net monetary adjustments. In addition, the Group has
presented comparable profit/(loss) metrics for the current and prior period.

~ Expected credit loss allowances, related to the Group’s trade and other receivables, previously recorded within merchandising and administration expenses have now
been separately disclosed.
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Commitment to
corporate governance

A review of the
FY?24 performance

Building on the Group’s
rich legacy

Group statement of
financial position

@E®

As at As at
25 February 26 February
2024 2023
Rm Rm
ASSETS
Non-current assets
Intangible assets 1076.0 14244
Property, plant and equipment 9190.6 88932
Right-of-use assets 115961 11195.0
Net investment in lease receivables 19019 19491
Deferred tax assets 21335 7341
Investment in associate - 724
Loans 170.4 1178
Retirement scheme assets 50.8 68.6
Investment in insurance cell captive 611 713
Operating lease assets 6.2 89
Trade and other receivables 17 847
26188.3 24 619.5
Current assets
Inventory 10186.6 10 6470
Trade and other receivables 42553 44720
Cash and cash equivalents 5383.2 19978
Net investment in lease receivables 417.8 3334
Right-of-return assets 240 234
Derivative financial instruments 17 220
20 268.6 17 4956
Non-current asset held for sale 56.0 2500
Total assets 46 512.9 42 3651
EQUITY AND LIABILITIES
Equity
Share capital 6.0 6.0
Treasury shares (556.8) (643.8)
Retained earnings 756.0 46852
Other reserves 0.5 201
Foreign currency translation reserve (388.3) (364.7)
Total equity (182.6)* 37028
Non-current liabilities
Lease liabilities 16 464.8 15133.2
Borrowings 4500.0 -
20964.8 15133.2
Current liabilities
Trade and other payables 151841 14 6610
Lease liabilities 2904.3 2470.8
Deferred revenue 3237 3779
Bank overdraft and overnight borrowings 51787 28000
Borrowings 17661 28694
Current tax liabilities 272.9 269.8
Provisions 100.9 80.2
25730.7 235291
Total equity and liabilities 46 512.9 42 3651
Number of ordinary shares in issue - thousands 493 450.3 4934503
Weighted average number of ordinary shares in issue - thousands 482131.8 480 7021
Diluted weighted average number of ordinary shares in issue - thousands 483 361.6 482 344.2
Net asset value (property value based on directors' valuation) - cents per share 1.0 8030
* The Board has assessed that on a fair value basis total equity is positive, refer CFO report on page 70.
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A mindful approach
to external reporting

A retail business in the fast-moving
consumer goods industry

Managing and leveraging

market dynamics

Group statement of

changes in equity

for the period ended
Foreign
currency
Share Treasury Retained Other translation Total
capital shares earnings reserves reserve equity
Rm Rm Rm Rm Rm Rm
At 27 February 2022 6.0 (70217) 47173 (86) (296.9) 37157
Total comprehensive income for the period - - 1169.7 297 (67.8) 11316
Profit for the period - - 1169.9 - - 11699
Foreign currency translations - - - - 678) 678)
Movement in cash flow hedge - - - 297 - 297
Remeasurement in retirement scheme assets - - (0.2) - - (0.2)
Other reserve movements - - - (1.0) - (1.0)
Transactions with owners - 583 (1201.8) - - (1143.5)
Dividends paid - - (1112.8) - - (112.8)
Share purchases - (901) - - - (901)
Net effect of settlement of employee share awards - 1484 (148.4) - - -
Share-based payments expense - - 594 - - 594
At 26 February 2023 6.0 (643.8) 4685.2 201 (364.7) 37028
Total comprehensive income for the period - - (3153.) (20.3) (23.6) (3197.0)
Loss for the period - - (3190.) - - (3190.)
Foreign currency translations - - - - (23.6) (23.6)
Movement in cash flow hedge - - - (20.3) - (20.3)
Remeasurement in retirement scheme assets - - 370 - - 370
Other reserve movements - - - 0.7 - 0.7
Transactions with owners - 87.0 (7761) - - (689.1)
Dividends paid - - (686.9) - - (686.9)
Net effect of settlement of employee share awards - 87.0 (87.0) - - -
Share-based payments - - (2.2) - - (2.2)
At 25 February 2024 6.0 (556.8) 756.0 05 (388.3) (182.6)*

* The Board has assessed that on a fair value basis total equity is positive, refer CFO report on page 70.
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Commitment to
corporate governance

