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To view a short video that provides an
overview of the 2018 Nedbank Group
Integrated Report and access to our full
suite of integrated reporting documents
scan the QR code or click through to the
Integrated Reporting section of our website.

Our integrated report is supplemented by our full suite of online publications, which caters for the diverse needs of
our broad stakeholder base as part of our comprehensive integrated reporting. These can be accessed on our
group website at nedbankgroup.co.za.

2018 Integrated Report

Financial and risk
management reporting
• Results booklet and presentation
• Nedbank Group Annual Financial Statements
• Pillar 3 Risk and Capital Management Report
• Approach to tax
• Ten-year Review

Governance
reporting
• Governance and Ethics Review
• Director and executive profiles
• Remuneration Report
• Key policies

* Issued for the first time in 2018.

Sustainable development
reporting
• Sustainable Development Review
• Stakeholder Report*
• People Report*
• Transformation Report and BBBEE certificate
• Global Reporting Initiative Standards

Shareholder information
• Notice of 52nd AGM
• Form of proxy
• Shareholding profile

AUDITED SUMMARY CONSOLIDATED FINANCIAL STATEMENTS
for the year ended 31 December 2018

Nedbank Group Limited Reg No 1966/010630/06.
Prepared under the supervision of the Nedbank Group CFO, Raisibe Morathi CA(SA).
A copy of the Nedbank Group Limited audited consolidated annual financial statements can be obtained by contacting
Nedbank Group Investor Relations at NedGroupIR@nedbank.co.za.
Basis of preparation*
Nedbank Group Limited is a company domiciled in SA. The
summary consolidated financial statements of the group
at and for the year ended 31 December 2018 comprises
the company and its subsidiaries (group) and the group’s
interests in associates and joint arrangements.
The summary consolidated financial statements comprise
the summary consolidated statement of financial position
at 31 December 2018, summary consolidated statement of
comprehensive income, summary consolidated statement
of changes in equity and summary consolidated statement
of cashflows for the year ended 31 December 2018 and
selected explanatory notes, which are indicated by the
symbol*.
The summary consolidated financial statements and the
full set of consolidated financial statements have been
prepared under the supervision of Raisibe Morathi CA(SA),
the Group Chief Financial Officer.
The summary consolidated financial statements are
prepared in accordance with the requirements of the JSE
Limited Listings Requirements for preliminary reports,
and the requirements of the Companies Act applicable to
summary financial statements. In terms of the Listings
Requirements preliminary reports have to be prepared
in accordance with the framework concepts and the
measurement and recognition requirements of IFRS
and the SAICA Financial Reporting Guides as issued
by the Accounting Practices Committee and Financial
Pronouncements as issued by the Financial Reporting
Standards Council and also, as a minimum, to contain the
information required by IAS 34: Interim Financial Reporting.
The accounting policies applied in the preparation of the
consolidated financial statements, from which the summary
consolidated financial statements were derived, are in terms
of IFRS and are consistent with those used for the previous
annual financial statements, except for changes arising
from the adoption of IFRS 9 and IFRS 15, as set out in the
notes to the consolidated financial statements.
IFRS 16: Leases*
IFRS 16 deals with the accounting for leases and replaces
IAS 17 for reporting periods beginning on or after 1 January
2019. The group has elected to apply IFRS 16 retrospectively
using the modified approach. The group will therefore not
restate comparative periods, which will continue to be
presented in terms of IAS 17, with a transitional adjustment
made at 1 January 2019. The implementation of IFRS 16
results in the recognition of lease liabilities of R4,2bn and
right-of-use assets of R3,2bn, with equity decreasing by
approximately R700m on an after-tax basis. The IAS 17
straight-lining liability of R125m and the associated deferred
tax of R35m will be reversed against equity. Total equity
decreases by approximately R610m on the adoption of
IFRS 16.

Events after the reporting period*
There are no material events after the reporting period to
report on.
Audited summary consolidated financial statements –
independent auditors’ opinion
The summary consolidated financial statements for the
year ended 31 December 2018 have been audited by KPMG
Inc and Deloitte & Touche, who expressed an unmodified
opinion thereon. The auditors also expressed an unmodified
opinion on the annual consolidated financial statements
from which these summary consolidated financial
statements were derived.
Copies of the auditors’ report on the summary consolidated
financial statements and of the auditors’ report on the
annual consolidated financial statements are available for
inspection at the company’s registered office, together
with the financial statements identified in the respective
auditors’ reports.
The auditors’ report does not necessarily report on all of
the information contained in this results announcement.
Shareholders are therefore advised that, to obtain a full
understanding of the nature of the auditors’ engagement,
they should obtain a copy of the auditors’ report, together
with the accompanying consolidated financial statements,
from Nedbank Group’s registered office.
Forward-looking statements
This announcement contains certain forward-looking
statements with respect to the financial condition and
results of operations of Nedbank Group and its group
companies that, by their nature, involve risk and uncertainty
because they relate to events and depend on circumstances
that may or may not occur in the future. Factors that could
cause actual results to differ materially from those in the
forward-looking statements include global, national and
regional political and economic conditions; sovereign credit
ratings; levels of securities markets; interest rates; credit or
other risks of lending and investment activities; as well as
competitive, regulatory and legal factors. By consequence,
all forward-looking statements have not been reviewed or
reported on by the group’s auditors.
Final dividend declaration
Notice is hereby given that a final dividend of 720 cents per
ordinary share has been declared, payable to shareholders
for the six months ended 31 December 2018. The dividend
has been declared out of income reserves.
The dividend will be subject to a dividend withholding tax
rate of 20% (applicable in SA) or 144 cents per ordinary
share, resulting in a net dividend of 576 cents per ordinary
share, unless the shareholder is exempt from paying
dividend tax or is entitled to a reduced rate in terms of an
applicable double-tax agreement.

* Refer to the second paragraph under Basis of preparation.
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Nedbank Group’s tax reference number is 9375/082/71/7 and
the number of ordinary shares in issue at the date of declaration
is 493 182 664.

Registered office
Nedbank Group Limited, Nedbank 135 Rivonia Campus, 1
35 Rivonia Road, Sandown, Sandton, 2196.

In accordance with the provisions of Strate, the electronic
settlement and custody system used by the JSE, the relevant
dates for the dividend are as follows:

PO Box 1144, Johannesburg, 2000.

Event

Date

Last day to trade (cum dividend)
Shares commence trading
(ex dividend)
Record date (date shareholders
recorded in books)
Payment date

Tuesday, 2 April 2019
Wednesday, 3 April 2019
Friday, 5 April 2019
Monday, 8 April 2019

Share certificates may not be dematerialised or rematerialised
between Wednesday, 3 April 2019 and Friday, 5 April 2019, both
days inclusive.
On Monday, 8 April 2019 the dividend will be electronically
transferred to the bank accounts of shareholders. Holders of
dematerialised shares will have their accounts credited at their
participant or broker on Monday, 8 April 2019.

Transfer secretaries in SA
Shareholders are reminded that, with effect from 1 June 2018,
Nedbank Group’s transfer secretaries in SA changed from
Computershare to Link Market Services.
Link Market Services South Africa Proprietary Limited,
19 Ameshoff Street, Braamfontein, Johannesburg, 2001, SA.
PO Box 4844, Marshalltown, 2000, SA.
Transfer secretaries in Namibia
Transfer Secretaries (Proprietary) Limited, Robert Mugabe Avenue
No 4, Windhoek, Namibia.
PO Box 2401, Windhoek, Namibia.

The above dates are subject to change. Any changes will be
published on SENS and in the press.

Directors
V Naidoo (Chairman), MWT Brown** (Chief Executive), HR Brody,
BA Dames, NP Dongwana, EM Kruger, RAG Leith, L Makalima,
PM Makwana, Dr MA Matooane, RK Morathi** (Chief Financial
Officer), MP Moyo, JK Netshitenzhe, MC Nkuhlu** (Chief
Operating Officer), S Subramoney, MI Wyman*** (British).

For and on behalf of the board

** Executive *** Lead Independent Director

Vassi Naidoo
Chairman
5 March 2019

Mike Brown
Chief Executive

Group Company
Secretary:
Reg number:
JSE share code:
NSX share code:
ISIN:
Sponsors in SA:
Sponsor in Namibia:

J Katzin
1966/010630/06
NED
NBK
ZAE000004875
Merrill Lynch SA Proprietary Limited
Nedbank CIB
Old Mutual Investment Services
(Namibia) (Proprietary) Limited

Nedbank Group Limited: JSE alpha code: NEDI
This announcement is available on the group’s website at
nedbank.co.za, together with the following additional information:
■■

Detailed financial information.

■■

Financial results presentation.

■■

Link to a webcast of the presentation.

For further information please contact Nedbank Group Investor
Relations at nedgroupir@nedbank.co.za.
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AUDITED SUMMARY CONSOLIDATED FINANCIAL STATEMENTS
for the year ended 31 December 2018

Summary consolidated statement of comprehensive income
for the year ended

31 December
2018
(Audited)
Rm

31 December
2017
(Audited)
Rm

0,9
(1,2)
4,3
11,6
3,3
7,9
5,6
6,1
(5,9)
5,5
26,8
5,9
>100
14,5
13,1

75 941
47 122
28 819
3 688
25 131
25 976
51 107
31 632
942
18 533
(164)
18 369
528
18 897
4 762
4 807
(45)

75 299
47 675
27 624
3 304
24 320
24 063
48 383
29 812
1 001
17 570
(224)
17 346
(838)
16 508
4 209
4 267
(58)

14,9
>(100)

14 135
(341)

12 299
31

Change
(%)
Interest and similar income
Interest expense and similar charges
Net interest income
Impairments charge on financial instruments
Income from lending activities
Non-interest revenue
Operating income
Total operating expenses
Indirect taxation
Profit from operations before non-trading and capital items
Non-trading and capital items
Profit from operations
Share of income/(losses) of associate companies
Profit before direct taxation
Total direct taxation
Direct taxation
Taxation on non-trading and capital items
Profit for the year
Other comprehensive (losses)/income (OCI) net of taxation
Items that may subsequently be reclassified to profit or loss
Exchange differences on translating foreign operations
Share of OCI of investments accounted for using the equity method
Fair-value adjustments on available-for-sale assets
Debt investments at fair value through OCI (FVOCI) – net change in fair value
Items that may not subsequently be reclassified to profit or loss
(Losses)/Gains on property revaluations
Remeasurements on long-term employee benefit assets
Share of OCI of investments accounted for using the equity method
Total comprehensive income for the year
Profit attributable to:
– Ordinary shareholders
– Holders of preference shares
– Holders of additional tier 1 capital instruments
– Non-controlling interest – ordinary shareholders
Profit for the year
Total comprehensive income attributable to:
– Ordinary shareholders
– Holders of preference shares
– Holders of additional tier 1 capital instruments
– Non-controlling interest – ordinary shareholders
Total comprehensive income for the year
Basic earnings per share (cents)
Diluted earnings per share (cents)

449
(318)

(1 046)
169
22

(20)
(91)
(345)
(16)

190
387
309

11,9

13 794

12 330

15,1
(4,4)
6,0
92,0
14,9

13 376
323
267
169
14 135

11 621
338
252
88
12 299

13,3
(4,4)
6,0
(74,8)
11,9
14,5
14,3

13 175
323
267
29
13 794
2 768
2 712

11 625
338
252
115
12 330
2 417
2 372
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Summary consolidated statement of financial position
at

Change
(%)

31 December
2018
(Audited)
Rm

31 December
2017
(Audited)
Rm
(Restated)

31 December
2016
(Audited)
Rm
(Restated)

Assets
Cash and cash equivalents

(22,1)

Other short-term securities

(14,5)

Derivative financial instruments

(24,1)

Government and other securities

96,6

Loans and advances
Other assets
Current taxation assets
Investment securities

1

13 162

16 900

26 384

79 362

92 775

84 679

22 692

29 904

17 633

96 791

49 241

51 048

3,7

736 305

710 329

707 077

36,0

19 836

14 589

14 077

186

211

574

22 404

19 803

16 582

(11,8)
13,1

305

388

287

Investments in associate companies and joint arrangements1

13,7

4 041

3 553

4 210

Deferred taxation assets

34,4

254

189

494

5,3

9 371

8 902

8 969

(16,2)

4 966

5 924

5 203

Non-current assets held for sale

(21,4)

Investment property

22

Property and equipment
Long-term employee benefit assets
Mandatory reserve deposits with central banks

12,5

21 629

19 222

18 700

Intangible assets

10,8

12 608

11 384

10 083

6,2

1 043 912

983 314

966 022

Total assets
Equity and liabilities
Ordinary share capital

(1,0)

477

482

478

Ordinary share premium

(7,3)

17 315

18 688

18 043

Reserves

5,3

65 986

62 653

57 212

Total equity attributable to equity holders of the parent

2,4

83 778

81 823

75 733

3 222

3 222

3 222

28,9

3 397

2 635

2 000

1,7

874

859

756

Holders of preference shares
Holders of additional tier 1 capital instruments
Non-controlling interest attributable to ordinary shareholders
Total equity

91 271

88 539

81 711

(14,4)

20 003

23 367

13 296

7,0

825 804

771 584

761 542

3,1

Derivative financial instruments
Amounts owed to depositors

9,9

25 602

23 292

34 667

Current taxation liabilities

40,2

363

259

214

Deferred taxation liabilities

(12,1)

669

761

804

Provisions and other liabilities

Long-term employee benefit liabilities

2 749

3 525

3 448

20 035

18 134

15 342

1 829

2 277

2 922

55 587

51 576

52 076

6,5

952 641

894 775

884 311

6,2

1 043 912

983 314

966 022

(22,0)

Investment contract liabilities

10,5

Insurance contract liabilities

(19,7)

Long-term debt instruments

7,8

Total liabilities
Total equity and liabilities

1 During the year the group reviewed the classification of certain investments on the statement of financial position. As a result of this review the
group’s private-equity investments have been reclassified from investments in private-equity associates, associate companies and joint arrangements
to investment securities better to reflect the measurement of these investments at fair value. To provide comparability the prior-year balances have
been restated by R3 169m (2016: R2 357m). The investments in private-equity associates, associate companies and joint arrangements were renamed
investments in associate companies. The reclassification had no impact on the group's statement of comprehensive income and statement of changes
in equity.
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Summary consolidated statement of changes in equity

Total equity
attributable
to equity
holders
of the parent
Rm

Holders of
preference
shares
Rm

Holders of
additional
tier 1 capital
instruments
Rm

Noncontrolling
interest
attributable
to
ordinary
shareholders
Rm

75 733

3 222

2 000

756

Audited balance at 31 December 2016
Additional tier 1 capital instruments issued
Dividend to shareholders

600
(12)
(217)

Preference share dividend
Issues of shares net of expenses
Shares (acquired)/no longer held by group entities
and BEE trusts
Total comprehensive income for the year
Share-based payment reserve movement
Other movements

(338)

687

687

(71)
11 625

(71)
338

252

12 330
(65)

(6)

(6)

81 823
(2 964)

3 222

2 635

859
(14)

(254)
78 605

2 635

845

750

(2 978)
85 307
750

(6 744)

(6 744)
(255)

Additional tier 1 capital instruments interest paid

(255)

(323)

Preference share dividend

88 539
(254)

3 222

Additional tier 1 capital instruments issued
Dividend to shareholders

115

(65)

Audited balance at 31 December 2017
Impact of adopting IFRS 15, net of taxation

(6 092)
(217)

(338)

Impact of adopting IFRS 9, net of taxation
Audited balance at 1 January 2018

81 711
600

(6 080)

Additional tier 1 capital instruments interest paid

Total equity
Rm

(323)

Issues of shares net of expenses

628

628

Repurchase of odd-lot holdings

(1 979)

(1 979)

Shares (acquired)/no longer held by group entities
and BEE trusts
Total comprehensive income for the year
Share-based payment reserve movement

(86)
13 175

(86)
323

267

29

177

13 794
177

2

Other movements
Audited balance at 31 December 2018

83 778

2
3 222

3 397

874

91 271

Summary consolidated statement of cashflows
for the year ended
31 December
2018
(Audited)
Rm

31 December
2017
(Audited)
Rm

Cash generated by operations

26 974

25 351

Change in funds for operating activities

(12 369)

(17 407)

Net cash from operating activities before taxation

14 605

7 944

Taxation paid

(4 684)

(4 730)

9 921

3 214

Cashflows from operating activities
Cashflows utilised by investing activities

(6 848)

(6 119)

Cashflows utilised by financing activities

(4 012)

(5 946)

(392)

(111)

Effects of exchange rate changes on opening cash and cash equivalents

(1 331)

Net decrease in cash and cash equivalents

(8 962)

Cash and cash equivalents at the beginning of the year1

36 122

45 084

Cash and cash equivalents at the end of the year1

34 791

36 122

1

Including mandatory reserve deposits with central banks.
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NOTES TO THE AUDITED SUMMARY CONSOLIDATED FINANCIAL
STATEMENTS*
for the year ended 31 December 2018

Summary consolidated segmental reporting
for the year ended
Total assets

Total liabilities

Revenue1

Headline earnings/(losses)

31 December 31 December 31 December 31 December 31 December 31 December 31 December 31 December
2018
2017
2018
2017
2018
2017
2018
2017
(Audited)
(Audited)
(Audited)
(Audited)
(Audited)
(Audited)
(Audited)
(Audited)
Rm
Rm
Rm
Rm
Rm
Rm
Rm
Rm
Nedbank Corporate and
Investment Banking
Nedbank Retail and
Business Banking

507 807

487 632

474 252

457 195

15 767

14 380

6 714

6 315

355 614

326 225

327 143

298 413

31 283

30 102

5 379

5 302

Nedbank Wealth

71 142

66 832

66 917

62 947

4 597

4 393

1 133

1 068

Rest of Africa

37 518

37 487

30 706

31 042

2 833

2 471

702

Centre
Total
1

71 831

65 138

53 623

45 178

315

341

1 043 912

983 314

952 641

894 775

54 795

51 687

(433)
13 495

(810)
(88)
11 787

Revenue is calculated as net interest income plus non-interest revenue.

Due to the group’s strategic investment in ETI being in an associate company that the group does not control, the group’s managed
operations exclude ETI-related assets, funding, equity-accounted earnings and associated after-tax funding costs. The chief
operating decisionmaker therefore separately reviews the performance of the group’s managed operations and, on this basis, the
total assets are R1 040 667m (2017: R979 994m), total liabilities are R950 406m (2017: R892 919m), revenue is R55 118m (2017:
R52 008m) and headline earnings is R13 119m (2017: R12 762m). ETI forms part of the Nedbank Rest of Africa segment, whose
segmental information on a managed-operations basis include total assets of R34 273m (2017: R34 167m), total liabilities of
R28 471m (2017: R29 186m), revenue of R3 156m (2017: R2 792m) and headline earnings of R326m (2017: R165m).
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Headline earnings reconciliation
for the year ended

Change
(%)
Profit attributable to equity holders of the parent
Non-trading and capital items

31 December
31 December
2018
2018
(Audited)
(Audited)
Rm
Rm
Gross Net of taxation
13 376

15,1
(28,3)

IAS 16 loss on disposal of property and equipment
IAS 38 lmpairment of property, equipment and
intangible assets

31 December
31 December
2017
2017
(Audited)
(Audited)
Rm
Rm
Gross Net of taxation
11 621

164

119

224

166

29

21

47

35

135

98

163

117

14

14

IAS 39 loss on disposal of available-for-sale financial
assets
14,5

13 495

11 787

Contingent liabilities and commitments
at
CONTINGENT LIABILITIES AND UNDRAWN FACILITIES
31 December
2018
(Audited)
Rm
Guarantees on behalf of clients

29 802

28 402

9 654

3 225

136 381

103 562

175 837

135 189

Letters of credit and discounting transactions
Irrevocable unutilised facilities and other

31 December
2017
(Audited)
Rm

The group, in the ordinary course of business, enters into transactions that expose it to tax, legal and business risks. Provisions are
made for known liabilities that are expected to materialise. Possible obligations and known liabilities where no reliable estimate can
be made or it is considered improbable that an outflow would result are reported as contingent liabilities. This is in accordance with
IAS 37: Provisions, Contingent Liabilities and Contingent Assets.
There are a number of legal or potential claims against Nedbank Group Limited and its subsidiary companies, the outcome of
which cannot currently be foreseen. None of these matters are material in nature.

