
SOCIAL AND ETHICS COMMITTEE REPORT

“The Social and Ethics 
Committee’s responsibilities 
encompass monitoring and 
regulating the impact of the 
Group on its stakeholders.”
Prof LW Nkuhlu
Social and Ethics Committee Chairman
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The Social and Ethics Committee’s 
responsibilities encompass 
monitoring and regulating the impact 
of the Group on its stakeholders. 
Although management is tasked 
with overseeing the day-to-day 
operational sustainability of their 
respective areas of business, and 
reporting thereon to the Social and 
Ethics Committee, the Board remains 
ultimately responsible for Group 

sustainability. The committee was 
established under the terms of the 
Companies Act.

The committee is chaired by 
Professor Wiseman Nkuhlu and 
further comprises CEO, 
Jens Montanana and independent 
non-executive Group Chairman, 
Stephen Davidson. The committee 
meets at least twice a year. Details of 
meeting attendance are set out on 
page 60. 

The Social and Ethics Committee 
operates within defined terms of 
reference as set out in its charter and 
the authority granted to it by the 
Board. Broadly, the committee is 
tasked with overseeing the good 
corporate citizenship of the Group 
on behalf of the Board.

The committee’s role is to regularly 
monitor the Group’s activities, with 
regard to any relevant legislation, 
other legal requirements or prevailing 

codes of best practice, in respect of 
the following:
• Social and economic development, 

including the Group’s standing in 
terms of the:
 – ten principles set out in the 

United Nations Global Compact 
Principles

 – anti-bribery and corruption 
legislation and best practice 
from around the world, including 

OECD policy guidelines for 
preventing corruption, US 
Foreign Corrupt Practices Act 
and UK Bribery Act

 – Employment Equity Act
 – Broad-Based Black Economic 

Empowerment Act
• Good corporate citizenship, 

including the Group’s: 
 – promotion of equality, prevention 

of unfair discrimination, and 
reduction of corruption

 – contribution to development of 
the communities in which our 
activities are predominantly 
conducted or within which our 
products or services are 
predominantly marketed

 – record of sponsorship, 
donations and charitable giving

• Environment, health and public 
safety, including the impact of the 
Group’s activities and services

• Stakeholder relationships, including 
the Group’s advertising, public 
relations and compliance with 
consumer protection laws

• Labour and employment, including 
the Group’s:
 – standing in terms of the 

International Labour 
Organisation Protocol on decent 
work and working conditions

 – employment relationships, and 
its contribution towards the 
educational development of its 
employees.

The Social and Ethics Committee 
examines the application of the 
Group’s Code of Conduct which 
provides a framework of ethics that 
is applied across the Group. It also 
monitors the Group’s application of 
BBBEE legislation in its South African 
operations and the promotion of 
equality and prevention of unfair 
discrimination throughout the global 
operations of Datatec. Furthermore, 
it oversees the Group’s contribution 
to the development of communities 
in South Africa through the Datatec 
Educational and Technology Trust.

The committee draws matters 
relating to employment equity, 
BBBEE, CSI and labour to the 
attention of the Board and reports on 
them to shareholders at the Annual 
General Meeting. These are reported 
on page 60.

No human rights incidents were 
reported during the financial year.

In South Africa, aspects such as 
prohibition of child labour, forced 
compulsory labour and 
discriminatory practices are 
monitored by the Department of 
Labour in addition to the committee.

Prof LW Nkuhlu
Social and Ethics Committee 
Chairman

Broadly, the committee is tasked with 
overseeing the good corporate 
citizenship of the Group on behalf of 
the Board.
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ETHICAL LEADERSHIP

Datatec is committed to maintaining 
the highest standards of ethics and 
business conduct. The Group has a 
Code of Conduct (“the Code”) 
detailing the standards expected 
from all Datatec employees, including 
addressing specific matters such as 
bribery and corruption. The Code is 
uniformly applied across all divisions. 

The Code is founded on the ten 
principles of the UN Global Compact 
and the OECD policy guidelines for 
preventing corruption. It is reviewed 
annually. It was last amended in 
March 2015 with enhancements 
including reference to the Group’s 
policies on trade sanctions and 
political/charitable contributions. 

All employees are required to 
undertake training on the Code. 
Westcon and Logicalis organise 
this training through an annual 

online programme, and Analysys 
Mason and Mason Advisory have 
annual employee briefing sessions.

The Datatec Social and Ethics 
Committee monitors implementation 
of the Code. The divisions are 
required to report any unethical or 
fraudulent conduct in contravention 
of the Code to the Datatec Audit, 
Risk and Compliance Committee 
and the Datatec Social and Ethics 
Committee and to provide formal 
annual assurance to the Board on 
these matters.

The Group has in place a Whistle 
Blowing Hotline for anonymous 
reporting of any unethical conduct. 
Westcon also operates a separate 
Whistle Blowing Hotline. Both 
hotlines are operated by third party 
suppliers independently of the Group 
and divisions.

Any complaints received via the 
hotlines or any other means are 
investigated in accordance with the 
Group’s procedures for investigating 
complaints. These procedures are 
under the direction of the Audit, Risk 
and Compliance Committee and the 
results of any investigations are 
reported to the Audit, Risk and 
Compliance Committee. No 
significant incidents of unethical 
behaviour were reported at Group 
or divisional level during the year. 
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CORPORATE GOVERNANCE REVIEW

Governance practices and 
reporting
Datatec’s Board is fully committed 
to upholding the King III “RAFT” 
principles, namely:

• Responsibility;
• Accountability;
• Fairness; and 
• Transparency. 

The directors appreciate that these 
principles are essential for good 

Corporate governance
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Divisional group boards
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committees

Combined 
assurance  
provided by:

• Management

• Internal audit

• External 
audit

• Other 
independent 
assurance 
providers

Shareholders

Board of
Directors

Audit, Risk and 
Compliance 
Committee

Social and Ethics 
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Remuneration 
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Nominations 
Committee

Strategy – Budget – Risk management

The Company has published a register, showing how it has applied the principles of the King III Code on its website 
(www.datatec.com).

governance and are important to 
successful stakeholder engagement.

The standards of disclosure are 
regulated by the Companies Act, the 
JSE Listings Requirements, AIM 
Rules and the King III Code. In 
addition, the Board has adopted the 
principles of corporate governance 
contained in the UK Code issued in 
September 2012 by the UK Financial 
Reporting Council. 

The Board appreciates that effective 
corporate governance is a key driver 
of sustainability and acknowledges 
its responsibility in this regard, 
including to report openly thereon to 
stakeholders. Throughout the year 
(and up to the date of approval of 
this Integrated Report and annual 
financial statements) the principles 
articulated in the King III Code have 
been applied or, if not applied, 
explained, as have the main 
principles of the UK Code.
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CORPORATE GOVERNANCE REVIEW CONTINUED

The Board
The Board is responsible for the 
leadership and guidance of the Group 
and exercises control over all divisions 
and subsidiaries by monitoring the 
executive management. The Board is 
at the apex of the Group’s corporate 
governance structure and ensures the 
Group is a responsible corporate 
citizen, cognisant of the impact its 
operations may have on the 
environment and society in which it 
operates, while acting in accordance 
with Datatec’s Code of Conduct.

The Board is governed by a formal 
Board Charter that regulates the 
parameters within which it operates 
and defines its roles and 
responsibilities in accordance with 
legislation and global best practice. 
The Board Charter was 
comprehensively reviewed and 
updated in 2011 to reflect the King III 
Code and the Companies Act. The 
directors are of the opinion that they 
have adhered to the terms of 
reference set out in the Board Charter 
for the year. A copy of the Board 
Charter is available on the website 
www.datatec.com.

The responsibilities of the Chairman 
and CEO, and those of other non-
executive and executive directors, are 
clearly separated to ensure a balance 
of authority which precludes any one 
director from exercising unfettered 
powers of decision-making.

The non-executive directors draw on 
their experience, skills and business 
acumen to ensure impartial and 
objective viewpoints in decision-
making processes and standards of 
conduct. The directors consider the 
mix of technical, entrepreneurial, 
financial and business skills of the 
directors to be balanced, thus enhancing 
the effectiveness of the Board. 

To fulfil their responsibilities 
adequately, directors have 
unrestricted access to timely financial 
and other information, records and 
documents relating to the Group. The 
Board receives presentations from the 
management teams of its major 

subsidiaries, enabling it to explore 
specific issues and developments 
in greater depth.

Directors are provided with guidelines 
regarding their duties and 
responsibilities and a formal 
orientation programme has been 
established to familiarise incoming 
directors with the Group’s business, 
competitive position, strategic plans 
and objectives.

Directors’ attendance at Board 
meetings during FY15 and 
subsequently to the date of this report 
(all meetings were scheduled):

At the request of the Group, John 
McCartney continues to fill the role of 
non-executive director of Westcon and 
is separately remunerated for those 
services. The Board has determined 
that this does not impinge on his 
independence on the Datatec Board.

Rotation of directors
In terms of the Group’s Memorandum 
of Incorporation, one-third of the 
Board’s directors must retire from 
office at each Annual General Meeting 
on a rotation basis. Retiring directors 
may make themselves available for 
re-election, provided that they remain 
eligible as required by the 

6 
March

2014

13 
May 

2014

16 
July 

2014

14 
October 

2014

13 
January 

2015

10 
March 

2015

12 
May 

2015

SJ Davidson P P P P P P P

RP Evans P P P P P P P

O Ighodaro P P P P P P A

JF McCartney P P P P P P P

JP Montanana P P P P P P P

PJ Myburgh – P P P P P P

LW Nkuhlu P P P P P P P

CS Seabrooke P P P P P P P

NJ Temple P P P P P P P

P = Present  – = Not a director at the time  A = Absent

Independence and length of 
service
The Board has determined that the 
retirement age for directors should be 
maintained at 70 but in exceptional 
cases where service continues 
beyond this age the director 
concerned will be subject to annual 
retirement and re-election by 
shareholders at the Annual General 
Meeting. The Board is of the opinion 
that independence is not necessarily 
compromised after nine years’ service 
and on the contrary, believes that the 
quality of service of its directors 
increases over time and that this is 
particularly true in relation to the 
chairs of committees and the Board.
The Nominations Committee and the 
Board review the independence of the 
non-executive directors thoroughly 
each year and this review of 
independence focuses specifically on 
those directors who have more than 
nine years’ service.

