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Introduction 

The purpose of the Barloworld 
remuneration committee (Remco or 
the committee) is to support the board 
in executing its duties. Through the 
committee, the board ensures that the 
group adopts remuneration policies and 
practices that enable the sustainable 
execution of the group strategy and 
encourage discretionary effort in line with 
the group’s values and Code of Ethics.

The committee regularly reviews the group’s 
remuneration policies to ensure that the 
design and management of remuneration 
practices enable us to attract top talent, 
motivate sustained high performance and 
promote appropriate risk-taking behaviour.
The committee also ensures transparency 
and disclosure to enable our stakeholders 
to reasonably assess the effectiveness of 
the group’s remuneration  practices and 
governance processes. This report provides 
more detail on the group’s remuneration 
practices including its remuneration policy.

The committee confirms that it has complied 
with its obligations as reflected in its terms 
of reference, a copy of which is available on 
our website at www.barloworld.com. The 
committee also complied with the provisions 
of the King IVTM guidance on remuneration 
governance and the JSE Listings Requirements.

The committee is pleased to provide its 
report for the year ended 30 September 2022 
structured as follows:

Section 1:  

Chairperson's background statement

Section 2:  

Remuneration policy

Section 3:  

Implementation report

Section 1:  
Chairperson's background 
statement

Dear Shareholders

Please note that I will be stepping down 
as chairperson of the committee on my 
retirement from the board, post the company’s 
next Annual General Meeting. I would like to 
thank my fellow members of the committee, 
Dr Lulu Gwagwa, Neo Mokhesi and Peter 
Schmid whose insightful contributions made 
it possible for the committee to perform its 
duties effectively over the period that I was 
the chairperson. Peter Schmid will assume the 
role as the new chairperson of this committee, 
and I wish him and the rest of the committee 
well in their future endeavours. 

Remuneration 
review

MICHAEL  
LYNCH-BELL

Chair of the  
remuneration  

committee
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I am pleased to report on several initiatives taken during the year under 
review to further enhance our remuneration framework. In particular, we have 
made great strides in our fair and responsible pay journey, deeply embedded 
Environmental, Social and Governance (ESG) as part of our balanced scorecards 
and short-term incentive scheme and ensured that variable pay (STI and LTI) for 
our executives is 100% performance based. 

We are also excited to have been awarded the Overall Winner of the 
Remuneration Report Award for 2022 by the South African Reward 
Association (SARA) in respect of the company’s FY21 Remuneration Report. 
This award considers ongoing developments in remuneration governance  
and recognises organisations for the alignment of their remuneration reporting 
and disclosure, against the key principles of the King IVTM governance  
guidelines which emphasise fair, responsible and transparent policy and 
practice. It specifically acknowledges the manner in which organisations 
demonstrate and evidence quality and effective disclosure in both the policy 
and implementation sections of the remuneration report.

Winning this award reflects the manner in which we have continuously 
improved our reporting by providing detailed remuneration information 
alongside a simple narrative that draws a clear and understandable link 
between our business strategy, performance and remuneration. It is an 
acknowledgment of the great effort that has gone into ensuring that we 
manage reward in an integrated manner that considers the interests of all 
our stakeholders.

Barloworld came up against some tough competition to take home this 
prestigious award. Our success would not have been possible without the 
constructive feedback received from shareholders through our various 
engagements as well as the exceptional oversight from the Board. I would like 
to thank management and particularly Tantaswa Fubu, our outgoing Group 
Executive: Human Capital and Transformation for leading an empowered 
cross-functional team of Human Capital, Strategy, Finance, and Investor 
Relations professionals who worked with our advisors from PwC to ensure we 
achieved a high standard of remuneration practice, governance and reporting.  
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In the remainder of this background 
statement, I provide an overview of how our 
performance translated into pay outcomes as 
well as the main policy changes considered 
by the committee. I also reflect on our last 
remuneration voting outcomes, the proactive 
shareholder engagements we continued to 
have and conclude with an overview of the 
committee's governance, activities and future 
planned actions.

Performance and factors influencing 
remuneration decisions and outcomes

Despite the economic challenges that 
prevailed in both our macro and micro-
environments, Barloworld continued executing 
on its strategy and delivered an impressive 
set of results driven by robust performance 
from Equipment southern Africa, resilient 
performance from Equipment Eurasia and 
strong results from Ingrain and the Car Rental 
and Leasing businesses.

Capital allocation is central to the group’s 
overall strategy. In FY22 Barloworld bought 
back 10 608 119 shares, returning R1 billion to 
shareholders. The group also declared ordinary 
and special dividends to the value of  
R1.9 billion. The total dividend declared for 
the year equates to 1 010 cents per share, 
consisting of a total ordinary dividend of  
460 cents (interim of 165 cents and final of 
295 cents per share) and a special dividend of 
550 cents. Together with ordinary dividends, 
special dividends and share buybacks over the 
past five years, Barloworld has returned 
R10 billion to its shareholders.

Going forward, the group will continue to 
assess its overall capital allocation, focusing 
on organic and programmatic acquisitive 
growth in its identified growth segments and 
returning capital to shareholders.

Summary of remuneration  
policy changes

As part of our ongoing efforts to ensure the 
remuneration framework drives our focus 
on achieving breakthrough performance 
outcomes and long term value creation, the 
following policy enhancements were made: 

• Fair and responsible pay:  
The company’s Fair and Responsible pay 
principles have evolved into a fully-
fledged Fair and Responsible Pay policy 
that includes a minimum living wage 
for each of the company's operating 
divisions. This is a critical step that furthers 
our commitment towards ensuring that 
Barloworld remunerates all employees 
equitably and in a manner that enables 
them to effectively participate in the 
economy. This policy also ensures that 
the company is ready to comply with 
pay equity related disclosures per the 
proposals in the Company’s Amendment 
Bill and is part of creating sustainable value  
in line with our ESG objectives. 

• Focus on ESG in pay: 
Barloworld has incorporated ESG in its 
company goals and strategy and as part of 
this, the company has also included ESG in 
its executive remuneration structures by 
incorporating a downward modifier of up to 
40% in its STI scheme, which will consider 
outcomes against set ESG performance 
objectives and targets. 

• Benchmarking comparator group: 
The comparator group referenced for
benchmarking executive pay relative to
the market median was reviewed and 
updated in line with developments in the 
company’s strategy which include the 
resizing of the company as a result of the 
Avis unbundling. The unbundling reduced 
the group’s revenue by 16% and its Net 
Asset Value (NAV) by 9%.

The revised list of companies has been 
determined with reference to the closeness 
metrics (Turnover; Total assets; Profit 
before tax; Earnings before interest and 
tax; Number of Employees; and Market 
capitalisation). Per the benchmark 
outcomes, Barloworld is positioned relative 
to the median of the comparator group 
companies when taking into account 
Turnover, EBITDA and Total assets. The 
revised comparator group has been 
disclosed in the remuneration policy 
section of the report.
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• Performance conditions alignment 
with shareholder interests: 

› Short Term Incentive (STI) scheme:  
For our FY23 STI, we have adjusted 
the weightings for the key financial 
performance metrics to ensure better 
alignment with the strategic ambition of 
doubling intrinsic value by increasing the 
Economic Profit (EP) weighting from 20% 
to 25% with the corresponding decrease 
in weighting from 30% to 25% for Free 
Cash Flow (FCF). The revised weighting 
results in an equal 25% weighting among 
the group's key financial performance 
metrics (EP, FCF, Return on Equity (ROE) 
and Headline Earnings per Share (HEPS). 

› Long Term Incentive (LTI) scheme:  
The outcomes of the LTI schemes that 
vested in FY22 (65% out of a potential 
100% vesting for the Forfeitable Share 
Plan (FSP) scheme with performance 
conditions and 56% out of a potential 
250%  for the Conditional Share Plan 
(CSP) scheme) indicate the exceptional 
level of stretch built into the targets. 
We have therefore revised some of the 
targets for the CSP awards (FY23 award) 
with a performance period commencing 
1 October 2022 with reference to the 
company’s eight-year performance 
history relative to the scheme metrics 
(Return on Invested Capital (ROIC), 
FCF and HEPS) to encourage realistic 
discretionary effort.  In this regard, we 
have retained our HEPS Threshold and 
Target as per the FY22 award objectives 
(with a performance period commencing 
on 1 October 2021), but reduced Stretch 
to CPI + 6% (was CPI + 8%) to yield a 
compound annual growth rate (CAGR)  
of 11%. 

 There was no revision for ROIC and 
therefore Threshold, Target and Stretch 
targets remain at the same levels as per 
our FY22 award objectives. 
 
The FCF Threshold and Target reduced 
by 10% and Stretch by 15% from the 
prior year (FY22) award objective levels 
in recognition of the fact that the 
investments required to pursue the 
company’s growth cycle will consume 
cash. The revised target levels were based 
on the cycle averages considering the 
FCF conversion rates over the past eight 
financial years as well as projected FCF 
conversion rates based on the budget 
and strategic plans. 

 
Despite these reductions, the current 
strategic and business plans aligned to 
the FY21 and FY22 inflight schemes and 
the FY23 schemes (FSP and CSP) are 
still challenging and we are therefore 
comfortable with the level of stretch 
that remains.  We have revised the CSP 
scheme’s vesting profile from 30% to 
50% for on-target performance and from 
250% to 225% for Stretch performance 
to reflect the revised FY23 award 
targets. The 0% vesting for Threshold 
performance remains unchanged.

• Executive pay is 100% performance 
aligned:  
The proposal to remove the FSP retention 
awards, which previously formed part of the 
awards granted to group executives, was 
implemented during the year. This resulted 
in 100% of the variable pay awarded to 
group executives being performance-based.

CSP VESTING REVISED 

FROM 30% TO 

50% FOR ON-TARGET 
PERFORMANCE

AND FROM 250% TO 

225% FOR STRETCH
PERFORMANCE IN LINE 
WITH REVISED TARGETS
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Voting and shareholder 
engagement

The table on the right reflects the 
non-binding advisory supportive votes 
received for our remuneration report 
over the past three years as well as the 
approval we received in respect of non-
executive director (NED) fees. We are very 
pleased with the positive voting trend 
lines observed over the past periods in 
relation to support for our remuneration 
report.  We believe that this improvement 
contributed to our report being nominated 
and awarded the overall winner of the 
Remuneration Report of the Year award  
for 2022 by SARA.

FY21 FY20 FY19

Non-binding advisory vote on the 
remuneration policy

98.23% 75.17% 76.34%

Non-binding advisory vote on 
remuneration implementation 
report

98.38% 75.16% 56.03%

Approval of NED fees:

• Board chair

• Resident NEDs

• Non-resident NEDs

• Various committee fees  
(including LID)

82.52%

86.24%

97.82%

Between 99.97% 
and 99.98%

74.28%

99.97%

99.21%

99.97%

97.48%

99.86%

98.67%

Between 98.67 
and 99.99%
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In line with our policy of proactive engagement, we continued to engage with shareholders and have thus met with shareholders during the year.  
The table below reflects the main concerns we discussed with them, as well as the feedback we received post our previous AGM.

Shareholder concerns Our responses

Remuneration policy

The maximum opportunity under the STI  
is greater than that of the LTI

Shareholders are referred to the pay mix graphs in the policy section where it is depicted that the LTI opportunity at Threshold, Target and 
Stretch performance levels is greater than the STI earning potential. In addition to this, our STI opportunity is capped at 200% of basic cash 
salary for the Group CEO (175% for other group executives) while the LTI vesting opportunity for the Conditional Share Plan (CSP) Scheme goes 
up to 250% of the number of CSP awards made (225% for the FY23 award). This aligns with our policy to create long-term value in line with 
shareholder interests.

Barloworld should consider a five-year 
performance period for its LTI plan or an 
additional holding period

The CSP is subject to a three-year performance period. After vesting, the shares are subjected to a two year post vesting holding period, 
resulting in an overall five-year period. 

Increase in fees payable to the Chairperson 
and NEDs

No fee increases are proposed for the forthcoming period. Remco is comfortable that the current fees are competitive relative to the market per 
the annual benchmarks conducted.

Contractual terms regarding the severance 
pay of executives should be disclosed

Subject to each operating region’s labour regulations, the company’s severance pay policy for its Group CEO and other group executives is 
aligned to the approach used for all other employees, i.e. calculations are based on two weeks’ pay for every year of service.

Subject to Remco approval, a gratuity or ex-gratia payment may be paid with reference to an executive’s monthly remuneration. The number 
of months used to calculate such payment is capped at the number of notice period months applicable. As part of our commitment to 
transparency in our reporting to shareholders, a full explanation will be provided in the event that a gratuity or ex-gratia award is made.

There are no further contractual payments on termination.

Are performance conditions and
incentives (long and short term)
aligned to ESG imperatives?

The group executive STI scheme is aligned to financial performance and ESG imperatives.
For the STI, performance against ESG imperatives modifies the incentive downward as illustrated in the implementation section of the report.
The Company is still considering how ESG metrics should be included in its LTI scheme, and the appropriate ESG metrics to be used.
The committee expects the company to finalise its deliberations by the end of FY23.

Implementation report

The current incentive plans have a lower 
vesting scale and Barloworld should 
consider adjusting the vesting scale to 
encourage higher levels of performance

The CSP operates as an out-performance plan where the achievement of truly stretching performance conditions could result in out-
performance vesting of 225%. This is a downward adjustment to the previously used 250% vesting cap to ensure ongoing alignment with 
the level of stretch embedded in the performance targets. We therefore believe that our policy adequately drives a pay for exceptional 
performance culture.

Barloworld Remuneration report 2022 6

Section 1 Section 2 Section 3



Barloworld Remuneration report 2022 7

Remuneration governance and planned future actions

Activities of the remuneration committee

The composition of the committee and the attendance by its members at the four meetings held 
during the year under review are set out below:

Annual policy review

The outcome of the annual review of 
the remuneration policy and system was 
considered and the updated policy was 
approved. As a result of this review, the 
committee approved a fully-fledged  
Fair and Responsible Pay Policy, inclusive 
of a living wage reference for each 
division. This policy evolved from the  
Fair and Responsible pay principles, 
previously contained in the company's 
remuneration policy. 

While we did not change our STI and  
LTI schemes, we reviewed the weightings, 
targets, and vesting outcomes as part 
of our ongoing efforts to ensure that 
performance conditions are aligned 
to the company’s growth strategy 
and focused on creating sustainable 
shareholder value.