COMMITMENTS
Capital expenditure approved by directors

at

31 December
2018
(Audited)
Rm
530

Contracted
Not yet contracted

31 December
2017
(Audited)
Rm
463

2 811

2 433

3 341

2 896

Funds to meet capital expenditure commitments will be provided from group resources. In addition, capital expenditure is incurred
in the normal course of business throughout the year.
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Investments in associate companies
at
31 December
2018
(Audited)
Rm
Listed associates1
Unlisted associates

3 245

3 320

796

233

4 041

3 553

3 245

3 320

2 908

3 047

2

1

The group’s investment in ETI is recorded under listed associates.

2

During the year the group reviewed the classification of certain investments on the statement of financial
position. As a result of this review the group’s private-equity investments have been reclassified from
investments in private-equity associates, associate companies and joint arrangements to investment securities
better to reflect the measurement of these investments at fair value. To provide comparability the prior-year
balances have been restated accordingly (R3 169m). The investments in private-equity associates, associate
companies and joint arrangements have been renamed investments in associate companies.

31 December
2017
(Audited)
Rm
(Restated)

Listed associates: ETI
Carrying value
Fair value of investment
1

1

Based on the NAFEX exchange rate.

Cashflow information
for the year ended

Acquisition of property and equipment, computer software and development costs and
investment property

31 December
2018
(Audited)
Rm

31 December
2017
(Audited)
Rm

(4 250)

(3 299)

750

600

Issue of long-term debt instruments

9 504

7 540

Redemption of long-term debt instruments

(5 495)

(8 067)

Dividends to ordinary shareholders

(6 744)

(6 080)

Preference share dividends paid

(323)

(338)

Additional tier 1 capital instruments interest paid

(267)

(217)

Issue of additional tier 1 capital instruments
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FAIR-VALUE HIERARCHY
FINANCIAL INSTRUMENTS CARRIED AT FAIR VALUE
The fair value of a financial instrument is the price that would be received for the sale of an asset or paid for the transfer of a
liability in an orderly transaction between market participants at the measurement date. Underlying the definition of fair value is
an assumption that an entity is a going concern without any intention or need to liquidate, to curtail materially the scale of its
operations or to undertake a transaction on adverse terms. Fair value is not, therefore, the amount that an entity would receive or
pay in a forced transaction, involuntary liquidation or distressed sale.
The existence of published price quotations in an active market is the most reliable evidence of fair value and, where they exist, they
are used to measure the financial asset or financial liability. A market is considered to be active if transactions occur with sufficient
volumes and frequencies to provide pricing information on an ongoing basis. These quoted prices would generally be classified as
level 1 in terms of the fair-value hierarchy.
Where a quoted price does not represent fair value at the measurement date or where the market for a financial instrument is not
active, the group establishes fair value by using valuation techniques. These valuation techniques include reference to the current
fair value of another instrument that is substantially the same in nature, reference to the value of the assets of underlying business,
earnings multiples, a discounted-cashflow analysis and various option pricing models. Valuation techniques applied by the group
would generally be classified as level 2 or level 3 in terms of the fair-value hierarchy. The determination of whether an instrument is
classified as level 2 or level 3 is dependent on the significance of observable inputs versus unobservable inputs in relation to the fair
value of the instrument. Inputs typically used in valuation techniques include discount rates, appropriate swap rates, volatility,
servicing costs, equity prices, commodity prices, counterparty credit risk and the group’s own credit on financial liabilities.
The group has an established control framework for the measurement of fair value, which includes formalised review protocols for
the independent review and validation of fair values separate from those of the business unit entering into the transaction. The
valuation methodologies, techniques and inputs applied to the fair-value measurement of the financial instruments have been
applied in a manner consistent with that of the previous financial year.

FAIR-VALUE HIERARCHY
The financial instruments recognised at fair value have been categorised into the three input levels of the IFRS fair-value hierarchy
as follows:
Level 1: Unadjusted quoted prices in active markets for identical assets or liabilities that are accessible at the measurement date.
Level 2: Valuation techniques based (directly or indirectly) on market-observable inputs. Various factors influence the availability of
observable inputs. These factors may vary from product to product and change over time. Factors include the depth of activity in
the relevant market, the type of product, whether the product is new and not widely traded in the market, the maturity of market
modelling and the nature of the transaction (bespoke or generic).
Level 3: Valuation techniques based on significant inputs that are not observable. To the extent that a valuation is based on inputs
that are not market-observable the determination of the fair value can be more subjective, depending on the significance of the
unobservable inputs to the overall valuation. Unobservable inputs are determined on the basis of the best information available
and may include reference to similar instruments, similar maturities, appropriate proxies or other analytical techniques.
All fair values disclosed below are recurring in nature.
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710 329
14 589
19 803
952 763

18 507

22 404

1 010 852

Investment securities1
833 333

12 312

694 124

67 824

24 282

34 791

31 Dec
2018
(Audited)
Rm

731 952

9 619

632 156

28 862

25 193

36 122

31 Dec
2017
(Audited)
Rm

Total financial assets
recognised at amortised
cost

31 915

18

6 195

159

25 505

38

31 Dec
2018
(Audited)
Rm

10 258

37

4 970

78

5 173

31 Dec
2017
(Audited)
Rm

Total financial assets
classified as level 1

139 148

15 930

42 022

3 462

22 654

55 080

31 Dec
2018
(Audited)
Rm

205 937

15 184

78 062

15 206

29 903

67 582

31 Dec
2017
(Audited)
Rm

Total financial assets
classified as level 2

6 456

6 456

31 Dec
2018
(Audited)
Rm

51 576
886 373

18 477

20 035

55 587

939 906

Provisions and other liabilities

Investment contract liabilities

Long-term debt instruments

23 367

18 134

21 712

771 584

20 003

825 804

31 Dec
2017
(Audited)
Rm

Amounts owed to depositors

31 Dec
2018
(Audited)
Rm

Total financial liabilities

Derivative financial instruments

FINANCIAL LIABILITIES

1	

866 347

55 587

6 614

804 146

31 Dec
2018
(Audited)
Rm

759 004

51 124

14 259

693 621

31 Dec
2017
(Audited)
Rm

Total financial liabilities
recognised at amortised
cost

11 440

11 432

8

31 Dec
2018
(Audited)
Rm

6 983

6 983

31 Dec
2017
(Audited)
Rm

Total financial liabilities
classified as level 1

61 688

20 035

21 658

19 995

31 Dec
2018
(Audited)
Rm

119 951

452

18 134

35

77 963

23 367

31 Dec
2017
(Audited)
Rm

Total financial liabilities
classified as level 2

431

431

31 Dec
2018
(Audited)
Rm

435

435

31 Dec
2017
(Audited)
Rm

Total financial liabilities
classified as level 3

4 616

4 582

33

1

31 Dec
2017
(Audited)
Rm

Total financial assets
classified as level 3

During the year the group reviewed the classification of certain investments on the statement of financial position. As a result of this review the group’s private-equity investments have been reclassified from
investments in private-equity associates, associate companies and joint arrangements to investment securities better to reflect the measurement of these investments at fair value. To provide comparability the
prior-year balances have been restated accordingly (R3 169m).

Loans and advances

736 305

49 241

96 791

Government and other securities

Other assets

92 775
29 904

79 362

22 692

Derivative financial instruments

36 122

34 791

Cash and cash equivalents

Other short-term securities

31 Dec
2017
(Audited)
Rm

Total financial assets

31 Dec
2018
(Audited)
Rm

FINANCIAL ASSETS
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144

3 449
3 563

1 747

431

431

6 456

6 456

(838)

(695)

(89)

(54)

4 616

4 582

33

1

Closing
Sales and
balance at
settlements 31 December
Rm
Rm

–

53

53

Closing
Transfers
balance at
from level 2 31 December
Rm
Rm

105
105

330
330

–

–

435

435

The fair value of financial instruments is, in certain circumstances, measured using valuation techniques that include assumptions that are not market-observable. Where these scenarios
apply, the group performs stress testing on the fair value of the relevant instruments. When performing the stress testing, appropriate levels for the unobservable-input parameters are
chosen so that they are consistent with prevailing market evidence and in line with the group’s approach to valuation control. The following information is intended to illustrate the potential
impact of the relative uncertainty in the fair value of financial instruments for which valuation is dependent on unobservable-input parameters and which are classified as level 3 in the fairvalue hierarchy. However, the disclosure is neither predictive nor indicative of future movements in fair value.

EFFECT OF CHANGES IN SIGNIFICANT UNOBSERVABLE ASSUMPTIONS TO REASONABLE POSSIBLE ALTERNATIVES

Provisions and other liabilities

Financial liabilities

1 During the year the group reviewed the classification of certain investments on the statement of financial position. As a result of this review the group’s private-equity investments have been reclassified from
investments in private-equity associates, associate companies and joint arrangements to investment securities better to reflect the measurement of these investments at fair value. To provide comparability the prioryear balances have been restated accordingly (R3 169m).

Investment securities

45

1

1 747

Purchases
and issues
Rm

Gains in
non-interest
revenue in
profit for the
year
Rm

18

–

(955)

(955)

Sales and
settlements
Rm

–

77

Opening
balance at
1 January
Rm

–

2 086

2 086

Loans and advances

(4)

15

15

Purchases
and issues
Rm

37

(4)

435

240

5 017

435

240

5 017

Opening
balance at
1 January
Rm

Gains relating to
investments
in equity
instruments
Gains/(Losses)
at FVOCI and
in non-interest debt instruments
revenue in
at FVOCI in
profit for the
OCI for the
year
year
Rm
Rm

Derivative financial instruments

Financial assets

31 December 2017 (Audited)

Provisions and other liabilities

Financial liabilities

Investment securities

Financial assets

31 December 2018 (Audited)

LEVEL 3 RECONCILIATION
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Discounted cashflows,
adjusted net asset value,
earnings multiples, thirdValuation multiples,
party valuations and dividendcorrelations, volatilities
yields
and credit spreads

Investment securities2

43

(670)

(670)

(542)

(538)

Provisions and other liabilities

Financial liabilities
Discounted cashflow,
earnings multiples

Discount rates, forecasts

Between (10)
and 10

(435)

(36)

43

During the year the group reviewed the classification of certain investments on the statement of financial position. As a result of this review the group’s private-equity investments have been reclassified from
investments in private-equity associates, associate companies and joint arrangements to investment securities better to reflect the measurement of these investments at fair value. To provide comparability the prioryear balances have been restated accordingly (R3 169m).

431

428

(4)

1

Rm

Represents amounts less than R1m.

4 616

4 582

3

1

Rm

2

Between (12)
and 9

33

1

Rm

1

Total financial assets classified as level 3

Discounted cashflows

Loans and advances

Between (12)
and 9

Discounted cashflows

Credit spreads and
discount rates

%
Between (12)
and 9

Significant unobservable
input

Valuation technique

(43)

851

6 456

(431)

851

6 456

Favourable Unfavourable
change in change in fair
fair value
value
Rm
Rm

Value per
statement of
Favourable Unfavourable
Variance in financial
change in fair change in fair
fair value position
value
value

Between (10)
and 10

Between (10)
and 13

Discount rates, Ebitda

Discount rates, forecasts

Valuation multiples,
correlations, volatilities
and credit spreads

Significant unobservable
input

Discounted cashflow,
earnings multiples

Discounted cashflows,
adjusted net asset value,
earnings multiples, thirdparty valuations and
dividend yields

Valuation technique

Derivative financial instruments

Financial assets

31 December 2017 (Audited)

Provisions and other liabilities

Financial liabilities

Total financial assets classified as level 3

Investment securities

Financial assets

31 December 2018 (Audited)

Value per
statement of
Variance in
financial
fair value
position
%
Rm

UNREALISED GAINS
The unrealised gains arising on instruments classified as level 3 include the following:
31 December
2018
(Audited)
Rm
Private-equity gains

31 December
2017
(Audited)
Rm

240

144

SUMMARY OF PRINCIPAL VALUATION TECHNIQUES — LEVEL 2 INSTRUMENTS
The following table sets out the group’s principal valuation techniques used in determining the fair value of financial assets and financial
liabilities classified as level 2 in the fair-value hierarchy:
Assets

Valuation technique

Key inputs

Other short-term securities

Discounted-cashflow model

Discount rates

Derivative financial instruments

Discounted-cashflow model

Discount rates

Black-Scholes model

Risk-free rates and volatilities

Multiple valuation techniques

Valuation multiples

Government and other securities

Discounted-cashflow model

Discount rates

Loans and advances

Discounted-cashflow model

Interest rate curves

Investment securities

Discounted-cashflow model

Money market rates and interest rates

Adjusted net asset value

Underlying price of market-traded instruments

Dividend yield method

Dividend growth rates

Discounted-cashflow model

Discount rates

Black-Scholes model

Risk-free rates and volatilities

Multiple valuation techniques

Valuation multiples

Amounts owed to depositors

Discounted-cashflow model

Discount rates

Provisions and other liabilities

Discounted-cashflow model

Discount rates

Investment contract liabilities

Adjusted net asset value

Underlying price of market-traded instruments

Long-term debt instruments

Discounted-cashflow model

Discount rates

Liabilities
Derivative financial instruments

TRANSFERS BETWEEN LEVELS OF THE FAIR-VALUE HIERARCHY
In terms of the group’s policy, transfers of financial instruments between levels of the fair-value hierarchy are deemed to have
occurred at the end of the year.
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Assets and liabilities not measured at fair value for which fair
value is disclosed
Certain financial instruments of the group are not carried at fair value and are measured at amortised cost. The calculation of the
fair value of the financial instruments incorporates the group’s best estimate of the value at which the financial assets could be
exchanged, or financial liabilities transferred, between market participants at the measurement date. The group’s estimate of
what fair value is does not necessarily represent what it would be able to sell the asset for or transfer the respective financial
liability for in an involuntary liquidation or distressed sale.
The fair values of these respective financial instruments at the reporting date detailed below are estimated only for the purpose of
IFRS disclosure, as follows:
Rm

Carrying
value

Fair value

Level 1

Level 2

Level 3

786 230

773 670

44 554

24 241

704 875

31 December 2018 (Audited)
Financial assets
Other short-term securities

24 282

24 241

Government and other securities

67 824

67 036

694 124

682 393

Loans and advances
Financial liabilities
Long-term debt instruments
Rm

24 241
44 554

22 482
682 393

55 587

56 404

27 944

28 460

55 587

56 404

27 944

28 460

–

Carrying
value

Fair value

Level 1

Level 2

Level 3

686 211

681 307

23 993

29 962

627 352

25 193

25 130

31 December 2017 (Audited)
Financial assets
Other short-term securities
Government and other securities
Loans and advances
Financial liabilities
Long-term debt instruments

25 130

28 862

28 825

632 156

627 352

23 993

4 832

51 124

52 018

23 975

28 043

51 124

52 018

23 975

28 043

627 352
–

There have been no significant changes in the methodology used to estimate the fair value of the above instruments during the
year.

LOANS AND ADVANCES
Loans and advances that are not recognised at fair value principally comprise variable-rate financial assets. The interest rates on
these variable-rate financial assets are adjusted when the applicable benchmark interest rate changes.
Loans and advances are not actively traded in most markets and it is therefore not possible to determine the fair value of these
loans and advances using observable market prices and market inputs. Due to the unique characteristics of the loans and advances
portfolio and the fact that there have been no recent transactions involving the disposal of such loans and advances, there is no
basis to determine a price that could be negotiated between market participants in an orderly transaction. The group is not
currently in the position of a forced sale of such underlying loans and advances and it would therefore be inappropriate to value the
loans and advances on a forced-sale basis.
For specifically impaired loans and advances the carrying value, as determined after consideration of the group’s IFRS 9 expected
credit losses, is considered the best estimate of fair value.
The group has developed a methodology and model to determine the fair value of the gross exposures for the performing loans and
advances measured at amortised cost. This model incorporates the use of average interest rates and projected monthly cashflows
per product type. Future cashflows are discounted using interest rates at which similar loans would be granted to borrowers with
similar credit ratings and maturities. Methodologies and models are updated on a continuous basis for changes in assumptions,
forecasts and modelling techniques. Future forecasts of the group’s probability of default (PD) and loss given defaults (LGDs) for
the periods 2019 to 2021 (2017: for periods 2018 to 2020) are based on the latest available internal data and are applied to the
projected cashflows of the first three years. Thereafter, PDs and LGDs are gradually reverted to their long-run averages and are
applied to the remaining projected cashflows. Inputs into the model include various assumptions utilised in the pricing of loans and
advances. The determination of such inputs is highly subjective and therefore any change to one or more of the assumptions may
result in a significant change in the determination of the fair value of loans and advances.
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GOVERNMENT AND OTHER SECURITIES
The fair value of government and other securities is determined based on available market prices (level 1) or discounted-cashflow
analysis (level 3), where an instrument is not quoted or the market is considered to be inactive.

OTHER SHORT-TERM SECURITIES
The fair value of other short-term securities is determined using a discounted-cashflow analysis (level 2).

LONG-TERM DEBT INSTRUMENTS
The fair value of long-term debt instruments is determined based on available market prices (level 1) or discounted-cashflow
analysis (level 2), where an instrument is not quoted or the market is considered to be inactive.

AMOUNTS OWED TO DEPOSITORS
The amounts owed to depositors principally comprise variable-rate liabilities and hedge-accounted fixed-rate liabilities. The
carrying value of the amounts owed to depositors approximates fair value because the instruments reprice to current market rates
at frequent intervals. In addition, a significant portion of the balance is callable or is short term in nature.

CASH AND CASH EQUIVALENTS, OTHER ASSETS, MANDATORY DEPOSITS WITH CENTRAL BANKS AND
PROVISIONS AND OTHER LIABILITIES
The carrying values of cash and cash equivalents, other assets, mandatory deposits with central banks and provisions and other
liabilities are considered a reasonable approximation of their respective fair values, as they are either short term in nature or are
repriced to current market rates at frequent intervals.

Nedbank Group Limited Notice of the Annual General Meeting and Summary Financial Statements 2018
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SHAREHOLDERS’ ANALYSIS
Register date:
Authorised share capital:
Issued share capital:

31 December 2018
600 000 000 shares
493 182 664 shares

Major shareholders/managers
Old Mutual Life Assurance Company (SA) Limited and associates (includes funds
managed on behalf of other beneficial owners)1
Nedbank Group treasury shares

Number of
shares

2018
% holding

2017
% holding

121 045 190
16 053 929

24,54
3,26

53,43
3,32

6 493 952

1,32

1,30

6 341 650
152 302

1,29
0,03

1,27
0,03

9 512 465
47 512

1,93
0,01

2,01
0,01

46 284 835
36 060 850
14 576 856
18 281 178
13 092 388
14 353 059
25 343 119
9 269 915

9,38
7,31
2,96
3,71
2,65
2,91
5,14
1,88

6,15
5,73
3,24
1,84
1,68
1,60
2,36
0,87

120 880 174
47 643 700

24,51
9,66

53,37
6,39

348 644 026

70,69

81,95

332 330 185
7 243 634
9 070 207

67,38
1,47
1,84

80,33
0,79
0,83

144 538 638

29,30

18,05

73 450 992
24 977 665
23 563 551
14 586 455
7 959 975

14,89
5,06
4,78
2,96
1,61

10,48
3,0
2,03
1,65
0,89

Total shares listed
Less: Treasury shares held

493 182 664
16 053 929

100,00

100,00

Net shares reported

477 128 735

BEE trusts
Eyethu scheme – Nedbank SA
Omufima scheme – Nedbank Namibia
Nedbank Group (2005) Restricted- and Matched-share Schemes
Nedbank Namibia Limited
Public Investment Corporation (SA)
Coronation Fund Managers (SA)
Lazard Asset Management (International)
BlackRock Inc (International)
GIC Asset Management Pty Ltd
The Vanguard Group Inc
Allan Gray Investment Council
Sanlam Investment Management
Major beneficial shareholders
Old Mutual Life Assurance Company (SA) Limited and associates (SA)1
Government Employees Pension Fund (SA)
Geographical distribution of shareholders
Domestic
South Africa
Namibia
Unclassified
Foreign
United States of America
Asia
Europe
United Kingdom and Ireland
Other countries

1

Old Mutual Limited retains a strategic minority shareholding of 19,9% in Nedbank Group, held through its shareholder funds, under the terms of the relationship
agreement. The above shareholding is inclusive of funds held on behalf other beneficial owners.
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DIRECTORS’ REPORT
Nature of business

Nedbank Group Limited (‘Nedbank Group’, ‘company’ or ‘group’)
is a registered bank controlling company that, through its
subsidiaries, offers wholesale and retail banking services as well
as insurance, asset management and wealth management.
Nedbank Group maintains a primary listing under ‘Banks’ on JSE
Limited (‘the JSE’), with a secondary listing on the Namibian
Stock Exchange.