Memorandum of Incorporation and 
in compliance with the JSE Listings 
Requirements and AIM Rules.

At the upcoming Annual General 
Meeting, Wiseman Nkuhlu, Funke 
Ighodaro and Rob Evans will retire 
by rotation. On behalf of the Board, 
the Chairman confirms that on the 
basis of the annual evaluation of the 
Board and of the performance of 
individual directors, the performance 
and commitment of the three 
directors throughout their periods 
of office have been highly satisfactory.

Rob Evans will focus on his roles as 
Chief Operating Officer of Logicalis 
and Chairman of the Consulting 
Services Division and will not put 
himself forward for re-election at the 
Annual General Meeting after retiring 
by rotation.

Wiseman Nkuhlu and Funke  
Ighodaro, being eligible, will offer 
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themselves for re-election and the 
Board unanimously recommends 
shareholders to vote in favour of their 
re-election at the Annual General 
Meeting (see page 169).

Reviews
In addition to Board and committee 
self-evaluations, the directors were 
evaluated during the year as follows:
• Individual assessments conducted 

by the CEO and Chairman
• Non-executive directors were 

assessed for independence by the 
Board (as noted above)

• The Chairman was assessed by the 
non-executive directors and CEO

• The CEO was assessed by all the 
non-executive directors

• The CFO was assessed by the 
Audit, Risk and Compliance 
Committee (see Audit, Risk and 
Compliance Committee report on 
page 96).

Share dealings and conflicts of 
interest
Datatec has a Share Dealing Code to 
regulate dealings by its directors and 
applicable employees in the Group’s 
shares. “Insiders” include directors, 
prescribed officers in terms of the 
Companies Act, immediate family 
members of directors and/or 
prescribed officers, or any person 
who might have obtained information 
from an insider.

All directors and employees in the 
Group are prohibited from dealing, 
directly or indirectly, in Datatec shares 
or derivative financial instruments on 
the basis of previously unpublished, 
price-sensitive information.

All directors of the Group and 
directors of major subsidiaries are 
prohibited from dealing during closed 
periods and an appropriate 
communication is sent to all directors 
of the Group and the directors of 
major subsidiaries alerting them that 
the Company is entering a closed 
period.

Directors’ share dealings in 
appropriate periods must be 
authorised first by written permission 
from the Chairman, prior to any dealing 

taking place. Directors’ dealings are 
then reported to the Company Secretary, 
who along with the Company’s 
sponsor ensures that such dealings 
are disclosed on SENS within 
24 hours. Datatec issues simultaneous 
notification on the UK RNS without 
delay as required by AIM Rules.

Directors are required to declare their 
interests at Board meetings.

Succession planning
Succession planning for the Board, 
management team and senior 
executives is the responsibility of the 
Board, assisted by the Nominations 
Committee. There is a formal 
succession plan in place for the 
Chairman, CEO, Board, Board 
Committee Chairs and senior 
management that is reviewed annually 
by the Nominations Committee. The 
committee then reports to the Board, 
which determines if any action needs 
to be taken.

New appointments
A formal induction programme is in 
place for directors which comprises 
a presentation on responsibilities, 
familiarisation meetings and reviews 
of prior Board and committee 
meetings. Training is provided with 
regard to the Companies Act, JSE 
Listings Requirements and AIM Rules.

Board committees
The Board has established four 
committees to assist it with its duties:
• Audit, Risk and Compliance 

Committee
• Social and Ethics Committee
• Remuneration Committee
• Nominations Committee

Support functions
Independent advice
All directors have access to seek 
professional and independent advice 
about the affairs of the Group at the 
Group’s expense.

Company Secretary
All directors have unlimited access to 
the advice and services of the Company 
Secretary. The Company Secretary is 
responsible for the duties set out in 
section 88 of the Companies Act, 

including governance and proper 
administration of the Board, regulatory 
advice, monitoring the implementation 
of Board decisions and ensuring that 
ethical governance standards are 
implemented.

Datatec Management Services (Pty) 
Ltd, a South African company, is the 
Company Secretary. This company 
is managed by Simon Morris. The 
certificate required to be signed in 
terms of subsection 88(2)(e) of the 
Companies Act appears on page 93.

The Board undertakes an annual 
evaluation of the Company Secretary 
in accordance with the JSE Listings 
Requirements. The evaluation criteria 
for the Company Secretary includes 
assessing the qualifications, 
knowledge of or experience with 
relevant laws, ability to provide 
comprehensive support and the ability 
to provide guidance to directors as to 
their duties, responsibilities and 
powers. The annual evaluation in 
October 2014 involved the completion 
of a questionnaire by Board members 
and a discussion during a meeting of 
the Board in the absence of the 
Company Secretary. Based on the 
results of the evaluation, the Board is 
comfortable that the Company 
Secretary maintains an arm’s length 
relationship with the Board at all 
times, has the relevant experience to 
discharge his duties and is sufficiently 
qualified and skilled to act in 
accordance with, and advise directors 
in terms of the JSE Limited Listings 
Requirements and update the 
directors in terms of the 
recommendations of the King III Code 
and other relevant local and 
international law. Simon Morris is a 
qualified Chartered Accountant 
(ICAEW).

Application of King III
The full application of the King III 
Code showing the extent to which 
Datatec has applied the principles 
or giving reasons for the 
recommendations which have not 
been applied is set out in the Group’s 
King III Register available on the 
website: www.datatec.com.
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CORPORATE GOVERNANCE REVIEW CONTINUED

Audit, Risk and Compliance Committee

During the year ended 28 February 2015 the Audit, Risk and Compliance 
Committee comprised four independent non-executive directors:
• Chris Seabrooke (Chairman)
• Funke Ighodaro
• Wiseman Nkuhlu
• Stephen Davidson

The King III Code recommends that the Group Chairman should not sit on 
the audit committee but this is permitted by the JSE. The Board is of the 
view that the presence of Stephen Davidson, the Group Chairman, as a 
member of the Audit, Risk and Compliance Committee is a valuable aspect 
of the Group’s corporate governance and assists effective communication 
within the Board. 

The committee considers its Chairman, Chris Seabrooke, to be designated 
the financially qualified member. Biographical details of the committee 
members, including their financial qualifications, are shown on  
pages 12 to 13.

The committee operates within defined terms of reference as set out in its 
charter and the authority granted to it by the Board and meets at least 
three times a year, when the external auditors, the internal auditors, the 
Group Chairman (in addition to being a member of the committee), Chief 
Executive Officer, Chief Financial Officer and the Chief Risk Officer are invited 
to attend. The external and internal auditors have unrestricted access to the 
Audit, Risk and Compliance Committee and meet with the committee 
members, without management present, at least once a year. The Audit, 
Risk and Compliance Committee is available on the Group’s website:  
www.datatec.com.

The principal functions of the committee are to: 
• review the annual financial statements, the half-yearly results 

announcement and other financial reports; 
• assess the risks facing the business and review the Group’s risk 

management procedures; discuss the findings and recommendations 
of the internal and external auditors; 

• monitor the effectiveness of internal controls and comment on the state 
of the internal control environment (see page 67); 

• review the internal and external audit plans; and 
• review the effectiveness of the internal and external auditors. 

Directors’ attendance at Audit, Risk and Compliance Committee meetings 
during FY15 and subsequently to the date of this report (all meetings were 
scheduled):

5 
March 

2014

12 
May 

2014

15 
July 

2014

13
October 

2014

5 
March 

2015

11 
May 

2015

CS Seabrooke P P P P P P

O Ighodaro P P P P P P

LW Nkuhlu P P P P P P

SJ Davidson P P P P P P

P = Present

The committee reviews its performance annually by means of questionnaires 
completed by individual committee members and attendees which are then 
discussed at Board and committee meetings. These appraisals enable the 
committee to evaluate its effectiveness objectively and to conclude that it is 
operating effectively under the terms of reference set down in its charter.

The committee is satisfied that it has met its responsibilities for the year 
under review and to the date of this report with respect to its terms of 
reference as set out in its Charter.

Furthermore, the committee is satisfied that it has complied with its legal and 
regulatory responsibilities throughout that period.

The Audit, Risk and Compliance Committee’s report to shareholders for 
the year ended 28 February 2015 is presented on page 96 of this 
Integrated Report.

The Chairman of the Committee will be available at the Annual General 
Meeting to answer queries about the work of the committee.

Social and Ethics Committee

The Board has established a Social and Ethics Committee under the terms 
of the Companies Act 71 of 2008. This committee is chaired by Prof 
Wiseman Nkuhlu and in addition comprises the CEO, Jens Montanana, and 
Company Chairman, Stephen Davidson.

The committee operates within defined terms of reference as set out in its 
charter and the authority granted to it by the Board and meets at least twice 
a year.

The Social and Ethics Committee Charter is available on the Group’s 
website: www.datatec.com

The committee’s role is to monitor the Company’s activities in the areas of: 
social and economic development; good corporate citizenship; the 
environment, health and public safety; relationship with all stakeholders; and 
labour and employment matters. In carrying out this role it will have regard to 
any relevant legislation, other legal requirements or prevailing codes of 
best practice.

A key role of the committee is to monitor the Company’s standing in terms of 
the goals and purposes of the ten principles set out in the United Nations 
Global Compact.

The committee monitors the application of the Company’s Code of Conduct 
across the Group and takes account of the Organisation for Economic 
Co-operation and Development’s recommendations regarding corruption as 
well as anti-bribery and corruption legislation and best practice from around 
the world including the US Foreign Corrupt Practices Act and the UK 
Anti-Bribery Act.