Building on the Group’s A review of the
rich legacy FY?24 performance

@E®

Group statement of

cash flows

for the period ended

52 weeks to 52 weeks to
25 February 26 February
2024 2023
Rm Rm

Cash flows from operating activities
Trading profit 385.0 30480
Adjusted for dividend income (25.0) -
Adjusted for non-cash items 4073.2 36263
Depreciation of property, plant and equipment 15219 13205
Depreciation of right-of-use assets 23952 21482
Amortisation of intangible assets 1M11.5 966
Share-based payments (2.2) 594
Lease adjustments (39.2) (28.9)
Movement in operating lease assets 27 (1.0)
Movement in retirement scheme assets 68.5 518
Fair value and foreign exchange adjustments 14.8 (20.3)
Cash generated before movements in working capital 44332 66743
Movements in working capital 1087.4 (968.2)
Movements in trade and other payables, provisions and deferred revenue 289.8 16689
Movements in inventory and right-of-return assets 494.8 (23382
Movements in trade and other receivables 302.8 (298.9)
Cash generated from trading activities 5520.6 57061
Other interest received 2253 2517
Other interest paid (728.7) (4314)
Interest received on net investment in lease receivables 195.0 1919
Interest paid on lease liabilities (16251) (1446.0)
Cash generated from operations 35871 42723
Dividends received 316 16.0
Dividends paid (686.9) (1112.8)
Tax paid (453.5) (458.4)
Cash generated from operating activities 24783 27171

Cash flows from investing activities
Investment in intangible assets (269.5) (2315)
Investment in property, plant and equipment (3174.3) (34019)
Purchase of operations (307.5) (3297)
Proceeds on disposal of intangible assets 236 257
Proceeds on disposal of property, plant and equipment 1030.4 426
Insurance proceeds on capital items - 13.8
Principal net investment in lease receipts 350.0 2991
Lease incentives received 495 89.6
Loans repaid 101.8 624
Loans advanced (154.4) (94.3)
Cash utilised in investing activities (2350.4) (3524.2)

Cash flows from financing activities
Principal lease liability payments (2515.6) (24088)
Borrowings raised 15 606.5 6804.8
Repayment of borrowings (12 209.8) (79385)
Share purchases - (901)
Cash generated from/(utilised in) financing activities 8811 (36328)
Net increase/(decrease) in cash and cash equivalents 1009.0 (4 4397)
Net cash and cash equivalents at beginning of period (802.2) 36253
Foreign currency translations (2.3) 122
Net cash and cash equivalents at end of period 204.5 (802.2)

Consisting of:

Cash and cash equivalents 5383.2 19978
Overnight borrowings (5178.7) (2800.0)
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A mindful approach A retail business in the fast-moving Managing and leveraging
to external reporting consumer goods industry market dynamics

~ive year review
of performance

Financial metrics

FY24 FY23 FY22 FY21 FY20

Consolidated statement of comprehensive income
presented on a 52 week basis
Turnover Rm 1M2294.8 106 561.8 978728 93078.8 89186.5
Other trading income, excluding insurance proceeds Rm 26535 20046 1756.9 1580.9 15702
Trading expenses Rm 225484 20153.8 18 014.7 17294.8 159974
Trading Profit™ Rm 385.0 30480 28865 27078 31745
Comparable (loss)/profit before tax Rm (1672.7) 18236 18328 15834 18972
Headline (loss)/earnings Rm (979.0) 12462 12589 10950 13899
Comparable headline (loss)/earnings Rm (12281) 12696 12840 1124.2 13467
EBITDA (before capital items) Rm 960.4 33134 30969 28493 32721
Consolidated statement of financial position
Total assets Rm 46 512.9 42 3651 40 344.5 378165 335053
Ordinary shareholders' equity Rm (182.6)° 37028 37157 33862 30101
Total liabilities Rm 46 695.5 386623 36628.8 344303 30495.2
Net debt/(cash) position Rm 6061.6 36716 3778 (132.5) 10377
Earnings performance measures
presented on a 52 week basis
Turnover growth % 5.4 89 52 43 47
Turnover growth - Pick n Pay % 0.3 47 29 * *
Turnover growth — Boxer % 17.3 200 16 - *
Gross profit margin % 181 196 18.8 19.8 197
Gross profit margin, excluding impact of new franchise