Annual financial statements

Details of the financial results are set out on pages 18 to 213 of
the audited consolidated annual financial statements, which have
been prepared under the supervision of Nedbank Group Chief
Financial Officer Raisibe Morathi, and audited in compliance with
the SAICA Financial Reporting Guides as issued by the Accounting
Practices Committee, the requirements of the Companies Act,
71 of 2008 (as amended), and the JSE Listings Requirements.

Integrated report

The board of directors acknowledges its responsibility to ensure
the integrity of the integrated report. The board has accordingly
applied its mind to the report and is of the opinion that it
addresses all material issues, and fairly presents the integrated
performance of the organisation and its impacts.

Year under review

The year under review is fully covered in the Reflections from our
Chairman, Reflections from our Chief Executive, and Reflections
from our Chief Financial Officer sections of the Nedbank Group
Limited Integrated Report, available at nedbankgroup.co.za.

Share capital

Details of the authorised and issued share capital, together with
details of shares issued during the year, appear in note B4 to the
annual financial statements.

American depositary shares

At 31 December 2018 Nedbank Group had 4 694 341
(29 December 2017: 4 198 840) American depositary shares in
issue through the Bank of New York Mellon as depositary and
trading on over-the-counter (OTC) markets in the United States.
Each American depositary share is equal to one ordinary share.

Ownership

Old Mutual Limited (OML) unbundled the majority of its
shareholding in Nedbank Group on 15 October 2018 as the final
step in the managed separation of the Old Mutual plc group.
The OML group has retained (in its shareholder funds) a strategic
minority shareholding in Nedbank Group of 19,9% to underpin the
ongoing commercial relationship between Nedbank Group and
OML. Further details of shareholders appear in note 12 to the
separate annual financial statements.

Dividends

The following dividends were declared in respect of the year
ended 31 December 2018:
zz

zz

Interim ordinary dividend of 695 cents per share (2017:
610 cents per share).
 inal ordinary dividend of 720 cents per share (2017: 675 cents
F
per share).

Borrowings

Nedbank Group’s borrowing powers are unlimited pursuant to the
company’s memorandum of incorporation. The details of
borrowings appear in note D2.

Directors

Biographical details of the current directors appear online at
nedbankgroup.co.za. Details of directors’ and prescribed officers’
remuneration and Nedbank Group shares issued to them are in
the 2018 Remuneration Report, also available at
nedbankgroup.co.za.

Details of the members of the board who served during the year and at the reporting date (including changes in directorate that
occurred during the period under review) are given below:
Name

Position as director

Date appointed
as director

Hubert Brody

Independent non-executive director

1 July 2017

Mike Brown

Chief Executive

17 June 2004

Brian Dames

Independent non-executive director

30 June 2014

Neo Dongwana

Independent non-executive director

1 June 2017

Ian Gladman

Non-executive director

7 June 2012

Bruce Hemphill

Non-executive director

25 November 2015

Errol Kruger

Independent non-executive director

1 August 2016

Rob Leith

Non-executive director

13 October 2016, and
1 January 2019

Mpho Makwana

Independent non-executive director

17 November 2011

Linda Makalima
(formerly Manzini)

Independent non-executive director

1 June 2017

Mantsika Matooane

Independent non-executive director

15 May 2014

Nomavuso Mnxasana

Independent non-executive director

1 October 2008

Raisibe Morathi

Chief Financial Officer and executive director

1 September 2009

Peter Moyo

Non-executive director

11 June 2018

Vassi Naidoo

Chairman

1 May 2015

Joel Netshitenzhe

Independent non-executive director

5 August 2010

Mfundo Nkuhlu

Chief Operating Officer and executive director

1 January 2015

Stanley Subramoney

Independent non-executive director

23 September 2015

Malcolm Wyman

Lead independent director

1 August 2009

Date resigned/retired as
director (where applicable)

15 October 2018
11 June 2018
15 October 2018, but
subsequently reappointed

10 May 2018

To retire 10 May 2019
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Rob Leith was first appointed to the board of Nedbank Group
on 13 October 2016, shortly after being appointed as Director of
Managed Separation at Old Mutual plc (which was Nedbank
Group’s ultimate holding company at that time). Rob Leith and
Ian Gladman stepped down from the Nedbank Group Board on
15 October 2018 following OML’s unbundling of its controlling
interest in Nedbank Group through the distribution of
approximately 32% of the total issued share capital of Nedbank
Group to OML’s shareholders, while retaining a strategic
minority stake of 19,9% in Nedbank Group through its
shareholder funds. These directors’ resignations from the board
were as a result of the conclusion of this Managed Separation
process, and were in accordance with clause 6.1 of the
relationship agreement previously concluded between OML and
Nedbank Group and published on 20 April 2018 on the Nedbank
Group website (www.nedbankgroup.co.za). In terms of the
Nedbank Group Board Continuity Programme, the board had
previously identified the need to strengthen the investment
banking skills on the board. Having followed a comprehensive
succession process, the board concluded that Rob Leith’s skills
and experience in both investment banking and the rest of
Africa should be retained and he was reappointed as a nonexecutive director on 1 January 2019. Having been off the board
for less than two months, Rob’s tenure on the board continues
to be considered from his original date of appointment.
Following Vassi Naidoo’s resignation from the Old Mutual
Limited board, his designation of non-executive Chairman was
changed to Independent Chairman with effect from 1 January
2019.
In terms of Nedbank Group’s memorandum of incorporation
one-third of the directors are required to retire at each Nedbank
Group AGM and may offer themselves for election or reelection.
The directors so retiring are firstly those appointed since the
last AGM, and thereafter those longest in office since their last
election.

Group Audit Committee and Group
Transformation, Social and Ethics Committee
reports

The Group Audit Committee Report appears on pages 20 to 24
and the Group Transformation, Social and Ethics Committee
Report appears in the Governance and Ethics Review available
at nedbankgroup.co.za.

Company secretary and registered office

Following Thabani Jali’s retirement, Jackie Katzin was
appointed as Company Secretary on 1 January 2019. The board
has satisfied itself that, in respect of the period under review,
Thabani Jali was suitably competent, qualified and experienced,
and adequately and effectively performed the role and duties of
a company secretary. The board conducted a similar
assessment of Jackie Katzin prior to approving her
appointment and was similarly satisfied with the results
thereof. The Company Secretary has direct access to, and
ongoing communication with, the Chairman of the board and
the Chairman and the Company Secretary meet regularly
throughout the year. Jackie Katzin is not a director of the
company.
The addresses of the Company Secretary and the registered
office are as follows:
Business address
Nedbank 135 Rivonia
Campus
135 Rivonia Road
Sandown
Sandton
2196
SA

Registered address

135 Rivonia Road
Sandown
Sandton
2196
SA

Postal address
Nedbank Group
Limited
PO Box 1144
Johannesburg
2000
SA

Property and equipment

Peter Moyo was appointed by the board of directors after the
AGM held on 10 May 2018 and, in terms of the memorandum of
incorporation, his appointment terminates at the close of the
AGM to be held on 10 May 2019. He is available for election.
Similarly, Rob Leith was reappointed to the Nedbank Group
Board subsequent to the AGM held on 10 May 2018 and his
appointment terminates at the close of the AGM on 10 May
2019. He is also available for election.

There was no material change in the nature of the fixed assets
of Nedbank Group or its subsidiaries or in the policy regarding
their use during the year.

Mike Brown, Brian Dames, Vassi Naidoo, and Stanley
Subramoney are also required to seek reelection at the AGM,
and make themselves available for reelection. Separate
resolutions will be submitted for approval at the AGM.

No contracts in which directors and officers of the company
had an interest and that significantly affected the affairs or
business of the company or any of its subsidiaries were entered
into during the year.

In terms of Nedbank Group policy non-executive directors of
Nedbank Group who have served on the board for longer than
nine years are required to retire at the conclusion of the first
AGM held after the nine-year term, unless agreed to otherwise
by the board. Malcolm Wyman, our Lead Independent Director,
was appointed to the board on 1 August 2009 and accordingly
retires at the close of the Nedbank Group AGM on 10 May 2019.
Mpho Makwana has been appointed as the Lead Independent
Director with effect from 10 May 2019.

Directors’ interests

The directors’ interests in ordinary shares in Nedbank Group
and non-redeemable, non-cumulative preference shares in
Nedbank Limited at 31 December 2018 (and any movements
therein up to the reporting date) are set out online in the full
supplementary 2018 Remuneration Report. The directors had
no interest in any third party or company responsible for
managing any of the business activities of the group. Banking
transactions with directors are entered into in the normal
course of business under terms that are no more favourable
than those arranged with third parties.
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Political donations

Nedbank Group has an established policy of not making
donations to any political party.

Contracts and matters in which directors and
officers of the company have an interest

Directors’ and prescribed officers’ service
contracts

There are no service contracts with the directors of the
company, other than for the Chairman and executive directors
as set out below. The directors who entered into these service
contracts remain subject to retirement by rotation in terms of
Nedbank Group’s memorandum of incorporation.
The key responsibilities relating to Vassi Naidoo’s position as
Chairman of Nedbank Group are encapsulated in a contract.
Service contracts have been entered into for Mike Brown,
Mfundo Nkuhlu and Raisibe Morathi. These service contracts are
effective until the executive directors reach the normal
retirement age and stipulate a maximum notice period of six
months (12 months for Mike Brown) under most circumstances.
Details relating to the service contracts of prescribed officers
are incorporated in the full online supplementary 2018
Remuneration Report.
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Subsidiary companies

Details of principal subsidiary companies are reflected in
note F3 to the annual financial statements available at
nedbankgroup.co.za.

Acquisition of shares

No shares in Nedbank Group were acquired by Nedbank Group
or by a Nedbank Group subsidiary during the financial year
under review in terms of the general authority previously
granted by shareholders.
On 22 November 2018 shareholders approved a proposed oddlot offer by Nedbank Group to repurchase all of the Nedbank
Group Shares of Shareholders holding less than 100 Nedbank
Group Shares at a 5% premium to the 10-day VWAP of a
Nedbank Group Share at the close of business on 3 December
2018. In terms of the specific authority granted by shareholders
at that general meeting, Nedbank Group repurchased a total of
7 056 639 Nedbank Group ordinary shares, representing 1,41%
of the then issued ordinary share capital of Nedbank Group, for
a total consideration of R1 950 996 404,94.
Members will be requested to renew the general authority
enabling the company or a subsidiary of the company to
repurchase shares.

Events after the reporting period

The directors are not aware of any other material events that
have occurred between the reporting date and 4 March 2019.
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REPORT FROM THE GROUP AUDIT COMMITTEE
The Nedbank Group Audit Committee (‘GAC’) is pleased to present its report for the 2018 financial year.
This report has been prepared based on the requirements of the South African Companies Act, 71 of
2008, as amended (‘Companies Act’), the King Code of Governance for South Africa (‘King IV’), the JSE
Listings Requirements and other applicable regulatory requirements. The committee carried out its
responsibilities, including those relating to the audit and financial reporting obligations of the group, as
set out in its board-approved charter.

GAC’s main objective is to assist the board in fulfilling its
oversight responsibilities, and in the evaluation of the adequacy
and efficiency of accounting policies, internal controls and
financial and corporate reporting processes. In addition, GAC
assesses the effectiveness of the internal auditors, the
independence and effectiveness of the external auditors, and
considers and recommends the appointment of the
external auditors.

Errol Kruger was appointed as a member during the year, while
Nomavuso Mnxasana’s membership ended following her
retirement from the Nedbank Group board. Mpho Makwana
remains a boardmember, but has by rotation retired as a member
of GAC.

The report aims to provide details on how GAC satisfied its
various statutory obligations during the period, as well as on
some of the significant matters that arose and how GAC
addressed those to assist in ensuring the integrity of Nedbank’s
financial reporting.

The Chief Executive (CE), the Chief Financial Officer (CFO), the
Chief Operating Officer (COO), the Chief Risk Officer (CRO), the
Chief Internal Auditor (CIA), the Group Chief Compliance Officer
and representatives of the external auditors are invited to attend
all GAC meetings. Other members of management are invited to
attend certain meetings to provide the committee with greater
insight into specific issues or areas of the group.

Composition and governance

Members of the committee satisfy the requirements to serve as
members of an audit committee, as provided in section 94 of the
Companies Act, and have adequate knowledge and experience to
carry out their duties. All members are independent nonexecutives. The composition of the committee and the
attendance of meetings by its members for the 2018 financial
year are set out below:
Attendance
Members

Formal

Ad hoc

S Subramoney (Chairman)

6/6

5/5

EM Kruger

4/5*

3/3

HR Brody

6/6

4/5*

NP Dongwana

5/6*

2/5*

NP Mnxasana

0/1*

1/1

PM Makwana

1/1

1/1

* Apologies received.

All members of GAC are independent non-executive
boardmembers meeting all King IV diversity requirements.

The GAC Chairman has regular contact with the management
team to discuss relevant matters directly. The CIA and the
external auditors have direct access to the committee, including
closed sessions without management held during the year, on any
matter that they regard as relevant to the fulfilment of the
committee’s responsibilities. The GAC Chairman meets with the
CIA and external auditors separately between GAC meetings.
In addition, the GAC meeting agenda allows for a meeting solely
with the members of the GAC.
Six formal GAC meetings (including the South African Reserve
Bank trilateral meeting) were held in respect of the 2018 financial
year, aligned with the key reporting and regulatory timelines, and
at least four additional ad hoc meetings were held as part of the
vigorous tender process that was followed for the selection of
Ernst & Young (EY) as the new external auditors. The ad hoc
meetings were also used to further discuss, monitor and address
the impact of allegations of misconduct against the current
external auditors on Nedbank. A further ad hoc meeting was held
to review financial submissions (at time of managed separation)
to the former holding company.

The key focus areas for the six formal meetings were:
9 May 2018

Review and approval of Nedbank Limited’s audit report on Banks Act returns and discussion of the 2018 external
audit strategy presentation and report from Group Internal Audit (GIA).
Review of first-quarter performance.

20 June 2018

Annual trilateral meeting with representatives of the Bank Supervision Department of the South African
Reserve Bank for discussion of, among other things, key external audit findings, internal-audit matters and
reporting responsibilities in terms of the regulations.

25 July 2018

Review of the interim results for the six months to 30 June 2018 as well as the press and SENS announcements.

23 October 2018

Review of the third-quarter performance, external-audit strategy and GIA Q3 plan for 2019. In terms of
Nedbank’s MAFR plan, recommendation of the appointment of EY together with Deloitte & Touche, as joint
external auditors for December 2019.

17 January 2019

Review of unaudited preliminary results and key financial and accounting judgements.

27 February 2019

Discussion and review of year-end reports from GIA and the external auditors, feedback from subsidiary audit
committees, the Group Credit Committee (GCC), Group Risk and Capital Management Committee (GRCMC),
Group Information Technology Committee (GITCO) and other relevant committees.
Review and approval of annual financial statements and related SENS and results announcements.
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The GAC Chairman reports to the board on committee activities
and the matters discussed at each meeting, highlighting any key
items that the committee believes require action and providing
recommendations for its resolution.
The performance of GAC is reviewed annually as part of the
effectiveness review of the board and all its committees.
The latest review concluded that GAC continued to operate
effectively and successfully discharged its responsibilities
and duties.

External-auditor independence matters

The 2018 financial year was a significant year in terms of
external-auditor independence matters and the oversight of the
external-audit process.
In April 2018 GAC was informed of the suspension and
subsequent resignation of the KPMG lead partner. KPMG
undertook a full assurance review on audits signed off by the lead
partner in 2016 and 2017, and reported to GAC that it was
satisfied that the quality of the Nedbank audit remained robust.
As reported previously, GAC has a well-established policy on
auditor independence and audit effectiveness. The reputational
risk issues in the audit industry and the continued focus on
independence resulted in a further ad hoc meeting in August,
where KPMG and Deloitte presented on their governance
processes and controls with regard to auditor independence and
audit quality. GIA also presented on its oversight role to assist
GAC in assessing auditor effectiveness and audit quality, which
indicated that, overall, the stakeholders were satisfied with the
effectiveness of the external auditors despite the ongoing
reputational and other issues affecting both KPMG and Deloitte,
as well as the audit profession.
The SARB topic for presentation and discussion at the SARB/
board meeting was ‘Auditor independence and audit quality
measures’. A thorough review of existing processes and
procedures was performed, and some of the enhancements
made to strengthen the processes to assess auditor
independence were the following:
zz

zz

zz

zz

zz

process and outcome. Several ad hoc committee meetings were
held to oversee the comprehensive process. GAC, based on the
tender process, will make a recommendation to shareholders at
the May 2019 AGM. GAC will continue to monitor the MAFR
requirements as Deloitte’s also has to retire by rotation from the
Nedbank audit no later than 2023 after having served as the
external auditors for 45 years.
GAC nominated Deloitte & Touche and EY as the external
auditors for Nedbank Limited and Nedbank Group Limited, with
Mr Lito Nunes remaining as the designated registered audit
partner for Deloitte and Mr Farouk Mohideen being the newly
appointed designated registered audit partner for EY. The
appointment is effective after the AGM. The appointment of EY
was approved by the Prudential Authority. This appointment is
subject to shareholders approval. KPMG will retire by rotation on
conclusion of its external audit responsibilities for the year ending
31 December 2018 after serving as Nedbank’s external auditors
for 45 years. This is expected to be at the conclusion of the AGM.