4/4
Meeting 

attendance

4/4
Meeting 

attendance

4/4
Meeting 

attendance

4/4
Meeting 

attendance

Michael Lynch-Bell
Chair

Lulu Gwagwa Neo Mokhesi Peter Schmid

Benchmarking

• Executive director remuneration 
benchmarks conducted by PwC against 
the updated comparator group (refer 
to section 2: Policy for details) as well as 
benchmarks conducted by management 
with reference to the company's Willis 
Towers Watson grading system were noted. 
The benchmarks were referenced for the 
group executives' remuneration reviews, 
the outcomes of which were approved as 
outlined in more detail in section 3.

• NED fee benchmarks conducted by PwC 
against the approved comparator group 
were also noted and the company is not 
proposing any increases to NED fees at the 
AGM to be held on  
17 February 2023.

Salary reviews 

The annual salary review outcomes for all 
employees, including group executives, which 
were conducted in line with the remuneration 
policy, benchmark outcomes and/or 
recognition agreements with our organised 
labour partners in the respective businesses 
and/or regions, were approved. 

The budgets for group executives and other 
non-unionised employees were optimised 
using the company’s pay for performance and 
equitable pay principles to make differentiated 
adjustments that enabled us to align the pay 
of critical and strategic talent in a fair and 
responsible manner.

The above resulted in group executives 
receiving an average increase of 5.94% 
whilst the average increase for lower-level 
employees (GG10 and below) was 7.22%, 
including increases which were subject to 
union agreements.  

A summary of the key considerations and decisions taken by the committee for the year  
under review, is as follows:

Section 1 Section 2 Section 3



Short-term incentives (STI)

• The performance against targets set for 
FY22 were assessed and STI payments for 
group executives, calculated in line with the 
STI policy, were approved and are detailed 
in the implementation section of the report. 

• STI payments for other eligible employees 
were noted.

• The STI targets for FY23, which included 
slight changes to the weightings for the key 
financial performance metrics to ensure 
better alignment with our strategic growth 
ambition were approved. 

• As part of considering the STIs payable 
for FY22 and the performance targets 
for FY23, the committee considered the 
effectiveness of the STI scheme in ensuring 
that exceptional performance outcomes 
are appropriately rewarded and/or under-
performance is penalised. We were pleased 
with the effectiveness of the scheme as per 
the graph included in the implementation 
section of the report, which illustrates group 
financial performance outcomes relative 
to STIs paid as a percentage of basic cash 
salary for each financial year (FY18 to FY22).  

Long-term incentives (LTI)

• The performance conditions for the FSP 
and CSP awards with a performance period 
ending 30 September 2022 were reviewed. 
The resultant vesting percentages of  65% 
out of a potential of 100% for the FSP with 
performance conditions and 56% out 
of a potential of 250% for the CSP were 
approved.

• Performance conditions for the FSP and CSP 
awards for the FY23 scheme were approved.

• The CSP scheme’s vesting profile was 
revised from 30% to 50% for on-target 
performance and from 250% to 225% for 
Stretch performance to reflect the more 
realistic and strategy aligned stretch levels 
embedded in the FY23 award.

• The committee considered the impact that 
the Avis unbundling will have on unvested 
LTIs held by participants in accordance with 
the scheme rules. The details of this will be 
reported on in the next reporting cycle once 
the Avis unbundling has been concluded.

Non-executive director fees 
 
Taking into consideration the NED fee 
benchmarks conducted by PwC, the proposal 
not to increase the fees for non-executive 
directors was supported.

Executive appointment 
 
Mr Christopher Wierenga’s (White, Male) 
appointment as the CEO: Consumer Industries 
and as a Prescribed Officer (PO) tasked with 
growing the Consumer industries business, 
overseeing Salvage Management and 
Disposals (SMD) and finalising the Logistics 
disposal, was noted. The appointment was 
effective 1 January 2022.

The succession plans for all the other group 
executive roles were noted.

Reporting to shareholders

The remuneration report which forms part 
of the company’s integrated report was 
approved.

Additional matters

• The committee reviewed and noted a report 
on the company’s pay gap analysis and took 
note of management’s ongoing initiatives 
to address disparities, including the high 
level of preparedness for any regulatory 
disclosure requirements. As an outcome of 
the great work that management has done 
in this regard, the committee approved 
the company’s fully fledged Fair and 
Responsible Pay policy.

• Progress on the review of the company’s 
benefits offering, including the 
amalgamation of the various retirement 
funds into a One Barloworld Retirement 
fund that would offer retirement fund 
savings flexibility for South Africa 
employees from the new financial year 
(FY23), was noted.

• The committee noted that no new awards 
were made to group executive employees 
under the company’s replacement and 
retention scheme.
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ENSURING THAT 
THERE IS CONTINUED 

FOCUS ON 
BALANCING STRATEGY 

AND STRETCH 
PERFORMANCE 

CONDITIONS

MONITORING 
PROGRESS AGAINST 

THE LTI SCHEMES' 
PERFORMANCE 

CONDITIONS

MONITOR PROGRESS 
TO ACHIEVE

FAIR AND
RESPONSIBLE PAY

OBJECTIVES

REVIEWING 
PROGRESS 

AGAINST ESG 
OBJECTIVES & 

METRICS

Future focus areas

We will continue to monitor the effectiveness 
of our remuneration policy and system with 
particular focus on: 

• ensuring that there is continued focus on 
balancing strategy and stretch performance 
conditions for the company’s short and 
long-term variable pay as well as the 
ongoing simplification of the respective 
schemes.

• monitoring progress against the LTI 
schemes' performance conditions to ensure 
that any potential concerns due to targets 
designed in light of Covid-19 years are  
effectively managed. At this stage we are 
comfortable with the level of stretch, based 
on preliminary testing of performance 
conditions presented by management on 
the basis of approved budgets.

• reviewing progress against the ESG aligned 
business metrics that drive long term 
sustainability.

• monitoring the work being done to achieve 
the company’s fair and responsible pay 
objectives and affording employees flexible 
and long-term savings focused benefit 
options. This is particularly important as 
Barloworld launched the Amalgamated 
Fund for its South African employees on 
1 October 2022. The purpose of this fund 
is to provide a single enhanced employee 
benefits solution that will offer employees 
above average benefits and meet both their 
short and long term needs.

Remuneration committee 
advisors

PwC are the independent advisors 
to the remuneration committee 
and attend meetings in an advisory 
capacity.

Willis Towers Watson and 21st Century 
also assisted management and 
the committee with remuneration 
benchmarking and pay gap review 
matters respectively.

The committee is satisfied that 
the advisors were at all times 
independent and objective. 
The advisors attended relevant 
committee meetings during the year 
under review.

I would like to thank the board, the 
committee members, its advisors 
and management for their support 
and efforts during the year and we 
look forward to your support at the 
upcoming AGM.

Michael D Lynch-Bell
Chair of the remuneration committee  
December 2022
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Section 2:  
Remuneration  
policy

Regulatory background

This policy should be read with reference to 
the applicable regulatory and governance 
frameworks.

Role of the remuneration committee

Terms of reference

The remuneration committee assists the 
board in discharging its remuneration-related 
oversight responsibilities and operates in line 
with its terms of reference published on the 
company's website, which should be read in 
conjunction with this policy.

Shareholder engagement

Active shareholder engagement is viewed as 
a significantly important aspect of managing 
the company's remuneration framework. As 
a result, the committee engages regularly 
with shareholders to obtain feedback and 
their views on the company’s remuneration 
policy and practices as part of its efforts to 
ensure transparent, fair, and responsible 
remuneration.

The committee is responsible for the annual 
review and approval of the remuneration 
policy and the implementation report which 
form part of the company’s integrated report. 
The remuneration policy and implementation 
report are put to separate non-binding 
advisory votes at the company’s AGM. If either 
the policy and/or implementation report are 
voted against by 25% or more of the voting 

rights exercised, the remuneration committee 
will actively engage with shareholders 
and report back on the outcomes of the 
engagement and on any corrective measures 
taken.

Fair and Responsible Pay

Barloworld strives to create a fair, safe, and 
ethical work environment for all its employees. 
We are proactive in this regard and therefore 
take steps to realise the principle of fair, 
equitable and responsible remuneration 
through a fully-fledged Fair and Responsible 
Pay policy. A key objective of this policy 
is to ensure that all employees receive 
remuneration that enables them to effectively 
participate in the economy.

The company has put in place various 
measures to ensure that its remuneration 
practices enable it to comply with legislation 
governing equal pay for work of equal
value. In South Africa, annual pay audits are 
conducted in terms of the Code of Good 
Practice on Equal Pay for Work of Equal Value 
under the Employment Equity Act, 1998
and Barloworld ensures that the outcomes 
of the audits are used as a reference for 
implementing required corrective actions.

The Fair and Responsible Pay Policy is 
premised on the following principles which 
are aligned to the company’s overall business 
objectives and ESG imperatives:

• Market competitive - We aim to ensure 
that the pay of our employees is reflective 
of their contribution, effort, experience and 
the demands of their job, and the external 
market. We will annually review the pay 
of each employee and actively manage 
any who fall below the set market aligned 
competitive pay parameters for their job.

• Free from discrimination - We aim to 
standardise our pay to ensure that it is not 
affected by gender identity and expression, 
age, disability, sexual orientation, race, 
ethnicity, cultural heritage or belief. We will 
annually compare the average position of 
our men and women against their market 
benchmark, grade and function to identify 
and understand any undue differences and 
take action if necessary.

• Provide a good standard of living - We aim 
to work with independent organisations, to 
assess how our pay compares to the “living 
wage” in each of our markets because we 
are committed to paying a living wage and 
providing a good standard of living for our 
people and their families.

• Share in our successes - We aim to 
ensure that all our employees have the 
opportunity to share in our success by 
either being eligible to receive some form of 
performance related pay, e.g. variable short 
and long-term incentives, performance 
bonus or to receive pay relative to their 
performance and potential.

• Provide benefits for all - We aim to attain 
a global standard of our own, which is to 
get to a position where we can offer all our 
employees basic essential benefits that will 
improve their standard of living and quality 
of life in general.

• Open and transparent - We aim to ensure 
that our employees understand their pay. 
We will do this through a series of employee 
engagement sessions, user-friendly guides, 
web pages, pay statements etc, which help 
explain pay in a simple and understandable 
manner. 

BARLOWORLD TAKES 
STEPS TO REALISE THE 

PRINCIPLE OF FAIR,
EQUITABLE AND 

RESPONSIBLE PAY 
THROUGH ITS FAIR 

AND RESPONSIBLE PAY 
POLICY

2
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Through the Remuneration policy and 
other applicable policies, the company 
continues efforts to build a diverse and 
inclusive workforce that is motivated to 
achieve sustainable business outcomes. As 
a responsible corporate citizen, proud of its 
history and commitment to transformation, 
the company devotes the necessary focus 
to ensuring racial and gender equity. In this 
regard our balanced scorecard framework 
applicable to group executives and senior 
management, which includes stretch diversity 
and inclusion targets, is used to drive 
desired and sustainable progress in both 
representation and in closing any historic 
inequities.

With the implementation of the Fair and 
Responsible Pay Policy, pay gaps will 
continue to be tracked and managed through 
relevant measures of income dispersion. 
Such measures are interpreted in context 
by considering factors such as the group or 
each division’s industry, business models, 
organisational maturity, etc. When considering 
the principle of fair and responsible 
remuneration, the remuneration committee 
will consider that:

• remuneration requirements for each skill 
level and employment type may differ and 
thus ensure that differentiation factors are 
non-discriminatory, fair, and responsible;

• unified and updated job structures are 
required to effectively determine the 
existence of and reasons for differentiation 
in remuneration;

• certain ethical and moral considerations 
stemming from a societal imbalance 
may weigh in on the necessity to adjust 
remuneration levels;

• the remuneration committee ensures that 
executive remuneration is justifiable in the 
context of overall employee remuneration. The 
board and/or the committee and/or executive 
management may take any appropriate action 
in ensuring fair and responsible remuneration, 
including:

› investigating and assessing internal pay 
disparities within Barloworld

› calculating various ratios to assess the level of 
income disparity within the company. These 
ratios may include, but are not limited to:

- the internal Gini coefficient as compared 
to the national and/or applicable industry 
Gini coefficient measures 

- the wage gap, where the group and/or 
divisional chief executive officers' pay is 
compared to the median pay of unskilled, 
semi-skilled and skilled employees. This 
ratio provides the company with a view 
of how many times higher the chief 
executive officers' pay is than the median 
pay of unskilled, semi-skilled and skilled 
employees

- the 5:5 ratio, which provides an analysis 
of how many times higher the sum of the 
highest 5% of employees is paid relative 
to the lowest 5% of employees

- the Palma ratio which indicates the 
ratio between the top 10% earners and 
bottom 40% earners in the company

› examining the underlying reasons for pay 
disparities, if any.

› assessing pay differentiation between 
employees at the same level/same grade

• tracking year-on-year progress made with 
any initiatives in support of implementing the 
principle of fair and responsible remuneration.