fee model and 2021 civil unrest % 18.6 196 19.6 19.8 197
Trading expenses margin % 201 189 184 186 179
Trading profit margin % 0.3 29 29 29 36
Comparable PBT growth % (191.7) (0.5) 15.8 (16.5) 6.8
Comparable (loss)/profit before tax margin % (1.5) 17 19 17 21
HEPS growth % (178.3) (1.3) 14.5 (21.4) 29
Comparable HEPS growth % (196.4) (14) 13.8 (16.8) (03)
EBITDA (before capital items) growth % (71.0) 70 87 (12.9) *
Financial position performance measures
Net asset value per share cents 1.0 803.0 8271 7699 776.2
Net debt/EBITDA times 6.3 11 01 (0.0 03
Net finance cost cover ratio times 1.6 194 144.8 510 287
Return on capital employed (ROCE) % (30.6) 314 362 352 446
Return on invested capital (ROIC) % 12 103 14 14 -
ROIC excluding impact of once-off costs** % 2.6 10.3 14 122 *
Weighted average cost of capital (WACC) % 10.9 10.3 10.6 107 .
ROIC excluding impact of IFRS16 % (3.9) 14.0%* 19.3 209 *
WACC excluding the impact of IFRS16 % 14.2 134 14.0 137 *

~ The Company has presented its earnings for the current and prior periods on a comparable basis. In addition, the Company has adjusted the prior years (2023 and
2022) to reflect the insurance proceeds of R145.2 million received in 2023, relating to 2022 in the relevant financial year.

@ The Board has assessed that on a fair value basis total equity is positive, refer CFO report on page 70.

*Information not previously published.

** Once-off costs in 2024 and 2021 relate to employee restructure costs, and in addition in 2024 also relate to duplicated costs incurred during the Longmeadow
to Eastport DC handover.

# 16.3% on an underlying basis excluding the impact of load-shedding in FY23.
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A review of the
FY24 performance

Building on the Group’s
rich legacy

Commitment to
corporate governance

@E®

FY24 FY23 FY22 FY21 FY20
Stock exchange (JSE Limited) performance
Number of shares in issue millions 493.5 493.5 493.5 493.5 4935
Weighted average number of shares in issue millions 4821 480.7 4794 4775 476.2
Volume of shares traded millions 6324 388.0 3493 2616 2758
Percentage of shares traded % 128.2 78.6 70.8 530 559
Total market capitalisation Rbn 1.5 225 229 255 273
Market capitalisation net of treasury shares Rbn 1.2 220 223 247 264
Market price per share
- close at year-end cents 2325 4563 4644 5167 5524
- high for the year cents 4719 6688 6250 6778 7412
- low for the year cents 2022 4302 4612 4515 5155
Price : earnings ratio times (9) 173 173 219 19.5
Total dividend per share cents - 18515 2212 1797 2159
Interim dividend per share cents - 44.85 358 187 42.8
Final dividend per share cents - 140.30 1854 161.0 1731
Dividend cover times - 13 13 13 13
Dividend yield % - 41 48 35 39
Sales and gross profit margin* Trading expenses and trading expenses margin
200 110 000 250 25000
100 000
195 90000 225 20000
80000
70 000 15000
190 200
60000 10000
50000
185 40000 175 5000
30000
180 20000 150 0
Fy20 Fy21 Fya2 FY23 Fya4 Fya20 Fy21 Fya2 Fy23 Fya24
M Sales Gross profit margin M Trading expense Trading expense margin
* Excluding impact of new franchise fee model and 2021 civil unrest.
Shareholders' equity and ROCE Comparable headline earnings and dividend per share
50 3800 250 1500
200 =
1200
;18 2850 150 — e
1900 100 600
20
10 950 S0 300
0 0 0
0 — -300
10 -950 -600
20 -900
-30 41200
-40 -1500
Fy20 Fy21 Fya22 Fy23 Fya24 FY20 Fy21 Fya22 Fya3 Fy24
I Shareholders' equity ROCE B Headline earnings Dividend per share

To improve comparability, prior period information has been restated to conform with current year definitions. Refer to page 133 for further information on the

definitions applied.
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Non-financial measures

FY24 FY23 FY22 Fy21 FY20
Human measures
Developed a skilled workforce
Number of employees 00Q0's 60.3 599 570 552 54.9
Permanent employee turnover % 23.0 19.0 16.0 150 170
Employment Equity’
Top management % 56.3 56.2 538 497 48.5
Senior management % 82.6 80.8 817 791 76.8
Professionally qualified middle management % 96.7 961 958 953 938
Skilled technical and junior management % 98.8 98.5 987 984 982
Semi-skilled and discretionary decision-making % 99.7 997 99.8 99.9 99.8
Unskilled and defined decision-making % 99.6 99.5 997 99.8 99.8
Social and environmental measures
Carbon footprint (Scope 1and 2)2 CO,etonnes 1202350 1143345 1000558 889585 987230
Reduction in energy usage per square metre (FY10 baseline)? % 39.0 370 351 344 282
Waste diverted from landfill® % 557 610 550 610 60.0
Water used® megalitres 1100 1055 10200 1006 1117
Total CSI spend?® Rm 29.2 391 380 413 340
Schools in Pick n Pay School Club® 3280 3280 3185 3155 3025
BBBEE Level - Pick n Pay Level 5 Level 5 Level 5 Level 7 Level 7
BBBEE Level - Boxer Level 5 Level 6 Level 7 Level 8 Level 8
Operational statistics
Total number of stores 2279 2204 2081 1994 1925
Group - excluding associate 2206 2132 2017 1933 1866
Pick n Pay - Owned 1007 957 876 830 794
Pick n Pay - Franchise 722 747 773 761 774
Boxer - Owned 477 428 368 342 298
Associate
TM Supermarkets 73 72 64 61 59
Total square metres m?2 - millions 2.8 28 27 27 26
Owned m? — millions 21 21 20 19 18
Franchise m? — millions 0.7 07 07 08 08