Other external auditor matters

GAC is responsible for the appointment, compensation and
oversight of the external auditors for the group, namely
Deloitte & Touche and KPMG in 2018.
During the period GAC:
zz

zz

zz

zz

zz

 rohibiting (from 1 January 2019) the provision of non-audit
P
services by the joint auditors, except where those services are
related to their role as external auditors, for example the
provision of limited assurance regarding Nedbank’s key
performance indicators included in the Nedbank Group
Integrated Report.
 educing the maximum threshold of all non-audit services
R
permissible to 25% of the statutory audit fee, from the
previous 50% limit.

zz

 rohibiting audit service providers from performing services,
P
as detailed in section 90 of the Companies Act.
Including independence probity checks of banking
relationships with Nedbank in the firms’ independence
processes.
Implementing formal engagements between the GAC
Chairman and the engagement quality reviewers of the firms.

zz

External auditor tender

In June 2017 the Independent Regulatory Board of Auditors
published a rule prescribing that auditors of public-interest
entities in SA must comply with mandatory audit firm rotation
(‘MAFR’), which means that, with effect from 1 April 2023, audit
firms may not serve as the appointed auditor of a public-interest
entity for more than 10 consecutive years.
During 2018 GAC formally implemented the applicable MAFR
requirements, including that Nedbank has to have joint auditors
under the Banks Act and SARB regulations. GAC is responsible for
appointing the external auditors and making the final
recommendation to the shareholders at the annual general
meeting (AGM). The GAC notified the board of directors of its

zz

zz

 onsidered and recommended to shareholders the
c
appointment of Deloitte & Touche and KPMG, and the
approval of their audit fees for the year under review;
 onsidered and recommended to shareholders the
c
appointment of EY and Deloitte & Touche for 2019;
 ontinued to monitor allegations of misconduct against the
c
external auditors and received positive declarations from the
firms and noted that the independent inquiries have not been
concluded or that the findings have not been communicated;
 pproved the external auditors’ 2018 annual plan and related
a
scope of work, confirming suitable reliance on GIA and the
appropriateness of key audit risks identified;
 onitored the effectiveness of the external auditors in terms
m
of their audit quality, expertise and independence, as well as
the content and execution of the audit plan, with the annual
review of the quality of the audit and the performance of the
joint external auditors having been undertaken by means of
questionnaires completed by key finance staff, GIA members
and members of GAC;
 nsured that the 2018 and 2019 appointment and the
e
independence of the external auditors were in compliance
with the Companies Act and all other regulatory and legal
requirements, which included receiving from the external
auditors all decision letters and explanations issued by the
Independent Regulatory Board for Auditors or any other
regulator, and any summaries relating to monitoring
procedures or deficiencies (if applicable) issued by the external
auditors to confirm the suitability for appointment of the
external auditors and designated individual partners;
 onfirmed that no reportable irregularities were identified
c
and reported by the external auditors in terms of the Auditing
Profession Act, 26 of 2005;
 onsidered reports from subsidiary audit committees and
c
from management on the activities of subsidiary entities and
formally engaged with the chairpersons of subsidiary audit
committees; and
r eviewed the findings and recommendation of the external
auditors and confirmed that there were no unresolved
matters.
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Internal Audit

zz

Internal Audit performs an independent assurance function and
forms part of the third line of defence. The CIA has a functional
reporting line to the GAC Chairman and an administrative
reporting line to the CRO. GIA provides independent, objective
assurance to the board of directors of Nedbank Group Limited
and Nedbank Limited through the authority of GAC that the
governance processes, including professional ethics, management
of risk and systems of internal control, are adequate and effective
to mitigate, in line with GIA’s methodology, the significant control
risks, both current and emerging, that threaten the achievement
of the group’s objectives. The refresh of GIA is now well advanced
with the new CIA having occupied the position since June 2017.
The focus of the GIA refresh was to build an appropriate mix of
core internal-audit expertise, technical expertise, business
acumen and position parity; to align its mandate; and to meet
expectations of its stakeholders, including regulators. A new GIA
executive layer was appointed in 2018, and the rollout of a new
GIA Rest of Africa (RoA) operating model embedded. A number
of culture shifts were made thus far, including a greater strategic
emphasis on the GIA plan.
GAC reviewed and approved the annual internal-audit charter,
and evaluated the independence, effectiveness and performance
of GIA in compliance with its charter as follows:
zz

 eceived reports from the CIA, assessed the effectiveness of
R
the group internal-audit function and reviewed and approved
the annual GIA plan.

zz

zz

zz

zz

zz

 nsured that the CIA had a direct reporting line to the
E
Chairman of GAC and noted the administrative reporting line
to the CRO.
 atisfied itself as to the appropriateness of the expertise,
S
experience and resources of the CIA and the internal-audit
function.
 onitored the effectiveness of the internal-audit function in
M
terms of its scope, execution of its plan, coverage,
independence, skills, staffing, overall performance and
position within the organisation.
 onitored and challenged, where appropriate, action taken by
M
management with regard to adverse internal-audit findings.
 nsured that GIA complied with the reporting and
E
independence requirements of its charter.
 atisfied itself that GIA had conformed with the key principles
S
of the International Institute of Internal Auditors’ standards
for professional practice of internal auditing. The rating in this
regard was the highest attainable in terms of compliance
with the standards.

Significant audit matters

GAC has considered the appropriateness of the key audit matters
reported in the external-audit opinion and considered the
significant audit matters relating to the annual financial
statements and how these were addressed by the committee:

Significant matter

How the GAC addressed the matter

Impairment of loans and advances

GAC reviewed and discussed the reports from the GCC regarding the level and
appropriateness of impairments, provisioning methodologies and related key judgements in
determining the impairment balances.
Emphasis was placed on the impact of IFRS 9: Financial Instruments, on impairment
models, key judgements by management and key disclosures.
No material changes were made to the preliminary disclosures in respect of the opening
balance sheet adjustment in the 2017 financial statements

Valuation of financial instruments held at
fair value

GAC reviewed reports from the CFO regarding the Investment Committee review of
investment valuations and details of critical valuation judgements applied to the valuation
of group treasury and trading instruments.
Emphasis was placed on the impact of IFRS 9: Financial Instruments, on classification and
measurement business models and key judgements by managements.

Associate investment in ETI¹

GAC received regular reports from management in connection with the financial
performance of Ecobank Transnational Incorporated (ETI) and the accounting
considerations for Nedbank. The GAC noted the improved financial performance of ETI
during the 2018 reporting period and management’s assessment that no adjustment of
the impairment provision is required, based on observable indications that the impairment
loss previously recognised no longer exists or may have decreased.

Fraud risk in relation to revenue recognition GAC received regular feedback from the CFO in connection with controls over the financial
– non-interest revenue
reporting system and, where applicable, key judgements applied in the recognition of
revenue.
Fraud risk in relation to management
override of controls

GAC received regular feedback from the CFO in connection with key judgements applicable
to management estimates and from GIA in connection with the overall control environment
and the ‘tone at the top.’

¹ The significant matter: ‘Associate investment in ETI’ relates only to the consolidated results of Nedbank Group Limited.
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Financial legal, compliance and regulatory reporting
requirements
zz

zz

zz
zz

zz

zz

zz

zz

zz

 AC received regular reports from the CFO regarding the
G
financial performance of the group, the tracking and
monitoring of key performance indicators, details of budgets,
forecasts, long-term plans and capital expenditures, financial
reporting controls and processes, and the adequacy and
reliability of management information used during the
financial reporting process. GAC is satisfied with the
appropriateness of the expertise and experience of the CFO
and the resources, expertise, succession and experience of
Nedbank’s finance function. GAC reviewed the adequacy of
the regulatory reporting processes as required by the Banks
Act of SA, which includes evaluation of the quality of
reporting and the adequacy of systems and processes, and
consideration of any findings regarding the financial
regulatory reports by the external auditors.
 AC received regular reports from the Group Chief
G
Compliance Officer in respect of the compliance monitoring
plan, and reviewed feedback from management regarding
legal matters that could have a material impact on the group.
Annual financial statements and integrated reporting process
 AC reviewed all formal announcements relating to
G
Nedbank’s financial performance and found the reporting
process and controls that led to the compilation of the
financial information to be effective and appropriate. GAC
also assessed and confirmed the appropriateness of the going
concern assumption used in the annual financial statements,
considering management budgets and the capital and the
liquidity profiles.
 AC reviewed and discussed the integrated report, reporting
G
process and governance and financial information included in
the integrated report after considering recommendations
from the Group Transformation, Social and Ethics
Committee, Group Remuneration Committee, Group Risk and
Capital Management Committee and the Group Directors’
Affairs Committee.
 AC recommended to the board that the annual financial
G
statements and the financial information included in the
integrated report be approved. The board subsequently
approved the annual financial statements and the integrated
report, which will be open for discussion at the
forthcoming AGM.
 AC reviewed the solvency and liquidity tests and
G
recommended interim- and final-dividend proposals for
approval by the board.
 AC reviewed the investment in ETI and assessed the
G
relevant impairment indicators.
GAC reviewed and approved the high-level project plan and
progress updates on the implementation of IFRS 16: Leases.

Internal control, risk management and information
technology

GAC is responsible for reviewing the effectiveness of systems for
internal control, financial reporting and risk management, and for
considering the major findings of any internal investigations into
control weaknesses, fraud or misconduct, and management’s
response thereto.

GAC receives regular reports provided as part of the
Enterprisewide Risk Management Framework (ERMF) to assist
in evaluating the group’s internal controls. The ERMF places
emphasis on accountability, responsibility, independence,
reporting, communication and transparency, both internally and
in respect of all Nedbank’s key external stakeholders.
GAC receives regular reports from GITCO regarding the
monitoring of the adequacy and effectiveness of the group’s
information system controls and from the GCC regarding its
oversight of the adequacy and effectiveness of the credit
monitoring processes and systems.
GAC also receives regular reports on issues in the group’s key
issues control log from the CRO and regular reports regarding
compliance matters (including the Companies Act and Banks Act)
from the Group Chief Compliance Officer.
Having considered, analysed, reviewed and debated information
provided by management and GIA and the external auditors,
GAC considered that the internal controls of the group had been
effective in all material aspects throughout the year under review.

Coordinated assurance

The group’s Three-lines-of-defence Model is in line with Basel
recommendations and requirements of the Banks Act and
banking regulations, and aligns with the principles and outcomes
of King IV (especially Principle 15 and the standards listed there).
This model meets the requirements for Nedbank Group and
Nedbank Limited to provide assurance through a coordinated
approach. An Executive Coordinated Assurance Forum has been
established with an aim to:
zz

zz

s upport the CRO in embedding and operationalising the
Coordinated Assurance (CA) model in Nedbank; and
 nsure that CA is ‘practical’ and effective, with alignment
e
achieved on the approach across the risk, compliance and
audit functions.

The establishment of the CA Forum better integrates the
assurance providers within the risk, compliance and audit
disciplines. Through this integrated approach all stakeholders are
provided with the opportunity to understand each other’s views
through collaboration and agree on the group’s CA principles.
GAC is therefore of the view that the arrangements in place for
the CA model are adequate and achieve the objective of a more
effective, integrated approach across the disciplines of risk
management, compliance and audit.

Future accounting developments

The International Accounting Standards Board (‘IASB’) published
IFRS 16: Leases with an effective implementation date of
1 January 2019.
IFRS 16 replaces the current IAS 17 on-balance-sheet (finance
lease) and off-balance-sheet (operating lease) model with an
on-balance-sheet model for all leases. GAC received
presentations from management on the accounting policy choices
and practical expedients selected on adoption of IFRS 16.
In addition, GAC assessed the appropriateness of the disclosure
in the 2018 financial statements.
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Key focus areas for 2019
zz

zz

zz

zz

zz

zz

 ontinued focus on ensuring that the group’s financial
C
systems, processes and controls are operating effectively, are
consistent with the group’s complexity and are responsive to
changes in the environment and industry.
 ontinued role as a joint oversight committee along with the
C
Group Remuneration Committee on the unwinding of the
post-retirement medical aid (PRMA).
 nsuring a smooth transition and onboarding of the newly
E
appointed external auditors to ensure minimal disruptions to
the 2019 year-end audit process.
 ontinued monitoring of the Chairman’s College forum to
C
ensure that regular engagement is led by the GAC Chairman
and the chairpersons of the subsidiary audit committees.
 he monitoring of accounting implications arising from the
T
reported issues in the Nedbank Zimbabwe subsidiary.
 he monitoring of the implementation of IFRS 17: Insurance
T
contracts, which replaces the current limited guidance
contained in IFRS 4: Insurance contracts. IFRS 17 will come
into effect for Nedbank on 1 January 2022.

Conclusion

GAC is satisfied that it has complied with all statutory duties as
well as other duties given to it by the board under its terms of
reference.
GAC reviewed the group annual financial statements for the year
ended 31 December 2018 and recommended them for approval to
the board on 4 March 2019.
On behalf of GAC

Stanley Subramoney
Group Audit Committee Chairman
4 March 2019
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REMUNERATION OUTCOMES

The board, through the Group Remco, strives to ensure total remuneration is
aligned with sustainable value creating strategic objectives and the legitimate
expectations of all stakeholders, while being mindful of the wealth gap in
SA. The Group Remco also endeavours to ensure remuneration reporting is
straightforward, yet comprehensive and transparent. The high-level outcomes
for 2018 are shown on pages 25 to 34 and more details are reflected in our
Remuneration Report available at nedbankgroup.co.za.
Elements of remuneration
Nedbank’s fixed and variable remuneration is aimed at enabling the bank to remain competitive, which
encompasses market relativity, sustainability and commercial sensibility in the allocation and delivery of
remuneration awards. Our remuneration framework is made up as follows:

Description

Guaranteed remuneration

Short-term incentive

Long-term incentive

This represents the fixed cost of
employment and, depending on
local market practice, comprises
a combination of the following:
zz
Cash salary

Short-term incentives (STIs) are
delivered through our
discretionary STI arrangements.
As a general rule, all STI plans
are funded from our overall STI
pool. In accordance with global
financial services governance
and prudent risk management
principles we have an
arrangement of compulsory
deferral into shares of STI
awards paid in excess of a
threshold approved by Group
Remco from time to time, which
has been effective since 2010.

Shareholders have approved the
implementation of a restrictedshare plan (RSP), through which
long-term incentive (LTI) awards
are made. A key consideration
regarding our LTI scheme is the
continued application of
appropriate corporate
performance conditions to a
substantial portion of the total
award.

STI participation is discretionary
and therefore there is no right
to a performance incentive
award in any given year.
Employees must be in service on
the date of payment.

All LTIs are discretionary and
motivated by the Group Exco and
approved by Group Remco. LTI
awards are based on the following
eligibility criteria:
■■ Individuals key to driving the
business strategy.

zz

Retirement benefits

zz

Medical benefits

zz

zz

Eligibility

Strategic
intent

Death and disability
benefits
Motor vehicle benefits

All employees

Guaranteed remuneration is to
remunerate for individual skills
and reflects the prevailing ‘rate
for the role’.

To drive the achievement of
sustainable results in line with
our strategy and within an
agreed risk appetite framework
and to encourage behaviours
that are consistent with our
values and aligned with the best
interests of our stakeholders.

■■

Talent management and
succession planning.

■■

Retention of key talent and
scarce skills.

■■

Transformation objectives.

■■

Potential and performance.

■■

Leadership.

LTIs are awarded with the joint
aim of aligning with the interests
of stakeholders and of retaining
key employees.
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Changes implemented in 2018

Group performance outcomes

In January 2018, our Group Chairman, Remco Chair and
Lead Independent Director engaged with a broad base of
our shareholders specifically on proposals to enhance our
LTI scheme. These proposals aimed to improve the
alignment of remuneration with our strategic valuecreating objectives, also taking into account the
shareholder views expressed in the 2017 annual
governance roadshow. Informed by this engagement, the
following changes were implemented for March 2018 LTI
awards onwards:

Guaranteed package increases

zz

zz

zz

zz

zz

zz

Replaced the three-year FINI 15 corporate
performance target with a three-year average
DHEPS growth metric aligned with the group’s
medium-to-long-term target (DHEPS growth > CPI +
GDP growth + 5%).
Amended ROE (excl goodwill) vs COE corporate
performance target to exclude goodwill only up to
31 December 2017; hence any new goodwill arising
from any acquisitions after 31 December 2017 will not
be excluded from the corporate performance target
and suitable adjustments to this corporate
performance target would be made.
Amended the DHEPS growth corporate performance
target so that the GDP and CPI targets will be
reviewed annually to take account appropriately of
the GDP and CPI of other countries in the event that
material acquisitions take place outside SA.
Extended the performance condition of the Matchedshare Scheme (MSS) to 100% (currently 50%) for all
members of the Group Exco. This was approved by
shareholders at the May 2018 AGM.
Amended the share scheme rules to reduce the
number of shares available for use in the schemes
from 10% to 5%. This amendment was approved by
shareholders at the May 2018 AGM.
Adopted a flexible approach to the share buyback or
share issuance decision for LTI awards each year,
taking into account a number of factors such as the
tradeoff between the dilutionary impact on
shareholders, the consumption of CET1 and the
potential impact on growth and dividends.

Changes introduced for 2019
zz
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For all Group Exco members who are not executive
director, LTI awards have been increased from 60% to
100% as from March 2019, subject to performance
conditions. From 2014, 100% of awards to executive
directors have been subject to performance
conditions. This results in all Group Exco members
being treated the same.

Following negotiations with SASBO, the total guaranteed
package (GP) of employees in the bargaining unit was
increased by 7,0% effective in April 2018, compared with
5,0% for the non-bargaining unit and executives. The
minimum GP for permanent, fulltime employees in SA
was increased to R150 000 per annum in 2018 up from
R142 000 in 2017, which is significantly higher than the
minimum wage in SA.
As evidenced by the graphic below, the bargaining unit
GP increases have been consistently higher than those
of executive management over the past six years. This
has been a deliberate approach in an endeavour to
reduce income inequality and to improve the living
standards of our employees in the lower income groups.
This has the added effect of increasing the short-term
incentive awards of the bargaining unit members given
that variable pay is determined as a percentage of GPs.

Guaranteed
remuneration increases
(%)

8,0

Barganing unit
Non-bargaining unit
Executive
8,1

8,0
7,5

7,5
7,0

5,5

5,5

5,5

5,5

5,5

5,0

5,0

5,0

5,0

5,0

2013

5,0

2018

There are also collective bargaining arrangements
in our subsidiaries in Lesotho, Namibia, Eswatini
and Zimbabwe. Care is taken to ensure that salary
increase settlements are appropriate within the
context of the local market and economic
conditions. We accordingly continue to remunerate
our employees in the bargaining unit appropriately
relative to the industry and continue to seek
measures to reduce any unjustified pay
differentials.
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Short-term incentive outcomes

In 2018 ETI returned to profitability and was a large
contributor to HE growth of 14,5%, with managed
operations growing at 2,8% (4,8% on a like-for-like
IFRS basis). Consistent with previous years, the STI
pool is funded at a higher sharing ratio by the
performance of the managed operations, which
was in line with targets set for the year, and a
lower sharing ratio in respect of ETI’s performance
resulting in the STI pool growing at a slower rate
than overall HE growth.

Nedbank’s HE growth of 14,5% in 2018 funded STI
of R2 625m, which is a 10,1% increase from 2017.
This STI spend represents 12,6% of HE, prebonus
and pretax, compared with 13% in 2017. During
2017 the group’s results, and as a result the STI
pool, were negatively impacted by the
underperformance of ETI, resulting in the STIs pool
decreasing 0,3% from 2016, while HE from
managed operations (excluding ETI) grew 7,8%.

2,6

14,5

16,2
7,8

9,6

14,0

14,6
2014

2018

2014

Rest of staff

(0,3)

2,8

3,8

2,8

5,9

97,4
10,1

1 695

(%)

HE
HE, excluding ETI

14,1%

14,0%

13,0%

COE:
13,5%

14,2%

2018

2014

Share of STI pool

(%)

(%)

2 112

1 565

Change in STI pool

Headline earnings
growth

2 525

2 868

Economic profit

10,5

(Rm)

3,0

Economic profit

EDs and POs

2018

Pool allocation process

The total Group STI pool is approved by Remco relative to benchmarks. It includes targeted group pools for
delivery of target headline earnings and economic profit. The allocation of the Group Remco-approved group pool
to each cluster is done by the CE with input from the Group Exco. The cluster pools are determined as follows:
zz

50% of the cluster pools are based on year-end EP performance relative to target.

zz

50% of the cluster pools are based on year-end HE performance relative to target.

zz

There is a 10% limit set for the bottomup cluster pools relative to the overall group pool.