Policy compliance

The implementation of the 
company’s policy, especially the 
processes that are followed to 
implement annual salary reviews, 
calculate STIs, award and/or process 
the vesting of LTIs are reviewed 
by Internal Audit. The review 
indicated that the company fully 
complied with the provisions of its 
remuneration policy and variable
pay scheme rules and there were  
no deviations from either.
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Authority levels

The remuneration committee acts under the delegated authority of the board to determine and set remuneration levels, except for the fees 
payable to non-executive directors, which are subject to the approval of shareholders at the AGM. The authority levels are set out below:

Group chief 
executive 
officer

Remuneration 
committee

Board Shareholders

Remuneration policy including incentive plans and 
provisions applicable to group-wide employees

Proposal Approval

Executive director remuneration (excluding GCEO) Proposal Recommendation Approval

Group chief executive officer remuneration Proposal Approval

Prescribed officer remuneration Proposal Approval Noting 

Other group executives’ remuneration (excluding 
Group chief executive officer)

Proposal Approval Noting

Performance target setting and assessment Proposal Approval Noting

Remuneration report (policy and implementation 
sections)

Proposal Approval Recommendation Endorsement

Non-executive director remuneration Proposal Noting Recommendation Approval

Section 1 Section 2 Section 3
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Remuneration philosophy, 
approach, and link to 
strategy

Barloworld’s remuneration 
philosophy is informed by its 
belief that people perform at 
their best within an environment 
that encourages continuous 
improvement and acknowledges 
winning behaviours and great 
results. The company is therefore 
committed to creating a safe 
and enabling environment that 
empowers employees to delight 
customers and inspire a world of 
difference as they develop and 
grow their careers. The company’s 
holistic approach to remuneration 
reflects its commitment to 
various stakeholders, as shown in 
the figure on the right:

Compliance and governance
Comply with relevant legislation and stand up to scrutiny by key stakeholders

Strategy  alignment 
Foster alignment with the business strategy and Barloworld’s ambition

Competitive
Be externally competitive

Affordable
Be fiscally responsible and  not drive undue  risk taking

Fair and  responsible
Be fair and internally equitable while responsive to the diverse needs of employees

Return on Investment (ROI)
Optimise the investment in people

Performance-based
Pay for performance

In line with the above, pay for performance 
principles apply per the company’s 
performance management processes to 
encourage the high performance necessary for 
the achievement of our ambition of sustainably 
doubling intrinsic value created every four 
years. This ambition is underpinned by the 
following strategic objectives:

• Deliver top quartile shareholder returns

• Drive profitable growth

• Instil an ESG aligned high-performance culture  
driven by group executives

Section 1 Section 2 Section 3



While it may appear that the metrics used for 
the LTI and STI schemes are duplicated, there 
is a difference in the way the objectives are set 
and the levels at which the threshold, target and 
outperformance/stretch are set, as summarised 
below, and described in more detail later in this 
section.

For STI purposes the threshold, target and 
outperform levels against each metric are set 
with reference to prior year actuals, the budget 
for the forthcoming year and a 25% growth in 
earnings.

For the LTI scheme, the threshold, target and 
stretch levels against each metric are set with 
reference to nominal growth rates (HEPS linked 
to CPI), and through the cycle FCF conversion 
rate, ROIC hurdles and stretch objectives.

Remuneration policy objectives

The remuneration policy contributes to the 
achievement of Barloworld’s ambition through:

• defining competitive remuneration 
parameters for attracting, motivating, and 
retaining top talent in line with the company’s 
performance imperatives, affordability, and 
long-term strategy

• rewarding for value created in a way that 
ensures alignment of the interests of all 
stakeholders

• ensuring adherence to all applicable 
regulatory requirements and corporate 
governance guidelines

• enabling the remuneration committee to 
execute its mandate.

These strategic objectives are driven through carefully selected metrics that 
are used in our STI and LTI schemes as illustrated in the table below:

 
Short Term 
Incentive 

(STI)

Long Term 
Incentive (LTI) 
– FSP and CSP

Deliver top quartile shareholder returns   

Return on equity (ROE)

Return on invested capital (ROIC)

Headline earnings per share (HEPS)

Drive profitable growth

Economic profit (EP)

Free cash flow (FCF)

Instil an ESG aligned high-performance culture driven by group executives

Environmental metrics focused on achieving 100% 
of sustainability targets that enable us to responsibly 
reduce our environmental footprint

Safety metrics focused on creating a zero-harm 
culture, ensuring zero fatalities, and reducing lost time 
injuries

Governance and compliance metrics focused on 
achieving 100% internal control targets/outcomes

Other role based non-financial elements in the 
individual scorecard which may include delivery against  
key strategic projects, embedding the Barloworld 
Business System (BBS) operational excellence culture, 
improving customer service, growing market share, 
creating a diverse and inclusive workforce, improving 
employee engagement, etc.

Section 1 Section 2 Section 3
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Policy applicability guide

The company’s key remuneration elements and their applicability are reflected below.

Policy element Employee grades applicable to (subject to divisional variations per divisional policies)

Group executives, including 
executive directors and prescribed 
officers (Global Grade 19 and above)

Senior management/specialist 
employees (Global Grade 15 to 18)

Middle management/specialist 
employees (Global Grade 10 to 14)

Other employees, including 
unionised (Global Grade 09  
and below)

Guaranteed pay 

Benefits 

Short term incentive schemes 
(STI)

(13th cheques may apply  
in some divisions)

Sales incentive schemes (only 
for sales roles)

n/a n/a (only for sales roles) (only for sales roles)

Long term incentive schemes 
(LTI)

n/a n/a

Replacement and Retention 
Scheme with performance 
conditions (only in exceptional circumstances) (only in exceptional circumstances)

Performance  
management 
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Guaranteed pay

Element Policy principles

Policy changes 
for FY23

The fair and responsible pay section expanded to include a fully-fledged 
Fair and Responsible Pay Policy.

Total 
guaranteed 
pay (TGP)

TGP comprises a basic salary and benefits, which may include 
retirement schemes, medical benefits, car allowances, risk benefits, 
etc.

The company’s defined market position for basic salary or TGP is at 
the 50th percentile or median of the South African national market 
or the regional markets in which it operates.

Benchmarks are conducted annually as a reference for salary review 
budgets and adjustments which are performance and internal equity 
based for non-unionised employees, including group executives.

The remuneration committee approves salary review outcomes for 
all group executive employees.

Move towards aligning all SA-based employees to a flexible TGP  
pay structure 
In the past, the company has had differing pay structures across the 
jurisdictions in which it operates, with some employees below the 
executive level being remunerated with a salary and an addition of 
benefits.

Barloworld has embarked on a phased approach to standardise 
its remuneration pay structure by moving all South African (SA) 
employees below the executive level to a TGP form of remuneration, 
which will provide them flexible allowable options to select benefits 
applicable to their needs and/or life stage. 

Benefits

Element Policy principles

Policy changes 
for FY23

Funeral benefits were enhanced to align with market for some operating regions, e.g. 
South Africa

Benefits Subject to local competitive practice and legislation, the company provides additional 
elements of compensation that include retirement and medical aid benefits.

The company also provides life assurance, accidental death and dismemberment cover 
as well as disability and income protection insurance.

Employee benefits are subject to each local country of operation’s tax and employment 
legislation.

Retirement schemes
The basic annual pensionable earnings (on which contributions to certain benefit funds 
are based) is calculated as a percentage of basic salary. This percentage ranges from 
14% for group executives and may differ for other employee levels depending on the 
retirement fund they are part of.

The overall tax-deductible limit that applies to all retirement schemes to which an 
employee contributes is as per the legislation of that country.

Employee and employer contributions for employees that will be migrated to the One 
Barloworld Retirement fund will vary based on the flexible options allowed by the scheme.

The retirement scheme also includes risk benefits cover, such as death and disability 
and funeral benefits. 

Medical benefits
The medical aid funds vary depending on jurisdiction, divisional company, and 
legislation.

Other: The multiples of salary vary for life assurance, accidental death, and disability 
and income protection insurance.

Relocation allowances: Allowances are only paid if contractually agreed and in line 
with applicable divisional policies.

Post-retirement benefits: It is not Barloworld’s policy or practice to provide post-
retirement benefits.

Section 1 Section 2 Section 3
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STI schemes
STI plan for Group Executives (grade 19 and above)

Element Policy principles

Financial 
metrics and 
weightings

We introduced changes in the group weightings to the key financial 
performance metrics to ensure better alignment with the strategic 
ambition of doubling intrinsic value by increasing the Economic Profit (EP) 
weighting from 20% to 25% with the corresponding decrease in weighting 
from 30% to 25% for Free Cash Flow (FCF). The revised weighting results 
in an equal 25% weighting amongst the key group financial performance 
metrics.

We also amended the nature of the FCF metric from an absolute ZAR or 
USD based target (which was nonetheless based on a % of EBITDA) to a 
FCF/EBITDA conversion target. In the spirit of continuous improvement 
and considering feedback and learnings from prior years, the FCF/
EBITDA conversion target was found to be a more meaningful metric and 
resonated better with our people to drive the desired behaviour in the 
organisation. The FCF/EBITDA conversion target also aligns well with the 
key performance conditions in the LTI scheme.

The group and divisional financial metrics and revised weightings  
are as follows: 

Metric Group Division

Return on equity (ROE) 25% n/a

Return on invested capital (ROIC) n/a 32.5%

Free Cash Flow (FCF)/EBITDA conversion 
target  (Previously Free cash flow after 
interest)

25% 35%

Headline earnings per share (HEPS) 25% n/a

Economic profit (EP) 25% 32.5%

Total 100% 100%

STI schemes
STI plan for Group Executives (grade 19 and above)

Element Policy principles

Policy changes 
for FY23

The weightings allocated to each of the group’s key financial performance 
metrics have been amended to ensure better alignment with the strategic 
ambition of doubling intrinsic value.

Scheme 
objective and 
link to strategy

The STI is performance-based and measured against predetermined 
objectives to encourage the discretionary effort required to deliver 
the strategy in line with each participant’s job grade and specific role 
deliverables.

STIs are paid annually subject to performance, and after sign-off of the 
financial results of the company by external audit and the approval of the 
committee.

STI formula To encourage discretionary effort and ensure participants drive and 
benefit appropriately from value created, the STI formula is as below: 

STI payable = [A – B] x C x D, where:

  Financial performance with a 100% STI weighting, comprising 
group financial, or a combination of group and divisional financial 
performance for those group executives with divisional responsibility 

  Non-financial modifier acting as a downward modifier of up to a 
maximum of 40%. Measures for the non-financial modifier will be 
determined with reference to the ESG aligned (environmental, social 
and governance) categories and any other material or significant 
deliverables. See details on the next page.

 STI allocation percentage based on job grade.  
 See more details on next page.

 Basic cash salary.

C

A

B

D

Section 1 Section 2 Section 3



STI schemes
STI plan for Group Executives (grade 19 and above) continued

Element Policy principles

Financial 
target setting 
principles 

A

To ensure stretch performance, Threshold, Target and Outperform 
financial objectives are set for group and divisions as follows:

ROIC/EP/HEPS/ROE

•   Threshold: Equals prior year actual performance (FY22)

• Target: Equals the higher of:

› Midpoint between Threshold and Outperformance; and 

› FY23 budget approved by the board

• Outperformance: Minimum of 25% uplift on FY22 actual performance. 
The 25% uplift is derived from our stated ambition of sustainably 
doubling our intrinsic value every four years.

FCF/EBITDA targets were set as follows:

• Threshold = 30% of EBITDA

• Target = 40% of EBITDA

• Outperformance = 50% of EBITDA

The Threshold and Target levels were reduced by 10% and Stretch by 
15% from prior year levels in recognition of the fact that the company’s 
growth cycle will consume cash. The revised STI target levels are in 
alignment with the LTI target levels and were based on the cycle averages 
considering the FCF conversion rates over the past eight years as well as 
projected FCF conversion rates based on the budget and strategic plans. 
The reduction in target levels was also one of the factors considered in 
reducing the FCF weighting from 30% to 25% as noted in the metric 
weighting table on the previous page.

The overall EP target and outperform were also adjusted by 1% and 1.5% 
respectively to align with the weighted average cost of capital.

Deviations from the above standard approach are considered by the 
committee after robust discussions and challenge. Full disclosure of 
targets and achievement vs. targets are also made retrospectively in our 
next remuneration report. Going forward the targets will be evaluated 
including the impact of IFRS 16.

STI schemes
STI plan for Group Executives (grade 19 and above) continued

Element Policy principles

Non-financial 
metrics and 
targets

B

If the following ESG aligned non-financial measures are not met, a downward 
modifier of up to a maximum of 40% can be applied to the outcomes of the 
financial measures. The table below provides an example of how the 40% 
may be applicable subject to each group executive’s role.

ESG aligned 
categories

Metrics Maximum 
weighting 

Target 

Environmental Failure to achieve 100% 
of sustainability targets 
that enable responsible 
reduction of our 
environmental footprint. 
Examples of metrics used 
include reductions in: 
• Water withdrawals 

(litres consumed/ 
billable hour)

• Energy Efficiency 
(kwH/billable hours

• Litres of Diesel & Petrol 
/ billable hour km 
travelled)

5% 100%
targets 
achieved

Safety Failure to create a zero-
harm culture and achieve 
zero fatalities and reduce 
of Lost Time Injuries (LTI) 
targets

5% Zero 
fatalities and 
LTI target 
achieve-
ment 

Section 1 Section 2 Section 3

Barloworld Remuneration report 2022 18



Barloworld Remuneration report 2022 19

STI schemes
STI plan for senior management

Element Policy principles

Policy changes 
for FY23

No changes

Short-term 
incentive plan 
for senior 
management

The scheme is performance-based and operates on an additive basis using 
a balanced scorecard that drives sustainable value creation.

The balanced scorecards measure a combination of metrics and targets 
relating to group and/or divisional financial performance, internal audit and 
compliance, diversity and inclusion as well as individual performance.

To ensure participants benefit appropriately from the value created, the 
sum of the scores from the respective balanced scorecard elements is 
modified by a financial multiplier to ensure overall affordability and the 
self-funding nature of the scheme. Each participant’s earning potential 
is further determined through a job grade based STI allocation/capped 
percentage of their basic cash salary.

STIs are paid annually subject to performance and after sign-off by 
external audit of the financial results of the company as well as the 
remuneration committee's approval.

STI schemes
Short-term incentive plan for middle management and below

Element Policy principles

Policy changes 
for FY23

No changes

Short-term 
incentive plan 
for middle 
management 
and below

Due to the diversified nature of the business, each of the divisions have 
their own bonus or 13th cheque scheme for employees at grade 14 and 
below (middle management and below in operational levels). These details 
are in the remuneration and reward policies of the respective divisions.

The payment of business unit bonus plans is subject to the same business 
financial performance conditions at all levels.

Participation in the divisional bonus or 13th cheque scheme for grade 
14 and below employees is at the discretion of the relevant division’s 
remuneration committee (or as per formal agreements with bargaining 
councils and/or unions for unionised staff).