" These measures represent the participation of employment equity candidates, as governed by the Employment Equity Act, No 55 of 1998, in the presented categories
within Pick n Pay.

2 Information relates to all Pick n Pay and Boxer company-owned stores and operations.

3 Information relates to all Pick n Pay company-owned stores and operations, with a roadmap to include Boxer.

Reduction in usage energy per square metre

Number of stores and trading area (FY10 baseline)®
2850 2500 390
23800 v 2000 344 351 370
2750 28.2
2700 1500
2650 1000
2600
500

2550
2500 0

FY20 Fy21 Fy22 FY23 Fya24 FY20 Fy21 Fya2 FY23 Fya4

B Number of stores Trading area
Employment equity in top Pick n Pay management Carbon footprint (Scope 1and 2) - CO_e tonnes?
538 56.2 56.3
485 497 1143 3451202350
987230 1000558
I 889 595 I
FY20 Fy21 Fy22 FY23 FY24 FY20 Fy21 Fy22 FY23 FY24
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Building on the Group’s A review of the Commitment to
rich legacy FY24 performance corporate governance

Financial value-added statement

We have distributed financial value of R10.2 billion (2023: R12.1 billion) during the financial period. The value-added statement illustrates how we
have distributed this value to our stakeholders. Refer to the CFO report on page 71 for further information.

52 weeks to 52 weeks to 52 weeks to
25 February 26 February 27 February
2024 2023 2022
Rm Rm Rm
Turnover 12294.8 106 562.0 978728
Other income 26535 22653 25051
Amounts paid for goods and services (105 010.1) (96 9975) (89155.5)
Finance income (excluding IFRS 16) 2274 260.3 3196
Total value created 10 165.6 12 0901 115420
Distributed as follows:
Employees
Salaries, wages and other benefits 9000.0 83479 7836.3
To providers of capital 15231 14030 1536.3
Distributions to shareholders 686.9 8815 10811
Share purchases - 901 114.2
Finance costs (excluding IFRS 16) 836.2 4314 3410
Government
Taxation paid 4535 4584 4039
(Utilised)/retained for growth (811.0) 1880.8 1765.5
Total value distributed 10 165.6 12 0901 115420

* Prior period disclosures restated.
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to external reporting consumer goods industry market dynamics

Analysis of ordinary shareholders

as at 25 February 2024
Number of Number of
Shareholder spread shareholders % Shares %
1-1000 shares 23656 78.9 3092282 0.6
1001 - 10 000 shares 4 846 16.2 16 071284 33
10 001 - 100 000 shares 1151 3.8 34521860 7.0
100 001 - 1000 000 shares 268 0.9 75 227 882 15.2
1000 001 shares and over 54 0.2 364 537013 739
Total 29975 100.0 493 450 321 100.0
Number of Number of
Public/non-public shareholders shareholders % Shares %
Non-public shareholders 16 01 143032 844 29.0
Ackerman Investment Holdings Proprietary Limited 1 0.0 124 677 237 253
Pick n Pay Retailers Proprietary Limited 1 0.0 4408135 0.9
Shares held on behalf of FSP/RSP participants 1 0.0 2160960 0.4
Boxer Superstores Proprietary Limited 1 0.0 410 500 01
Pick n Pay Stores Employee Share Purchase Trust 1 0.0 3816 452 0.8
Directors of Pick n Pay Stores Ltd 8 0.0 4 457659 0.9
The Mistral Trust 1 0.0 3000000 0.6
Ackerman Pick n Pay Foundation 1 0.0 101900 0.0
Ackerman Family Investment Holdings Proprietary Limited 1 0.0 1 0.0
Public shareholders 29959 99.9 350 417 477 71.0
Total 29975 100.0 493450 321 100.0
Number of
Beneficial shareholders holding 1% or more Shares %
Ackerman Investment Holdings Proprietary Limited 124 677 237 25.3
Government Employees Pension Fund 77 201147 15.6
Fidelity Series Emerging Markets Opportunities Fund 23245699 47
Allan Gray Balanced Fund 15 426 835 31
Alexforbes Investments Solution Limited 13904 456 28
Fiam Group Trust For Employee Benefit Plans 6 045 225 1.2
Norges Bank Investment Management (NBIM) 5265769 11
Vanguard Emerging Markets Stock Index Fund (US) 4910192 1.0

