CORPORATE GOVERNANCE continued

Board and committee composition and attendance for the year ended 31 March 2017

Audit and

Risk, SHE, Social

Director Board Compliance Remuneration Nomination and Ethics
A B A B A B A B A B
C B Sibisi (Chairman) 5 5 2 2 1 1
PH Staude (CEO) 5 5 2
S M Beesley* 5 4 2 2
F Jakoet 5 5 3 3 2
JJohn 5 4 3 3
R Kupara 5 5 3 3
TN Mgoduso 5 5
N Mjoli-Mncube 5 5 2 2 1 1
MH Munro 5 5 2
SG Pretorius 5 5 2 2 1 1
TA Saloméo 5 5

A:Indicates the number of meetings held during the year while the director was a member of the Board and/or committee.
B: Indicates the number of meetings attended during the year while the director was a member of the Board and/or committee.
* S M Beesley was appointed to the Audit and Compliance Committee on 26 May 2016.

experience as a Company Secretary. She was appointed in
December 2009. After assessing the Company Secretary as
required by the JSE Listings Requirements, the Board concluded
that Ms Mahlari is suitably qualified, competent and meets the
appropriate experience requirements to carry out the functions
of Company Secretary of a public listed company. Furthermore,
the Board is satisfied that Ms Mahlari maintains an arm’s length
relationship with the Board of directors. She is not a director of
the company, nor does she enjoy any related or inter-related
relationship with any of the directors or executives of the
company that could give rise to a conflict of interest.

BOARD COMMITTEE
STRUCTURES
AND RESPONSIBILITY

In accordance with the Board charter, the Board has reserved
certain matters for its exclusive mandate and has approved and
delegated authority for specific matters to various committees,
all of which have formal terms of reference. Through
transparency, disclosure, review and regular reporting by the
committees, the Board is able to receive assurance that, inter
alia, key risk and opportunity areas, operational, financial
and non-financial aspects relevant to the company’s various
businesses are monitored. The formal terms of reference and
the delegated authority regarding each committee are set out
in the Corporate Governance Manual, and are summarised as
set out below.

REMUNERATION COMMITTEE

The Remuneration Committee, which meets at least twice a
year, is chaired by an independent non-executive director and
comprises only non-executive directors. The current members
are SG Pretorius (Chairman), CB Sibisi and N Mjoli-Mncube.
PH Staude, as CEO, and relevant HR Executives, attend by
invitation and MAC Mabhlari is the secretary. The record of
attendance is contained above.

The report of the Remuneration Committee commences on
page 73.

NOMINATION COMMITTEE

The Nomination Committee, which comprises only non-
executive directors, meets as needed, and as required by the
JSE Listings Requirements, is chaired by the Chairman of the
Board. Its current members are CB Sibisi (Chairman), N Mjoli-
Mncube and SG Pretorius. PH Staude, as CEO, attends by
invitation and MAC Mahlari is the secretary. The committee’s
terms of reference are summarised as follows:

+ Ensuresthatfor Board appointments, arigorous, fairand open
nomination and appointment process is followed to provide
a balance of appropriate skills, knowledge and experience in
the boardroom and support strong corporate performance.

+ Makes recommendations to the Board on the size,
composition and demographics of the Board, particularly in
relation to the balance between executive, non-executive
and independent directors.

+ Ensures that there is a diversity of experience, gender,
race and backgrounds to create a cohesive, balanced and
effective Board.

« Gives consideration to succession planning, and ensures
that processes and plans are in place for orderly succession
and for appointments to the Board and senior management.

During the period under review, the Nomination committee
discussed the directors who would retire by rotation at
the next AGM, and recommended the re-election of SM
Beesley, F Jakoet and TN Mgoduso to the Board and AGM.
The Committee also recommended the election of the Audit
and Compliance Committee until the next AGM, comprising
of J John, SM Beesley, F Jakoet and RP Kupara. In making the
recommendations to the Board and ultimately the AGM, the
Nomination committee considered the current skills set on the
Board as a collective, the relevant experience and expertise of