Financially determined pools are adjusted by a maximum of 15% based on the non-financial elements of a
Group Exco member’s goal commitment contract. These include risk metrics that are aligned with the group’s
five-year plan and risk frameworks.
The CE makes discretionary adjustments to quantitatively determined cluster pools based on judgment and
non-quantifiable metrics. The Remco makes discretionary adjustments to the group pool to effect any
required corrections based on non-quantifiable metrics, including risk assessment.
The following table represents the way in which STI awards have been determined, based on the assessment
of the group and cluster HE and EP performance versus targets, as well as the performance of the executive
director and prescribed officer against his or her agreed individual goal commitment contract in 2018:

Ontarget
STI % of GP
A

% of GP
achieved
% of GP
for group and
achieved
Maximum
cluster for individual
target
financial
performance
STI % of GP
measures and discretion
B
C

Final STI
Final STI
as % of
as % of GP ontarget STI
D=B+C
E = D/A

Executive directors
Mike Brown

150

250

146

38

184

123

Mfundo Nkuhlu

150

250

156

3

159

106

Raisibe Morathi

150

250

146

26

172

115

250

400

255

134

389

156

Prescribed officers
Brian Kennedy
Ciko Thomas

150

250

139

39

178

119

Iolanda Ruggiero

150

250

147

(6)*

141

94

* Group Remco exercised a discretionary adjustment taking into account an assessment of the quality and sustainability of earnings and
brought the STI increase more in line with the overall HE growth of 6,3% of the Wealth business, resulting in a 6,7% growth in the STI
compared with that in 2017.
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Long-term incentive outcomes
To avoid the consequences of inappropriate performance conditions, which include extended periods in which no LTI vesting
takes place, awards made from 2010 onwards have been subject to at least 50% performance conditions and the balance to
a time-based vesting arrangement. For all Group Exco members who are not executive directors, this percentage has been
increased from 60% to 100% as from March 2019. For cluster Exco members this percentage is 60%.
The weighting of the respective performance conditions for the 2019 awards is set out below:
Group
Exco
members1
%

LTI performance condition

Cluster
exco
members2
%

All other
Nedbank LTI
participants
%

ROE (excl goodwill) vs COE

40

20

25

DHEPS growth target

40

20

25

Strategic initiative: Benefits from the Target Operating Model (TOM)

10

10

–

Strategic initiative: Growing the transactional banking franchise

10

10

–

Total

100

60

50

% of award issued with performance conditions

100

60

50

–

40

50

100

100

100

% of award issued without performance conditions
Total
1

Applicable only to executive directors (all of whom are members of Group Exco), in respect of 2018 awards (no change).

2

Also applicable to other Group Exco members, ie excluding executive directors, in respect of 2018 awards.

Vesting of share awards in 2019
The 2019 vesting awards issued in March and August 2016 will take place as shown in the chart below, with the historical
vesting over the period 2010 to 2018 included for comparison.

LTI vesting percentages
(%)
130
120
110
100
90
80
70
60
50
40
30
20
10
0

Maximum vesting
100% of awards to executive directors
from 2014 onwards (ie vesting 2017
onwards) are subject to corporate
performance targets.

Targeted vesting

81% average vesting 2010–2012

0% vesting for all
staff 2010–2012

2010

2011

2012

2013

2014

Executive directors

2015
Executives

2016

2017

2018

2019

Others

The 2019 vesting percentages show an improved outcome over 2018. This can be attributed in the main to the growth in
the Nedbank share price vs the FINI Index, which delivered a vesting outcome of 130% in March 2019, vs 47,4% in 2018. The
ROE (excluding goodwill) vs COE corporate performance target over the vesting period was below target in both the 2018
and 2019 vesting years, delivering a vesting outcome of 57,9% in 2019 vs 56,7% in 2018. The Africa collaboration target was
exceeded, with a vesting outcome of 107,1%.

Goal commitment contracts
The rollout of a refreshed approach to performance management commenced in 2017 at senior levels, and a phased rollout
approach for the remaining levels started in 2018. All staffmembers will be on the new approach from 2019. The priorities
of the refreshed approach are to:
zz

zz

zz
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ensure the transactional, transformational and values-based goals, as documented in the goal commitment contracts,
are focused and aligned with our strategic objectives;
adopt shorter feedback cycles with open and informal performance conversations that build on strengths, instead of
only more formal reviews that merely measure and assign a rating for past performance; and
develop our managers so that they become performance coaches able to hold forward-looking quality conversations
that are integrated with learning and development opportunities and talent management objectives.
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The performance for 2018 of the Chief Executive, executive directors and
prescribed officers are outlined below:
Mike Brown

(R000)

2018

2016

2018

Single figure
LTI

Total LTI at
face value

2018 18 705

Share
price

CPT

Face
value

2018

2016

2017 8 279

14 500

500

4 205

13,8%

5 721

(R000)

(R000)

0,0%

16,4%

13 750

14 500

2016

Provide clients with access to the best financial services network in
Africa – SADC subsidiaries showed significant improvement in financial
performance and grew client numbers. ETI reported a strong recovery
and returned to profitability, supported by increased levels of cooperation
and an increase in SA clients using ETI for banking where Nedbank does
not have a presence.
Old Mutual managed separation – Successfully completed the managed
separation and odd-lot offer, ending the year as the best performing SA
bank share, up 7,3%. Executed with no impact on Nedbank strategy,
staff, clients or operations.

8 575

(5,2%)

16 500

Manage scarce resources to optimise economic outcomes – Liquidity
position and key balance sheet metrics remained strong. Capital ratios
within target levels and well above regulatory minima after IFRS 9 and
odd-lot offer.

4,9%

5,1%

7 781

Grow transactional banking franchise faster than the market – 30
primary transactional account wins in CIB exceeding full-year target and
continued increase in RBB main-banked market share to 13,1%.

(R000)

16 000

Governance, compliance and risk management practices – Strong
stakeholder engagement. Improvement in Nedbank’s gender and
diversity profile (ESG). Solid progress with regard to regulatory change
including completion of SA AML remediation. Market, operational and
credit risks very well managed. Level 1 under Amended FSC codes.
Deliver innovative market-leading client experiences – Foundational ME
programmes largely completed enabling the launch of exciting new
digital innovations. The Nedbank Money app™ rated top of SA banking
apps in the iOS store. Simplified client onboarding in pilot.

Total
STI

Guaranteed
remuneration

8 175

Financial performance – Resilient performance in a difficult
macroeconomic environment boosted by ETI turnaround – HE of R13,5bn
up 14,5% and ROE (excluding goodwill) improved to 17,9%.

14 500

Chief Executive

Work with government, business and labour to create inclusive growth
in SA, and a sustainably transformed Nedbank and banking sector
(ESG-related) – Continued to play a leading role in the CEO Initiative and
as chairman of BASA. Presented Nedbank’s position on land reform in
Parliament and provided key inputs into Zondo Commission.

(R000)

2016

2016

8 250

2018

2018

Single figure
LTI

Total LTI at
face value

(R000)

3 178

(R000)

8,6%

ERP frontier of excellence – Improved NPS scores reflect continuous
improvement since implementation of the SAP enterprise resource
planning (ERP).

2 255

9,4%
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2018 10 392

Share
price

CPT

9 500
2018

2017 4 458

2016

8 750

8 000

500

Efficiencies enabled by shared services – Space utilisation and property
energy efficiencies progressed well. Delivered increased levels of
cumulative procurement savings.
Manage key stakeholder relationships – Good relationships maintained
through regular and proactive engagements.

10,3%

0,0%

9 100

7,3%
10,1%

8 250

Worldclass investor engagements in the year of Old Mutual managed
separation – Successfully completed the managed separation and oddlot offer, ending the year as the best-performing SA bank share, up 7,3%.
Actively participated in increased marketing activity in existing and new
geographies and to new shareholder targets.

(R000)

Face
value

Governance, compliance and risk management practices – Successfully
concluded external audit tender as part of manadatory audit firm
rotation and acknowledged by audit firms as one of the best run
processes in the country (ESG related). Successfully implemented IFRS 9
and IFRS 15 accounting changes.

Total
STI

5 225

Financial performance, planning, management and reporting – Resilient
performance in a difficult macroeconomic environment boosted by ETI
turnaround – HE of R13,5bn up 14,5% and ROE (excluding goodwill)
improved to 17,9%. Received three prestigious industry awards in
recognition of high standards in financial reporting.

Guaranteed
remuneration

4 870

Chief Financial Officer

4 425

Raisibe Morathi
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Mfundo Nkuhlu

Chief Operating Officer
Financial performance – In addition to Nedbank Group HE being up
14,5%, and ROE (excluding goodwill) improving to 17,9%, SADC
subsidiaries and ETI reported strong HE growth. RoA total HE increased
by 186,8% and ROE improved to 10,3%.
Guaranteed
remuneration

(R000)

3 705
(3 000)

3 936
CPT

9 500

2018

2016

Face
value

7,9%

2,7%

9 250

8 250

2018

Single figure
LTI

(R000)

9 250

8 000

5 730

2016

Total LTI at
face value

Provide clients with access to the best financial services network in
Africa – Leveraged ETI investment through ongoing collaboration with
SA clusters across ETI’s network, collaborated on a wealth offering and
the launch of a digital crossborder remittance solution together as part
of the Nedbank Money app™.
Implement people practices to become more agile, innovative,
competitive and digital – TOM achieving good traction, especially
nWoW. Strong relationship between RBB and GT enabling delivery of
innovative digital innovations.

2018

5 452

2016

2017 7 483

Be operationally excellent in all we do – Centre functions well managed
and costs contained, enabling an enterprise approach. Successfully
managed the interdependencies between the target operating model
review and many of the groupwide programmes.

5 187

Grow transactional banking franchise faster than the market – Good
RoA client growth of 5%, notwithstanding the closure of dormant
accounts in 2018.

15,6%

(3,0%)

2018 12 124

Deliver innovative market-leading client experiences – Completed the
implementation of the core banking system (Flexcube) and rolled out
mobile banking in all SADC subsidiaries. Oversaw key IT developments
in SA as we progressed our Managed Evolution programme as well as
our People programmes. Entrenched our brand positioning, the
outcomes are evident in Nedbank’s increasing brand value and improved
ranking from fifth to fourth place in the local competitor set according
to the global Brand Finance 2019 brand evaluation study.

(R000)

5,1%

5,1%

Share
price

(R000)

Total
STI

10 250

Governance, compliance and risk management practices (ESG) –
Improvement in the governance and risk environment at ETI and active
participation as Chairman of the ETI risk committee. RoA subsidiaries
improved their risk controls and governance environment (ESG-related).
Level 1 under Amended FSC codes.

Brian Kennedy
Gauranteed
remuneration

(R000)

17 640
2016
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2018 10 677

2017 7 435

8 500

8 500

9 000
2018

(2 000)

5,9%

0,0%

Implement people practices to become more agile, innovative,
competitive and digital – Significant investment made in leadership
development programmes and recruiting new revenue generating skills
to strengthen the franchise.

30

3 262

(R000)

(R000)

2016

2018

Single figure
LTI

Total LTI at
face value

Be operationally excellent in all we do – CIB continued to deliver a
market-leading efficiency ratio. Active engagements held with various
stakeholders to build and test disruptive technologies that will create
competitive intelligence for the CIB Innovation hub.
Provide clients with access to the best financial services network in
Africa – Key role on ETI Board and Remuneration Committee. Joint deal
pipeline with subsidiaries and ETI continues to grow due to regular
engagements. Numerous deals concluded, and additional support
provided to existing clients doing transactions in SADC countries.

16 750

4 801

4 571

2018

1 980

Manage scarce resources to optimise economic outcomes – Concluded
R13bn of renewable-energy deals and committed to no longer financing
new coal-based power plants (ESG-related). Maintained a strong
pipeline with increased drawdowns recorded in H2 2018.

2016

CPT

Grow transactional banking franchise faster than the market – Won
30 primary clients during 2018 while facing increased competition from
other banks.

4 357

Deliver innovative market-leading client experiences (ESG) –
Continuous enhancements of client intelligence platforms provide good
insights for cross-sell and improving CIB’s client value proposition.
Partnerships with fintechs to deliver unique client value propositions
(eg Aerobotics).

12,8%

(5,0%)

Governance, compliance and risk management practices (ESG) –
Proactive risk management practices and high-quality portfolio
resulted in a lower CLR although defaulted advances did increase.
CIB maintained a strong governance and control environment, with
compliance risk well managed.

18 900

5,0%

4,9%

Share
price

(R000)

Total
STI

Face
value

Managing Executive: Nedbank Corporate and Investment Banking
Financial performance – HE for CIB increased by 6,3% driven by strong
NIR growth (in both global markets and investment banking) and an
improvement in CLR. Loans payouts increased in the second half of the
year. CIB’s ROE remains attractive at 20,0%.

Ciko Thomas
Guaranteed
remuneration
(R000)

Governance, compliance and risk management practices (ESG) –
SA AML remediation now complete. Credit risk well managed with the
CLR remaining below RBB’s target range underpinned by a quality book
and selective origination.

7,9%

2018

2016

Managing Executive: Nedbank Wealth
Financial performance – HE growth of 6,1% reflects challenging growth
in the local Wealth Management and Asset Management businesses,
offset by a solid performance in Insurance and strong growth in
International Wealth. ROE remained attractive at 26,8%.

Guaranteed
remuneration
(R000)

(13,9%)

6 100
2016

2018

Single figure
LTI

Total LTI at
face value

(R000)

2 696

(R000)

600

Grow transactional banking/AUM – Strong growth in passive and
cash investment solutions in Asset Management. Solid client growth
internationally and a good performance across the international fund
range. Overall AUM down 4,8% on prior year.

1 104

16,7%

(7,7%)

6,7%

5 250

3 919
2018

3 705

3 527
2016

2018 13 168

827

(R000)

Governance, compliance and risk management practices –
Performed well against targets set for regulatory compliance and risk
management, including SA AML remediation and full compliance to
the Foreign Account Tax Compliance Act and the Common Reporting
Standard.
Deliver innovative market-leading client experiences – Enhancements
to the Nedbank Private Wealth app enabled it to be ranked second
globally. New innovations included an innovative online investment
platform, Extraordinary Life and an AI-enabled insurance chatbot
making it easier for clients to engage with Nedbank Insurance.
The asset management business was recognised as the international
management company of the year at the Raging Bull Awards.
Recognised as Top Private Bank and Wealth Manager in SA for ESG/
Social Impact Investing (ESG-related).

Share
price

5 403

Total
STI

5,8%

5,0%

2017 3 431

10 000

8 500

2018

2016

CPT

17,6%

5 600

Iolanda Ruggiero

12 000

Implement people practices to become more agile, innovative,
competitive and digital – Good progress made to entrench a culture of
change through change capability workshops, adoption of nWoW and
skills-development programmes to upskill staff for future skills.

3 507

(R000)

(R000)

Manage scarce resources to optimise economic outcomes – Solid
advances and deposits growth.
Be operationally excellent in all we do – Below inflationary expenses
growth reflect the initial impact of optimising processes and
operations. Good progress made in rationalising branch footprint and
headcount to adapt to digital sales and services.

2018

Single figure
LTI

Total LTI at
face value

(29,2%)

8 900

7 500

2016

8 250

4 906

49,0%

Face
value

Grow transactional banking franchise faster than the market – Focus
on quality-client acquisition and improved client retention reflected in
6,1% increase in main-banked client numbers and market share to 13,1%
(from 12,7%).

(R000)

10,0%

3 001

Deliver innovative market-leading client experiences – Implemented
numerous innovative first-to-market digital solutions (with strong social
impact – ESG-related) and piloted key innovations to be launched in
2019. Recorded the highest year-on-year growth in NPS score in the
banking industry showing significant improvement in client experience.
Increased the use of convenient self-service channels reflecting positive
change in client dynamics. Worked alongside SARB and the curator of
VBS to open more than 17 000 Nedbank accounts over five days for
qualifying VBS retail clients giving them access to their funds.

Total
STI

9,8%

4 469

Managing Executive: Nedbank Retail and Business Banking
Financial performance – HE increased by 1,5%, negatively impacted
by IFRS changes, while RBB’s ROE at 18,9% remained well above the
group’s cost of equity.
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2018 8 541

Share
price

CPT

Face
value

7 000
2018

2017 4 142

2016

6 000

Be operationally excellent in all we do – Robotics implemented across
the business to enable efficiencies.

6 500

Manage scarce resources to optimise economic outcomes – Resilient
advances and deposits growth.
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Total remuneration outcomes for the executive directors and prescribed officers for 2018
The GP increases were informed by multiple remuneration benchmarking exercises, including data from Mercer SA, PwC’s
RemChannel and, specifically, the competitor banking group in SA. Adjustments to GP, over and above normal inflationary
increases, were made where significant gaps to the peer group had been identified based on these benchmarks.
The total awarded remuneration contains the LTI award made at face value in March 2019 in respect of the 2018 financial
year. The total single-figure remuneration contains the LTI at vested value. This is the value of the award made in March
2016 that will be settled in March 2019, but for which measurement of performance conditions was concluded on
31 December 2018. This amount is valued at the year-end share price of R274,72.
The LTI value at award to the CE was R13,5m in 2016, compared with R13m in 2015 – a 3,8% increase. However, the 2016
value at award translated into a value vested at the end of 2018 of R18,705m. This is 125,9% higher than the 2015 award,
which translated into a value vested at the end of 2017 of R8,279m. This increase was due to the Nedbank share price
increase and the vesting performance over the three-year period ending 31 December 2018, both being substantially
better than in the previous performance period ended 31 December 2017.
The tables below disclose total awarded remuneration for the financial year as well as the total single figure remuneration.
Mike Brown
2018

R’000

Mfundo Nkuhlu

2017

%

2018

4,9

Guaranteed package (GP)

8 575

8 175

Cash performance incentive

8 500

7 875

Raisibe Morathi

2017

%

5 730

5 452

5,1

5 125

4 500

2018

2017

%

5 225

4 870

7,3

5 050

4 625

7 500

5 875

4 125

3 500

4 050

3 625

Total short-term incentive (STI)1

16 000

13 750

16,4

9 250

8 000

15,6

9 100

8 250

10,3

LTI award at face value

16 500

14 500

13,8

10 250

9 500

7,9

9 500

8 750

8,56

41 075

36 425

12,8

25 230

22 952

9,9

23 825

21 870

8,9

41 075

36 425

Cash performance incentive (delivered in shares)

2

Total awarded remuneration

3

Total awarded remuneration

(16 500) (14 500)

Less: LTI award at face value
Add: Single figure LTI

4

Face value at award5
CPT performance

22 952

23 825

21 870

(9 500)

(9 500)

(8 750)

18 705

8 279

125,9

12 124

7 483

62,0

10 392

4 458

133,1

13 500

13 000

3,8

8 750

11 750

(25,5)

7 500

7 000

7,1

(526)

6

25 230
(10 250)

(341)

(4 732)

(292)

(4 277)

(2 548)

5 732

11

3 715

10

3 184

6

6 626

4 509

46,9

3 633

2 480

46,5

3 420

2 330

46,8

Performance and time vested match

4 572

4 425

3,3

2 507

2 433

3,0

2 360

2 286

3,2

Share price performance10

2 053

85

1 126

47

1 060

44

3 102

2 892

7,3

2 125

1 945

9,3

1 845

1 555

18,7

53 008

37 605

41,0

32 862

25 360

29,6

29 981

21 462

39,7

Share price performance

7

Add: Single figure match8
9

Add: Dividends11
Total single figure remuneration

12

1

In terms of the rules of the Matched-share Scheme (MSS), the total STI has the potential to increase by up to 27,5% (before share price movement),
in the event that the deferred amount is invested in the MSS for 36 months, and the performance condition in the MSS is met.

2

LTI award at face value is the share-based award made in March 2019 in respect of the 2018 financial year – ‘face value at award’, which is the share
price at award multiplied by the number of shares.

3

Total awarded remuneration is the sum of GP, Total STI, and LTI awards at face value in respect of the financial year.

4

Single figure LTI is the value (both performance and time vested) which will be settled in March 2019 but for which the measurement of performance
conditions concluded on 31 December 2018. This is valued at the year-end share price of R274,72 (2017: R256,10).

5

Face value of shares awarded in March/August 2016 at award price of R190,54/211,87 respectively (2017: awarded in March/August 2015 at award
price of 255,77/263,84 respectively).

6

The CPT performance is the variance of number of shares at award over the number of shares at vesting and is valued at the share price on award.

7

The share price performance is the variance of the share price at award over the share price at vesting and is valued on actual number of shares
vested.