STI schemes
STI plan for Group Executives (grade 19 and above) continued

Element Policy principles

Non-financial 
metrics and 
targets  
continued

B

ESG aligned 
categories

Metrics Maximum 
weighting 

Target 

Social Failure to achieve 100% 
diversity & inclusion 
(D&I), skills development 
and women supplier 
development targets 
aligned to B-BBEE 
scorecard and improve 
overall employee 
wellness/wellbeing

10% 100% 
targets 
achieved

Customers Failure to achieve 100% 
customer net loyalty 
score (NLS) and market 
share growth targets

10% 100%
targets 
achieved

Governance 
and 
compliance

Failure to achieve 100% 
internal audit outcomes/
targets

5% 100%
targets 
achieved

Other 
including 
Strategic 
projects

Delivery against key 
strategic project 
objectives 

5% 100%
targets 
achieved

STI allocation 
percentage

C

STI allocation percentages are based on job grade. The percentages 
applicable to each level of performance are as follows:

• For the Group chief executive officer: 0% for threshold, 100% for on-
target and 200% of basic cash salary (also cap) for stretch performance.

• For all other group executives: 0% for threshold, 87.5% for on-target 
and 175% of basic cash salary (also cap) for stretch performance.

Basic cash salary

D

Basic cash salary which includes structured allowances such as the travel 
allowance where applicable.

Malus and 
clawback

STIs are subject to the company’s Malus and Clawback policy.
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STI schemes
Performance management 

Element Policy principles

Policy 
changes for 
FY23

No changes

Performance 
management

Robust performance management 
(internally referred to as 
performance optimisation) 
processes ensure focus and support 
the achievement of stretch targets 
per the following key principles:

• Performance metrics and targets 
are set at the beginning of 
the year with reference to the 
high standards of performance 
required to achieve the strategy

• Continuous improvement is 
encouraged throughout the year 
and feedback conversations are 
held at least once per month

• Underperformance is proactively 
managed and addressed to 
ensure no surprises when final 
performance is evaluated at the 
end of the year.

The graphic alongside represents 
these principles.

Year-end  performance reviews
Fair ratings

• We use the One Barloworld Going for Gold rating scale 
to evaluate performance against actuals achieved 
relative to set targets

• We ensure ratings and scores are objective, consistent, 
unbiased and in line with actual business performance

Interim reviews
Continuous feedback and improvement

Continuous self-reviews, formal and informal manager 
reviews and feedback enable us to  track progress, 
sustain  great performance  and/or address potential  
gaps in order to  achieve set targets

Continuous 
learning 
 and growth 
Individual 
Development 
Plan (IDP)

Close any gaps 
through relevant 
learning and 
developmental 
actions

Contracting for Gold
High standards and results focused

Contracting for Gold requires that we discuss and agree 
clear performance objectives, measures of successes and 
targets in line with business performance imperatives 
and using the 'Going for Gold' rating scale
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LTI schemes continued

Element Conditional share plan (CSP) Forfeitable share plan (FSP)

Instruments Conditional rights to shares, 
subject to continued employment 
and forward-looking performance 
conditions.

Dividend equivalents may be 
awarded on vested shares.

Performance forfeitable shares 
with all associated shareholder 
rights, subject to continued 
employment and forward-looking 
performance conditions

Eligibility Group executives Group executives and nominated 
senior management employees on 
Global Grade 15 to 18

Vesting period Three years Three years

Post vesting 
holding period

Two-year post vesting holding 
period

n/a

Malus and 
clawback

Malus applicable throughout five-
year period (vesting and holding 
period)

Claw back applicable for three 
years after the holding period of 
the CSP (i.e. years 6–8)

Malus applicable throughout the 
three-year vesting period

Claw back applicable for three 
years after the vesting date

LTI schemes

Element Policy principles

Policy changes 
for FY23

Consistent with revised targets to ensure realistic performance aligned 
to the company’s growth ambition, the potential vesting outcomes for 
CSP at on-target performance changed to 50% (was 30%) and 225% 
(was 250%) for stretch performance.

The detailed policy as it applies to group executives (including 
executive directors and prescribed officers) is further explained below.

Scheme 
objectives and 
link to strategy

LTIs drive the alignment of executive management and shareholder 
interests through performance-based long term incentive (LTI) plans.

LTI performance metrics and targets are approved annually by the 
remuneration committee.

In countries where local conditions do not support the granting of 
share-based awards, the LTI scheme is replaced with a deferred bonus 
scheme.

Sales incentive schemes

Element Policy principles

Policy changes 
for FY23

No changes

Sales incentive 
schemes

Barloworld runs commission structure schemes for employees in sales 
roles.

The details of each scheme are outlined in the respective business unit 
remuneration policies.
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Metric Weighting Threshold Target Stretch

HEPS 40% CPI CPI + 4% n/a

EBITDA/FCF 
conversion

30% 30% 40%

ROIC 30% 13% 14.5%

LTI schemes continued

Element Policy principles

Allocation levels The remuneration committee approves the quantum of awards to 
be made, the performance targets and the mix of instruments to be 
granted annually.

Award levels are based on the participant’s job grade and are made on a 
face value basis.

The maximum award for any financial year is capped at a competitive 
percentage of total guaranteed pay, with maximums as follows:

Participant 
level 

Job 
grade 

Performance- 
based CSP 

allocation as 
a % of Total 
Guaranteed 

Pay (TGP)

Performance- 
based FSP 

allocation as 
a % of Total 
Guaranteed 

Pay (TGP)

Total 

Group CEO 23 123.9% 53.1% 177.0%

Group Finance 
Director (FD) 
and prescribed 
officers

20 99.4% 42.6% 142%

Other group 
executives

19 86.8% 37.2% 124%

All awards are performance based

Performance 
targets, 
weighting, and 
vesting levels

Each performance metric has a target that is tested separately. This 
means that the awards only vest to the extent that the performance 
conditions have been met.

If the relevant target is not achieved, the awards do not vest on the 
vesting date and lapse. Where an award or a portion thereof lapses,  
the employee loses all entitlement and rights to those shares.

LTI schemes continued

Element Policy principles

Performance 
targets, 
weighting, and 
vesting levels

Targets and weightings for the FY23 awards were set in line with the 
strategy and evolving business context and are as follows: 

• HEPS Threshold and Target remain at the same levels as per our prior 
year (FY22 scheme) objectives. HEPS Stretch reduced to CPI + 6%  
(was CPI + 8%) to consider possible economic downturn in second  
half of 2023.

• ROIC Threshold, Target and Stretch remain at the same levels as per the 
FY22 scheme objectives

• For EBITDA / FCF conversion, Threshold and Target reduced by 10% 
and Stretch by 15% from prior year levels in recognition of the fact 
that the company’s growth cycle will consume cash. The revised target 
levels were based on the growth cycle averages considering the FCF 
conversion rates over the past eight years as well as projected FCF 
conversion rates based on the budget and strategic plans.

 
Going forward the targets will be evaluated including the impacts of 
IFRS 16.

In line with the above, the FY23 performance targets, weightings and 
vesting are as follows for the respective instruments:

FSP Targets

The targets and weightings for the FSP are as follows:

Section 1 Section 2 Section 3
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LTI schemes continued

Element Policy principles

Performance 
targets, 
weighting, and 
vesting levels
continued

FSP Vesting
Linear vesting levels apply for the FSP as per table below:

Metric and  
weighting

Below 
threshold

At  
threshold

At or above 
target

HEPS (40%) 0% 12% 40%

EBITDA/FCF
conversion (30%)

0% 9% 30%

ROIC (30%) 0% 9% 30%

Total vesting % 0% 30% 100%

CSP Targets 
The targets for the CSP are as follows:

Metric Weighting Threshold Target Stretch

HEPS 40% CPI CPI + 4% CPI + 6%

EBITDA/FCF
conversion

30% 30% 40% 50%

ROIC 30% 13% 14.5% 16%

CSP Vesting
We have revised the CSP scheme’s vesting profile from 30% to 50% for 
on-target performance and from 250% to 225% for stretch performance to 
reflect more realistic and strategy aligned targets embedded in the FY23 
award. The 0% vesting for threshold performance remains unchanged. 
Linear vesting applies between Threshold, Target, and Stretch.

Metric and  
weighting 

Below 
threshold

At 
threshold

At  
target

At 
stretch

HEPS (40%) 0% 0% 20% 90%

EBITDA/FCF
conversion (30%)

0% 0% 15% 67.5%

ROIC (30%) 0% 0% 15% 67.5%

Total vesting % 0% 0% 50% 225%

Replacement and Retention Scheme 

Element Policy principles

Policy changes 
for FY23

This policy was updated in FY21 in line with shareholder feedback and 
there are no changes for FY23

Purpose of the 
policy 

The policy sets out fair and consistent parameters for the limited use of 
the company’s Replacement and Retention Scheme to attract and retain 
individuals with the strategic, critical, and scarce skills required for the 
creation and maximisation of shareholder value.

LTI schemes continued

Dilution and 
limits

• 5% of issued share capital between the CSP and FSP combined.
• The individual limit is 1% of issued shares between the CSP and FSP 

combined.

Previously used 
LTI
Share 
appreciation 
right scheme 
(SAR)

• The introduction of the CSP resulted in the discontinuation of the 
SAR. The final tranche of the awards made under the SAR scheme in 
February 2019 will therefore vest in tranches, with the last tranche 
vesting in February 2024.

• Full details of outstanding awards are disclosed in section 3.
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Replacement and Retention Scheme continued

Element Policy principles

Award types Replacement award

The company believes its regular incentives are compelling 
enough to attract the right talent to the business. In line with this, a 
replacement award is only offered in instances where a new joiner 
stands to forfeit incentives from a previous employer. Therefore, 
a sign-on cash award may be negotiated with a new joiner as a 
replacement award, in certain limited circumstances where the 
candidate:

• stands to forfeit a bonus with the previous employer payable 
within six months

• stands to forfeit shares/options with the previous employer 
which vest within three to six months

• has cash buy-out obligations to their previous employer  
(e.g. bursary, lock-in, maternity, etc.)

• possesses scarce competencies which are required by the 
business.

The remuneration committee applies a proportional approach to 
the replacement policy to keep the cost thereof to a minimum by 
ensuring that the realistic value of awards forfeited by changing 
employer are not exceeded.

For senior and executive level employees (grade 15 and above), 
replacement awards linked to bonuses or LTIs will be made in 
shares subject to performance conditions under the applicable LTI 
scheme and our malus and clawback policy.

Replacement and Retention Scheme continued

Element Policy principles

Award types
continued

Retention award

A retention award is an award to retain the services of an employee 
over the long term. No new awards have been granted under 
the scheme to group executive employees in the past year. The 
company will also not use this scheme for group executives going 
forward.

Conditions

• Awards are generally made in shares in terms of the company’s 
existing share plans and related performance conditions.

• Awards are subject to work-back and/or recovery agreements if 
set performance milestones are not achieved, and if employment 
is terminated.

• All awards are further subject to the company’s normal malus and 
clawback policy.

• Retention period for both replacement and retention awards are a 
maximum of 36 months.

Section 1 Section 2 Section 3
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Job grading

Barloworld uses the Willis Towers Watson 
Global Grading System’s (GGS) methodology 
and structure to represent the level of 
compensation paid for similar positions, 
thus ensuring internal equity and external 
competitiveness. Using this method, the 
company or executive grade is determined 
with reference to the following key elements:

• Business size – sales turnover

• Organisational size – employment numbers

• Business and organisational complexity.

Benchmarking

Reputable surveys used provide industry 
differentials compared to the overall market. 
Macroeconomic factors are also taken into 
consideration when comparing to market, 
and survey information is always adjusted to 
take both the assumed movement in salaries 
and the time elapsed between the date 
of the survey and the date of analysis (i.e. 
the data is appropriately ‘aged’ in line with 
macroeconomic patterns).

Market reference for executive 
directors and prescribed officers

For group executives, including executive 
directors and prescribed officers, remuneration 
is benchmarked at the median of the market 
using the Willis Towers Watson GGS, where a 
global grade for the group and for each of its 
divisions is determined against companies in 
the national market (i.e. South Africa).

In addition, PwC also assists Barloworld with 
the determination of the comparator group 
that is used for the purposes of performing 

remuneration benchmarks for both
group executives and non-executive directors. 
The comparator group is assessed for 
appropriateness every two to three years.

The comparator group was updated to  
reflect the strategic changes in the 
composition of the group. In addition to this, 
certain companies were also deemed not to 
be appropriate to include in the comparator 
group due to them being delisted. These 
changes resulted in four companies being 
removed from the comparator group. To 
determine the replacement companies, 
comparable factors such as company 
size, performance, nature of business 
and operating regions were taken into 
consideration. The positioning of Barloworld 
against the factors considered - refer to graphs 
on the right - is based on information at the 
time of updating the comparator group.

The updated comparator group comprises the 
following Johannesburg Stock Exchange (JSE)
listed and international companies:

1 AECI Limited

2 AVI Limited

3 Bid Corporation Limited

4 Bidvest Limited

5 Finning International Inc.

6 Grindrod Limited

7 Ingredion Inc.

8 Kap Industrial Holdings Limited

9 Omnia Holdings

10 PPC Limited

11 Tiger Brands Limited

12 Toromont Industries Limited
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Remuneration mix and 
pay for performance link

The remuneration mix is 
reviewed annually as part 
of the benchmarking at the 
median of the comparator 
group to ensure continued 
alignment with market 
practice.

The graphs provided set out 
the executive directors and 
prescribed officers' potential 
pay mix with incentives  
at below threshold, at 
on-target and at stretch or 
outperformance.

At stretch or out-performance level (R'000)

At targeted performance (R'000)

Below threshold performance (R’000)

TGP STI LTI

 Chief executive officer: Consumer industries

Chief executive officer - Equipment southern Africa

Chief executive officer: Equipment Russia* 

Group finance director 

Group chief executive officer 

*  The TGP of the Equipment Russia CEO is in Pounds and has been converted to ZAR using the spot exchange rate of R20.06.

TGP STI** LTI***

*  The CTC of the Equipment Russia CEO is in Pounds and has been converted to ZAR using the spot exchange rate of R20.06.
**  STIs are calculated as a percentage of basic cash salary.
***  Indicative expected value on grant date assuming full vesting for FSP and CSPs.

 12 696 

 12 696  21 446  46 087 

 6 556 

 6 556  9 111  19 044

7 128 

 7 128  10 199  20 707 

 6 657 

 6 657  9 199  19 340 

 5 708 

 5 708  7 749  16 581  Chief executive officer: Consumer industries

Chief executive officer - Equipment southern Africa

Chief executive officer: Equipment Russia* 

Group finance director 

Group chief executive officer 

TGP STI** LTI***

*  The TGP of the Equipment Russia CEO is in Pounds and has been converted to ZAR using the spot exchange rate of R20.06.
**  STIs are calculated as a percentage of basic cash salary.
***  Indicative expected value on grant date of the FSP and CSP awards.