It also monitors the Company’s application of BBBEE legislation in its South 
African operations and the promotion of equality and prevention of unfair 
discrimination throughout the global operations of Datatec.

The committee also monitors the Company’s contribution to development of 
communities in South Africa undertaken through the work of the Datatec 
Educational and Technology Trust. 

Directors’ attendance at Social and Ethics Committee meetings during FY15 
and subsequently to the date of this report (all meetings were scheduled):

5 
March 

2014

13 
October 

2014

5 
March 

2015

LW Nkuhlu P P P

JP Montanana P P P

SJ Davidson P P P

P = Present

 
The committee reviews its performance annually by means of questionnaires 
completed by individual committee members and attendees which are then 
discussed at Board and committee meetings. These appraisals enable the 
committee to evaluate its effectiveness objectively and to conclude that it is 
operating effectively under the terms of reference set down in its Charter.

In summary, the committee’s role can perhaps best be described as 
overseeing the good corporate citizenship of the Group on behalf of 
the Board.

The committee’s report to shareholders for the year ended 28 February 2015 
is presented on pages 54 to 55 of this Integrated Report.

The Chairman of the committee will be available at the Annual General 
Meeting to present its annual report noted above and to answer queries 
about the work of the committee.

Board committees
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Remuneration Committee

The Remuneration Committee operates under terms defined in its Charter, 
which has been approved by the Board. The Remuneration Committee 
Charter is available on the Group’s website: www.datatec.com 

The composition of the Remuneration Committee during FY15 was:
• John McCartney (Chairman)
• Stephen Davidson 
• Chris Seabrooke
• Nick Temple

The Remuneration Committee’s meetings during FY15 and subsequently to 
the date of this report (all meetings were scheduled), together with the 
attendance of the committee members, are as follows:

6 
March 

2014

13 
May 

2014

24 
July 

2014

16 
October 

2014

10 
March 

2015

12 
May 

2015

JF McCartney P P P P P P

SJ Davidson P P P P P P

CS Seabrooke P P P P P P

NJ Temple P P P P P P

P = Present

The Chief Executive Officer and the Chief Financial Officer may be invited to 
attend meetings of the Remuneration Committee but neither may take part 
in any discussions regarding their own remuneration. 

The role of the committee is to assist the Board to ensure that the Company 
remunerates directors and executives fairly and responsibly in alignment 
with the creation of long-term shareholder value and to ensure that the 
disclosure of director and senior management remuneration is accurate, 
complete and transparent.

The main functions of the committee include:
• Determining, agreeing and developing the Company’s general policy on 

executive and senior management remuneration so that it will promote 
the achievement of strategic objectives and encourage individual 
performance;

• Ensuring that the remuneration policy is put to a non-binding advisory 
vote at the general meeting of shareholders once every year;

• Determining specific remuneration packages for executive directors of 
the Company, including basic salary, benefits in kind, annual 
performance-based bonuses, share incentives and pensions;

• Determining any grants to executive directors and other senior 
employees made pursuant to the Company’s share schemes and satisfy 
itself as to the accuracy of recorded performance measures that govern 
the vesting of incentives;

• Selecting an appropriate comparator group when comparing 
remuneration levels;

• Regularly reviewing incentive schemes to ensure continued contribution 
to shareholder value and that these are administered in terms of the 
rules;

• Advising on the remuneration of non-executive directors;
• Overseeing the preparation of, and recommend to the Board, 

the Remuneration Report, included in the Integrated Report 
(see pages 68 to 79). 

The Remuneration Committee employs the services of specialist consultants 
in the field of executive remuneration to assist it when necessary. The 
consultants which have been retained in this role to date are Towers Watson 
and PricewaterhouseCoopers.

The committee reviews its performance annually by means of questionnaires 
completed by individual committee members and attendees which are then 
discussed at Board and committee meetings. These appraisals enable the 
committee to evaluate its effectiveness objectively and to conclude that it is 
operating effectively under the terms of reference set down in its charter.

The Chairman of the committee reports on the committee’s activities at 
each Board meeting and committee members will be available at the Annual 
General Meeting to answer questions about the committee’s work.

Further details of remuneration matters are covered in detail in the 
remuneration section of this report on pages 68 to 79.

Nominations Committee

The committee operates within defined terms of reference as set out 
in its charter which has been approved by the Board. The Nominations 
Committee Charter is available on the Group’s website:  
www.datatec.com 

The Nominations Committee currently consists of the following independent 
non-executive directors:
• Stephen Davidson (Chairman)
• Funke Ighodaro
• John McCartney
• Chris Seabrooke

The Nominations Committee’s meetings during FY15 and subsequently to 
the date of this report (all meetings were scheduled), together with the 
attendance of the committee members, are as follows:

6
 March 

2014

14 
October 

2014

10 
March 

2015

SJ Davidson P P P

O Ighodaro P P P

JF McCartney P P P

CS Seabrooke P P P

P = Present

The Chief Executive Officer and Chief Financial Officer may be invited to 
attend the committee’s meetings, but neither may take any part in decisions 
regarding their own succession. The committee is satisfied that it has met 
its responsibilities for the year with respect to its terms of reference.

The committee is responsible for making recommendations to the Board 
regarding the appointment of new executive and non-executive directors 
and makes recommendations on the composition of the Board generally. 
The committee ensures that director appointments are formal and 
transparent and oversees succession planning for the Board and senior 
management.

The committee reviews its performance annually by means of questionnaires 
completed by individual committee members and attendees which are then 
discussed at Board and committee meetings. These appraisals enable the 
committee to evaluate its effectiveness objectively and to conclude that it is 
operating effectively under the terms of reference set down in its charter.

The Chairman of the committee reports on the committee’s activities at 
each Board meeting and will be available at the Annual General Meeting to 
answer questions about the committee’s work.

Board committees
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RISK REPORT

In line with the King III Code, the 
Board takes ultimate responsibility 
for risk management. King III states 
that the Board is responsible for 
determining the nature and extent 
of the risks it is willing to take in 
achieving its strategic objectives. 
The Board has applied this principle 
in its approach to risk management 
and internal control throughout the 
year under review and up to the date 
of approval of this Integrated Report 
and annual financial statements, 
maintaining sound risk management 
and internal control systems 
throughout this period. The Group’s 
Risk Policy sets out the Board’s 
approach to risk management 
noted above and establishes a 
risk management framework to 
enable risk to be managed on a 
decentralised basis subject to Group 
overview. Key risks to the Group are 
set out below.

Key risks
Technological disruption
The Group’s operations focus on the 
higher value, faster growing products 
and services in the ICT supply chain. 
While the Group’s portfolio does not 
include any manufacturing, it is 
essential to anticipate the impact of 
the rapid technological change which 
is a feature of the sector. This risk is 
addressed through careful partner 
selection in terms of vendors and by 
working closely with our vendor 
partners. In addition, the Group’s 
operating divisions must pre-empt 
market changes resulting from new 
technology such as the provision of 
Infrastructure as a Service (“IaaS”) 

enabled by the development of cloud 
computing.

Financial risk related to financial 
instruments
These risks include market risk 
(foreign exchange risk and interest 
rate risk), credit risk and liquidity risk. 
The Group seeks to minimise the 
effects of these risks by using 
derivative financial instruments to 
hedge these risk exposures. While 
the Group utilises derivative financial 
instruments where appropriate, the 
Board cannot predict the effect of 
exchange rate fluctuations upon 
future operating results and there can 
be no assurance that exchange rate 
fluctuations will not have a material 
adverse effect on its business, 
operating results or financial 
condition.

Dependence on key vendors
The Group is dependent on certain 
vendors, particularly Cisco, whose 
product sales accounted for 
approximately 50% of the Group’s 
revenue. If any one of the Group’s 
principal vendors terminates, fails 
to renew or materially adversely 
changes its agreement or 
arrangements with the Group, it 
could materially reduce the Group’s 
revenue and operating profit and 
thereby seriously harm the Group’s 
business, financial condition and 
results of operations. The Group’s 
management recognises the 
importance of its vendor partners as 
one of its key stakeholder groups 
and assigns the highest priority to 
maintaining close, transparent 

relationships with them for the 
mutually beneficial development 
of the business.

Risk of failure to fund working 
capital needs sufficiently
The Group’s business is working-
capital intensive; this is particularly 
relevant for Westcon. Westcon’s 
working capital is utilised to finance 
accounts receivable and inventories. 
Westcon largely relies on revolving 
credit and vendor inventory purchase 
financing for its working capital 
needs. Typically, Westcon carries 
inventory quantities which are 
sufficient to enable it to promptly 
meet anticipated customer demand. 
Westcon maintains inventory levels 
based on its projections of future 
demand and market conditions. 
Any sudden decline in demand or 
technological change could cause 
it to have excess or obsolete 
inventories. If actual market 
conditions are more favourable than 
forecasts, additional inventory levels 
may be required. While Westcon 
takes steps to mitigate this risk by 
including protective provisions in its 
purchase agreements with vendors, 
there can be no assurance that such 
risks will be obviated. 

Management of future growth and 
acquisition risk
The Group’s planned growth strategy 
will continue to place additional 
demand on management, customer 
support, administrative and technical 
resources. If the Group is unable to 
manage its growth effectively, its 
business operations or financial 
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conditions may deteriorate. To date, 
the business of the Group has grown 
through acquisitions and through 
organic growth. The Group will 
continue to consider further 
acquisition opportunities. If the 
Group is unable to successfully 
integrate an acquired company or 
business, such acquisition could lead 
to disruptions to the business. If the 
operations or assimilation of an 
acquired business does not accord 
with the Group’s expectations, the 
Group may have to decrease the 
value attributed to the acquired 
business or realign the Group’s 
structure. To mitigate this risk, the 
Group undertakes extensive due 
diligence of potential acquisitions, 
including detailed integration 
planning. These processes are 
managed and directed by Datatec’s 
central team.