8

The match is the value of matched shares which will be settled in April 2019 but for which the measurement of the performance condition concluded
on 31 December 2018. This is valued at the year-end share price of R274,72 (2017: R256,10).

9

The matching shares which will be settled in April 2019 valued at original award price.

10

The share price performance is the variance of the share price over the three-year deferral period, and is valued on the actual number of shares to be
matched.

11

Dividends represent the total value of dividends received during the financial year on unvested share-based awards.

12

Total single figure remuneration is the sum of GP, Total STI, Total LTI value vested, Match and Dividends.

Read more about the underlying components for the elements of remuneration in the 2018
Remuneration Report available on our group website at nedbankgroup.co.za.
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Total awarded remuneration and single figure remuneration
Brian Kennedy
2018

R’000

2017

%
5,0

Guaranteed package (GP)

4 801

4 571

Cash performance incentive

9 950

8 875

Cash performance incentive (delivered in shares)
Total short-term incentive (STI)1
LTI award at face value

2

Total awarded remuneration

3

Iolanda Ruggiero

Ciko Thomas

2018

2017

%

2018

2017

%

3 919

3 705

5,8

4 906

4 469

9,8

3 300

3 125

4 950

4 625

8 950

7 875

2 300

2 125

3 950

3 625

18 900

16 750

12,8

5 600

5 250

6,7

8 900

8 250

7,9

9 000

8 500

5,9

7 000

6 000

16,7

10 000

8 500

17,6

32 701

29 821

9,7

16 519

14 955

10,5

23 806

21 219

12,2

Total awarded remuneration

32 701

29 821

16 519

14 955

23 806

21 219

Less: LTI award at face value

(9 000)

(8 500)

(7 000)

(6 000)

(10 000)

(8 500)

Add: Single figure LTI4

10 677

7 435

43,6

8 541

4 142

106,2

13 168

3 431

283,8

7 500

9 500

(21,1)

6 000

5 400

11,1

9 753

4 350

124,2

Face value at award5
CPT performance

(94)

6

3 272

10
4 953

Performance and time vested match

4 794

4 860

Share price performance10

2 153

93

2 167

2 010

43 491

35 719

Add: Single figure match8
9

Add: Dividends11
Total single figure remuneration

12,13

(76)

(2 075)

6 947

Share price performance

7

2 617

(123)

(1 179)
(78)

2 565

1 097

133,8

1 770

1 076

64,4

795

21

(7,8)

1 506

1 173

21,8

22 131

15 367

40,2
(1,4)

(950)

3 538

31

–

381

(100,0)
(100,0)

–

373

–

7

28,4

1 749

1 347

29,8

44,0

28 723

17 877

60,7

1

In terms of the rules of the Matched-share Scheme (MSS), the total STI has the potential to increase by up to 27,5% (before share price movement),
in the event that the deferred amount is invested in the MSS for 36 months, and the performance condition in the MSS is met.

2

LTI award at face value is the share-based award made in March 2019 in respect of the 2018 financial year – ‘face value at award’, which is the share
price at award multiplied by the number of shares.

3

Total awarded remuneration is the sum of GP, Total STI, and LTI awards at face value in respect of the financial year.

4

Single figure LTI is the value (both performance and time vested) which will be settled in March 2019 but for which the measurement of performance
conditions concluded on 31 December 2018. This is valued at the year-end share price of R274,72 (2017: R256,10).

5

Face value of shares awarded in March/August 2016 at award price of R190,54/211,87 respectively (2017: awarded in March/August 2015 at award
price of 255,77/263,84 respectively).

6

The CPT performance is the variance of number of shares at award over the number of shares at vesting and is valued at the share price on award.

7

The share price performance is the variance of the share price at award over the share price at vesting and is valued on actual number of shares
vested.

8

The match is the value of matched shares which will be settled in April 2019 but for which the measurement of the performance condition concluded
on 31 December 2018. This is valued at the year-end share price of R274,72 (2017: R256,10).

9

The matching shares which will be settled in April 2019 valued at original award price.

10

The share price performance is the variance of the share price over the three-year deferral period, and is valued on the actual number of shares to be
matched.

11

Dividends represent the total value of dividends received during the financial year on unvested share-based awards.

12

Total single figure remuneration is the sum of GP, Total STI, Total LTI value vested, Match and Dividends.

13

2017 Single Figure LTI for Iolanda Ruggiero rectified to include the August 2015 on-appointment LTI award, valued at R2 655. The 2017 remuneration
report disclosed R1 487 which erroneously excluded this on-appointment award.

Read more about the underlying components for the elements of remuneration in the 2018
Remuneration Report available on our group website at nedbankgroup.co.za.
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Ensuring and protecting value – Group Remuneration Committee (Remco)

Hubert Brody
(Chair)*

‘The board strives to ensure remuneration is fair and transparent,
promoting positive outcomes aligned with legitimate expectations of
all stakeholders. Remuneration of the executives and staffmembers
is linked to sustainable value creation objectives in line with the
group’s strategy and is based on clear performance targets that
have adequate stretch, while at the same time being mindful of the
wealth gap in SA.’

Ensuring and protecting value in 2018
zz

zz

zz

zz

zz

zz

zz

zz

Focus for 2019 and beyond

Conducted extensive shareholder engagement with a broad base of our
shareholders on proposals for our long-term incentive (LTI) scheme. These
proposals were aimed at improving the alignment of remuneration with our
strategic value-creating objectives, and were implemented in time for the
March 2018 awards.
Reviewed the robustness of the buildup methodology and the variability of
the annual on-target group STI pool.
Together with the Group Audit Committee, provided oversight of the
project responsible for closing the postretirement medical aid (PRMA)
liability, which resulted in a fair and equitable outcome for our employees
and for the bank.
Reviewed the corporate performance targets and their weightings relating
to the LTIs and matched shares. As a result of this review, from March 2019,
100% of the LTI awards to all Group Exco members will be subject to
corporate performance targets.

zz

zz

zz

zz

zz

Ensuring the continued relevance of the
Remuneration Policy.
Ensuring that remuneration is implemented in
accordance with the Remuneration Policy.
Contributing to fulfil the requirements of the
Remco charter.
Continuing to engage with shareholders,
including reviewing the corporate performance
targets on the LTIs and their respective
weightings.
Appointing a new service provider to conduct the
external evaluation of the committee and the
independent remuneration review in place of EY,
which has been appointed joint auditor.

Reviewed the findings of the EY independent review of the Remuneration
Policy and its implementation. The results were positive, providing
assurance that our remuneration practices were aligned with the policy and
applicable legislation and regulation.
Approved the Remuneration Policy, ensuring it continued to meet changing
legislative and regulatory requirements, including those under King IV™ and
the amended JSE Listings Requirements.
Approved the overall remuneration increases for all staff, as well as
remuneration proposals for the Chief Executive and Group Exco members.
Approved the STI pool and STIs of executives, as well as the LTI allocation
percentages and awards.

Stakeholders

Top 10 risks

Staff

Clients

Strategic and execution risks

Shareholders

Regulators

Business risk

Operational risk

* Appointed Chair with effect from 10 May 2018.

A comprehensive Remco report is available online in our 2018 Governance
and Ethics Review on our group website at nedbankgroup.co.za.
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Non-executive directors’ remuneration (excluding VAT) for the years ended 31 December 2017 to
31 December 2018

Name

Nedbank and
Nedbank
Group Board
fees
Note
(R000)

Committee
fees
(R000)

2018
(R000)

2017
(R000)

–

–

–

222

1

176

–

176

1 341

2, 2a

490

889

1 379

562

BA Dames

3

490

488

978

782

NP Dongwana

4

490

595

1 085

526

ID Gladman

5

382

330

712

854

JB Hemphill

6

212

109

321

694

EM Kruger

7, 7a

1 043

1 349

2 392

1 277

RAG Leith

8, 8a

382

330

712

854

9, 9a, 9b

490

997

1 487

1 443

10

490

488

978

469

490

412

902

826

171

368

539

1 428

DKT Adomakoh
TA Boardman
HR Brody

PM Makwana
L Makalima
MA Matooane
NP Mnxasana

11, 11a

277

265

542

–

5 528

–

5 528

5 178

JK Netshitenzhe

490

370

860

791

S Subramoney

490

1 187

1 677

1 374

MP Moyo
V Naidoo

MI Wyman
Total

12

685

465

1 150

1 396

12 776

8 642

21 418

20 017

1

Tom Boardman’s fees are the Nedbank Private Wealth (Isle of Man) fees of £9 999. He resigned on 20 March 2018.

2

Hubert Brody was appointed as Chair of the Group Remuneration Committee on 10 May 2018.

2a

Hubert Brody was appointed as a member of the Group Directors’ Affairs Committee on 10 May 2018.

3

Brian Dames was appointed as a member of the Group Risk and Capital Management Committee on 10 May 2018.

4

Neo Dongwana was appointed as a member of the Group Credit Committee on 10 May 2018.

5

Ian Gladman resigned as a member of the Group Credit Committee, Group Risk and Capital Management Committee and as a director of
Nedbank Limited and Nedbank Group Limited on 15 October 2018.

6

Bruce Hemphill resigned as a member of the Group Remuneration Committee and Group Directors Affairs’ Committee and as a director of
Nedbank Limited and Nedbank Group Limited on 11 June 2018.

7

Errol Kruger was appointed as a member of the Group Audit Committee on 10 May 2018.

7a

Errol Kruger’s board fees are inclusive of the Nedbank Private Wealth (Isle of Man) Chair fees of £31 385, he was appointed on 22 March 2018.

8

Rob Leith resigned as a member of the Group Credit Committee and Group Risk and Capital Management Committee on 15 October 2018 but
was subsequently reappointed on 1 January 2019.

8a

Rob Leith resigned as a director of Nedbank Limited and Nedbank Group Limited on 15 October 2018 but was subsequently reappointed on
1 January 2019.

9

Mpho Makwana was appointed as a member of the Group Risk and Capital Management Committee on 10 May 2018.

9a

Mpho Makwana stepped down as Chair of the Group Remuneration Committee on 10 May 2018 but remained a member.

9b

Mpho Makwana resigned as a member of the Group Audit Committee on 10 May 2018.

10

Linda Makalima was appointed as a member of the Group Risk and Capital Management Committee on 10 May 2018.

11

Nomavuso Mnxasana retired as Chair of the Group Transformation, Social and Ethics Committee on 10 May 2018.

11a

Nomavuso Mnxasana retired as a member of the Group Risk and Capital Management Committee, Group Remuneration Committee, Group
Audit Committee, Group Directors’ Affairs Committee and as a director of Nedbank Limited and Nedbank Group Limited on 10 May 2018.

12

Peter Moyo was appointed as a director of Nedbank Limited and Nedbank Group and as a member of the Group Risk and Capital Management
Committee, Group Remuneration Committee and Group Directors’ Affairs Committee on 11 June 2018.

Where applicable, board committee fees include travel reimbursements for business mileage.
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INFORMATION TO OUR SHAREHOLDERS
NOTICE OF OUR ANNUAL GENERAL MEETING
Nedbank Group Limited (Incorporated in the Republic of South Africa) Reg No 1966/010630/06
JSE share code: NED; NSX share code: NBK; ISIN: ZAE000004875 (“Nedbank Group” or “the company”)

Notice is hereby given that the 52nd annual general
meeting of ordinary shareholders will be held in the
Boardman Auditorium, Block G, Nedbank 135 Rivonia
Campus, 135 Rivonia Road, Sandown, Sandton, on Friday,
10 May 2019 at 08:30 (SA time) to deal with such
business as may lawfully be dealt with at the meeting
and to consider and, if deemed fit, pass, with or without
modification, the ordinary and special resolutions set out
hereunder in the manner required by the Companies Act,
71 of 2008 (as amended) (“the Companies Act“) as read
with the Listings Requirements of the JSE Limited
(“JSE Listings Requirements”).

RECORD DATES AND PROXIES
In accordance with sections 59(1)(a) and (b) of the
Companies Act, the board of the company has set the
following record dates for determining the entitlement of
shareholders:
Record date to determine the
shareholders entitled to receive the
notice of the annual general meeting

Friday,
22 March 2019*

Posting date

Friday,
29 March 2019*

Last date to trade to be eligible to
participate in and vote at the annual
general meeting
Record date to be eligible to participate
in and vote at the annual general meeting

Monday,
29 April 2019*
Friday,
3 May 2019*

* SA dates and times.

A shareholder who is entitled to attend and vote at the
annual general meeting is entitled to appoint one or more
persons as his or her proxy to exercise all or any of his or
her rights to attend, speak and vote at the meeting.
A proxy need not be a shareholder of Nedbank Group
Limited. For more information on proxies and voting
procedures please refer to pages 43 of this notice.
The quorum requirement for the ordinary and special
resolutions set out below is sufficient persons being
present to exercise, in aggregate, at least 25% of all
voting rights that are entitled to be exercised on the
resolutions, provided that at least three shareholders of
the company are present at the annual general meeting.
Meeting participants (including proxies) will be required to
provide reasonably satisfactory identification before
being entitled to attend or participate in the meeting.
Forms of identification include valid identity documents,
driving licences and passports.

AGENDA
Presentation of audited annual financial
statements and reports
The annual financial statements of the company,
incorporating, among others, the Directors’ Report,
Auditors Report and Report of the Audit Committee, for
the financial year ended 31 December 2018, as approved
by the board of directors of the company, are available at
nedbankgroup.co.za and will be presented to the
shareholders as required in terms of the Companies Act.
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The summarised audited annual financial statements,
together with the reports, are contained in this Notice of
the Annual General Meeting and Summarised Financial
Statements booklet. The full annual financial statements
are available on the company’s website at
nedbankgroup.co.za.

Presentation of the report of the Group
Transformation, Social and Ethics Committee
The report of the Group Transformation, Social and
Ethics Committee in terms of regulation 43(5)(c) of the
Companies Act is included in the Governance and Ethics
Review (a supplementary report to the 2018 integrated
report) which is available on the company’s website at
nedbankgroup.co.za. The Chair of the Group
Transformation, Social and Ethics Committee will also
give a presentation on the committee’s activities for the
financial year ended 31 December 2018 at the annual
general meeting.

Ordinary resolutions for consideration and
adoption
1.

Ordinary resolutions 1.1 and 1.2 – Election of directors
of the company appointed during the year.
The board appointed Mr MP Moyo and Mr RAG Leith
as directors of the company subsequent to the
Nedbank Group annual general meeting held on
10 May 2018. These directors are obliged to retire
in terms of clause 25.15 of the company’s
memorandum of incorporation and, being eligible,
offer themselves for election.
1.1 “Resolved that Mr MP Moyo be and is hereby
elected as a director of the company”
Non-executive Director
South African
Qualifications: BCompt(Hons), CA(SA), HDip Tax
Law, AMP (Harvard, USA)
Expertise in other financial services, accounting
and auditing.
Experience in large corporates, industrial affairs,
and doing business in emerging economies.
Peter is the CEO of Old Mutual Limited, Chair of
Business Against Crime South Africa (BACSA), a
boardmember of the Right to Care and Right to
Care Health Services, and a member of the
Advisory Board of the Stellenbosch University
Business School.
Peter is a vastly experienced business leader; he is
a former Group CEO of Alexander Forbes and
deputy managing director of Old Mutual Life
Assurance Company (SA) Limited. In terms of
board roles his résumé includes, among others,
being past Chair of Vodacom Group Limited, Willis
SA Proprietary Limited and CSC SA Proprietary
Limited; a director of Transnet Limited, Liberty
Group and Liberty Holdings Limited; and Chair of
the Audit Committee in the Office of the Auditor
General.
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Board committees
Member: Group Risk and Capital Management
Committee, Group Remuneration Committee, and
Group Directors’ Affairs Committee.
1.2 ”Resolved that Mr RAG Leith be and is hereby reelected
as a director of the company.”
Non-executive Director
South African
Qualifications: BCom(Hons)
Expertise in accounting, auditing, retail and investment
banking, HR, business strategy and strategic planning,
and other financial services.
Experience in mining/commodities.
Rob initially joined the board as non-executive director
in October 2016. He was appointed as the Director of
Managed Separation at Old Mutual plc (Nedbank
Group’s former ultimate holding company) on 14 March
2016 after joining Old Mutual from a private
investment company, where he had been since
September 2014. Before that Rob was Global Head of
Investment Banking and Global Markets of Sberbank
CIB. He joined Sberbank CIB in January 2012 from
Standard Bank, where he had served for over 20 years
in the UK, latterly as Head of Group Strategic
Development and Chief Executive of Global Corporate
and Investment Banking. As part of the Old Mutual
Managed Separation process, Rob resigned from the
Nedbank boards on 15 October 2018, and was
reappointed on 1 January 2019.
Board committees
Member: Group Credit Committee, Large-exposure
Approval Committee, Group IT Committee, and Group
Risk and Capital Management Committee.
The percentage of voting rights required for the passing of
each ordinary resolution contained under points 1.1 and 1.2 is
more than 50% (fifty percent) of the voting rights exercised
in respect of each resolution.
2. Ordinary resolutions 2.1, 2.2, 2.3 and 2.4 – Reelection of
directors retiring by rotation
The following directors retire by rotation in terms of clause
25.3 of the company’s memorandum of incorporation,
which requires not less than one-third of the directors to
retire at each annual general meeting. The board supports
the reelection of these directors who, being eligible, offer
themselves for reelection.
2.1 “Resolved that Mr MWT Brown be and is hereby
reelected as a director of the company.“
Chief Executive
South African
Qualifications: BCom, DipAcc, CA(SA), CD(SA), AMP
(Harvard, USA)
Expertise in accounting, auditing, large corporates,
retail and investment banking, other financial services,
HR, business strategy and strategic planning, and
doing business in emerging economies.
Mike was appointed as Chief Financial Officer in June
2004 and as Chief Executive in March 2010. He is
currently Chair of the Banking Association SA. He was
previously an executive director of BoE Limited and,
after the merger between Nedbank Limited, BoE Bank
Limited, Nedcor Investment Bank Limited and Cape of
Good Hope Bank Limited in 2003, he was appointed
Head of Commercial Property Finance at
Nedbank Limited.
Board committees
Member: Group Transformation, Social and Ethics
Committee, Large-exposure Approval Committee,
Group Credit Committee, and Group Risk and Capital
Management Committee.