Geographical spread of ordinary shareholders (%)

® South Africa

® Great Britain

@ United States of America
Other countries
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Building on the Group’s A review of the Commitment to
rich legacy FY24 performance corporate governance

Analysis of B shareholders

as at 25 February 2024
Number of Number of
Shareholder spread shareholders % Shares %
1-1000 shares 1 4.0 522 0.0
1001 - 10 000 shares 7 28.0 43599 0.0
10 001 - 100 000 shares 8 32.0 181479 01
100 001 - 1000 000 shares 4 16.0 1582276 0.6
1000 001 shares and over 5 20.0 257 874 993 99.3
Total 25 100.0 259 682 869 100.0
Number of Number of
Public/non-public shareholders shareholders % Shares %
Non-public shareholders 12 48.0 258 277 425 994
Ackerman Investment Holdings Proprietary Limited 1 4.0 246 936 847 951
Directors of Pick n Pay Stores Limited” 10 40.0 5991019 2.3
Mistral Trust 1 4.0 5349559 20
Public shareholders 13 52.0 1405 444 0.6
Total 25 100.0 259 682 869 100.0
Number of
Beneficial shareholders holding 1% or more Shares %
Ackerman Investment Holdings Proprietary Limited 246 936 847 951
Mistral Trust 5349559 21
Gareth Ackerman (Director of Pick n Pay Stores Limited) 3228383 12

# Includes direct and indirect holdings. Refer to note 4.3 of the Group Annual Financial Statements for further information.

The holders of B shares are entitled to the same voting rights as holders of ordinary shares, but are not entitled to any rights to distributions
by the Company or any other economic benefits. All B shares are stapled to certain ordinary shares.

4 )
Control Changes

The Group's controlling shareholder, Ackerman Investment Holdings (AIH) has agreed to a number of important corporate governance changes
to strengthen the independence of the PIK Board and to balance the interests of all its shareholders:

» AlH will forego majority shareholder voting control of PIK, allowing their voting rights to fall below 50% after the Rights Offer
» AlH will forego its right to nominate the Chair, CEO and CFO of the PIK Board going forward
« AlH will reduce its representation on the PIK Board from four directors to three, with the retirement of David Robins at the 2024 AGM

» Theindependence of the Nominations and Corporate Governance, Finance and Investment, and Social, Ethics and Transformation
Committees have been strengthened

» Interms of the planned Boxer IPO, there will be no AlH representation on the Boxer board and no controlling voting structures for
Boxer

Please refer to page 14 for further information.

- J
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A mindful approach A retail business in the fast-moving
to external reporting consumer goods industry

Managing and leveraging

market dynamics

Our store footprint

The tables that follow set out more detail on our store footprint, and the changes during FY24.

26 February Converted Converted 25 February
Company-owned 2023 Opened Closed openings closures 2024
Pick n Pay 957 62 (20) M 3) 1007
Hypermarkets 21 - (1 1 - 21
Supermarkets 328 3 (8) 4 2 325
Clothing 31 55 (3) 3 - 366
Liquor 297 4 (8) 3 (1) 295
Boxer 428 50 - - (1) 477
Supermarkets 279 18 - - (1) 296
Build 31 - - - - 31
Liquor 18 32 - - - 150
Total company-owned 1385 112 (20) 11 4) 1484
Franchise
Pick n Pay
Supermarkets 272 3 (5) 2 3) 269
Market 21 - (1) - ( 9
Express 191 8 4) - - 195
Clothing 22 1 W - 3) 19
Liquor 241 3 (12) 1 (3) 230
Total franchise 747 15 (33) 3 (10) 722
Associate
TM Supermarkets 72 1 - - - 73
Total Group stores 2204 128 (53) 14 (14) 2279
African footprint
Included in total stores above 186 3 - - - 189
Pick n Pay company-owned 25 - - - - 25
Boxer company-owned 9 - - - - 9
Pick n Pay franchise 80 2 - - 82
TM Supermarkets - associate 72 1 - - - 73
African footprint
- by country 186 3 - - - 189
Botswana 19 - - - - 19
Lesotho 4 - - - - 4
Namibia 35 1 - - - 36
Eswatini 31 1 - - - 32
Zambia 23 - - - - 23
Nigeria 2 - - - - 2
Zimbabwe 72 1 - - - 73
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Building on the Group’s A review of the Commitment to
rich legacy FY24 performance corporate governance

Application of the International
Integrated Reporting Framework

The FY24 IAR was prepared in accordance with the International Integrated Reporting Framework™. The framework comprises guiding principles
and content elements and below we set out a summary of our compliance with these elements. We recognise that reporting our Group's value
creation process and its outcomes is an evolving process, and we strive to improve the IAR, and the compliance to the above framework, each
year. Our report has been recognised as an excellent report in the annual EY Excellence in Integrated Reporting? awards for several years.