 12 696  10 723  14 601 

 6 556  4 555  6 064 

 7 128  5 099  6 594 

 6 657  4 600  6 158 

 5 708  3 875  5 280  Chief executive officer: Consumer industries

Chief executive officer - Equipment southern Africa

Chief executive officer: Equipment Russia* 

Group finance director 

Group chief executive officer 

Section 1 Section 2 Section 3
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Section Provision 

Contract term Indefinite or until normal retirement age in the relevant jurisdiction

Notice period Nine months for the Group chief executive officer.  Six months for other Group 
Executives

Change of control 
payments

Change of control provisions are covered by LTI rules and allow for proportionate 
vesting of awards, subject to the testing of applicable performance conditions. 
Awards are further pro-rated for time served.

Change of control clauses in employment contracts provide for redundancy terms, 
based on established guidelines, in the event of termination of employment 
within six months of change of control.

Termination of 
employment 
guidelines

Voluntary resignation and dismissal
STIs are forfeited, any deferred bonuses/retention scheme payments lapse, 
and amounts paid are recovered. Vested, unvested and unexercised long-term 
incentives lapse.

Normal retirement
The remuneration committee has the discretion to pro rata STI for the period 
worked during the financial year.

Pro rata deferred bonuses/retention payments are recovered based on date of 
allocation/employment duration. No recovery of amounts paid for retrenchment, 
permanently disabled and death.

Pro rata unvested retention FSPs are based on the length of employment from 
date of award, as well as predetermined performance conditions for all employees 
Vesting is accelerated to the date of termination of employment for normal 
retirement and on the normal vesting date for early retirement.

Pro rata unvested performance LTIs (historical SAR, FSP and CSP) based on the 
length of employment from date of award. Performance conditions are tested over 
the full performance period and vest at normal vesting dates. (In case of death, 
performance conditions are tested to the latest company results and immediate 
vesting is applied.)

Mutual separation
All elements are subject to the remuneration committee’s considered review and 
approval in line with the rules of the respective schemes.

Section Provision 

Severance pay The company’s severance pay calculations are aligned to 
each operating region’s labour regulations. In South Africa, 
the calculation is two weeks’ pay for every completed year of 
service, in line with the company’s severance pay policy.

Gratuity or  
ex-gratia

Subject to Remco approval, a gratuity or ex-gratia payment 
may be paid with reference to the executive’s monthly 
remuneration.  The number of months used to calculate such 
payment is capped at the number of notice period months 
applicable.  As part of our commitment to transparency 
in our reporting to shareholders, a full explanation will be 
provided in the event that an ex-gratia award is made.

There are no further contractual payments on termination.

Restraint of trade Applicable to some executives per their employment 
contracts

Garden leave During any period after notice of termination of employment 
has been given by either party, the company may place the 
executive on garden leave.

Other benefits Certain executives may be employed in terms of expatriate 
contracts that include typical expatriate benefits in addition 
to the standard benefits.

Executive contracts

The main terms of the employment contracts applicable to group executives, including executive 
directors and prescribed officers are, summarised in the table below:

Section 1 Section 2 Section 3



• Fees are reviewed annually, and increases 
are implemented following approval by 
shareholders at the AGM. When fees are 
reviewed, the company considers level 
of effort required from the non-executive 
director, affordability as well as results from 
the annual benchmark exercise.

• Non-executive directors are not eligible to 
receive any short or long-term incentives.

• Fees are exclusive of any value added tax 
(VAT) that might be applicable, depending 
on the individual/personal registration 
circumstances of a particular director.

• NED are reimbursed for travel expenses on 
official business, where necessary, as well as 
other direct business-related expenses.

Minimum shareholding requirements

In line with global best practice and 
shareholder expectations, the company 
adopted a minimum shareholding 
requirements (MSR) policy in FY20. The 
aim of the policy is to encourage all group 
executives, including executive directors and 
prescribed officers to acquire and hold shares 
in the company and to reinforce alignment 
between executive and shareholder interests. 
The executives are expected to build up 
and maintain a targeted qualifying interest 
in shares in the company, determined as a 
multiple of their TGP as follows:

• Group Chief Executive Officer: 200% of TGP

• Group Finance Director: 150% of TGP

• Other Group Executives and prescribed 
officers: 100% of TGP.

Group executives must achieve the target 
minimum shareholding by the end of the  
five-year period from the date of adoption 
of the policy or date of their appointment to 
a group executive role if they are appointed 
after the adoption of the policy. Progress 
towards achieving the target minimum 
shareholding is evaluated annually as outlined 
in the policy.

If the committee is not satisfied that the 
executive has met the MSR or is not on track 
to meet the MSR, the committee will invite the 
executive to provide an explanation to justify 
the lack of compliance with MSR policy and 
also consider methods that can be adopted by 
the executive to ensure compliance.

Malus and clawback

To further align the interests of executives 
with those of shareholders, all variable 
remuneration as well as replacement and 
retention awards, are subject to a malus and
clawback policy applicable to all executives 
and senior management employees (grade 
15 and above). The right to invoke clawback 
survives the cessation of an executive’s 
employment in such capacity for a period of 
three years.

The Malus and Clawback policy gives the 
company, through its remuneration
committee, the discretion to recoup settled 
and/or paid incentives (also referred to as 
‘clawback’) and forfeit, reduce or cancel any 
unpaid, unvested, unexercised, and unsettled 
incentives (also referred to as ‘malus’) when 
trigger event(s) occur. This applies to instances 
of gross misconduct, loss to the company due 
to a breach of the Barloworld anti–bribery 
and corruption policy and where misleading 
financial information has been used by the 
company and has influenced the incentive 
amount awarded and/or paid.

The company has the right to recover the 
incentive remuneration amount from the 
executive for a period of three years from the 
trigger event.

Non-executive directors’ 
remuneration policy  
(no change for FY23)

None of the non-executive directors have a 
contract of employment with the company. 
Their appointments are made in terms of the 
company’s memorandum of incorporation 
(MOI) and are confirmed initially at the 
first AGM of shareholders following their 
appointment, and thereafter retire by 
rotation in accordance with the company’s 
MOI. Non-executive directors are appointed 
subject to the provisions set out in a letter 
covering the terms of appointment, duties and 
responsibilities, fees and other payments, and 
provisions related to termination of services.

Board and committee fees are benchmarked 
against a comparator group comprising of JSE-
listed and international companies by PwC, 
using the same comparator group used for 
executive directors as disclosed on page 25.

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

• An all inclusive fee, as approved by 
shareholders, is paid to the Board Chair, 
Lead Independent Director (LID) and other 
board members for their respective roles 
and for all board meetings held during the 
year.

• Committee retainer fees are paid to 
committee members for all committee 
meetings held during the year.

• No additional fees are payable for additional 
meetings (in excess of scheduled meetings).

• Each director’s fee is paid in arrears.

200% of TGP

Minimum shareholding requirements:  
Group Chief Executive Officer

Board and  
committee fees are 

benchmarked against 
a comparator group 
comprising of JSE-

listed and international 
companies  

by PwC

Non-binding advisory vote

Shareholders are requested to cast a non- 
binding advisory vote on the remuneration 
policy section of this report.

Section 1 Section 2 Section 3
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Job Title
Performance 

Score**

Pay position 
against 

mid-point of 
the market 

BEFORE 
increase % Increase

Pay position 
against mid-
point of the 

market AFTER 
increase ***

Group Chief Executive 
Officer

94.8% 101% 5% 106%

Group Finance Director 100.0% 105% 6% 111%

Chief Executive Officer: 
Equipment southern 
Africa

95.2% 106% 7% 113%

Chief Executive Officer: 
Equipment: Eurasia

96.0% 116% 4%* 121%

Chief Executive Officer: 
Consumer Industries

88.5% 91% 6.5% 97%

*  Pay currency is Pounds (GBP).
**  Converted performance scoring criteria: 70.1%-80%-expected performance; 80.1%-90%-above expected performance; 

90.1%-100%-exceptional performance.
***  Policy tolerance position/compa-ratio with reference to benchmarks: 80% - minimum, 100% - median, 120% - maximum.

Section 3:  
Implementation  
report

This section reflects the implementation 
of the remuneration policy and provides 
details of the remuneration paid to executive 
directors and prescribed officers and fees 
paid to non- executive directors for the period 
ended 30 September 2022. This section also 
sets out the detail surrounding the STI and LTI 
payment and vesting outcomes and includes 
a summary overview of each executive 
director and prescribed officers’ performance, 
including their single figure of remuneration.

Annual salary adjustments

We are pleased to report that annual 
increases for the year under review were 
awarded as follows:

Group executives

The average increase approved for all group
executives, including executive directors and 
prescribed officers and effective from  
1 October 2023 was 5.94%. As indicated 
above, due consideration was taken to ensure 
that increases awarded are performance based 
and equity focused and with due regard to the 
previous increase, tenure in the role, etc  
as outlined in the remuneration policy.

THE AVERAGE 
 INCREASE AWARDED TO 
ALL GROUP EXECUTIVES 

WAS 

5.94%
AVERAGE INCREASE 

GRANTED TO THE 
GROUP'S LOWER LEVEL 

EMPLOYEES WAS 

7.22% 

3

All other employees

The average increase for the remainder of the employees in South Africa was 6.70%, inclusive of 
an average of 7.22% for GG10 and below employees, which include unionised employees who 
were granted increases aligned to agreements concluded with organised labour in the respective 
businesses and/or regions.

Increases awarded to executive directors and prescribed officers are as per the table below:
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Short term incentive 
outcomes

The outcomes of the FY23 STI 
against targets set for the year are 
provided in the tables that follow 
with reference to the STI formula, 
which was as follows:

STI payable = [A – B] x C x D, 
where:

  Financial performance with a 
100% STI weighting, comprising 
group financial, or a combination 
of group and divisional financial 
performance for those group 
executives with divisional 
responsibility 

  Non-financial modifier acting as 
a downward modifier of up to 
a maximum of 40% of the STI. 
Measures for the non-financial 
modifier were determined with 
reference to the ESG aligned 
categories (environmental, social 
(safety) and governance and 
compliance) as well as other role 
specific metrics.  

 STI allocation % based on job  
 grade  

 Basic cash salary

Summaries and details of the 
outcomes and overall performance 
of each executive director and 
prescribed officer are provided in the 
section that follows.

 

C

A

B

D

STI measures and weightings

In line with the performance management principles, which enable the company to drive the achievement of key business imperatives, 
the performance of executive directors and prescribed officers was managed through a balanced scorecard designed to ensure sustainable 
achievement of measurable metrics. Their STI weightings on the balanced scorecard, which included a potential ESG aligned
downward modifier as outlined in the policy, are reflected in the table below.

Balanced Scorecard Weightings per FY22 STI Scheme Formula

Financial [A] ESG Downward Modifier [B] subject to role and required focus for the FY

Name Job Title Group Division Total Environmental Safety Governance and 
Compliance

Strategic 
Projects

Other 
Discretionary, 

subject 
to Remco 
approval

Total

Dominic 
Sewela

Group CEO 100% 0% 100% 4% 8% 0% 8% 20% 40%

Nopasika  
Lila

Group FD 100% 0% 100% 0% 0% 0% 20% 20% 40%

Christopher 
Wierenga

CEO -  Consumer 
Industries

60% 40% 100% 0% 8% 2% 10% 20% 40%

Emmy  
Leeka

CEO -  Equipment 
southern Africa

60% 40% 100% 4% 8% 4% 4% 20% 40%

Quinton 
McGeer

CEO -  Equipment 
Eurasia

60% 40% 100% 0% 8% 4% 8% 20% 40%
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Summary STI outcomes

The weighted performance outcomes against financial performance and the ESG downward 
modifier have been factored into the calculation of the STI payable using the STI formula.  
The results are summarised in the table below and detailed in the sections that follow:

STI Cap 
for Group CEO

200%
STI Cap

for all other 
Group Executives

175%

 Name  Job Title 

Group 
Financials

Division 
Financials

 ESG 
Downward 

Modifier 

STI Cap as a 
% of Basic 

Cash Salary 
 Basic Cash 

Salary STI Payable 

STI 
Payable 
as % of 

Basic 
Cash 

Salary
A A  B C  D [ A + B ] x C x D

 Dominic Sewela  Group CEO 73.6% n/a -5.2% 200.0% R10 548 860 R14 431 188 137%

 Nopasika Lila  Group FD 73.6% n/a 0.0% 175.0% R5 527 038 R7 118 984 129%

 Christopher Wierenga  Group Executive - Strategy and M&A (3 months) 73.6% n/a -5.0% 175.0% R1 154 887 R1 386 476 120%

 Christopher Wierenga  CEO - Consumer Industries (9 months) 73.6% 81.8% -11.5% 175.0% R3 464 662 R3 963 172 114%

 Emmy Leeka  CEO - Equipment southern Africa 73.6% 100.0% -4.8% 175.0% R5 454 010 R7 574 623 139%

 Quinton McGeer  CEO - Equipment Eurasia 73.6% 100.0% -4.0% 175.0%  £293 512  £411 744 140%

STI scheme effectiveness

The graph on the right illustrates the effectiveness of the STI scheme against its core pay  
for performance design principles through the average STIs paid to executive directors  
and prescribed officers over the past five years, relative to the group’s performance. 

On average financial performance level relative to outperform equals 58% over the past five 
years and is indicative of the company’s robust target setting process. On the other hand, 
average STI pay-out equals 87% of basic cash salary out of a maximum of 175% (200% for 
the Group CEO) of the STI potential or cap and shows an effective link between pay and 
performance. Overall, the robustness and effectiveness of the scheme is illustrated by the  
five-year average STI pay-out of 50% of basic cash salary (87%/175%) which is lower than  
the five-year average financial performance level of 58%. 