2.2 “Resolved that Mr BA Dames be and is hereby reelected
as a director of the company.”
Independent Non-executive Director
South African
Qualifications: BSc(Hons), MBA
Expertise in energy and resources.
Experience in large corporates, industrial affairs, HR,
business strategy and strategic planning, innovation
and digital/IT and cyberresilience and in doing business
in emerging economies.
Brian joined the board as an independent nonexecutive director on 30 June 2014. Brian is Chief
Executive of African Rainbow Energy and Power and
previously served as the Chief Executive of Eskom, the
largest power utility in Africa and one of the largest
utilities in the world. He has extensive experience with
global (and specifically African and SA) energy and
resource issues. Brian serves as a member of the World
Economic Forum’s Global Future Council on Energy, a
non-executive director of the Industrial Development
Corporation of SA Limited and as a member of the Sol
Plaatjie University Finance Committee.
Board committees
Member: Group Information Technology Committee,
Group Credit Committee, Large-exposure Approval
Committee, and Group Risk and Capital Management
Committee.
2.3 “Resolved that Mr V Naidoo be and is hereby reelected
as a director of the company.”
Independent Chairman
South African
Qualifications: BCom, DipAcc, CA(SA), CD(SA) ICAEW,
PMD (Harvard, USA)
Expertise in accounting, auditing, retail and investment
banking and other financial services.
Experience in large corporates and in doing business in
emerging economies.
Vassi was appointed to the boards of Nedbank Group
Limited and Nedbank Limited as a non-executive
director and Chair designate on 1 May 2015 and then as
Chair on 11 May 2015. Vassi was also appointed as a
non-executive director of Old Mutual plc in May 2015
and of Old Mutual Group Holdings (SA) Proprietary
Limited with effect from 31 October 2016. On
1 November 2016 Vassi was also appointed as a senior
independent director of Liquid Telecommunications
Holdings Limited, which is based in Mauritius, and Chair
of Africa Property Development Managers/Gateway
Delta Development Holdings. Vassi stepped down from
the Old Mutual Limited board on 31 December 2018.
Vassi was Chief Executive of Deloitte Southern Africa
from 1998 to 2006, a member of the Deloitte UK
executive from 2006 to 2009 a member of the Deloitte
Global executive from 2007 to 2011, and thereafter
Vice-chair of Deloitte UK from 2009 to 2014. Vassi is a
member of the South African Institute of Chartered
Accountants, with honorary lifetime membership
granted in 2011 for his contribution to the development
of the profession in SA. He is also a member of the
Institute of Chartered Accountants in England and
Wales and a Professor of Practice in the Department
of Accountancy at the University of Johannesburg.
Board committees
Member: Group Directors‘ Affairs Committee and
Group Related-party Transactions Committee.
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2.4 “Resolved that Mr S Subramoney be and is hereby
reelected as a director of the company.”
Independent Non-executive Director
South African
Qualifications: BCompt(Hons), CA(SA)
Expertise in accounting, auditing and expansion into
emerging economies.
Experience in economic and social development and
large corporates.
Stanley qualified as a chartered accountant (SA) in
1987 and was appointed audit partner at PwC, serving
a number of the firm’s large clients in both the public
and private sectors. During his 27 years in the audit
profession as audit partner and later as member of the
PwC Executive Committee, he led large and complex
assignments, attended audit committee meetings of
key clients, was the technical partner, trained board
and audit committee members on the roles and
responsibilities of the board and on governance, and
gained valuable experience across the various sectors.
He represented the Southern African firm in a number
of PwC’s African and global structures. These roles
provided Stanley with a wide international view and
exposure to global clients. At the age of 42 he was
appointed Deputy Chief Executive Officer for PwC
Southern Africa and member of the Southern African
executive committee. During his time as the strategy
leader for PwC Southern Africa, Stanley led the
Government and Public Sector Industry Group for
Southern Africa. He was the Chair of Business Skills for
SA Foundation, a non-profit organisation that has
provided business skills training to over 18 000
entrepreneurs from disadvantaged communities.
He is Chair of the NEPAD Business Foundation – a
pan-African business foundation that seeks to put
Africa on a path of sound sustainable economic
development. Stanley was on the board of Business
Unity SA and Chair of its audit committee.
Board committees
Chair: Group Audit Committee.
Member: Group Credit Committee, Large-exposure
Approval Committee, Group Directors’ Affairs
Committee, Group Related-party Transactions
Committee, and Group Transformation, Social and
Ethics Committee.
The percentage of voting rights required for the passing of
each ordinary resolution contained under points 2.1 to 2.4 is
more than 50% (fifty percent) of the voting rights exercised
in respect of each resolution.
For noting – Directors retiring by rotation but not
available for reelection
Mr MI Wyman retires at the conclusion of the 2018 annual
general meeting following the conclusion of his term of
nine years on the Nedbank Group Board.
3. Ordinary resolutions 3.1 and 3.2 – Appointment of
independent external auditors
In June 2017 the Independent Regulatory Board of
Auditors published a rule prescribing that auditors of public
interest entities in South Africa must comply with
mandatory audit firm rotation (“MAFR”), whereby audit
firms may not serve as the appointed auditor of a publicinterest entity for more than 10 consecutive years, with
effect from 1 April 2023.
Following a comprehensive tender process, the Group
Audit Committee, with the endorsement of the Nedbank
Group Board, recommended the appointment of Ernst &
Young Incorporated, with Mr Farouk Mohideen as
designated registered audit partner, as the group’s new
joint external auditor, to commence in respect of the
financial year ending 31 December 2019. Subject to
shareholders’ approval their appointment will be effective
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from the conclusion of the annual general meeting on
10 May 2019 until the conclusion of the next annual general
meeting. Consequently, KPMG Inc.’s rotation on the
group’s audits will end on conclusion of its external audit
responsibilities for the financial year ending
31 December 2018.
Ernst & Young Inc. will provide its services alongside
Deloitte & Touche (with Mr Lito Nunes as designated
registered auditor) which has been nominated to remain
the joint external auditor of the group, until its rotation on
the group’s audits ends in line with MAFR implementation
timelines.
It is proposed that the appointments be made on a joint
basis. If either resolution 3.1 or resolution 3.2 is not passed,
the resolution that is passed will be effective.
3.1 “Resolved that Deloitte & Touche be and is hereby
reappointed as external auditor of the company to hold
office from the conclusion of the 52nd annual general
meeting until the conclusion of the next annual general
meeting of Nedbank Group.”
3.2 “Resolved that Ernst & Young Inc. be and is hereby
appointed as external auditor of the company to hold
office from the conclusion of the 52nd annual general
meeting until the conclusion of the next annual general
meeting of Nedbank Group.”
The percentage of voting rights required for the passing of
each ordinary resolution contained under points 3.1 and 3.2 is
more than 50% (fifty percent) of the voting rights exercised
in respect of each resolution.
4. Ordinary resolution 4 – Placing the authorised but
unissued ordinary shares under the control of the directors
“Resolved that the board be and is hereby authorised, as it
in its discretion thinks fit, to issue up to 12 329 566 ordinary
shares of R1,00 each in the share capital of the company,
subject to the provisions of the Companies Act, 71 of 2008,
the Banks Act, 94 of 1990 (as amended), and the JSE
Listings Requirements.”
The issuing of shares granted under this authority is limited
to 12 329 566 shares, being 2,5% of the number of Nedbank
Group ordinary shares in issue at 1 January 2019 and is
further limited to existing contractual obligations and
issuances under the Nedbank Group (2005) Share Option,
Matched-share and Restricted-share Schemes only.
The authority granted in terms of this ordinary resolution
will remain valid until the next annual general meeting of
the company to be held in 2020 at which meeting a similar
resolution will be put to shareholders for approval.
The percentage of voting rights required for the passing of
this ordinary resolution is more than 50% (fifty percent) of
the voting rights exercised on this resolution.
5. Advisory endorsement 5.1 and 5.2 on a non-binding basis
of the Nedbank Group Remuneration Policy and the
Remuneration Implementation Report
In accordance with the principles of King IV™, separate
advisory votes are being put to shareholders for the
endorsement of Nedbank Group’s Remuneration Policy and
the Remuneration Implementation Report in the same
manner as an ordinary resolution at the annual general
meeting. Given that the votes on these two resolutions are
non-binding, the results would not be binding on the board
and will not have any legal consequences for existing
arrangements. However, the board will consider the
outcomes of the votes when reviewing its Remuneration
Policy and the implementation thereof in future and will
seek to engage further with shareholders, in terms of the
consultation process set out in the Remuneration Policy
read with King IV™, in the event that either has been voted
against by 25% or more of the voting rights exercised by
shareholders.
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5.1 “To endorse through a non-binding advisory vote
the company’s Remuneration Policy (excluding the
remuneration of non-executive directors for their
services as directors and members of the board
committees), as set out in the Remuneration Report
contained in the summary consolidated annual
financial statements.”

5.2 “To endorse through a non-binding advisory vote, the
company’s Remuneration Implementation Report, as
set out in the Remuneration Report contained in the
summary consolidated annual financial statements.”
The percentage of voting rights required for the advisory
vote to be endorsed is more than 50% (fifty percent) of the
voting rights exercised in respect of each advisory vote.

Special resolutions for consideration and adoption
6. Special resolutions 1.1 to 1.11
“Resolved that the relevant non-executive directors‘ fees for their service as directors be and are hereby approved as separate
special resolutions as follows:

1.1
1.2
1.3

Non-executive Chairman (all-inclusive fee including committee chairmanship and
membership fees)
Lead Independent Director fee (additional 40% on both the Nedbank Group and Nedbank
Limited boardmember fees)
Nedbank Group boardmember
Committee members’ fees

1.4

Nedbank Group Audit Committee1

1.5

Nedbank Group Credit Committee1

1.6

Nedbank Group Directors’ Affairs Committee1

1.7

Nedbank Group Information Technology Committee1

1.8

Nedbank Group Related-party Transactions Committee1

1.9

Nedbank Group Remuneration Committee1

1.10

Nedbank Group Risk and Capital Management Committee1

1.11

Nedbank Group Transformation, Social and Ethics Committee1
1

Current
annual fee
(1/7/2018 to
30/6/2019)
R

Proposed
annual fee
(1/7/2019 to
30/6/2020)
R

5 700 000

6 042 000

201 600

213 696

274 000

290 440

300 000

321 000

225 000

240 750

90 000

96 300

135 000

144 450

34 000

36 380

170 000

181 900

225 000

240 750

135 000

144 450

The committee Chair will be paid 2,5 times the member fees.

On a like-for-like basis the proposed increase represents a 6,4% increase overall. The Nedbank Limited boardmember fee for 2018
was R230 000 and will be proposed to be R243 800 at the Nedbank Limited annual general meeting on 7 May 2019. The fees for
2018 and 2019 as set out above exclude VAT.
Each of the special resolutions set out in 1.1 to 1.11 will be
considered separately.
The percentage of voting rights required for the passing of
each of the special resolutions contained under points 1.1 to
1.11 is at least 75% (seventy-five percent) of the voting rights
exercised in respect of each resolution.
7. Special resolution 2 – General authority to repurchase
ordinary shares
The board of directors of the company has considered the
impact of a repurchase or purchase, as the case may be, of
up to 5% of the company’s ordinary shares, which falls
within the amount permissible under a general authority in
terms of the JSE Listings Requirements, and of an
acquisition of shares in the company by a subsidiary of the
company in terms of the Companies Act. Should the
opportunity arise, and should the directors deem it to be
advantageous for the company, or any of its subsidiaries,
to repurchase or purchase, as the case may be, such
shares, it is considered appropriate that the directors (and
relevant subsidiaries) be authorised to repurchase or
purchase, as the case may be, the company’s ordinary
shares.

2. “Resolved that the company and/or its subsidiaries
be and are hereby authorised by way of a general
authority to repurchase or purchase, as the case may
be, ordinary shares issued by the company, from any
person, on such terms and conditions and in such
numbers as the directors of the company or the
subsidiary may from time to time determine, subject
to the applicable requirements of the company’s
memorandum of incorporation, the approval, to
the extent required, of the Prudential Authority, the
provisions of the Companies Act, 71 of 2008 the Banks
Act, 94 of 1990, and the JSE Listings Requirements, and
subject further to the restriction that the repurchase
or purchase, as the case may be, by the company and/
or any of its subsidiaries of shares in the company
under this authority will not, in aggregate, exceed 5%
of the ordinary shares of the company in issue at the
commencement of such financial year, provided that:
a

the repurchase of ordinary shares must be effected
through the order book operated by the JSE trading
system and done without any prior understanding
or arrangement between the company and the
counterparty;
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b

authorisation thereto must be given by
the company’s and its relevant subsidiary’s
memorandum of incorporation;

c

this general authority will be valid only until the
company’s next annual general meeting, provided
that it does not extend beyond 15 months from the
date of the passing of this special resolution;

d

the maximum price at which ordinary shares may
be repurchased will be 10% above the weighted
average of the market value at which such ordinary
shares are traded on the JSE, as determined over
the five trading days immediately preceding the
date of the repurchase of such ordinary shares by
the company;

e

f

neither the company nor its subsidiaries will
repurchase ordinary shares during a prohibited
period, as defined in paragraph 3.67 of the JSE
Listings Requirements, unless a repurchase
programme is in place in terms of which the dates
and quantities of ordinary shares to be traded
during the relevant period are fixed (not subject to
any variation), and the details of which programme
have been submitted to the JSE in writing prior to
the commencement of the prohibited period;
when the company has cumulatively repurchased
3% of the initial number of the ordinary shares,
and for each 3% in aggregate of the initial number
of that class acquired thereafter (if applicable), an
announcement will be published on the Securities
Exchange News Service (SENS) and in the press;

g

at any time the company will appoint only one
agent to effect any repurchase(s) on its behalf;

h

no voting rights attached to the company’s shares
repurchased by a subsidiary of the company may
be exercised while shares are held by the subsidiary
and it remains a subsidiary of the company;

i

the general authority granted to the board may
be varied or revoked, by special resolution, at any
time prior to the next annual general meeting of the
company; and

j

the maximum number of Nedbank Group ordinary
shares that may be repurchased during the term
of this authority is 24 659 133 (twenty-four million
six hundred and fifty-nine thousand one hundred
and thirty-three) shares [5% of 493 182 664 (four
hundred and ninety-three million one hundred and
eighty-two thousand six hundred and sixty-four)
ordinary shares in issue at 1 January 2019].”

The directors of the company will not effect a general
repurchase of ordinary shares as contemplated above,
unless, in addition to complying with the requirements of
the Companies Act, the following conditions as
contemplated by the JSE Listings Requirements are met:
1	the company and the group are in a position to repay
their debt in the ordinary course of business for a
period of 12 months after the date of the notice of
the annual general meeting;
2	the company’s and the group’s assets at fair value
will be in excess of the liabilities of the company and
the group for a period of 12 months after the date of
the notice of the annual general meeting. For this
purpose, the assets and liabilities will be recognised
and measured in accordance with the accounting
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policies used in the latest audited consolidated
annual financial statements, which comply with the
Companies Act;
3	the share capital and reserves of the company and
the group are adequate for a period of 12 months
following the date of the notice of the annual general
meeting;
4	the available working capital of the company and the
group will be adequate for ordinary business
purposes for a period of 12 months after the date of
the notice of the annual general meeting; and
5	a resolution is passed by the board that it authorised
the repurchase of shares, that the company and its
subsidiaries have passed the solvency and liquidity
test and that since the test was performed there
have been no material changes to the financial
position of Nedbank Group.
The percentage of voting rights required for the passing of
special resolution 2 is at least 75% (seventy-five percent) of
the voting rights exercised on this resolution.
Disclosure in terms of section 11.26 of the JSE Listings
Requirements
The JSE Listings Requirements require the following
disclosures in respect of special resolution 2, which are
disclosed in the Nedbank Group Integrated Report 2018,
as set out below:
Major shareholders of Nedbank Group (note 14 on pages
207 and 208 of the audited separate annual financial
statements available at nedbankgroup.co.za).
Share capital of Nedbank Group (note B4 on pages 39 and
40 of the audited consolidated annual financial
statements at nedbankgroup.co.za).
Material changes
Other than the facts and developments reported on in the
Nedbank Group Integrated Report 2018, there have been
no material changes in the affairs or financial position of
Nedbank Group and its subsidiaries from 31 December
2018 to the date of the integrated report forming part of
the annual financial statements.
Directors’ responsibility statement
The directors, whose names appear on page 2, collectively
and individually accept full responsibility for the accuracy
of the information pertaining to special resolution 2 and
certify that, to the best of their knowledge and belief, no
facts have been omitted that would make any statement
false or misleading, and that all reasonable enquiries to
ascertain such facts have been made and that this
resolution and additional disclosures in terms of
section 11.26 of the JSE Listings Requirements pertaining
thereto contain all such information required by law and
the JSE Listings Requirements.
The company’s memorandum of incorporation contains a
provision allowing the company or any of its subsidiaries to
repurchase (acquire) the company’s issued shares. This is
subject to the Companies Act, the Banks Act, 94 of 1990
(as amended), and the JSE Listings Requirements. In terms
of sections 46 and 48 of the Companies Act, the company
or its subsidiaries are allowed to repurchase the company’s
shares. The existing general authority, granted by
shareholders at the last annual general meeting on 10 May
2018, is due to expire. Should the general authority for the
acquisition of ordinary shares be granted at Nedbank
Group’s annual general meeting, it will provide the board
with the flexibility to repurchase such ordinary shares as
and when the best interests of the company require it to
do so.
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The directors are of the opinion that it would be in the best
interests of the company to provide such general authority
and thereby allow the company to be in a position to
repurchase its own shares on the open market, should
market conditions and price justify such action. The
proposed authority would enable the company to
repurchase up to 24 659 133 (twenty-four million six
hundred and fifty-nine thousand one hundred and thirtythree) ordinary shares in the capital of the company, with
a stated upper limit on the price payable, in terms of the
JSE Listings Requirements.

related or interrelated company. Section 45 of the
Companies Act essentially requires, subject to
limited exceptions, approval by way of special
resolution for the provision of financial assistance,
among others, to companies “related” to and
“interrelated” with the company. Both sections 44
and 45 provide, among others, that the regulated
financial assistance may be provided only pursuant
to a special resolution passed by shareholders
within the previous two years.
The provision of any direct or indirect financial
assistance by the company will always be subject to
the board being satisfied that, immediately after
providing such financial assistance, the company
will satisfy the solvency and liquidity test referred
to in section 44(3)(b)(i) or 45(3)(b)(i) of the
Companies Act respectively.

The board manages the company’s equity on a proactive
and dynamic basis and repurchases would be made only
after the most careful consideration, in cases where the
directors believe that such purchases would be in the best
interests of the company and its shareholders.
8. Special resolution 3 – General authority to provide
financial assistance to related and interrelated companies

The directors would like the authority to be able to
provide financial assistance to companies “related”
to and “interrelated” with the company and persons
“related” to such companies, including for the
acquisition of securities issued by the company and
related companies, where they regard it as
desirable. Such authorisation is generally required
for providing loans and guarantees and other
financial assistance to subsidiaries and group
companies, which is often necessary or desirable for
the conduct of Nedbank Group’s business. The
extension of this authority to “any other person” is
for the sole purpose of facilitating the mechanics
of the Nedbank Group’s preference share funding
business.

3. “Resolved that, subject to the provisions of the
Companies Act, 71 of 2008 (“the Companies Act”),
the shareholders of the company hereby approve,
as a general approval for a period of two years,
the company providing direct or indirect financial
assistance (“financial assistance”) as contemplated in
sections 44 and 45 of the Companies Act on such terms
as may be authorised by the board of directors of the
company in accordance with the following:
3.1 the financial assistance can be provided to any
related or interrelated company (and any person
“related” to such company) or any other person
(a “recipient”) (which, for the avoidance of doubt,
excludes financial assistance provided to any
directors or prescribed officers of the company or
of any such recipients);
3.2 nothing in this approval will limit the provision by
the company of financial assistance that does not
require approval by way of a special resolution of
the shareholders in terms of sections 44 and 45 of
the Companies Act or falls within any exemption
provided in those sections.”
Section 44 of the Companies Act essentially
requires, subject to limited exceptions, approval by
way of special resolution for the provision of
financial assistance for the purpose of, or in
connection with, the subscription of any option or
any securities issued or to be issued by the company
or a related or interrelated company, or for the
purchase of any securities of the company or a

The percentage of voting rights required for the passing of
special resolution 3 is at least 75% (seventy-five percent) of the
voting rights exercised on this resolution.

Voting by proxy
Each person entitled to attend and vote at the annual general
meeting may appoint a proxy or proxies to attend, speak and
vote or abstain from voting in his/her/its/their stead. A proxy
need not be a shareholder of the company. Completed proxy
forms must please be received at the office of the transfer
secretaries by Thursday, 9 May 2019 at 08:30 (SA time) for
administrative purposes. Thereafter, forms of proxy may be
delivered to the company at the location for the annual
general meeting no later than 08:30 (SA time) on Friday,
10 May 2019.
Approved by the board on 19 March 2019.
J Katzin
Company Secretary
29 March 2019
Sandown

Registered office

Transfer secretaries in SA

Transfer secretaries in Namibia

Nedbank Group Limited

Link Market Services South Africa
Proprietary Limited

Transfer Secretaries Proprietary Limited

Reg No 1966/010630/06

Reg No 2000/007239/07

Nedbank 135 Rivonia Campus
135 Rivonia Road, Sandown, Sandton, 2196

13th Floor, 19 Ameshoff Street,
Braamfontein

4 Robert Mugabe Avenue, Windhoek,
Namibia

PO Box 1144
Johannesburg, 2000
Tel: +27 (0)11 294 4444

PO Box 10462
Johannesburg, 2000
Tel: +27 (0)11 713 0883
Fax: +27 (0)86 674 4381

PO Box 2401
Windhoek, Namibia
Tel: +264 (0)61 227 647
Fax: +264 (0)61 248 531
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Important notes about the annual general meeting
Venue and date

The 52nd annual general meeting of shareholders will be held in the Boardman Auditorium, Block G,
Nedbank 135 Rivonia Campus, 135 Rivonia Road, Sandown, Sandton, on Friday, 10 May 2019.