Guiding principles

The guiding principles underpin the preparation of the IAR, informing the content of the report and how information is presented.

Strategic focus and Our long-term strategy comprises a turnaround in Pick n Pay and the expansion of our high-performing Boxer and

future orientation Clothing businesses. Our strategy is set out from page 56 and we describe our progress against various initiatives
throughout the report. We provide insight into anticipated capital trade-offs and the future availability of
resources in our business model from page 24. We aim to balance historic performance information with our focus
areas and priorities going forward, and provide insight into the essence of the Pick n Pay Group and its investment
proposition from page 12.

Connectivity of Our report has a clear structure and addresses the required content elements of the framework. Where relevant,
information we visually show connectivity through icons related to our strategy, stakeholders and the six capitals. We
aim to provide insightful information where qualitative and quantitative elements are integrated, and provide
comparative data where relevant. We provide clear references to related content within the IAR, and to other
relevant reports and disclosures.

Stakeholder Our material stakeholder groups are clearly defined and are central to the way we do business. We disclose how

relationships stakeholder relationships are governed, as well as their needs, interests and expectations from page 44.

Materiality We apply judgement in applying a materiality lens to the information and data included in our IAR. Our approach
to reporting is disclosed on page 36, the reporting boundary on page 5 and our material matters are set out from
page 39.

Conciseness We apply our materiality lens to the IAR to ensure we report on what is material in our value-creation process.

Our report has a clear structure and uses plain language, with a glossary of terms provided on page 133 and
financial definitions on page 119. The IAR is supplemented with other reports and documents, as detailed on

page 4.
Reliability and We aim to report accurately on all material matters. Our approach to reporting is disclosed on page 2, with our
completeness reporting procedures and Board approval process detailed on page 6.
Consistency and We aim to provide context to our performance and the underlying data. Where relevant, we provide comparative
comparability numbers. Our reporting approach is similar to FY23, although we aim to improve our reporting annually. We also

strive for consistency between the various elements of our reporting suite (page 4) and between internal and
external reporting.

" https//www.integratedreporting.org/resource/international-ir-framework/
2 https://www.ey.com/en_za/assurance/excellence-in-integrated-reporting
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A mindful approach A retail business in the fast-moving Managing and leveraging
to external reporting consumer goods industry market dynamics

Guiding principles

An integrated report includes eight content elements that are fundamentally linked and are not mutually exclusive.

Organisational
overview and external
environment

We provide an overview of the Group and the environment in which it operates throughout the report. However,
the chapters relating to a retail business in a fast-moving consumer goods industry (page 32) and managing and
leveraging market dynamics (page 34) are most relevant to this content element.

Governance

We detail the role of the Board and its governance structures where relevant, with a focus on our Chair's report
(page 10) and extracts of the governance and remuneration reports (as relevant to the IAR) starting on page 96.
Note that the stand-alone Corporate Governance Report contains all compliance-related information relating to
governance and remuneration. It is available at www.picknpayinvestor.co.za.

Business model

The Group's process of value creation and its outcomes are detailed throughout the IAR, with a synopsis of the six
capitals, the business model and trade-offs provided on pages 24 to 31.

Risks and opportunities

Anintegrated review of the Group's risks and opportunities starts on page 36.

Strategy and
resource allocation

The Group's strategy (page 56) and its integrated approach to ESG (page 64) provide comprehensive insight into
the Group's long-term strategy and focus areas. The CFO report provides detail into how capital resources were
raised and allocated over the year (from page 70).

Performance Performance narratives are closely aligned with the Group's strategy, with specific disclosures in the CEO and
CFO reports (starting on pages 54 and 70 respectively), as well as in the Strategy and ESG (doing good is good
business) chapters (pages 56 and 64 respectively). We have a stand-alone 2024 Sustainability Report that
provides more detail on the Group's ESG strategy and performance. It is available at www.picknpauyinvestor.co.za.