Risk of mismanagement of 
payment discounts, product 
rebates and allowances
The Group receives significant 
benefits from purchase and prompt 
payment discounts, product rebates, 
allowances and other programmes 
from vendors based on various 
factors. A decrease in purchases 
and/or sales of a particular vendor’s 
products could negatively affect the 
amount of discounts and volume 
rebates the Group receives from 
such vendors. Because some 
purchase discounts, product rebates 

and allowances from vendors are 
based on percentage increases in 
purchases and/or sales of products, 
it may become more difficult for the 
Group to achieve the percentage 
growth in volume required for larger 
discounts due to the current size of 
its revenue base. In addition, vendors 
may exclude the Group from time to 
time from participation in some of 
their programmes. As noted on 
page 62 under the “dependence 
on key vendors” heading, a strong 
and transparent relationship with 
our vendor partners is crucial in 
managing product discounts, 
rebates and allowances.

Risk of over-dependence on key 
personnel
The Group’s future success depends 
largely upon the continued 
employment of its executive 
directors, senior management and 
key sales, technical and marketing 
personnel. Certain of its key 
employees have relationships with 
principal vendors and customers 
which are particularly important to 
the business of the Group. The 
executive directors, senior 
management team and key technical 
personnel would be very difficult to 
replace and the loss of any of these 
key employees could harm the 
business and prospects of the 
Group. The Group’s employees are 
a key stakeholder group and a high 
standard of employment conditions 

and working environment are seen 
as essential for the business.

Other risks
Other risks faced by the Group 
include:
• Intensification of competition
• Warehouse and logistics disruption 

leading to business interruption
• Changes in customer relationships
• Reduction in future profitability
• Managing and controlling 

widespread international activities
• Restrictions on access to capital
• Reduction in demand
• Pressure on gross margins
• Dependence on key information 

systems
• Significant exposure to credit risk
• System changes leading to 

business interruption.

Risk Management Framework
The Group’s risk management 
process has three key steps:
• Identify key risks
• Implement controls to mitigate 

risk and
• Obtain assurance that controls 

are effective.
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RISK REPORT CONTINUED

Within this framework the specific responsibilities of different designates and the processes they follow are set out below:

Responsibility Process

Board 
• Extensive experience in the 

Group’s main business 
streams

• Experience of the non-
executive directors in other 
fields of business

• Level of risk tolerance and limits of risk appetite are set as part of the strategic 
direction of the Group

• A combined assurance framework is in place to ensure adequate assurance that 
the controls over the identified risks are operating effectively

• A Group risk register is maintained and risks across all aspects of the Group’s 
operations are considered, including financial, market, political and operational 
risks, as well as social, ethical and environmental risks 

Audit, Risk and Compliance 
Committee 

• Monitors risk management activities on an ongoing basis
• Discusses risk topics raised
• Reviews divisional summary risk registers semi-annually
• Reviews divisional audit, risk and compliance committee meeting minutes
• Reviews divisional management risk committee minutes

Group Chief Risk Officer • Chairs Datatec Risk Committee
• Maintains Group risk register
• Reports to CFO
• Reports to Audit, Risk and Compliance Committee
• Ensures that the risk management framework is operating effectively in the 

divisions
• Ensures improvements in the controls and risks identified in the Group risk  

register

Divisions – Divisional 
Boards, Executive 
Committees, Management 
Risk and Compliance 
Committees

Head office – Datatec Risk 
Committee

• Regularly review strategic and emerging risks
• Input to risk registers
• Identify and prioritise high-risk areas on risk maps based on impact and likelihood:

 – Impact ratings are broadly defined in terms of financial thresholds, operational 
impacts, regulatory compliance, customer and community impacts, employee 
impacts and reputational impacts

 – Likelihood ratings are defined in terms of the overall likelihood of a risk 
materialising

• Further analyse high-risk areas to identify potential root causes
• Identify mitigating controls and associated monitoring/assurance activities for 

each high-risk area
• Assign an executive to monitor and manage specific risk areas
• Review risk registers and risk maps semi-annually

Divisional Chief Risk 
Officers 

• Ensure divisional risk procedures accord with and support the Group’s risk 
management framework

• Maintain divisional risk registers
• Co-ordinate the execution at divisional level of the risk management framework
• Identify emerging risk and compliance issues
•   Report on divisional management of risk to divisional audit, risk and compliance 

committees (which report to the divisional boards)
• Oversee management’s response to matters identified as requiring improvement

Financial and internal control
The Group’s internal control and 
accounting systems are designed to 
provide reasonable, but not absolute 
assurance as to the integrity and 
reliability of the financial information 
and to safeguard, verify and maintain 
accountability of its revenues and 
assets. These controls are 

implemented and maintained by 
skilled company personnel.

Combined assurance
A combined assurance framework 
for monitoring and evaluating the 
effectiveness of the internal controls 
is in place throughout the Group. 
This framework deploys and 

co-ordinates internal and external 
assurance providers to report on the 
effectiveness or otherwise of the 
Group’s internal controls.

A combined assurance model aims 
to optimise the assurance coverage 
obtained from management, internal 
assurance providers and external 
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assurance providers on the risk areas 
affecting the Group. Within Datatec 
there are a number of assurance 
providers that either directly or 
indirectly provide the Board and 
management with certain assurances 
over the effectiveness of those 
controls that mitigate the risks as 
identified during the risk assessment 
process. Collectively, the activities 
of these assurance providers are 
referred to as the combined 
assurance framework.

As the nature and significance of 
risks vary, assurance providers are 
required to be equipped with the 
necessary expertise and experience 
to provide assurance that risks are 
adequately mitigated. External 
assurance providers include external 
audit, internal audit, regulators, 
sustainability assurance providers 
and other professional advisers. 

In the combined assurance model 
each control is linked to a specific 

assurance provider, where 
applicable, to enable the following 
to be identified:
• Risk areas where no/insufficient 

controls have been identified;
• Risk areas where controls have 

been identified, yet insufficient 
assurance is provided (gaps);

• Risk areas where duplicate or 
“excess” assurance is provided 
(duplication).

Combined assurance framework 
• Management-based assurance: Management 

oversight, including strategy implementation, 
performance measurements, control self-
assessments and continual monitoring mechanisms 
and systems.

 Local management is required to complete and 
submit control self-assessment programmes 
annually and this is monitored against internal 
control norms. Action is taken where ratings 
are considered to be inadequate. Ratings are 
also reviewed by the Audit, Risk and 
Compliance Committee.

 In addition, the Board obtains a formal letter of 
assurance annually from each of its subsidiary 
divisions (supported by similar representations from 
the divisions’ own subsidiaries) which provides the 
Board with assurance over the operation of the risk 
management processes described above, including 
the operation of internal controls over financial and 
IT risks, compliance with legislation, and the ethical 
and sustainable management of the business.

• Internal assurance: Risk management (adopting 
an effective enterprise risk management 
framework), legal, compliance, health and safety, 
and quality assurance departments are included. 
They are responsible for maintaining policies, 
minimum standards, oversight and risk 
management performance and reporting.

• Independent assurance: Independent and 
objective assurance of the overall adequacy and 
effectiveness of risk management, governance 
and internal control within the organisation is 

predominantly the role of internal audit, external 
audit and other expert assurance providers required 
from time to time.

• Oversight committees: Appropriate assurance 
providers under each of the above categories have 
been identified:
 – The Audit, Risk and Compliance Committee
 – The Social and Ethics Committee with regard to 

oversight of the Group’s controls in the sphere of 
ethics, corporate social responsibility and 
sustainability

 – The Remuneration Committee with regard to 
controls in the remuneration sphere

 – The Nominations Committee in relation to Board 
diversity and corporate governance structures. 

Management has used this model to conclude the 
completeness and appropriateness of the current 
assurance activities for each risk identified and that 
the level of assurance provision is satisfactory. It 
continues to maintain the framework as part of the 
ongoing risk management process. 

The Audit, Risk and Compliance Committee has 
reviewed the combined assurance frameworks for 
the Group and the three divisions to satisfy itself with 
management’s conclusions and will continue to 
review them as part of its role in oversight of 
risk management.

In light of its review of the combined assurance 
framework, the Audit, Risk and Compliance 
Committee has recommended to the Board that 
appropriate assurance activities are in place in relation 
to the controls operating over each risk identified in 
the risk management process.
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RISK REPORT CONTINUED

The governance of IT
The Board has ensured that the 
governance of IT is firmly embedded 
in the Group’s risk management 
culture by identifying IT risk as one 
of the risks to be managed across 
all operations with controls and 
assurance provision to be maintained 
and reviewed in the same way as for 
other risks.

The Board includes a review of IT 
governance procedures operated 
by the Group’s major divisions in its 
annual timetable so that it may carry 
out its IT governance role. 

In addition there are documented 
and tested procedures in the major 
subsidiaries which will allow them 
to continue their critical business 
processes in the event of a 
disastrous incident impacting on 
their activities. Such documented 
procedures are reviewed annually 
and, where weaknesses are 
identified, the relevant subsidiaries 
are required to rectify them.

Management reporting
The Group operates management 
reporting disciplines which include 
the preparation of annual budgets by 
operating entities. Monthly results 
and the financial status of operating 
entities are reported against 
approved budgets. Profit projections 
and cash flow forecasts are reviewed 
regularly, while working capital, 
borrowing facilities and bank 
covenant compliance are monitored 

on an ongoing basis. All financial 
reporting by the Group, including 
external financial reporting and 
internal management reporting, is 
generated from the same financial 
systems which are subject to the 
internal controls and risk 
management procedures 
described above. 