FY22

126%

74%

 

160%

140%

120%

100%

80%

60%

40%

20%

0%

FY18

109%

55%

FY19

56%

34%

FY20

0%

30%

FY21

146%

99%

STI% of basic cash 
salary

Group financial 
performance
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Metric (Pre- IFRS16) Threshold Target Outperform Actual Score

Economic profit (million)

Equipment southern Africa R332 R404 R505  R781.3 100.0%

Equipment Russia $12.4 $15.3 $19.1  $34.7 100.0%

Equipment Mongolia -$1.0 -$0.2 $0.5  -$4.6 0.0%

Ingrain -R252 -R164 -R76  -R124.5 72.5%

SMD R52 R59 R66  R20.9 0.0%

RAC -R124 -R65 -R5  R183.3 100.0%

Fleet -R77 -R46 -R14  -R45.1 50.8%

Group -R498 -R27 R562  R665.1 100.0%

HEPS (cents)

Group  1 174  1 330  1 486  1 566.8 100.0%

Free cash flow to firm after interest (million)

Equipment southern Africa R954 R1 193 R1 551  R1 772.4 100.0%

Equipment Russia $27.4 $34.3 $44.5  $105.5 100.0%

Equipment Mongolia $10,4 $13.0 $17.0  -$14.4 0.0%

Ingrain R380 R474 R617  R623.6 100.0%

SMD R47 R58 R76  -R3.6 0.0%

RAC R462 R577 R751  -R4.3 0.0%

Fleet R547 R684 R889  R139.7 0.0%

Group R3 045 R3 807 R4 949  R3 228.1 12.0%

ROE (%)

Group  10.8  12.0  13.5  14.7 100.0%

ROIC (%)

Equipment southern Africa  18.5  19.2  20.2  25.9 100.0%

Equipment Russia  20.3  21.3  22.7  39.3 100.0%

Equipment Mongolia  12.7  13.4  14.1  8.9 0.0%

Ingrain  8.8  10.4  12.0  11.1 71.6%

SMD  43.5  50.5  57.4  24.1 0.0%

RAC  8.6  11.0  13.5  20.5 100.0%

Fleet  11.4  12.1  12.9  12.0 41.9%

Group  11.6  13.6  16.0  16.8 100.0%

Overview of performance outcomes 
substantiating short term incentives 
awarded

The financial (group and divisional) as well as 
non-financial outcomes (downward modifier) for 
each of the executive directors and prescribed 
officers (inclusive of their total single figure of 
remuneration) are discussed in the pages that 
follow.

Group financial performance outcomes

Barloworld’s metrics for the group’s FY22 STI 
were measured through economic profit (EP), 
free cash flow (FCF), return on equity (ROE) and 
headline earnings per share (HEPS). STI metrics 
recalculated to exclude IFRS 16, IFRS 5 and  
IFRS 2 in line with targets that were set at the 
start of the period and in line with the scheme 
rules. Going forward, targets will include IFRS 16.

The group delivered economic profit of 
R665 million which was greater than the 
outperformance level of R562 million. This in 
turn resulted in an ROE of 14.7% which was 
greater than the outperformance level of 13.5% 
and HEPS of 1 567 cps which was greater than 
the outperformance level of 1 486 cps.

Performance in terms of free cash flow available 
to the group after interest was  
R3 228 million, an outcome that was slightly 
above threshold level of R3 045 million.

Overall, the group's financial performance 
score for FY22 was 73.6%. This score is between 
Target and Out-performance and the committee 
was comfortable that it reflects the strategic 
decisions taken, hard work and collaborative 
efforts of  the group executives and their 
respective teams.

The detailed group and divisional financial outcomes for FY22 as depicted against targets that were set, are set out as follows:

Below threshold |  Between threshold and target |  Between target and outperform |  Outperform
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Dominic's total single figure remuneration is set out below.

Group CEO – Dominic Sewela’s 
performance comments and single figure 
remuneration 

Dominic continued to lead and direct the 
group’s focus towards achieving sustainable 
growth post the challenging Covid-19 period 
and amidst a number of macroeconomic and 
geo-political challenges. His efforts included 
onboarding the new Board Chairperson 
and exposing the board to the company’s 
various operations, making tough decisions 
to streamline the group’s Corporate Office 
by devolving most of its functions to the 
Divisions, appointing advisors to support 
the unbundling of the Avis Fleet business,  
overseeing the implementation of the 
company’s Covid-19 policy to sustainably 
mitigate the risk of the pandemic while driving 
the revitalisation of the company’s Employee 
Wellness strategy to support and enable its 
people. 

Under his steadfast leadership, the group 
made significant progress in its strategy 
towards becoming an asset light, cash 
generative business as well as towards 
realising its ambition to enable growth and 
progress in the communities it operates in. 

Financial performance

Dominic’s performance was weighted 
100% towards the group’s overall financial 
performance. Most of the group financial 
targets were achieved as outlined above and 
therefore the applicable group financial score 
applied for his STI calculation was 73.6%.

Non-financial performance 

Dominic’s performance was also 
measured on various non-financial 
sustainability focused objectives that 
were key for the year under review. 
These included ESG targets that focused 
on safety, unbundling of Avis RAC/
fleet, reducing the impact of the group’s 
operations on the environment, and fully 
insuring the UK pension fund liabilities. 
With regards to Avis RAC/fleet, Dominic 
was tasked with the appointment of 
advisors and ensuring the transaction was 
completed successfully.  

Some of his non-financial performance 
highlights during a challenging year 
included the closure of the company’s 
first green bond, establishment of 
the company’s five-year efficiency 
improvement targets to measure 
environmental performance across 
all operations and the  achievement 
of the top-quality score of 1 under 
the Institutional Shareholder Services 
(ISS) ratings for both Environment and 
Compensation. The group also exited its 
investments in Logistics and concluded all 
the exit processes related to the Transport 
Division.  

Whilst Dominic performed exceptionally 
well, the committee noted that the 
company did not achieve its safety 
objectives as it had 29 LTIs and had thus 
missed the target set to reduce LTIs to 18 
from 35. Accordingly, a 5.2% downward 
modifier was effected resulting in an STI 
earning of R14.4 million per the company’s 
STI formula. 

D Sewela1 2021 20222

R'000 R'000

Basic salary  9 692  10 213 

Retirement and Medical Aid  1 439  1 390 

Car benefits 80 92

Other benefits3   684 

Total fixed remuneration  11 210  12 378 

Short-term incentives4  16 705  14 431 

Dividends5  349  2 173 

Long-term incentives6, 7  2 773  6 997 

Total single figure  31 037  35 980

1.  Included in the basic pay of the Group CEO are the non-executive director fees that are payable to him in Pounds for being part 
of the Barloworld Holdings Limited Board. 

2.  As additional transparency, the 2022 total fixed remuneration reflects an appropriate breakdown of total fixed pay and provides 
for the non-pensionable salary linked to the NED fees portion of basic salary (see note 1 above). 

3.  Included in other benefits are allowances such as the funeral cover, UIF and skills development levy. As part of this, the non 
retirement fund income (NRFI) salary and non-pensionable salary have been included.

4.  Short term incentives relate to the performance in 2021 and 2022 financial years. 

5.  Dividends paid in relation to FSP performance shares not yet included in the single figure in prior years.

6.  The 2021 LTI reflected includes the value of the SARS and FSPs (with performance conditions) awards made on  
27 February 2019 with a performance period ending on 30 September 2021 and FSPs without performance conditions 
(retention awards) that were granted 4 December 2020. 

7.  The 2022 LTI reflected includes the value of the FSP and CSPs with performance conditions which were awarded on  
9 March 2020 with a performance period ending on 30 September 2022.
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Nopasika’s total single figure remuneration is set out below.
She further ensured that the company 
optimised opportunities to release capital 
and reduce working capital across the 
various operations. In this regard she 
ensured that the group has  an optimal debt 
structure,  achieved its ROE target, managed 
its restricted cash objectives, had a signed 
agreement in place for the management of 
the UK pension fund liabilities, and achieved 
its overall cost reduction targets for the 
company’s corporate office. She also led 
the initiatives that led to the launch of the 
company's first gender linked bond.

As Nopasika delivered exceptionally against 
all objectives, no downward modifier applied 
and the Remco approved her STI, which in line 
with the STI formula was R7.1 million.

Group Finance Director – Nopasika Lila’s 
performance comments and single figure 
remuneration 

Nopasika's extensive experience in finance, 
corporate governance and the financial 
industry continues to ensure that she 
effectively drives Barloworld’s economic 
recovery and growth focused strategies as 
part of the Executive team.  She provides 
guidance on capital preservation and oversees 
the implementation of value-based strategic 
decisions that ensure the group's financial 
sustainability. 

Financial performance

As an executive director, Nopasika’s 
performance is also weighted 100% towards 
the group’s overall financial performance, 
which was delivered as outlined above and 
therefore the applicable group financial score 
used in her STI calculation was 73.6%.

Non-financial performance 

Nopasika specifically focused on delivering 
on the group’s key strategic projects which 
included ensuring that the group has an 
optimal capital structure and funding model, 
reduced its cost to serve, managed its debt 
structures and implemented financial systems 
that improved reporting, governance, and 
compliance.  

N Lila1 2021 20222

R'000 R'000

Basic salary  4 772  5 001 

Retirement and Medical Aid  652  587 

Car benefits – –

Other benefits3 12  815 

Total fixed remuneration 5 436  6 403 

Short-term incentives4  7 047  7 119 

Dividends5  98  829 

Long-term incentives6, 7  542  2 525 

Total single figure  13 123  16 876 

1.  Included in the basic pay of N Lila are the non-executive director fees that are payable to her in Pounds for being part of the 
Barloworld Holdings Limited Board.

2.  As additional transparency, the 2022 total fixed remuneration reflects an appropriate breakdown of total fixed pay and provides 
for the non-pensionable salary linked to the NED fees portion of basic salary (see note 1 above). 

3.  Included in other benefits are allowances such as the funeral cover, UIF and skills development levy. As part of this, the non 
retirement fund income (NRFI) salary and non-pensionable salary have been included.

4.  Short term incentives relate to the performance in 2021 and 2022 financial years. 

5.  Dividends paid in relation to FSP performance shares not yet included in the single figure in prior years.

6.  The 2021 LTI reflected includes the value of the FSPs without performance conditions (retention awards) that were granted  
4 December 2020.

7.  The 2022 LTI reflected includes the value of the FSP and CSPs with performance conditions which were awarded on  
9 March 2020 with a performance period ending on 30 September 2022.
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Emmy’s total single figure remuneration is set out below.

Equipment southern Africa CEO –  
Emmy Leeka’s performance comment
and single figure remuneration 

As CEO of Barloworld Equipment southern 
Africa, Emmy leads the definition and 
execution of the business strategy for the 
group’s Equipment operations in Africa. 
His leadership resulted in the effective 
implementation of the division’s strategic 
focus areas which included driving profitable 
growth, managing cash, reducing cost, 
and improving productivity by sustaining 
the right sizing of the business post the 
2020 restructuring process. He also led the 
turnaround of various operations outside 
South Africa including Angola, Botswana, 
Mozambique, and Zambia.

Financial performance

As a group exco member and a prescribed 
officer, Emmy’s performance was based on a 
combination of group (60%) and divisional 
(40%) financial performance. The Equipment 
business achieved exceptional financial results 
whilst the group’s financial performance was 
negatively impacted by the non-achievement 
of its cash conversion targets. Accordingly, 
the STI financial outcome related to financial 
performance for Emmy was 73.6% for group 
performance and 100% for Divisional financial 
performance. 

Non-financial performance

Emmy’s ESG aligned performance objectives 
included safety where he had to ensure a 
zero-harm culture with no fatalities in the 
Division, oversee the company’s compliance 
with governance requirements, ensure 
environmental responsible operations, as 
well as manage the development and Board 
approval of a business for the Division’s new 
Information Technology Operating system 
project (ITOP).

While Emmy delivered exceptionally against 
all the above, the remuneration committee 
noted that the Division did not achieve its 
safety targets as there were 12 LTIs against 
the target set to reduce same to 10 from the 
previous year’s 20. In line with this, a 4.8% 
downward modifier was effected resulting in 
an STI of R7.6 million per the company’s STI 
formula.

E Leeka1 2021 20222

R'000 R'000

Basic salary   5 116  4 911 

Retirement and Medical Aid  736  718 

Car benefits 83 87

Other benefits3   646 

Total fixed remuneration  5 935  6 362 

Short-term incentives4  7 416  7 575 

Dividends5  139  875 

Long-term incentives6, 7  1 102  2 769 

Total single figure  14 591  17 581 

1.  Included in the basic pay of E Leeka are the non-executive director fees that are payable to him in Pounds for being part of the 
Barloworld Holdings Limited Board. 

2.  As additional transparency, the 2022 total fixed remuneration reflects an appropriate breakdown of total fixed pay and provides 
for the non-pensionable salary linked to the NED fees portion of basic salary (see note 1 above).

3.  Included in other benefits are allowances such as the funeral cover, UIF and skills development levy. As part of this, the non 
retirement fund income (NRFI) salary and non-pensionable salary have been included.

4.  Short term incentives relate to the performance in 2021 and 2022 financial years. 

5.  Dividends paid in relation to FSP performance shares not yet included in the single figure in prior years.

6.  The 2021 LTI reflected includes the value of the SARS and FSPs (with performance conditions) awards made on  
27 February 2019 with a performance period ending on 30 September 2021 and FSPs without performance conditions 
(retention awards) that were granted 4 December 2020.

7.  The 2022 LTI reflected includes the value of the FSP and CSPs with performance conditions which were awarded on  
9 March 2020 with a performance period ending on 30 September 2022.
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Quinton's total single figure remuneration is set out below.

Barloworld Equipment Eurasia CEO (UK, 
Mongolia, and Russia) – Quinton McGeer’s 
performance comments and single figure 
remuneration 

Quinton is responsible for leading the 
company’s Eurasia operations, which include 
Russia, Mongolia, and the United Kingdom. 
In the past year, he and his team ensured the 
effective integration of the Mongolia business 
into the overall Eurasia operations whilst 
navigating and dealing with various political 
and economic regional challenges.

Financial performance

Quinton’s performance was based on a 
combination of group (60%) and divisional 
(40%) financial performance. The Equipment 
Eurasia business achieved exceptional 
financial performance whilst the group’s 
financial performance was negatively 
impacted by the non-achievement of its 
cash conversion targets. Accordingly, the 
STI financial outcome for Quinton was also 
73.6% in relation to the group and 100% with 
reference to Divisional financial performance.

Non-financial performance 

Per his individual scorecard, Quinton was 
personally held accountable for market 
share growth in prime product, services 
revenue growth, enhancing digital solutions 
for customers, improving customer loyalty, 
ensuring a safe working culture and driving 
the implementation of the company’s 
leadership transformation and BBS operational 
excellence programme. 