Outlook Information regarding our outlook is included in the narratives provided in our leadership reports (from pages 10,

54,70 and 80 respectively), in our summary of resource availability (page 31, our anticipated trade-offs (page 30)
and in the chapter on our market dynamics (page 32).

Basis of preparation
and presentation

We explain our approach to reporting in the first chapter, starting on page 3. The material matter determination
process and the material matters are explained on page 36.
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Building on the Group’s A review of the Commitment to
rich legacy FY24 performance corporate governance

Glossary of terms

Terms and abbreviations used in this Integrated Annual Report

A2X A2X Markets, an alternative venue for secondary listing and trading shares in South Africa
ACI African, Coloured and Indian
AFS Annual Financial Statements
AGM Annual General Meeting
AlH Ackerman Investment Holdings
BBBEE Broad-based black economic empowerment
BER Bureau for Economic Research
Boxer IPO An offering and listing of the Group’s Boxer business on the Main Board of the Johannesburg Stock Exchange
CAGR Compound annual growth rate
CEO Chief Executive Officer
CFO Chief Finance Officer
CGR Corporate Governance Report
CO.e Carbon dioxide equivalent
CODM Chief Operating Decision Maker
Companies Act Companies Act of South Africa, No 71 of 2008, as amended
Covid-19 Coronavirus disease (an infectious disease caused by the SARS-CoV-2 virus)
CPI Consumer Price Index - the headline inflation number in South Africa as reported by Stats SA
CPI Food The Consumer Price Index for food and non-alcoholic beverages as defined by Stats SA
CRI Long-term cash retention incentive scheme - aimed at middle management (Grades C - D)
Csli Corporate social investment
DC Distribution centre
EBITDA Pro forma profit for the period before net interest, tax, depreciation, amortisation and capital items
ERFM Enterprise risk management framework
ESD Enterprise and supplier development
ESG Environmental, social and governance
EY Ernst & Young Inc.
FMCG Fast-moving consumer goods
FSP Forfeitable share plan
FY Financial year, for example:
FY24 - our 2024 financial year, and FY23 - our 2023 financial year
GARCC Group Audit, Risk and Compliance Committee
GDP Gross domestic product

Gearing/de-gearing Gearing measures the Group's leverage by comparing its debt to its equity, illustrating its reliance on debt funding to
finance its operations. De-gearing refers to the reduction of net debt funding.

GLA Gross lettable area
GNFR Goods not for resale
GNU Government of National Unity
GRI Global Reporting Initiative
Group Pick n Pay Stores Limited and all its subsidiaries and associate
H1and H2 First and second half of FY24:
H1 - first half, end August 2023, and H2 - second half, end February 2024
HDSA Historically Disadvantaged South Africans
HEPS Headline earnings per share
IAR Integrated Annual Report

Integrated Annual Report 2024 E]nEJ s 133 7
S o



A mindful approach
to external reporting

A retail business in the fast-moving
consumer goods industry

Managing and leveraging
market dynamics

IAS International Accounting Standards

IFRS International Financial Reporting Standards

JSE Johannesburg Stock Exchange

King IV The King IV Report on Corporate Governance™ for South Africa, 2016

KPI Key performance indicator

LID Lead independent director

LTI Long-term incentive — under the Group'’s long-term CRI and RSP schemes

MOl Memorandum of Incorporation

MSR Minimum shareholding requirement

NED Non-executive director

NMBU Non-management bargaining unit

PBT Profit before tax - Profit for the period before tax and before capital items, excluding non-cash hyperinflation net
monetary adjustments related to the Group's investment in TM Supermarkets in Zimbabwe - and specifically in
FY24 and FY23 - accounting for insurance recoveries received in the same year as the related losses were recorded

PBTAE Profit before tax and exceptional items

PIK Pick n Pay Stores Limited

Q1-04 FY24 financial quarters:
Q1 - first quarter, end May 2023 Q2 - second quarter, end August 2023
Q3 - third quarter, end November 2023 Q4 - fourth quarter, end February 2024
2024 calendar quarters:
Q1 - first quarter, end March 2024 Q2 - second quarter, end June 2024
Q3 - third quarter, end September 2024 Q4 - fourth quarter, end December 2024

RFP Request for proposal

Rights Offer An invitation to existing PIK shareholders to purchase additional new shares in the Company. Each shareholder
receives the right to purchase a pro rata allocation of additional shares at a specific price and within a specific period.