Compliance framework and 
processes
Each division manages compliance 
with relevant laws and regulations, 
which the Audit, Risk and 
Compliance Committee has divided 
into the following broad categories 
for the purposes of monitoring. 
These are considered to be the main 
themes/classes of legislation which 
pose the biggest risk to Datatec in 
the event of breach:
• Corporate law – companies acts, 

financial reporting
• Financial law – anti-money 

laundering, fraud
• Export regulations – trade 

sanctions, foreign corrupt 
practices

• Import regulations – including duty 
and VAT

• Taxation
• Securities law – insider dealing, 

stock exchange compliance
• Employment law – unfair dismissal, 

employment practices, health and 
safety

• Intellectual property, trademarks, 
patents

• Competition legislation
• Customer protection legislation.

Each category is considered in the 
risk assessment process and, if 
appropriate, a risk is recorded on 
the relevant risk register and 
managed in accordance with the 
risk management framework set out 
above. The divisions’ audit, risk and 
compliance committees report on 
each category of legislation above, 
noting whether any breaches of 
compliance have been identified. 

Internal audit
Internal audit is an independent 
appraisal function which examines 
and evaluates the activities and the 
appropriateness of the systems of 
internal control, risk management 
and governance. The internal auditor 
is the key assurance provider in the 
Group’s combined assurance 
framework described above. The 
function provides the Board with a 
report of its activities which, along 
with other sources of assurance, is 
used by the Board in making its 
assessment of the Group’s system 
of internal controls and risk 
management.

Datatec has outsourced the internal 
audit function of the Group to EY. 
Internal audit operates within defined 
terms of reference as set out in its 
charter and the authority granted to 
it by the Audit, Risk and Compliance 
Committee and the Board, and 
reports to the Audit, Risk and 
Compliance Committee with 
notification to the Chief Risk Officer. 
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The Audit, Risk and Compliance 
Committee is satisfied that internal 
audit has met its responsibilities for 
the year with respect to its terms 
of reference.

The EY internal audit team reports to 
the Chief Risk Officer on day-to-day 
matters, and to the chairman of the 
Audit, Risk and Compliance 
Committee. Audit plans are 
presented in advance to the Audit, 
Risk and Compliance Committee and 
are based on an assessment of risk 
areas involving an independent 
review of the Group’s own risk 
assessments. The internal audit team 
attends and presents its findings to 
the Audit, Risk and Compliance 
Committee and in addition has 
unfettered access to the Group CEO 
as required.

External audit
The Audit, Risk and Compliance 
Committee is responsible for 
recommending the external auditor 
for appointment by shareholders and 
for ensuring that the external auditor 
is appropriately independent.

Shareholders have appointed 
Deloitte & Touche as external 
auditors to the Group and their 
reappointment will be sought at the 
upcoming Annual General Meeting.

The external auditor carries out 
an annual audit of all the Group’s 
subsidiaries in accordance with 
international auditing standards and 
reports in detail on the results of the 

audit both to the audit, risk and 
compliance committee of the 
Group’s divisions and to the Group 
Audit, Risk and Compliance 
Committee. The external auditor 
is therefore the main external 
assurance provider for the Board 
in relation to the Group’s financial 
results for each financial year.

The Audit, Risk and Compliance 
Committee regularly reviews the 
external auditors’ independence and 
maintains control over the non-audit 
services provided, if any. 
Pre-approved permissible non-audit 
services performed by the external 
auditors include taxation and due 
diligence services. The external 
auditors are prohibited from providing 
non-audit services such as valuation 
and accounting work where their 
independence might be 
compromised by later auditing their 

own work. Any other non-audit 
services provided by the external 
auditors are required to be 
specifically approved by the 
chairman of the Audit, Risk and 
Compliance Committee or by the full 
committee if the fees are likely to be 
in excess of 50% of the audit fee. 

The external auditor has the policy 
of rotating the lead audit partner 
and those of South African 
subsidiaries every five years and 
the other subsidiary audit partners 
with a maximum of every 
seven years. The Audit, Risk and 
Compliance Committee has 
adopted the same policy.

Board assessment of the Group’s system of internal 
controls and risk management
Nothing has come to the attention of the Board or has arisen out of 
the internal control self-assessment process, internal audits or 
year-end external audit that causes the Board to believe that the 
Group’s system of internal controls and risk management is not 
effective or that the internal financial controls do not form a sound 
basis for the preparation of reliable financial statements. The Board’s 
opinion is based on the combined assurances of external and internal 
auditors, management and the Audit, Risk and Compliance 
Committee.
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REMUNERATION REPORT

Remuneration policy
The Remuneration Committee aims 
to align the interests of management 
with those of shareholders in order 
to support the Group’s strategy to 
deliver sustainable above-average 
returns to shareholders. It has 
established a framework of policies, 
within which it sets the remuneration 
package for the Group’s executive 
directors and senior executives. 

The underlying philosophy of the 
Remuneration Committee is to set 
remuneration levels as necessary 
to attract and retain the best 
international talent and to provide the 
potential for upper-quartile earnings 
when corporate and individual 
performance justify this.

Key principles of the Remuneration 
Policy are to:
• Ensure that executive directors 

and senior managers are suitably 
rewarded for their contribution 
to the Group’s operating and 
financial performance;

• Promote a common interest with 
shareholders;

• Consider the international IT 
industry, market and country 
benchmarks;

• Provide performance-linked 
variable pay and share-based 
awards aligned with the executive 
incentive policy;

• Ensure the Group’s remuneration is 
competitive in regions in which the 
Group operates, particularly the 
USA and the UK; and

• Balance long-term and short-term 
objectives through three main 
elements of remuneration:
 – Base salary (executive directors 

and senior executives also 
receive retirement and other 
benefits)

 – Short-term incentive – annual 
bonus plan with performance 
targets

 – Long-term incentive share-
based remuneration plan with 
performance targets.

The base salary provides 
individuals with a fixed income to 
reward the job they do. The metrics 
by which the incentives are 
determined are aligned directly with 
the creation of shareholder value in 
addition to rewarding superior 
performance. While long-term 
incentives are inherently retentive, 
there are no schemes specifically 
in place for the sole purpose of 
retaining key employees.

This Remuneration Policy was put 
before shareholders for an advisory 
vote at the Annual General Meeting 
on 17 September 2014 and received 
overwhelming support from 
shareholders. The Remuneration 
Policy will again be put before 
shareholders for an advisory vote at 
the 2015 Annual General Meeting 
(see pages 169 to 174).

Remuneration type Determined by Benchmarking Changes in the year

Base salary The base salary of executive directors 
and senior management is subject to 
annual review by the Remuneration 
Committee. The committee makes 
use of external market data relating 
to comparable international IT 
companies based in the USA and the 
UK and to benchmarking exercises 
carried out by third-party advisers in 
determining appropriate levels of 
base salary.

Benefits
Executive directors and senior 
executives are entitled to defined 
contribution pensions, the provision 
of car allowances or a fully maintained 
car, medical insurance, and death 
and disability insurance.

The Remuneration Committee has 
determined base salary for executive 
directors above the median of 
comparative groups for retention 
of key, high-calibre personnel. 

During the year, the Group 
contributed an amount of 15% of the 
executive directors’ base salaries to a 
private pension scheme, with the 
individuals contributing 5% of their 
salary.

The total value of benefits received by 
each director is shown in Note 23 to 
the consolidated annual financial 
statements.

For the financial year 
ended 28 February 2015, 
the Remuneration 
Committee determined 
that the base salary 
of executive directors 
would not increase from 
the previous year.
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Remuneration type Determined by Benchmarking Changes in the year

Short-term 
incentives: annual 
bonus plan

All executive directors and senior 
executives participate in an annual 
bonus plan based on the 
achievement of short-term 
performance targets set for each 
individual. These targets are 
determined by the Remuneration 
Committee and include measures 
of corporate performance and the 
achievement of individual objectives 
congruent with the Group’s business 
strategy. 

The targets set by the Remuneration 
Committee for the corporate 
performance element of the annual 
bonus (80% of the potential total) in 
FY15 remained the same as in the 
prior year as follows:
• Share price growth – the primary 

measure of the Group’s strategy to 
deliver sustainable above-average 
returns to shareholders

• Underlying EPS – in the Group’s 
budget approved by the Board in 
March 2014. The budget is aligned 
with the Group’s strategy and 
therefore achievement of the 
budget is a critical measure of 
delivery on the strategy

• EBITDA – the target similarly being 
the budget, but in this case the 
measure is an absolute indicator of 
operational achievement rather 
than a per share earnings figure.

The personal performance element, 
constituting 20% of the potential 
bonus, includes several key 
performance indicators for each 
executive director which are also 
aligned to the Group’s overall 
strategy. At the end of each financial 
year, the achievement of the 
corporate financial targets is 
measured and the achievement of the 
personal targets is assessed by the 
Remuneration Committee.

The on-target bonus level has been 
set at 125% of base salary for the 
CEO and capped at 200%, and 75% 
of base salary for the CFO and 
capped at 120%. 

The bonus structure for 
FY15 remained the same 
as for FY14.

Long-term 
incentives: 
share-based 
remuneration

Equity-settled share-based incentive 
schemes for Group employees are in 
place to encourage and reward 
superior performance and to align the 
interests of participants as closely as 
possible with those of shareholders.

These are:
 – Share Appreciation Right 

Scheme (“SAR Scheme”)
 – Long-Term Incentive Plan 

(“LTIP”)
 – Deferred Bonus Plan (“DBP”) 

(executive directors)

See pages 72 to 74. There was no change in 
the rules of the plans in 
operation under the terms 
of the 2012 SARs and 
LTIP grants; neither 
scheme vested in 
May 2015.
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REMUNERATION REPORT CONTINUED

The Board has set out shareholding 
guidelines for executive directors 
whereby a shareholding with market 
value of twice annual base salary 
should be built up over the three 
years from appointment. The 
share-based remuneration schemes 
are intended to enable new executive 
directors to achieve this shareholding 
guideline and executive directors are 
not expected to purchase shares in 

the market if the share-based 
remuneration schemes do not 
deliver sufficient shares to meet 
the guideline shareholdings in 
the timescale.