Whilst Quinton delivered exceptionally  
against all the above, the committee noted 
that his division did not achieve safety 
targets as it had four LTIs against the target 
to maintain one LTI per the previous year’s 
performance and therefore a 4.0% downward 
modifier was effected resulting in an STI 
earning of GBP411 744 (R8.3 million) per the  
STI formula.

Q McGeer1 20212 2022

R'000 R'000

Basic salary  5 528  5 604 

Retirement and Medical Aid  965  969 

Car benefits  288  285 

Total fixed remuneration  6 780  6 858 

Short-term incentives2  9 245  8 261 

Dividends3 – –

Long-term incentives4, 5  1 005  2 224 

Total single figure  17 030  17 343 

1.   The remuneration paid to Q McGeer is in Pounds and has been converted to ZAR at an average rate of R20.2 for the period  
1 October 2020 to 30 September 2021 and R20.06 for the period 1 October 2021 to 30 September 2022.

2.   Short term incentives relate to the performance in 2021 and 2022 financial years.

3.   Due to his LTI awards being made in a form of phantom shares, he does not receive dividends but rather dividend equivalents 
that vest to him at the end of the vesting period.

4.   The 2021 LTI reflected includes the value of the SARS and FSPs (with performance conditions) awards made on  
27 February 2019 with a performance period ending on 30 September 2021 and FSPs without performance conditions 
(retention awards) that were granted 4 December 2020.

5.   The 2022 LTI reflected includes the value of the FSP and CSPs with performance conditions which were awarded on  
9 March 2020 with a performance period ending on 30 September 2022.
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Chris’s total single figure remuneration is set out below.

Consumer Industries CEO  
– Chris Wierenga’s performance comments 
and single figure remuneration 

Chris Wierenga’s appointment as the CEO of 
the Consumer Industries business and  
as a prescribed officer came into effect on  
1 January 2022. He immediately took charge of 
the business through various integration and 
turnaround strategies focused on achieving 
its growth targets. He had to deal with many 
historical challenges that required him to 
take tough decisions in order to improve 
customer service, manage various leadership 
and people issues, address compliance and 
governance concerns and deploy the group’s 
BBS operational excellence programme. 

Financial performance

Chris’ performance was based on a 
combination of group (60%) and divisional 
(40%) financial performance. The Consumer 
Industries business achieved 81.8% of its 
financial performance whilst the group’s 
financial performance was negatively 
impacted by the non-achievement of its cash 
conversion targets hence a 73.6% score was 
used for group financials to determine his STI. 
 
 

Non-financial ESG aligned performance 

Per his individual scorecard, Chris was 
personally held accountable for market share 
growth in consumer industries, services 
revenue growth, improving product quality, 
creating a safe working culture and driving the 
implementation of the company’s leadership 
transformation and BBS operational excellence 
programme

Whilst Chris delivered effectively against 
all the above, the committee noted that 
the division did not achieve its safety as 
nine LTIs were recorded at Ingrain against 
a target to reduce these to four. In addition 
to this, internal audit targets were missed 
and therefore a downward modifier of 5% 
was applied for three months relative to his 
previous role as Group Executive: Strategy & 
M&A whilst an 11.5% downward modifier was 
effected for the nine months during which 
he was the CEO of the Consumer Industries 
business. The committee was satisfied with 
his overall STI earnings calculated per the STI 
formula of R5.3 million.

C Wierenga1 2021 2022

R'000 R'000

Basic salary –  4 158 

Retirement and Medical Aid –  736 

Car benefits – 34

Other benefits2 –  552 

Total fixed remuneration –  5 480 

Short-term incentives3 –  5 350 

Dividends4 –  591 

Long-term incentives5 –  1 708 

Total single figure –  13 129 

1.  C Wierenga was appointed as a prescribed officer on 1 January 2022.

2.  Included in other benefits are allowances such as the funeral cover, UIF, skills development levy as well as the non retirement 
fund income (NRFI) salary.

3.  Short term incentives relate to the performance in 2022 financial years. 

4.  Dividends paid in relation to FSP performance shares not yet included in the single figure in prior years.

5.  The 2022 LTI reflected includes the value of the FSP and CSPs with performance conditions which were awarded on  
9 March 2020 with a performance period ending on 30 September 2022.
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Long Term Incentives

LTI awards vesting during the year

The vesting profile for FSP awards made in March 2020 with a performance period that commenced 
on 1 October 2019 and ending 30 September 2022 is as follows:

HEPS ROIC EBITDA FCF conversion

Weighting 25% 40% 35%

Threshold (30% vesting) Growth in CPI over 
performance period + 0%

Achieving 13% Achieving 50%

Target (100% vesting) Growth in CPI over 
performance period + 6% per 
annum

Achieving 16% Achieving 60%

Actual 1 567 cents 16.8% 43.7%

Tested performance condition achieved 
and related vesting %

100% 100% 0%

Overall vesting % 65%

The vesting profile for CSP awards made in March 2020 with a performance period that commenced 
on 1 October 2019 and ending 30 September 2022 is as follows:

HEPS ROIC EBITDA FCF conversion

Weighting 25% 40% 35%

Threshold Growth in CPI over 
performance period
+ 0% 

Achieving 13% Achieving 50%

Target Growth in CPI over 
performance period
+ 6% per annum

Achieving 16% Achieving 60%

Stretch Growth in CPI over 
performance period
+ 10% per annum

Achieving 20% Achieving 80%

Actual 1 567 cents 16.8% 43.7%

Tested performance condition achieved 
and related vesting % (max = 250%)

105% 73% 0%

Overall vesting % 56%

LTI awards made to executive directors and prescribed  
officers during the year

In line with the company’s policy, executive directors and prescribed  
officers received a combination of awards under the CSP and FSP in 
December 2022. The mix between CSP and FSP awards, together with the 
percentage it represents of TGP is depicted below, as well as details of the 
applicable performance conditions and targets.

The face value of the instruments granted per executive director and 
prescribed officer are provided in the table below. Please refer to table of 
unvested and settled awards for the number of awards granted. Per the 
policy changes made in FY21, all awards are performance based.

Name CSP Performance 
FSP

Total

The mix 
between
the CSPs and
FSPs at grant
date is split
based on the
face value 
of the
instruments.

All group
executives
(including
directors 
and
prescribed
officers)

70% 30% 100%

Dominic 
Sewela

123.9% 53.1% 177%

Nopasika 
Lila

99.4% 42.6% 142%

Emmy 
Leeka

99.4% 42.6% 142%

Chris 
Wierenga

99.4% 42.6% 142%

Quinton 
McGeer

99.4% 42.6% 142%
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Performance conditions 
for LTI awards granted 
during the year

The following targets were set 
for the respective performance 
conditions and were 
considered to be appropriate 
in the context of the 
company's business strategy 
and the market conditions 
at the time. Linear vesting 
applies between threshold 
and target performance.

FSP Metric Weighting Threshold
(30% 
vesting)

Target
(100% 
vesting)

Stretch

HEPS 40% CPI growth 
rate

CPI + 4%
growth rate 
per annum

n/a

FCF EBITDA 
conversion

30% 40% 50%

ROIC 30% 13% 14.5%

CSP Metric Weighting Threshold
(0% vesting)

Target
(30% 
vesting)

Stretch
(250% 
vesting)

HEPS 40% CPI growth 
rate

CPI + 4%
growth rate 
per annum

CPI + 8%
growth rate 
per annum

FCF EBITDA 
conversion

30% 40% 50% 65%

ROIC 30% 13% 14.5% 16%

CSP targets for FY22 Scheme (performance condition testing date: 30 September 2024)

The following performance targets were applicable to the CSPs awarded and are tested over a  
three-year performance period. Linear vesting on a sliding scale will be applied between  
threshold, target and stretch performance.

FSP targets for FY22 Scheme (performance condition testing date:  
30 September 2024) 
 
The following performance targets were applicable to the FSPs awarded and are tested over 
a three-year performance period. Linear vesting on a sliding scale will be applied between 
threshold and target performance.
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FY21

Award date Opening 
Number on  

1 October 
2020

Granted 
during 2021

Forfeited / 
lapsed during 

2021

Exercised/ 
vested during 

2021

Closing 
Number on 

30 September 
2021

Cash value on 
settlement 

during 20211

Closing 
Estimated Fair 

Value at  
30 September 

2021

D Sewela

Share Appreciation Right Plan2, 3

30 Mar 16  65 350  -65 350  -   R3 042 696 R0

29 Mar 17  85 920  85 920 R0 R0

31 Jan 18⁴  137 540  -137 540  -   R0 R0

27 Feb 19⁴  189 340  189 340 R0 R2 722 677

Forfeitable share plan - with performance conditions5  

31 Jan 186,7  16 430  -16 430  -   R0

27 Feb 19⁶  23 630  23 630 R79 633 R1 282 322

9 Mar 20  30 210  30 210 R101 808 R1 317 704

4 Dec 20  49 790  49 790 R167 792 R5 097 998

7 Dec 21

Forfeitable share plan - no performance conditions⁸,⁹  

31 Jan 187,10  5 480  -5 480  -   R499 283 R0

27 Feb 1910  7 880  7 880 R26 556 R806 833

9 Mar 20  10 070  10 070 R33 936 R1 031 067

4 Dec 20  16 600  16 600 R55 942 R1 699 674

Conditional share plan - with performance conditions 3, 11, 12   

9 Mar 20  104 420  104 420 R0 R7 450 673

4 Dec 20 172 130  172 130 R0 R29 505 122

7 Dec 21

R4 007 645 R50 914 070

Vested and unsettled awards 

In line with the new reporting requirements of King IV TM, the number of unvested and settled LTIs are disclosed below.