Time

The annual general meeting will start promptly at 08:30. Shareholders wishing to attend are advised to
be in the Boardman Auditorium no later than 08:15. The reception area will be open from 08:00, from
which time refreshments will be served.
All times referred to in the notice and notes are SA time.

Proof of identity and
admission

Shareholders and others attending the annual general meeting are asked to register at the registration
desk in the Boardman Auditorium reception area. In terms of section 63(1) of the Companies Act, 71 of
2008 any person attending or participating at the annual general meeting is required to present
reasonably satisfactory identification to the satisfaction of the presiding chairman. Forms of
identification include valid identity cards/documents, driving licences and passports.

Housekeeping

Cellphones must be switched off for the duration of the proceedings.

Parking

Secure parking is provided at Nedbank 135 Rivonia Campus, 135 Rivonia Road, Entrance 4, off Fredman Drive.

Electronic voting

Nedbank Group will once again be taking advantage of the benefits that electronic meeting management
can offer. On arrival you will be registered, be linked to your profile on the share register and be given an
electronic keypad with which to cast your vote. As your vote is received, a message will be displayed on the
keypad screen, confirming that your vote has been registered. Results of votes cast in respect of each
resolution will be displayed on an overhead screen within minutes of voting. Shareholders wishing to
participate in the meeting through electronic facilities are requested to contact the Company Secretary’s
office on +27 (0)11 294 9107 or at jackiek@nedbank.co.za by no later than Monday, 29 April 2019, in order
for reasonable access to be arranged.

Interpreter

Should you require an interpreter (for sign language or translation from English into any of the other
official SA languages) to be in attendance at the annual general meeting, please advise the Company
Secretary’s office on +27 (0)11 294 9107 or at jackiek@nedbank.co.za no later than Monday, 29 April 2019,
for this facility to be arranged.

Certificated
shareholders and ownname dematerialised
shareholders
registration

Holders of certificated Nedbank Group ordinary shares wishing to attend the annual general meeting
should verify beforehand with the transfer secretaries of the company that their shares are in fact
registered in their own name and check the number of shares so registered. Should their shares not be
registered in their own name but in any other name or form, shareholders wishing to attend and/or vote
at the annual general meeting should follow the instructions and explanatory notes that accompany the
notice of the annual general meeting.
Similarly, shareholders who are holding dematerialised Nedbank Group ordinary shares and believe these
to be held in their own name should verify this with the transfer secretaries and take the appropriate
action in accordance with the instructions and guidance contained herein or obtain assistance from the
transfer secretaries if necessary.
A person who holds a beneficial interest in any certificated Nedbank Group shares may vote on a matter
at the annual general meeting, only to the extent that:
1

the beneficial interest includes the right to vote on the matter; and

2	the person’s name is on the company’s register of disclosures as the holder of a beneficial interest; or
3	the person holds a proxy appointment in respect of that matter from the registered holder of the
relevant Nedbank Group shares.
Participant (previously
known as central
securities depository
participant) or nominee
holdings

Holders of Nedbank Group ordinary shares (whether certificated or dematerialised) through a nominee,
participant or broker who wish to attend the annual general meeting should timeously make the
necessary arrangements with that nominee, participant or broker to furnish the holder with the necessary
letter of representation to attend and vote at the annual general meeting. Alternatively, the holders of
Nedbank Group ordinary shares should instruct their nominee, participant or broker on how they wish
their votes to be cast on their behalf at the annual general meeting. As far as holdings in a participant are
concerned, these will be guided by the terms of the agreement entered into between shareholders and
their participant or broker.

Shareholders who hold
their shares through the
issuer sponsored
nominees

Holders of dematerialised Nedbank Group ordinary shares through the issuer sponsored nominees, being
National Bank of Malawi Nominees Limited, Corpserve Nominees (Private) Limited or Pacific Custodians
Nominees (RF) Proprietary Limited, should timeously make the necessary arrangements with the relevant
nominee to furnish such nominee with the necessary authority to attend and vote at the annual general
meeting or they should instruct their nominee on how they wish their votes to be cast on their behalf at
the annual general meeting by completing the voting instruction form (which will be sent to shareholders
who hold their shares through the issuer sponsored nominees only) and returning it to their nominee no
later than 08:30 (SA time) on Tuesday, 7 May 2019.

Proxies

Shareholders completing a form of proxy are requested to ensure that their form of proxy reaches the
address in note 10 on pages 42 and 43 no later than 08:30 (SA time) on Thursday, 9 May 2019 for
administrative purposes or thereafter forms of proxy must be delivered to the company at the location
for the annual general meeting no later than 08:30 on Friday, 10 May 2019.

Enquiries

Any shareholders experiencing difficulties or having questions pertaining to the annual general meeting or
the above are invited to contact the Company Secretary’s office on +27 (0)11 294 9107.

Results of the annual
general meeting

The results of the annual general meeting will be posted on the Securities Exchange News Services
(SENS) as soon as is practicable after the annual general meeting.
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FORM OF PROXY

Nedbank Group Limited
(Incorporated in the Republic of South Africa)
Reg No 1966/010630/06
(“Nedbank Group” or “the company”)
JSE share code: NED
NSX share code: NBK; ISIN: ZAE000004875
For use by registered certificated shareholders and dematerialised shareholders registered in their “own name” and any persons
who are not shareholders but who, on the record date of Friday, 3 May 2019, are entitled to exercise any voting rights (irrespective of
the form, title or nature of the securities to which those voting rights are attached) in relation to the resolutions to be proposed at
the annual general meeting of the company to be held in the Boardman Auditorium, Block G, Nedbank 135 Rivonia Campus,
135 Rivonia Road, Sandown, Sandton, on Friday, 10 May 2019 at 08:30 (SA time), and at any adjournment thereof.
Dematerialised shareholders who are not “own name” registered holders and who wish to attend the annual general meeting must
inform their nominee, participant (previously referred to as central securities depository participant) or broker of their intention and
the nominee, participant or broker will furnish such holder with the necessary letter of representation to attend and vote at the
annual general meeting. Alternatively, should a holder not wish to attend the annual general meeting in person, the holder may
provide his/her nominee, participant or broker with his/her voting instructions and such nominee, participant or broker will complete
all necessary documentation and action same in order for the holder’s votes to be taken into account at the annual general meeting.
I/We
of (address)
Email:

Mobile:

being the holder(s) of (number of shares)

shares in the company appoint (see notes 1 and 4)

1

or failing him/her

2

or failing him/her

the chair of the annual general meeting as my/our proxy to act for me/us and on my/our behalf at the annual general meeting that will
be held for the purpose of considering and, if deemed fit, passing with or without modification the ordinary and special resolutions to
be proposed thereat and at any adjournment thereof, and to vote for and/or against such ordinary and special resolutions and/or to
abstain from voting in respect of the shares registered in my/our names, in accordance with the following instructions (see note 5):
Ordinary resolutions

For

Against

Abstain

For

Against

Abstain

Ordinary resolution 1 – Election of directors of the company appointed during the year
1.1

Election as a director of Mr MP Moyo, who has been appointed as a director since
the previous annual general meeting of shareholders

1.2 Election as a director of Mr RAG Leith, who has been appointed as a director since
the previous annual general meeting of shareholders
Ordinary resolution 2 – Reelection of directors retiring by rotation
2.1 Reelection as a director of Mr MWT Brown, who is retiring by rotation
2.2 Reelection as a director of Mr BA Dames, who is retiring by rotation
2.3 Reelection as a director of Mr V Naidoo, who is retiring by rotation
2.4 Reelection as a director of Mr S Subramoney, who is retiring by rotation
Ordinary resolution 3 – Appointment of external auditors
3.1 Appointment of Deloitte & Touche as external auditor
3.2 Appointment of Ernst & Young Inc. as external auditor
Ordinary resolution 4 – Placing the authorised but unissued ordinary shares under
the control of the directors

Advisory endorsement
Endorsement of remuneration policy and implementation report
5.1 Advisory endorsement on a non-binding basis of the Nedbank Group
Remuneration Policy
5.2 Advisory endorsement on a non-binding basis of the Nedbank Group
Remuneration Implementation Report
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For

Special resolutions

Against

Abstain

Board fees
Special resolution 1 – Remuneration of the non-executive directors
1.1

Non-executive Chairman

1.2 Lead Independent Director (additional 40%)
1.3 Nedbank Group boardmember
Committee members’ fees
1.4 Nedbank Group Audit Committee
1.5 Nedbank Group Credit Committee
1.6 Nedbank Group Directors’ Affairs Committee
1.7 Nedbank Group Information Technology Committee
1.8 Nedbank Group Related-party Transactions Committee
1.9 Nedbank Group Remuneration Committee
1.10 Nedbank Group Risk and Capital Management Committee
1.11 Nedbank Group Transformation, Social and Ethics Committee
Special resolution 2 – General authority to repurchase ordinary shares
Special resolution 3 – General authority to provide financial assistance to related
and interrelated companies
On a show of hands a person entitled to vote is only entitled to one vote, irrespective of the number of the relevant Nedbank Group
Shares he/she holds or represents.
On a poll a person entitled to vote at the annual general meeting present in person or by proxy is entitled to that proportion of the
total votes in the company that the aggregate amount of the nominal value of the Nedbank Group shares held or represented by
him/her bears to the aggregate amount of the nominal value of all the Nedbank Group shares issued by the company and carrying
the right to vote.
Proxies may delegate their authority in terms of this proxy to another person. Unless it is revoked earlier, this proxy form will lapse
and cease to be of force and effect immediately after the annual general meeting of the company to be held on Friday,
10 May 2019 at 08:30, or any adjournment thereof.
Signed at (place)

on (date)

Signature
Assisted by me
(where applicable)
Please read the following notes.
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NOTES TO FORM OF PROXY
Summary of the rights of a certified holder or “own-name” registered dematerialised
holder to be represented by proxy as contained in section 58 of the Companies Act
and notes to the form of proxy.
1

Each holder entitled to attend and vote at the annual general meeting is entitled to appoint one or more individuals as proxy/
proxies [who need not be a person(s) entitled to vote at the annual general meeting] to attend, participate in, speak and vote or
abstain from voting in place of that holder at the annual general meeting.

2

The proxy/proxies may delegate the authority received from the holder to a further person, subject to any restriction set out in
this form of proxy.

3

A proxy appointment must be in writing, dated and signed by the holder appointing the proxy/proxies.

4

A holder may insert the name of a proxy or the names of two alternative proxies of the holder’s choice in the space provided,
with or without deleting “the chair of the annual general meeting”. The person whose name stands first on this form of proxy
and who is present at the annual general meeting will be entitled to act as a proxy to the exclusion of the persons whose names
follow. Further, a holder may appoint more than one proxy to exercise voting rights attached to different securities held by that
holder.

5

A holder’s instructions to the proxy/proxies must be indicated by the insertion of the relevant number of votes exercisable by
that holder in the appropriate box provided. Failure to comply with this will be deemed to authorise the chair of the annual
general meeting, if the chair is an authorised proxy, to vote in favour of the ordinary and special resolutions at the annual
general meeting, or the appointed proxy/proxies to vote or abstain from voting at the annual general meeting, without direction
as he/she/they deem(s) fit, in respect of all the holder’s votes exercisable thereat.

6

A holder or his/her proxy/proxies is/are not obliged to vote in respect of all the ordinary shares held by such holder or
represented by such proxy/proxies, but the total number of votes for or against the ordinary and special resolutions and in
respect of which any abstention is recorded may not exceed the total number of votes to which the holder or his/her proxy/
proxies is/are entitled.

7

Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity must be
attached to this form of proxy, unless previously recorded by the company’s transfer secretaries or waived by the chair of the
annual general meeting. Examples of satisfactory identification include a valid identity card/document, a valid driving licence or
a valid passport.

8

Any alterations or corrections to this form of proxy must be initialled by the signatory/signatories.

9

The completion and lodging of this form of proxy will not preclude the relevant holder from attending the annual general
meeting and speaking and voting in person thereat to the exclusion of any proxy/proxies appointed in terms hereof, should such
holder wish to do so, in which case this/these proxy/proxies will be suspended accordingly.

10 For a proxy/proxies to exercise any voting rights of a holder at the annual general meeting forms of proxy are requested to be
lodged with or posted to the transfer secretaries in SA, namely Link Market Services South Africa Proprietary Limited, 13th
Floor, 19 Ameshoff Street, Braamfontein, (P O Box 10462, Johannesburg, 2000) or in Namibia, namely Transfer Secretaries
Proprietary Limited, 4 Robert Mugabe Avenue, Windhoek, Namibia (PO Box 2401, Windhoek, Namibia) to be received no later
than 08:30 on Thursday, 9 May 2019 for administrative purposes. Thereafter forms of proxy can be delivered to the company at
the location for the annual general meeting no later than 08:30 on Friday, 10 May 2019. Forms of proxy can also be submitted
electronically to Link Market Services (nedelection@linkmarketservices.co.za), subject to the proxy instructions meeting all
other criteria.
11 This form of proxy may be completed by:
11.1 those holders who are holding Nedbank Group shares in a certificated form; or
11.2 those holders who are recorded in the subregister as holding Nedbank Group shares in dematerialised electronic form in
their own name; or
11.3 persons who are not shareholders but who are entitled to exercise any voting rights (irrespective of the form, title or nature
of the securities to which those voting rights are attached) at the record date of this annual general meeting.
12 Holders of Nedbank Group ordinary shares (whether certificated or dematerialised) through a nominee, should timeously make
the necessary arrangements with that nominee or, if applicable, participant (previously referred to as central securities
depository participant) or broker on how they wish their votes to be cast on their behalf at the annual general meeting. As far
as holdings in a participant are concerned, these will be guided by the terms of the agreement entered into between
shareholders and their participant or broker.
13 Holders of dematerialised Nedbank Group ordinary shares through the issuer sponsored nominees, being National Bank of
Malawi Nominees Limited, Corpserve Nominees (Private) Limited or Pacific Custodians Nominees (RF) Proprietary Limited,
should timeously make the necessary arrangements with that nominee to furnish such nominee with the necessary authority to
attend and vote at the annual general meeting or they should instruct their nominee on how they wish their votes to be cast on
their behalf at the annual general meeting by completing the enclosed voting instruction form and returning it to their nominee
to be received no later than 08:30 (SA time) on Tuesday, 7 May 2019.
14 Holders attending the annual general meeting on Friday, 10 May 2019 will be afforded the opportunity of putting questions to
the directors and management.
15 If this form of proxy has been delivered to the company in accordance with paragraph 10, and as long as that appointment
remains in effect, any notice that is required by the Companies Act or the company’s memorandum of incorporation to be
delivered by the company to a holder must be delivered by the company to the holder or to a holder’s proxy/proxies if such
holder has directed the company to do so in writing and has paid any reasonable fees charged by the company for doing so.
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16 Except if a holder provides in this form of proxy that a proxy appointment is irrevocable, a holder may revoke the proxy
appointment by:
16.1 cancelling it in writing, or making a later inconsistent appointment of a proxy/proxies; and
16.2 delivering a copy of the revocation instrument to the proxy/proxies and to the Group Company Secretary’s office at
Nedbank 135 Rivonia Campus, 135 Rivonia Road, Sandown, Sandton, 2196, for the attention of Jackie Katzin, to be received
before the replacement proxy/proxies exercise(s) any rights of the holder at the annual general meeting of the company or
any adjournment thereof.
17 The revocation of a proxy appointment constitutes a complete and final cancellation of the authority of the proxy/proxies to
act on behalf of the holder as of the later of:
17.1 the date stated in the revocation instrument, if any; or
17.2 the date on which the revocation instrument was delivered, as required in paragraph 15 above.

Electronic communication to shareholders

In terms of the company’s memorandum of incorporation, the Companies Act and the JSE Listings Requirements, you may elect to
receive shareholder communication (including notice of meetings, the annual integrated report and other shareholder information
and documentation) electronically.
You are encouraged to elect to be notified by email when your shareholder communications are available to access online at
nedbankroup.co.za, in support of company’s drive to reduce costs and reduce the environmental impact of mailing printed
materials to shareholders.
If you would like to receive future communication by email, you can update your email address by visiting the Investor Centre
website at: https://investorcentre.linkmarketservices.co.za.
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COMPANY DETAILS

NEDBANK GROUP LIMITED

Incorporated in the Republic of SA
Registration number 1966/010630/06
Registered office
Nedbank Group Limited, Nedbank 135 Rivonia Campus,
135 Rivonia Road, Sandown, Sandton, 2196.
PO Box 1144, Johannesburg, 2000.
Transfer secretaries in SA
Shareholders are reminded that, with effect from 1 June 2018,
Nedbank Group’s transfer secretaries in SA have changed
from Computershare to Link Market Services.

FOR MORE INFORMATION CONTACT
INVESTOR RELATIONS
Email: NedGroupIR@nedbank.co.za
RAISIBE MORATHI
Chief Financial Officer
Tel: +27 (0)11 295 9693
ALFRED VISAGIE
Executive Head, Investor Relations
Tel: +27 (0)11 295 6249
Email: alfredv@nedbank.co.za

Link Market Services South Africa Proprietary Limited,
19 Ameshoff Street, Braamfontein, Johannesburg, 2001, SA.
PO Box 10462, Johannesburg, 2000, SA.
Transfer secretaries in Namibia
Transfer Secretaries (Proprietary) Limited
Robert Mugabe Avenue No 4, Windhoek, Namibia.
PO Box 2401, Windhoek, Namibia.

INSTRUMENT CODES

Nedbank Group ordinary shares
JSE share code:
NED
NSX share code:
NBK
ISIN:
ZAE000004875
ADR code:
NDBKY
ADR CUSIP:
63975K104
Nedbank Limited non-redeemable
non-cumulative preference shares
JSE share code:
NBKP
ISIN:
ZAE000043667

DISCLAIMER

Nedbank Group has acted in good faith and has made every reasonable effort
to ensure the accuracy and completeness of the information contained in this
document, including all information that may be defined as ‘forward-looking
statements’ within the meaning of United States securities legislation.
Forward-looking statements may be identified by words such as ‘believe’,
‘anticipate’, ‘expect’, ‘plan’, ‘estimate’, ‘intend’, ‘project’, ‘target’, ‘predict’ and ‘hope’.
Forward-looking statements are not statements of fact, but statements by the
management of Nedbank Group based on its current estimates, projections,
expectations, beliefs and assumptions regarding the group’s future performance.
No assurance can be given that forward-looking statements will be correct and
undue reliance should not be placed on such statements.
The risks and uncertainties inherent in the forward-looking statements contained
in this document include, but are not limited to: changes to IFRS and the
interpretations, applications and practices subject thereto as they apply to past,
present and future periods; domestic and international business and market
conditions such as exchange rate and interest rate movements; changes in the
domestic and international regulatory and legislative environments; changes to
domestic and international operational, social, economic and political risks; and the
effects of both current and future litigation.
Nedbank Group does not undertake to update any forward-looking statements
contained in this document and does not assume responsibility for any loss or
damage arising as a result of the reliance by any party thereon, including, but not
limited to, loss of earnings, profits, or consequential loss or damage.
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Fintech partnership of the year
Nedbank is proud to have won The Banker magazine’s 2018 fintech
partnership award for our ‘Satellite and drone imagery analytics
experimentation’. Together with Aerobotics (Pty) Ltd, a disruptive
technology company that builds advanced analytics on top of aerial
drone and satellite imagery, we deliver precision farming tools for
our agricultural clients.