Datatec’s subsidiaries operate a 
number of cash-settled share-based 
incentive schemes for their senior 
employees based on the subsidiary’s 
equity value as determined by annual 

valuations by independent valuers. 
Summaries of these schemes are 
also provided below.

The composition of the annual 
bonuses of the executive directors 
for the year under review and for 
the previous year, shown as a 
percentage of base salary and 
split by the bonus elements are 
shown below:

CEO bonus composition as a % of base salary
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■ Underlying EPS ■ EBITDA ■ Share price ■ Personal KPIs

CFO bonus composition as a % of base salary
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CEO bonus composition as a % of base salary
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CFO bonus composition as a % of base salary

%

0

50

100

150

AchievedOn target

■ Underlying EPS ■ EBITDA ■ Share price ■ Personal KPIs

FY15

FY14
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Datatec Group share-based 
remuneration
The Board has appointed 
Simon Morris as the Compliance 
Officer (as defined by section 97 of 
the Companies Act) for the Datatec 
share-based remuneration schemes, 
to be responsible for their 
administration.

Datatec established the Datatec 
Limited Share Incentive Trust 2005 
(“the Share Incentive Trust”) to hold 
Datatec shares, either new issues or 
purchased in the market, as treasury 
shares pending their use in 
settlement of share scheme awards. 
Settlement of awards which have 
vested under the share schemes is 
made by transferring new shares 
to participants from the Share 
Incentive Trust.

These schemes are all equity-settled 
and their earnings dilution effect 
is included in the diluted EPS figure.
Details of these schemes are given 
in Note 2 to the consolidated 
annual financial statements on 
pages 115 to 120.

The Datatec Limited Share 
Appreciation Rights Scheme 2005 
(“SARs Scheme”)
Eligible employees may receive 
annual grants of Share Appreciation 
Rights (“SARs”), which are rights to 
receive shares equal to the value of 
the difference between the exercise 
price and the grant price. Eligible 
employees are executive directors 
and managers employed in Datatec 
head office functions. The number of 
SARs granted is proportional to the 
base salary of the recipient and 
awards are approved by the 
Remuneration Committee. The grant 

price is the “face value” of a SAR that 
is taken to be the 30-day volume 
weighted average Datatec share 
price on the grant date. In May 2014, 
recipients were granted SARs with a 
face value in the range 100% to 
150% of their annual base salary.

Vesting of the SARs granted to date 
is subject to performance conditions. 
The duration and specific nature of 
the performance conditions and 
performance period are stated in the 
letter of grant. The condition that was 
imposed for the grants of SARs in 
2012 and subsequently, was that 
underlying EPS (in US cents) must 
increase by 2% per annum above US 
consumer price index (“CPI”) inflation 
over a three-year performance period 
in order for 50% of the SARs to vest. 
For the other 50% of the SARs to 
vest, underlying EPS (in US cents) 
must increase by 4% per annum 
above US CPI inflation over a 
three-year performance period. 
Between these two limits a sliding 
scale of vesting between 50% and 
100% will operate.

Growth in underlying EPS is seen by 
the Remuneration Committee as a 
key measure of achievement of the 
Group’s long-term strategy, and 2% 
above US CPI inflation is seen as the 
minimum growth threshold which 
must be achieved.

For the May 2011 SARs awards, the 
underlying EPS of 37.9 US cents 
was set as the base for the 
performance condition. The 
performance condition was first 
tested in May 2014, when underlying 
EPS growth to 28 February 2014 
was compared with US CPI inflation 
plus 6% over a three-year period. 

The result of this test, confirmed by 
an independent third-party adviser, 
was that the performance condition 
had not been met and, accordingly, 
the 2011 SARs did not vest in May 
2014. The May 2011 SARs award 
was the last to have a retesting 
provision attached and as a result, 
was subject to retesting of the 
performance condition in May 2015, 
when underlying EPS growth to 
28 February 2015 was compared 
with US CPI inflation plus 8% over 
a four-year period. The result of this 
test, confirmed by an independent 
third-party adviser, was that the 
performance condition had not 
been met and, accordingly, the 2011 
SARs did not vest in May 2015. The 
performance condition will be tested 
again in May 2016 for the final time.

After vesting, the SARs become 
exercisable. Upon exercise by a 
participant, the Company will settle 
the value of the difference between 
the exercise price and the grant 
price by delivering shares. SARs 
not exercised within the period 
specified in the letter of grant, to 
date seven years from grant in all 
cases, will lapse. SARs are not 
entitled to receive any dividends or 
capital distributions.

The SARs in issue at 28 February 
2015 constitute a 0.12% (FY14: 
0.15%) dilution of the Company’s 
weighted average shares for the 
year, based on the assumption that 
new shares will be issued to settle 
them. The settlement of exercises 
during the year was made by 
transferring shares from the Share 
Incentive Trust. 
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The Datatec Limited Long-Term 
Incentive Plan 2005 (“LTIP”)
Eligible employees, being executive 
directors and managers employed 
in Datatec head office functions, 
receive annual grants of conditional 
awards. The number of conditional 
awards granted is proportional to 
the base salary of the recipient 
and awards are approved by the 
Remuneration Committee. The face 
value of a conditional award is taken 
to be the 30-day volume weighted 
Datatec share price on the grant 

date. In May 2014, recipients were 
granted conditional awards with a 
face value in the range 67% to 150% 
of their base salary. The conditional 
awards will vest after the 
performance period if and to the 
extent that the performance 
conditions have been satisfied.

The duration and specifics of the 
performance conditions and 
performance period are stated in the 
letter of grant. For all grants made to 
date the performance period has 

been three years and the 
performance condition is related to 
the Company Total Shareholder 
Return (“TSR”) over a three-year 
period, relative to the TSR of an 
international peer group using a 
common currency basis. The 
Remuneration Committee considers 
this to be an appropriate 
performance condition as it is a 
direct measure of the Group’s 
achievement of its strategy to deliver 
long-term, sustainable, above-
average returns to shareholders.

The international peer group for grants of awards under the LTIP which are currently within their performance period at 
the date of this report is as follows:

Comparator

UNITED STATES

1. Arrow Electronics, Inc. USA NYSE ARW

2. Avnet, Inc. USA NYSE AVT

3. ScanSource, Inc. USA NASDAQ SCSC

4. Anixter International, Inc. USA NYSE AXE

5. Tech Data Corporation USA NASDAQ TECD

6. Ingram Micro USA NYSE IM

7. Synnex Corporation USA NYSE SNX

8. Agilysys, Inc. USA NASDAQ AGYS

EUROPE

9. Phoenix IT Group plc UK LSE PNX

10. Computacenter UK Limited UK LSE CCC

11. Esprinet S.p.A. Italy BIT PRT

12. Groupe Steria SCA (Steria) France EPA RIA:FP

13. Bechtle AG Germany XETRA BC8.GR

SOUTH AFRICA

14. Datacentrix Holdings Limited RSA JSE DCT

15. Business Connexion Group Limited RSA JSE BCX
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The Remuneration Committee has determined that a larger group of 22 comparator companies will be used for the 2015 
LTIP grant in May 2015 to give a better market comparison less susceptible to volatility and inequitable outcomes. 
The comparator group for the May 2015 LTIP grant is as follows:

NORTH AMERICA

1. CGI Group, Inc.  Canada TSE GIB/A

2. Atos Origin USA NASDAQ AEXAF

3. Avnet, Inc. USA NYSE AVT

4. Arrow Electronics, Inc. USA NYSE ARW

5. Ingram Micro USA NYSE IM

6. Synnex Corporation USA NYSE SNX

7. Anixter International, Inc. USA NYSE AXE

8. Tech Data Corporation USA NASDAQ TECD

9. Agilysys, Inc. USA NASDAQ AGYS

10. ScanSource, Inc. USA NASDAQ SCSC

11. ePlus, Inc. USA NASDAQ PLUS

LATIN AMERICA

12. Sonda S.A. Chile SSE SONDA

EUROPE

13. Sopra Steria Group France EN Paris SOP:FP

14. Bechtle AG Germany XETRA BC8.GR

15. Computacenter UK Limited UK LSE CCC

16. Esprinet S.p.A. Italy BIT PRT

17. Phoenix IT Group plc UK LSE PNX

SOUTH AFRICA

18. Datacentrix Holdings Limited RSA JSE DCT

ASIA-PACIFIC

19. NTT Data Corporation Japan TYO 9613

20. SK C&C Co. Ltd Korea KRV 034730:KS

21. Redington India Ltd India NSE REDINGTON

22. Tech Mahindra Limited India NSE TECHM
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The performance condition will 
determine if, and to what extent, the 
conditional award will vest. Upon 
vesting of the conditional award, the 
Company will procure the delivery of 
shares to settle the vested portion of 
the award. The conditional awards 
which do not vest at the end of the 
three-year performance period 
will lapse.

The commitment to issue shares 
under the LTIP for the conditional 
awards in existence at 28 February 
2015 constitutes a 0.25% (FY14: 
0.50%) dilution of the Company’s 
weighted average shares for the year, 
based on the assumption that new 
shares will be issued to settle them. 

The TSR, for the purposes of the 
LTIP, is defined to be the compound 
annual growth rate (“CAGR”) of the 
Total Return Index for a company 
and the peer group as provided by 
Datastream (a UK-based information 
provider or any other appropriate 
service provider as determined by 
the Company), calculated as follows:

(   TSR 2 – TSR 1)1/y

TSR 1

where:
• “Total Return Index” means the 

index calculated by combining 
share price performance and the 
value of reinvested dividends;

• “TSR 1” is the average Total Return 
Index over each weekday 
(excluding Saturdays and Sundays) 
during the 30-day period ending 
on the weekday immediately 
before the beginning of the LTIP 
Performance Period;

• “TSR 2” is the average Total Return 
Index over each weekday 
(excluding Saturdays and Sundays) 
during the 30-day period ending 
on the final weekday of the LTIP 
Performance Period;

• “LTIP Performance Period” means 
the period from 1 March in the year 
of grant to 28/29 February three 
years later; and

• “y” is the number of years over 
which TSR is being measured.