FY22

Granted 
during  2022

Forfeited / 
lapsed during 

2022

Exercised/ 
vested during 

2022

Closing 
Number on 

30 September 
2022

Cash value on 
settlement 

during 20221

Closing 
Estimated Fair 

Value at  
30 September 

2022

 -   R0 R0

 85 920 R0 R0

 -   R0 R0

 189 340 R0 R775 426

 -11 106  -12 524  -   R1 900 245 R0

 30 210 R487 892 R1 759 038

 49 790 R804 109 R2 676 113

 54 580  54 580 R881 467 R1 466 783

 -7 880  -   R1 094 296 R0

 10 070 R162 631 R902 071

 16 600 R268 090 R1 487 028

 104 420 R0 R6 924 591

 172 130 R0 R13 265 095

 127 360  127 360 R0 R9 130 387

R5 598 728 R38 386 532
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FY21

Award date Opening 
Number on  

1 October 
2020

Granted 
during 2021

Forfeited / 
lapsed during 

2021

Exercised/ 
vested during 

2021

Closing 
Number on 

30 September 
2021

Cash value on 
settlement 

during 20211

Closing 
Estimated Fair 

Value at 30 
September 

2021

N Lila

Forfeitable share plan - with performance conditions5  

9 Mar 20  10 900  10 900 R36 733 R475 438

4 Dec 20  18 110  18 110 R61 031 R1 854 283

7 Dec 21

Forfeitable share plan - no performance conditions⁸,⁹  

9 Mar 20  3 640  3 640 R12 267 R372 700

4 Dec 20  6 040  6 040 R20 355 R618 436

Retention awards13 

1 Aug 19  2 896 000  -2 896 000  -   R2 896 000 R0

Conditional share plan - with performance conditions 3, 11, 12   

9 Mar 20  37 690  37 690 R0 R2 689 292

4 Dec 20  62 600  62 600 R0 R10 730 382

7 Dec 21

R3 026 385 R16 740 529

FY22

Granted 
during  2022

Forfeited / 
lapsed during 

2022

Exercised/ 
vested during 

2022

Closing 
Number on 

30 September 
2022

Cash value on 
settlement 

during 20221

Closing 
Estimated Fair 

Value at 30 
September 

2022

 10 900 R176 035 R634 674

 18 110 R292 477 R973 376

 22 340  22 340 R360 791 R600 365

 3 640 R58 786 R326 071

 6 040 R97 546 R541 063

 -    -    -   R0 R0

 37 690 R0 R2 499 405

 62 600 R0 R4 824 231

 52 120  52 120 R0 R3 736 462

R985 635 R14 135 648
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FY21

Award date Opening 
Number on  

1 October 
2020

Granted 
during 2021

Forfeited / 
lapsed during 

2021

Exercised/ 
vested during 

2021

Closing 
Number on 

30 September 
2021

Cash value on 
settlement 

during 20211

Closing 
Estimated Fair 

Value at 30 
September 

2021

E Leeka

Share Appreciation Right Plan2, 3

30 Mar 16  -    -   R0 R0

29 Mar 17  29 950  29 950 R0 R0

31 Jan 18⁴  55 270  -55 270  -   R0 R0

27 Feb 19⁴  75 330  75 330 R0 R1 083 233

Forfeitable share plan - with performance conditions5  

31 Jan 186,7  6 600  -6 600  -   R0 R0

27 Feb 19⁶  9 400  9 400 R31 678 R510 107

9 Mar 20  11 950  11 950 R40 272 R521 237

4 Dec 20  19 770  19 770 R66 625 R2 024 250

7 Dec 21

Forfeitable share plan - no performance conditions⁸,⁹  

31 Jan 187,10  2 200  -2 200  -   R200 442 R0

27 Feb 1910  3 130  3 130 R10 548 R320 481

9 Mar 20  3 980  3 980 R13 413 R407 512

4 Dec 20  6 590  6 590 R22 208 R674 750

Conditional share plan - with performance conditions 3, 11, 12   

9 Mar 20  41 320  41 320 R0 R2 948 303

4 Dec 20  68 340  68 340 R0 R11 714 286

7 Dec 21

R385 185 R20 204 158

FY22

Granted 
during  2022

Forfeited / 
lapsed during 

2022

Exercised/ 
vested during 

2022

Closing 
Number on 

30 September 
2022

Cash value on 
settlement 

during 20221

Closing 
Estimated Fair 

Value at 30 
September 

2022

 -   R0 R0

 29 950 R0 R0

 -   R0 R0

 75 330 R0 R308 508

 -   R0

 -4 418  -4 982  -   R755 911 R0

 11 950 R192 993 R695 813

 19 770 R319 286 R1 062 598

 22 480  22 480 R363 052 R604 128

 -    -   R0

 -3 130  -   R434 663 R0

 3 980 R64 277 R356 528

 6 590 R106 429 R590 332

 41 320 R0 R2 740 128

 68 340 R0 R5 266 581

 52 450  52 450 R0 R3 760 120

R2 236 610 R15 384 734
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FY21

Award date Opening 
Number on  

1 October 
2020

Granted 
during 2021

Forfeited / 
lapsed during 

2021

Exercised/ 
vested during 

2021

Closing 
Number on 

30 September 
2021

Cash value on 
settlement 

during 20211

Closing 
Estimated Fair 

Value at 30 
September 

2021

K Mmutlana14

Share Appreciation Right Plan2, 3

31 Jan 18⁴  32 540  -32 540  -   R0 R0

27 Feb 19⁴  46 800  -19 235  27 565 R0 R396 380

Forfeitable share plan - with performance conditions5  

31 Jan 186,7  3 890  -3 890  -   R0

27 Feb 19⁶  5 840  -1 446  4 394 R19 681 R238 448

9 Mar 20  10 900  -6 434  4 466 R36 733 R194 799

4 Dec 20  18 280  -15 306  2 974 R61 604 R304 508

Forfeitable share plan - no performance conditions⁸,⁹  

31 Jan 187,10  1 300  -1 300  -   R118 443 R0

27 Feb 19  1 950  -483  -1 467  -   R181 629 R0

9 Mar 20  3 640  -2 149  -1 491  -   R190 188 R0

4 Dec 20  6 090  -5 099  -991  -   R138 779 R0

Retention awards15 

1 Oct 18  1 014 736  -1 014 736  -   R1 014 736 R0

Conditional share plan - with performance conditions 3, 11, 12   

9 Mar 20  37 690  -22 255  15 435 R0 R1 101 332

4 Dec 20  -    63 200  -52 917  10 283 R0 R1 762 628

R1 761 792 R3 998 095

FY22

Granted 
during  2022

Forfeited / 
lapsed during 

2022

Exercised/ 
vested during 

2022

Closing 
Number on 

30 September 
2022

Cash value on 
settlement 

during 20221

Closing 
Estimated Fair 

Value at 30 
September 

2022

 -   R0 R0

 27 565 R0 R112 890

 -   R0

 -4 394  -   R610 195 R0

 4 466 R72 126 R260 042

 2 974 R48 030 R159 847

 -   R0

 -   R0 R0

 -   R0 R0

 -   R0 R0

 -    -    -   R0 R0

 15 435 R0 R1 023 569

 10 283 R0 R792 453

R730 351 R2 348 801
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FY21

Award date Opening 
Number on  

1 October 
2020

Granted 
during   

2021

Forfeited / 
lapsed during  

2021

Exercised/ 
vested during  

2021

Closing 
Number on 

30 September 
2021

Cash value on 
settlement 

during 20211

Closing 
Estimated Fair 

Value at 30 
September 

2021

C Wierenga18

Share Appreciation Right Plan2, 3

27 Feb 19⁴

Forfeitable share plan - with performance conditions5  

27 Feb 19⁶

9 Mar 20

4 Dec 20

7 Dec 21

Forfeitable share plan - no performance conditions⁸,⁹  

27 Feb 1910

9 Mar 20

4 Dec 20

Conditional share plan - with performance conditions 3, 11, 12   

9 Mar 20

4 Dec 20

7 Dec 21

R0 R0

FY22

Granted 
during   

2022

Forfeited / 
lapsed during  

2022

Exercised/ 
vested during  

2022

Closing 
Number on 

30 September 
2022

Cash value on 
settlement 

during 20221

Closing 
Estimated Fair 

Value at 30 
September 

2022

 46 070  46 070 R0 R188 676

 5 750  -2 703  -3 047  -   R462 330 R0

 7 370  7 370 R119 026 R429 133

 12 270  12 270 R198 161 R659 488

 16 930  16 930 R273 420 R454 977

 1 920  -1 920  -   R266 630 R0

 2 460  2 460 R39 729 R220 367

 4 090  4 090 R66 054 R366 382

 25 490  25 490 R0 R1 690 364

 42 410  42 410 R0 R3 268 301

 39 510  39 510 R0 R2 832 456

R1 425 349 R10 110 144
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Footnotes         
1.  Represents the value of shares vested during the year and dividends received on FSPs.   
2.  The estimated fair value of SAR's which has vested but remains unexercised and which is within 12 months from vesting after year end was determined using the year end 30 day VWAP of R102.39 (2021) and R89.58 (2022) less the strike price and adjusted by the likelihood of performance  
 conditions being met as at each year end. The fair value of SAR's which are more than 12 months from vesting after year end was determined on a similar basis except that an indicative valuation was performed to determine the value of an instrument.  
3.  As of 2019, the SAR plan has been discontinued and replaced by the CSP. Therefore, as of 2020 there were no awards allocated under the SAR plan.         
4.  100% of the SARs allocated to participants on 31 January 2018 were forfeited as a result of none of the performance conditions being met whilst 100% of the SAR awards allocated on 27 February 2019 vested to participants.   
5.  The estimated fair value of FSPs with performance conditions was determined using the year end 30 day VWAP of R102.39 (2021) and R89.58 (2022) adjusted by the estimated likelihood of performance conditions being met as at each year end. For the 2021 financial year, fair value calculations   
 were  based on the following estimated vesting percentages: 53% (2019 allocation), 42.6% (2020 allocation) and 100% (2021 allocation). With regards to the 2022 financial year, the following percentages were used: 65% (2020 allocation), 60% (2021 allocation) and 30% (2022 allocation). 
6.  The FSPs with performance conditions allocated on 31 January 2018 and 27 February 2019 vested on 30 January 2021 and 26 February 2022. The vesting percentages for the allocations are 0% and 53% respectively.      
7.  The company was trading under cautionary notice from 1 February 2018. This resulted in a prohibited period which restricted the company from making any equity-settled awards. Therefore, cash settled notional FSPs were allocated to participants.   
8. The estimated fair value for the FSPs without performance conditions was determined based on the year end 30 day VWAP of R102.39 and R89.58 for 2021 and 2022 respectively.        
9.  As of 2021, Barloworld discontinued the allocation of non-performance based FSP awards to executive directors and prescribed officers. Therefore, as of 2021, there were no non-performance FSP awards allocated.      
10.  The FSPs with no performance conditions allocated on 31 January 2018 and 27 February 2019 vested on 30 January 2021 and 26 February 2022 respectively.         
11.  The estimated fair value of CSPs with performance conditions was determined using the year end 30 day VWAP of R102.39 (2021) and R89.58 (2022) adjusted by the estimated likelihood of performance conditions being met as at each year end. For the 2021 values, fair value calculations were   
 based on the following estimated vesting percentages: 64.9% (2020 allocation) and 162.6% (2021 allocation). Whilst the following estimated vesting percentages were used for the 2022 values: 56% (2020 allocation), 68% (2021 allocation) and 62% (2022 allocation).  
12.  Included in the CSP estimated fair values are the dividend equivalents earned by the incumbents on the outstanding awards. These will vest to the incumbents in shares at the end of the vesting period.      
13. The retention bonuses are not subject to performance conditions and are paid out in equal tranches over a three-year period. For the purposes of the table of unvested and settled awards, we have assumed that R1 represents 1 unit.     
14. As a result of the sale of the Automotive divisions, K Mmutlana terminated his employment with Barloworld on 31 May 2021. He continues to hold his unvested SARs that were allocated to him on 27 Feb 2019, unvested performance based FSPs allocated on 27 Feb 2019,  9 March 2020 and  
 4 Dec 2020 as well as the unvested CSPs allocated to him on 9 March 2020 and 4 Dec 2020. These will remain subject to the original set performance conditions and performance period.       
15.  These relate to the cash-settled retention awards that were made to K Mmutlana prior to him being appointed as a prescribed officer.            
16.  Q McGeer was appointed as a prescribed officer on 1 October 2020, therefore the 31 Jan 2018, 27 Feb 2019 and 9 March 2020 awards represent opening balances for the 2021 financial year.       
17.  Q McGeer is not a South African resident, as such, all LTI awards made to him are notional awards and are cash-settled. With regards to the FSPs (with and without performance conditions) , note that these attract dividend equivalents that are paid on vesting. The dividend equivalents have been  
 included in the closing estimated fair values of these awards.              
18.  C Wierenga was appointed as a prescribed officer on 1 January 2022, therefore the 27 Feb 2019, 9 March 2020 and 4 December 2020 awards represent opening balances for the 2022 financial year.       

FY21

Award date Opening 
Number on  

1 October 
2020

Granted 
during   

2021

Forfeited / 
lapsed during  

2021

Exercised/ 
vested during  

2021

Closing 
Number on 

30 September 
2021

Cash value on 
settlement 

during 20211

Closing 
Estimated Fair 

Value at 30 
September 

2021

Q McGeer16, 17

Share Appreciation Right Plan2, 3

27 Feb 194  57 060  57 060 R0 R820 513

Forfeitable share plan - with performance conditions5  

31  Jan  18⁶  9 140  -9 140  -   R0

27  Feb  27⁶  7 120  7 120 R0 R421 280

9  Mar  20  9 600  9 600 R0 R465 792

4  Dec  20  20 680  20 680 R0 R2 218 795

7  Dec  21

Forfeitable share plan - no performance conditions⁸,⁹  

31 Jan 1810  9 140  -9 140  -   R832 745 R0

27 Feb 1910  2 370  2 370 R0 R254 282

9 Mar 20  3 200  3 200 R0 R343 334

4 Dec 20  6 890  6 890 R0 R739 241

Conditional share plan - with performance conditions 3, 11, 12   

9 Mar 20  33 190  33 190 R0 R2 368 204

4 Dec 20  71 480  71 480 R0 R12 252 519

7 Dec 21

R832 745 R19 883 958

FY22

Granted 
during   

2022

Forfeited / 
lapsed during  

2022

Exercised/ 
vested during  

2022

Closing 
Number on 

30 September 
2022

Cash value on 
settlement 

during 20221

Closing 
Estimated Fair 

Value at 30 
September 

2022

 57 060 R0 R233 684

 -   R0

 -3 346  -3 774  -   R572 612 R0

 9 600 R0 R714 019

 20 680 R0 R1 445 491

 25 170  25 170 R0 R1 082 914

 -   R0

 -2 370  -   R329 122 R0

 3 200 R0 R338 336

 6 890 R0 R728 480

 33 190 R0 R2 200 988

 71 480 R0 R5 508 563

 58 730  58 730 R0 R4 210 330

R901 734 R16 462 806
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Valuation methodology

The valuation methodology applied for each award in the table of unvested and settled 
awards is outlined below:

Type of award Award date Valuation methodology

Market value 
estimation using a 
market valuation 
method

Intrinsic value

SARs 31 Jan 18

SARs 27 Feb 19  (Tranche 3)  (Tranches 1& 2)

Performance FSPs 9 Mar 20

Performance FSPs 4 Dec 20

Performance FSPs 7 Dec 21

Retention FSPs 9 Mar 20

Retention FSPs 4 Dec 20

Performance CSPs 9 Mar 20

Performance CSPs 4 Dec 20

Performance FSPs 7 Dec 21
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Historical and outstanding awards

The table below provides an overview of the actual (A) vesting and 
likelihood (L) of vesting of historical and outstanding awards made under 
the SAR and FSP.

Award SAR FSP CSP

2018 0% (A) 0%(A)

2019 100% (A) 53%(A)

2020 65.0% (A) 56.0% (A)

2021 60.0% (L) 68.0% (L)

2022 30.0% (L) 62.0% (L)

Section 1 Section 2 Section 3



Executive Role MSR Due 
Date (5 years 

from policy 
effective date/ 

appointment 
date)

Total 
Shareholding 

[A]

Value of total 
shareholding as 

at 30 Sep 2022 
[B = A x 30-day 

VWAP]

FY22 TGP
[C]

2022 Total 
shareholding as 
a % of TGP [D = 

B / C]

2021 Total 
shareholding as 

a % of TGP

D Sewela Group CEO 30 Sep 25 305 000 R27 320 467 R12 378 407 221% 211%

N Lila Group FD 30 Sep 25 11 998 R1 074 724 R6 402 223 17% 0%

E Leeka CE: Equipment 
southern Africa

30 Sep 25 99 195 R8 885 422 R6 362 295 140% 157%

Q McGeer CE: Equipment 
Eurasia

30 Sep 26 0 R0 R6 857 897 0% 0%

C Wierenga CE: Consumer 
Industries 

30 Sep 27 12 339 R1 105 270 R5 478 520 20% 0%

Minimum shareholding requirements (MSR)

The company adopted a formal MSR policy, effective 1 October 2020, as outlined in the policy
section of this report. Per this policy, the executives have five years from the date of adoption of 
the policy or their date of appointment to a group executive role if they are appointed after the 
adoption of the policy, to build up the required shareholding.

The outcome of the annual testing of the shareholding of the executive directors and prescribed 
officers is set out in the table below.

Per the above table, the committee noted that: 

• the GCE and the CE: Equipment southern Africa have met their MSR and need to maintain such. Even though the CE: Equipment southern Africa has  
met his MSR, there was a year on year reduction in his MSR percentage due to the reduction in the share price of Barloworld. 

• the Group FD and the CE: Consumer Industries have improved their MSR from 0% in the previous year to 17% and 20% respectively in 2022.

• the CE: Equipment Eurasia has not yet started building his shareholding and has been encouraged to do so to ensure he achieves the minimum 
requirements by the target date. 

MSR status and action notifications were sent to all executives directors  and prescribed officers. 
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Attraction and retention 
scheme awards and 
repayments

There were no new awards made to 
group executive employees under 
the scheme during the year under 
review.

Non-executive directors' fees and 
allowances 

Fees for non-executive directors 
during the current financial year 
were paid as approved by the 
remuneration committee and by 
the board, on authority granted by 
shareholders at the AGM held in 
February 2022 - refer to 2021 AGM 
resolutions booklet for more details.

Proposed non-executive 
directors’ fees for FY2023

Per the non-executive director fee 
benchmarks conducted by PwC 
against the approved comparator 
group, the company is not proposing 
any increases to NED fees.

Non-binding advisory vote

Shareholders are requested to cast 
a non-binding advisory vote on the 
implementation report section of 
this review.
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