ROCE Return on capital employed

ROIC Return on invested capital - after-tax trading profit adjusted for once-off items, divided by the average
invested capital

RS Retention and reward aimed at executive and top management

RSP Long-term restricted share plan - aimed at senior and top management (Grades A - B)

SASB Sustainability Accounting Standards Board

SBTi Science Based Targets initiative

SDS Sectoral Determination 9

SDG Sustainable Development Goal

SED Socio-economic development

SENS Johannesburg Stock Exchange News Service

SMMEs Small, medium and micro enterprises

STI Short-term incentive - the Group'’s annual cash performance bonus

TCFD Task Force on Climate-related Financial Disclosures

TGP Total guaranteed package

™ TM Supermarkets (Pvt) Limited - the Group's associate trading in Zimbabwe

W&RSETA Wholesale and Retail Sector Education and Training Authority

WACC Weighted average cost of capital - The average post-tax cost of the Group's debt funding, which includes

non-current borrowings and current liabilities, and the Group’s equity funding, with each source of funding
included on a proportional basis

Other relevant financial definitions have been included on page 11S.
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Building on the Group’s A review of the Commitment to
rich legacy FY24 performance corporate governance

Shareholders’ calendar

July 2024
@ + Planned launch of Rights Offer
August 2024
« H1FY25 financial period close
0 « Trading Update
(=7 ) + Annual General Meeting'
« Planned Shareholders’ meeting required for the Boxer IPO
October 2024
« FY25 Interim financial result publication
« Shareholder interim financial result roadshow
November 2024

@ « Planned Boxer IPO
(dependent on shareholder and regulatory approvals and market conditions)
February 2025

« Trading Update

Eln

March 2025

- FY25 53-week financial period close

025

- FY25 financial result publication
- Shareholder annual financial result roadshow

June 2025

Bl £ [ F

Publication of:

FY25 Integrated Annual Report

FY25 Audited Annual Financial Statements
FY25 Corporate Governance Report

« FY25 Sustainability Report / ESG Databook

Bl

The 56th Annual General Meeting [AGM) of the shareholders of Pick n Pay Stores Limited will be conducted entirely by electronic communication as permitted by
the Companies Act, No 71 of 2008, as amended and the Company’s Memorandum of Incorporation. The live AGM webcast will be held at 08:30 on 27 August 2024.

Please register for the AGM via the Lumi electronic platform at www.smartagm.co.za
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A mindful approach
to external reporting

A retail business in the fast-moving
consumer goods industry market dynamics

Managing and leveraging

Corporate information

Pick n Pay Stores Limited
Registration number: 1968/008034/06
JSE and A2X share code: PIK

ISIN: ZAEOOO005443

Board of directors
Executive

Sean Summers (CEQ)’
Lerena Olivier (CFO)

Non-executive

Gareth Ackerman (Chair)
Suzanne Ackerman
Jonathan Ackerman?
David Robins

Independent non-executive
Haroon Bhorat

Mariam Cassim

James Formby

David Friedland

Aboubakar Jakoet

Audrey Mothupi
Annamarie van der Merwe

Registered office
Pick n Pay Office Park
101 Rosmead Avenue
Kenilworth

Cape Town 7708

Tel +27 21658 1000
Fax +27 (0)86 675 1475

Postal address
PO Box 23087
Claremont

Cape Town 7735

Registrar

Computershare Investor Services Proprietary Limited
Rosebank Towers

15 Biermann Avenue

Rosebank 2196

Tel +27 11370 5000

Postal address
Private Bag X9000
Saxonwold 2132

JSE Limited sponsor
Investec Bank Limited
100 Grayston Drive
Sandton 2196

Transaction sponsor

Rand Merchant Bank (a division of FirstRand Bank Limited)
1Merchant Place

Cnr Fredman Drive and Rivonia Road

Sandton 2196

Auditors
Ernst & Young Inc.

Principal transactional bankers
Absa Limited
Nedbank Limited

Corporate advisors
ABSA Bank Limited

(acting through its Corporate and Investment Banking division)

Rand Merchant Bank
(a division of FirstRand Bank Limited)

The Standard Bank of South Africa Limited

(acting through its Corporate and Investment Banking division)

Company Secretary
Vaughan Pierce®
Email address: CompanySecretary@pnp.co.za

Promotion of access to information act
informationofficer@pnp.co.za

Investor relations
Stephen Carrott
Email address: StephenCarrott@pnp.co.za

Website
Investor relations: www.picknpayinvestor.co.za

Customer careline

Pick n Pay
Tel: +27 860 30 30 30
Email address: customercare@pnp.co.za

Boxer
Tel: +27 860 02 69 37
Email address: customercare@boxer.co.za

" Sean Summers replaced Pieter Boone as CEO, effective 30 September 2023.
2 Jonathan Ackerman retired as an executive director on 31 March 2023 and was agppointed as a non-executive director on that date.
3 Vaughan Pierce was appointed as Company Secretary effective 14 March 2024.
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