The TSR is calculated on a common 
currency basis with any non-ZAR 
values converted into ZAR by 
reference to the exchange rate on 
each relevant weekday.

At the end of the performance period 
the TSR of Datatec is compared with 
the distribution of the comparator 
group TSRs over the LTIP 
performance period:
• If the Datatec TSR lies within the 

upper quartile of the peer group, 
the whole LTIP award (100%), 
which is subject to the TSR 
condition, will become 
unconditional and will vest.

• If the Datatec TSR lies at the 
median TSR of the peer group or 
lower, none (0%) of the LTIP award 
will become unconditional and will 
vest. The remainder of the LTIP 
award, subject to the TSR 
condition, will lapse and will be of 
no further force or effect.

• If the Datatec TSR lies between the 
median and the upper quartile of 
the peer group the percentage of 
the LTIP award, subject to the 
TSR condition that becomes 
unconditional and will vest, will be 
linearly apportioned between 0% 
at the median and 100% at the 
upper quartile of the comparator 
TSR distribution. The remainder of 
the LTIP award, subject to the TSR 
condition, will lapse and will be of 
no further force or effect.

Vesting of the LTIP conditional 
awards is also subject to the 
participant remaining in the employ 
of the Group for the LTIP minimum 
employment period. Conditional 

award holders under the LTIP are not 
entitled to receive any dividends or 
capital distributions during the 
vesting period.

The TSR calculation method 
summarised above was approved by 
the Remuneration Committee in May 
2015. Previously, a different method 
of calculation for the TSR 
performance condition was 
applied (as set out in previous 
Integrated Reports).

In May 2014, the TSR performance 
condition for the conditional awards 
granted under the LTIP in May 2011 
(three years previously) was 
computed (using the previous 
calculation method) by an 
independent third party and Datatec 
was found to rank below the median 
of the TSR of the international peer 
group. This meant that 0% of the 
conditional awards vested and 
accordingly they lapsed.

In May 2015, the TSR performance 
condition for the conditional awards 
granted under the LTIP in May 2012 
(three years previously) was 
computed (again by the previous 
calculation method) by an 
independent third party and Datatec 
was found to rank below the median 
of the TSR of the international peer 
group. This meant that 0% of the 
conditional awards vested and 
accordingly they lapsed.

The LTIP rules include a requirement 
for participants to hold some of the 
Datatec shares they receive on 
vesting for a period beyond the 
vesting date. Participants will be able 
to sell sufficient shares immediately 
to meet the total tax liability on the 
vesting but will then have to retain 
the remaining shares, 50% for one 
year and 50% for two years, prior to 
being able to sell them.
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The Datatec Limited Deferred 
Bonus Plan 2005 (“DBP”)
Eligible employees are permitted 
to use a portion of the after-tax 
component of their annual bonus 
to acquire shares (pledged shares). 
A matching award will be made to 
the participant after a three-year 
pledge period, on the condition that 
the participant remains in the employ 
of the Company and retains the 
pledged shares over the period and 
subject to certain performance 
conditions. In this context, a 
matching award means a conditional 
right to receive shares at no cost 
to the employee at the end of the 
three-year pledge period, subject to 
the employment condition and the 
performance condition being 
satisfied. The performance condition 
in place for the DBP pledged shares 
purchased in 2012, 2013 and 2014 
are such that the number of shares 
that can be acquired under the 
matching award is as follows:
• 50% without performance 

conditions (but with the 
employment condition)

• A further 50% if EPS increases 
over the three-year matching 
period by US CPI +4% per annum 
giving 100% matching in total

• A further 50% if underlying EPS 
increases over the three-year 
matching period by US CPI +8% 
per annum, giving 150% matching 
in total.

From the 2015 DBP pledged share 
purchase onward, the Remuneration 
Committee has set the performance 
conditions such that the number of 
shares that can be acquired under 
the matching award is as follows:
• 100% without performance 

conditions (but with the 
employment condition)

• An additional 50% if underlying 
EPS increases over the three-year 

matching period by US CPI +8% 
per annum, giving 150% matching 
in total.

For all grants up to and including 
those in 2011, the vesting of 
matching awards had not been 
subject to the satisfaction of 
performance conditions. Accordingly, 
the pledged shares purchased under 
the DBP in May 2011 were matched 
by an equal number of matching 
shares in May 2014 transferred from 
the Trust (ie a 1:1 match). 

Currently the employees eligible for 
the DBP are the executive directors. 
The participants must use 20% of 
their annual bonus for a mandatory 
purchase of pledged shares and 
may voluntarily use a further 40% 
of their annual bonus to purchase 
additional pledged shares. 
Awards are approved by the 
Remuneration Committee.

A participant remains the full owner 
of the pledged shares for the 
duration of the pledge period and will 
enjoy all shareholder rights in respect 
of the pledged shares. Pledged 
shares can be withdrawn from the 
pledge at any stage, but the 
matching award is then forfeited. 
The shares subject to the matching 
award are only acquired by the 
eligible employee at the end of the 
pledge period and he/she has no 
shareholder rights in respect of those 
shares before then.

From the 2012 grant onwards, 
participants become entitled to 
receive additional shares on 
matching, equal in value to the 
notional accrued dividends or capital 
distributions arising on the matched 
shares during the pledge period. The 
matching shares will not hold any 
voting rights until vesting.

The main purpose of the matching 
award is to encourage the 
employees concerned to acquire 
and retain shares in the Company 
through the pledged shares and to 
retain their services throughout the 
pledge period. By holding shares 
in the Company, the interests of 
employees are also directly aligned 
with those of shareholders.

The commitment to issue matching 
shares for the pledged shares held 
at 28 February 2015 constitutes 
a 0.11% (FY14: 0.13%) dilution of 
the Company’s weighted average 
shares for the year, based on the 
assumption that new shares will 
be issued to settle them.

Limits applicable to the SAR 
Scheme, LTIP and DBP
The aggregate number of shares 
that may be issued under the SAR 
Scheme, the LTIP and the DBP is 
limited to 9 250 000 (approximately 
5% of Datatec’s ordinary shares in 
issue at 10 August 2010). This limit 
applies to the issue of new shares 
and not to shares purchased in the 
market for the purposes of share 
scheme settlements.

The maximum number of new shares 
that can be issued to any single 
participant under the SAR 
Scheme, the LTIP and the DBP is 
4 625 000 (approximately 2.5% of 
Datatec’s ordinary shares in issue at 
10 August 2010).

The face value of the grants made to 
an employee in any financial year 
under the SAR Scheme cannot 
exceed 150% of his/her base salary 
at the date of the offer. The face 
value of the grants made to an 
employee in any financial year under 
the LTIP cannot exceed 150% of his/
her base salary at the date of the 
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offer. The face value of the matching 
shares in any financial year made 
under an award to an employee 
under the DBP cannot exceed 75% 
of his/her base salary at the date 
of the offer.

The Datatec Share Option Scheme
Since the implementation of the 
SAR Scheme, LTIP and DBP on 
16 August 2005, no new options 
have been granted under the Datatec 
Share Option Scheme. Options 
previously granted under the Datatec 
Share Option Scheme had a ten-year 
life and ran their course in terms of 
the rules of the scheme. The last 
outstanding options were exercised 
during the financial year ended 
28 February 2015.

Subsidiary share-based 
remuneration schemes
Share-based remuneration plans 
are in operation within Westcon, 
Logicalis and Consulting Services. 
These schemes are based on the 
subsidiaries’ share price, determined 
by an annual valuation of the 
subsidiary by an independent 
third-party adviser (rather than on 
Datatec’s share price) and are 
cash-settled (except in the case 
of Analysys Mason – see below). 
The annual valuation of the 
subsidiary is used to mark the liability 
to the valuation share price and to 
establish both a grant price for new 
awards and the exercise price for 
vested SARs. 

Westcon SAR Scheme
The Westcon Group Share Incentive 
Plan (“the Westcon SAR Scheme”) 
provides for grants of SARs based 
on Westcon common shares to 
employees, directors (including 
non-executive directors), consultants 
and other advisers to Westcon.

The Westcon SARs vest in equal 
instalments over three years from 
the date of grant, are voluntarily 
redeemable in cash in equal 
instalments over three years 
beginning on the date of each 
vesting period, and expire on the last 
redemption date, which is five years 
from the date of grant. 

Details of the operation of the 
Westcon SAR Scheme, including 
grants, exercises and lapses of SARs 
during the year ended 28 February 
2015 and the prior year, are included 
in Note 2 to the consolidated annual 
financial statements.

Westcon Africa and Middle East 
(“AME”) SAR schemes
Certain of the entities comprising 
Datatec’s former Westcon Emerging 
Markets (“WEMG”) sub-group, which 
transferred its operations into 
Westcon’s AME division during the 
year ended 28 February 2011, 
operated cash-settled SAR schemes 
as follows:
• WEMG Share Appreciation Rights 

Scheme 2009 (“the WEMG SARs 
Scheme”)

• Westcon SA Share Appreciation 
Rights Scheme 2006 (“the WSA 
SARs Scheme”)

• Westcon Africa Share Appreciation 
Rights Scheme 2009 (“the WA 
SARs Scheme”)

• Westcon Middle East Share 
Appreciation Rights Scheme 2006 
(“the WME SARs Scheme”).

The WA and WME SARs schemes 
were transferred to Westcon Group 
along with the entities that operated 
them during the year ended 
28 February 2011. The WSA SARs 
Scheme remains operated by 
Westcon SA (Pty) Ltd under the 
management control of Westcon, 
and the WEMG SARs Scheme 
remains outside Westcon under 
the direct control of Datatec.

These schemes are all discontinued, 
with the last grants having been 
made in July 2012. Details of the 
operation of the Westcon AME SARs 
Schemes, including exercises and 
lapses of SARs during the year 
ended 28 February 2015 and the 
prior year as these schemes wind 
down, are included in Note 2 to the 
consolidated annual financial 
statements.

Logicalis and PLLAL SAR 
Schemes
Under the terms of the Logicalis 
Share Appreciation Rights Scheme 
2005 (“the Logicalis SARs Scheme”), 
SARs are granted annually to senior 
managers. Vesting of the SARs 
is subject to certain earnings 
performance conditions. Provided 
that the performance conditions are 
met, 50% of the SARs vest after 
24 months and the remainder after 
36 months. All rights lapse if not 
exercised by the end of the seventh 
year after grant.

During the year ended 28 February 
2010, Logicalis established a 
separate SAR scheme, the PLLAL 
SARs Scheme, for its 65% subsidiary 
PromonLogicalis Latin America 
Limited. The terms of this scheme 
are the same as those of the 
Logicalis SARs Scheme, but the 
grants are made to key employees of 
PLLAL and the annual valuations and 
appreciation rights are based on the 
equity value of PLLAL.

Details of the operation of the 
Logicalis and PLLAL SARs schemes, 
including grants, exercises and 
lapses during the year ended 
28 February 2015 and the prior year, 
are included in Note 2 to the 
consolidated annual financial 
statements.
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Consulting Services division 
share-based remuneration
Analysys Mason Performance 
Share Scheme
Analysys Mason operates a 
performance share plan, approved 
by its board of directors and 
shareholders, under the terms of 
which conditional shares are granted 
to participants. One-third of the 
conditional shares vest 
unconditionally after three years if the 
participant is still an employee and is 
settled with the same number of 
Analysys Mason ordinary shares. The 
vesting of the remaining two-thirds is 
conditional on an earnings-based 
performance condition and may be 
settled in cash or shares.

Analysys Mason Growth Share Plan
During the year ended 28 February 
2010, Analysys Mason introduced a 
Growth Share Plan aimed at allowing 
employees to participate in the 
growth of the business if the 
valuation of the Analysys Mason 
business increased by a threshold of 
10% per annum over the three years 
following issue. The “B” and “C” 
classes of growth shares issued in 
February 2010 and February 2011 
have both lapsed since issue. In the 
financial year ended 29 February 
2012, 17 senior managers of the 
business subscribed for 200 000 
“D” shares (constituting 8.1% of 
Analysys Mason’s share capital) 
which have vested with effect from 
28 February 2014.

Intact SAR Scheme
During the year ended 28 February 
2011, Intact initiated a SAR Scheme 
approved by its board of directors 
and shareholders. The terms of the 
scheme are very similar to the 

Logicalis SARs Scheme outlined 
above. SARs were granted to senior 
management in the year ended 
28 February 2011, but no grant has 
been made since and the remaining 
SARs are unlikely to vest. 

Details of the operation of the 
Consulting Services division 
schemes, including grants, exercises 
and lapses during the year ended 
28 February 2015 and the prior year, 
are included in Note 2 of the 
consolidated annual financial 
statements.

Non-executive directors’ 
remuneration
During the year ended 28 February 
2015, non-executive directors 
received fees unchanged from the 
prior year, as approved by 
shareholders at the Annual General 
Meeting on 17 September 2014 
as follows:
• Chairman of the Board: 

US$190 000 total fee inclusive 
of all committee and subsidiary 
board work

• Senior non-executive director’s fee: 
US$70 000

• Non-executive director’s fee: 
US$60 000

• Chairman of the Audit, Risk and 
Compliance Committee: 
US$30 000

• Member of the Audit, Risk and 
Compliance Committee: 
US$15 000

• Chairman of the Remuneration 
Committee: US$15 000

• Chairman of the Social and Ethics 
Committee: US$10 000

• Member of the Remuneration 
Committee: US$7 500

• Member of the Nominations 
Committee: US$5 000

• Trustee of Datatec trusts: 
US$7 000.

The Remuneration Committee 
determines the fee structure for 
non-executive directors, including the 
Chairman, based on benchmarking 
studies prepared by external advisers 
using data from comparable 
companies. The committee does not 
consider it necessary to split 
directors’ fees into a base fee and 
attendance fee components, as 
recommended by King III, because 
of the near 100% attendance record 
of directors at Board meetings.

For the year ending 28 February 
2016, the Remuneration Committee 
proposes to increase fees for 
non-executive directors by 4% to the 
levels shown below and these fees 
will be presented for approval by 
shareholders at the Annual General 
Meeting on 10 September 2015. 
• Chairman of the Board: 

US$197 600 total fee inclusive 
of all committee and subsidiary 
board work

• Senior non-executive director’s fee: 
US$72 800

• Non-executive director’s fee: 
US$62 400

• Chairman of the Audit, Risk and 
Compliance Committee: 
US$31 200

• Member of the Audit, Risk and 
Compliance Committee: 
US$15 600

• Chairman of the Social and Ethics 
Committee: US$10 400

• Chairman of the Remuneration 
Committee: US$15 600

• Member of the Remuneration 
Committee: US$7 800

• Member of the Nominations 
Committee: US$5 200

• Trustee of Datatec trusts: 
US$7 280.
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Non-executive directors are 
reimbursed for travel costs necessary 
for attending Board meetings and do 
not receive any employment benefits. 

The terms and conditions of 
appointment of non-executive 
directors are available on request 
from the Company Secretary. 
Non-executive directors are not 
eligible to participate in the annual 
bonus plan or any of the Datatec 
share incentive schemes. However, 
John McCartney, as a non-executive 
director of Westcon, does participate 
in the Westcon SARs Scheme as 
described above. The Nominations 
Committee is satisfied that this does 
not compromise his independence 
as a director of Datatec.

External appointments
Subject to the approval of the Board, 
executive directors are permitted to 
hold a directorship in one non-Group 
listed company and to retain the fees 
payable from this appointment. 

Jens Montanana is non-executive 
Chairman of Corero plc, an AIM-
listed software development 
business. 

Directors’ service contracts
In order to properly reflect their 
spread of responsibilities, executive 
directors have employment contracts 
as follows: Jens Montanana has a 
contract with Datatec International 

Holdings Limited; Rob Evans has 
a contract with Logicalis Group 
Services Limited; and Jurgens 
Myburgh has contracts with Datatec 
Limited and Datatec International 
Holdings Limited. The employment 
contracts of executive directors 
are terminable at six months’ 
notice by either party and contain 
contractual provisions for payment 
on termination.

All non-executive directors have 
letters of appointment with Datatec 
Limited and/or Datatec International 
Holdings Limited. Under these 
contracts, non-executive directors 
retire in accordance with the 
Memorandum of Incorporation of the 
Company, which is at least every 
three years. Retiring directors may 
offer themselves for re-election. 

Directors’ emoluments
The remuneration, including bonuses 
and share-based incentive awards, 
for individual directors who held 
office during the financial years 
ended 28 February 2015 and 
28 February 2014 is set out in 
Note 23 to the consolidated annual 
financial statements.

The Remuneration Committee has 
approved the executive directors’ 
emoluments. The emoluments are 
set out in Note 23 to the 
consolidated annual financial 
statements.

Senior management 
emoluments
The aggregate remuneration of the 
16 most senior executives employed 
by the Group subsidiaries during the 
financial years ended 28 February 
2015 and 28 February 2014 is set 
out in Note 23 to the consolidated 
annual financial statements.

The King III Code recommends that 
the individual remuneration paid to 
the three most highly paid executives 
(other than the executive directors) 
of the Group be disclosed in the 
Integrated Report. However, the 
Remuneration Committee has 
decided not to apply this 
recommendation as it is not in the 
interests of the Company to do so, 
since there could potentially be a 
negative impact from a competition 
perspective.

Other than the executive directors 
whose remuneration is disclosed in 
Note 23 to the consolidated annual 
financial statements, Datatec does 
not have any prescribed officers as 
defined by the Companies Act and 
hence no other prescribed officers’ 
remuneration is disclosed.
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Directors’ share interests
The directors who held office at year-end had the following interests in ordinary shares of the Company:

28 February 2015
Direct 

beneficial
Indirect 

beneficial Associates Total

Executive directors 

JP Montanana –   14 900 000 –   14 900 000 

PJ Myburgh 49 294 – – 49 294 

RP Evans 29 731 –   –   29 731 

Non-executive directors 

SJ Davidson –   –   –   –   

O Ighodaro –   –   –   –   

JF McCartney 731 781 –   –   731 781 

LW Nkuhlu 305 –   –   305 

CS Seabrooke –   –   200 000 200 000 

NJ Temple –   –   –   –   

811 111 14 900 000 200 000 15 911 111 

Directors’ interests in ordinary shares of the Company shown above are unchanged as at the date of this report.

Directors’ interests in the ordinary shares of the Company at 28 February 2014 were as follows:

28 February 2014
Direct 

beneficial
Indirect 

beneficial Associates Total

Executive directors 

JP Montanana –   15 463 426 –   15 463 426

RP Evans 24 252 –   –   24 252

Non-executive directors 

SJ Davidson –   –   –   –   

O Ighodaro –   –   –   –   

JF McCartney 720 000 –   –   720 000

LW Nkuhlu 300 –   –   300 

CS Seabrooke –   –   700 000 700 000 

NJ Temple –   –   –   –   

744 552 15 463 426 700 000 16 907 978

Directors’ holdings of SARs, LTIP conditional awards and DBP matching shares are shown in Note 23 to the 
consolidated annual financial statements.

The executive directors’ holdings of Datatec shares pledged in terms of the DBP are included in the tables on this page.

John McCartney’s holding of Westcon SARs, which he was awarded as a non-executive director of Westcon in line with 
US practice for directors’ fees and awards, is shown in Note 23 to the consolidated annual financial statements. These 
awards have been ratified by the Datatec Remuneration Committee.
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