
Corporate governance (continued)

Attendance
The names of the directors who were in office during the period 29 August 2016 to 25 August 2017, and the details of board meetings attended by each of the directors 
are as follows:

Director 1 2 3 4

Independent non-executive chairman
CWL Phalatse ü ü ü ü

Independent non-executive directors
DDB Band ü ü A ü

EK Diack ü ü ü A
AK Maditsi ü ü ü ü

S Masinga ü ü ü ü

T Slabbert ü ü ü ü

NG Payne ü ü ü ü

CWN Molope1 ü

Non-executive director
B Joffe2  ü  ü  A

Executive directors
AW Dawe A  ü  ü  ü
NT Madisa ü ü ü ü

GC McMahon ü ü ü ü

HP Meijer ü ü ü ü

LP Ralphs ü ü ü ü

Meeting dates:
1 – 28 November 2016 (scheduled)
2 – 24 February 2017 (scheduled)
3 – 26 May 2017 (scheduled)
4 – 25 August 2017 (scheduled)

ü Attended in person, by video-conference or tele-conference. 
A Apologies tendered.
1 Appointed 2 August 2017.
2 Resigned 18 August 2017.

Diversity
The board adopted a formal policy on the promotion of gender diversity at board level. In terms of this policy the board acknowledges the benefits of a truly diverse board 
with targets for race and gender representation in its membership. As part of this process, voluntary targets were proposed and the board has tasked the nominations 
committee to plan and prepare for the phased implementation of these targets and to report back to the board in the coming financial period.

Succession plan
Succession planning is important in ensuring continuity and maintaining the correct mix of expertise on the board. The nominations committee continually assesses the 
board and its subcommittees’ composition.

Key focus areas for the board in 2017
Risk and oversight
ZZ Reviewed quarterly financial performance reports against the agreed budget and the prior year
ZZ Received quarterly feedback from the risk committee chairman on its activities
ZZ Considered risk management, Group capital and liquidity and Group IT reports
ZZ Approved the Group’s Annual Integrated report, Annual Financial Statements, interim and final results announcements and financial results
ZZ In line with the Companies Act, reviewed the Group’s solvency, liquidity and going concern status.

Governance
ZZ King IV implementation
ZZ Considered the 2017 board evaluation report
ZZ Approved the board’s gender diversity policy
ZZ Approved the reviewed board charter, board committees’ terms of reference in line with King IV.

Stakeholder engagement
ZZ The executive directors engaged with various stakeholders and participated in investor roadshows and other communication initiatives. Feedback from these 
engagements was considered by the board and relevant board committees
ZZ Approved the convening of the 2017 AGM and notice to shareholders
ZZ Reviewed the quarterly stakeholder engagement reports.
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Corporate governance (continued)

Going forward
The board’s priorities for 2018 are, inter alia:
ZZ Continue to build lasting partnership and alliances with a range of stakeholders (government, business, communities and labour)
ZZ Continue to approach B-BBEE on an inclusive, substantial and sustainable basis
ZZ Expanding into international markets
ZZ Build investor confidence by seeking solutions that strengthens our position and attractiveness in the market.

Governance of ethics
The board provides effective leadership based on a principled foundation and the Group subscribes to high ethical standards. The Group is governed by the code of ethics 
policy which articulates Bidvest’s commitment to doing business the right way, guided by our values of transparency, accountability, integrity, excellence and innovation. 
The code of ethics requires the board of directors, management and employees to obey the law, respect others, be fair and honest, and protect the environment. Refer to 
page 29.

Our compliance approach
The board is responsible for ensuring that the Group complies with applicable laws and considers adhering to non-binding rules, codes and standards. The board annually 
confirms that the company complies with the Listings Requirements of the JSE Limited.

Management maintains registers of regulatory fines and penalties, as well as a list of all complaints received from clients. These registers are reviewed by the risk 
committee at each meeting.

The King IV gap analysis, to review the Company’s application of the various principles of King IV, was updated during the year. The board is satisfied that it has applied the 
principles as set out in King IV. The table below summarises the Group’s application of the principles contained in King IV. The full King IV application register can be 
accessed on the Group’s website: www.bidvest.com.

Stakeholder relationship
The management of stakeholder relationships is an essential element of strategy implementation and supports long-term sustainability objectives. The board is therefore 
fundamentally committed to sustaining the Group’s established credibility among its stakeholders. Further information regarding stakeholder engagement is provided on 
page 25.

Board and board committees’ performance assessment
The performance of the board as a whole and the board committees individually is appraised annually. The recent performance assessment indicated that the board and 
the board committees are performing their duties and responsibilities effectively and efficiently. The performance evaluation of each director by his or her peers is 
undertaken annually. The board chairperson discusses the results of the performance assessment with each individual director. She addresses issues raised by peers and 
provides guidance and offers assistance where necessary.

Information and technology governance
The board, which is responsible for information and technology (IT) governance, has delegated responsibility of IT governance framework to the risk committee. The board 
has approved the IT governance charter which defines the structures, processes and responsibilities for IT governance. The Group IT forum committee is the management 
structure responsible for implementing the IT governance framework, including IT risk management.

The board receives a quarterly IT report that monitors and evaluates significant IT investments and expenditure, IT resources including human capital, innovation and IT 
risk management.

Please refer to page 24 for more detail.

Internal audit
The internal audit function operates under a defined internal audit charter as approved by the audit committee. The charter conforms to the International Standards for the 
Professional Practice of Internal Auditing and code of ethics as set out by the Institute of Internal Auditors and Bidvest. The internal audit manager within each division, as 
well as at Group level, reports functionally to the chairman of the respective divisional audit committee. Unrestricted access to members of the audit committee and 
executives of the organisation is available to the internal audit function.
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Corporate governance (continued)

Board committees feedback
The board has six committees that assist it in discharging its responsibilities. These committees, listed below, play an important role in enhancing good corporate 
governance, improving internal controls and therefore the performance of the Company:
ZZ Audit
ZZ Social and ethics
ZZ Remuneration
ZZ Nominations
ZZ Risk
ZZ Acquisitions.

Each board committee acts according to written terms of reference, approved by the board and reviewed annually, setting out its purpose, membership requirements, 
duties and reporting procedures. Board committees may seek independent professional advice at the Group’s expense. The committees are subject to annual evaluation 
by the board on performance and effectiveness. The board has determined that the six committees have fulfilled their responsibilities for the year under review in 
accordance with their terms of reference.

Chairpersons of the board committees and the lead audit partner of the external auditor are required to attend annual general meetings to answer questions raised 
by shareholders.

Directors’ interests
The aggregate interests of the directors in the share capital of the Company at 30 June 2017 were:

2017 2016

Beneficial 175 178 326 435

Non-beneficial  1 020 596 1 370 596

Held in terms of The Bidvest Incentive Scheme
Replacement rights 428 448 605 948

Shares – 148 743

Directors’ shareholdings
Beneficial
The individual beneficial interests declared by the current directors and officers in the Company’s share capital at 30 June 2017, held directly or indirectly, were:

2017
Number of shares

2016
Number of shares

Director Direct Indirect Direct Indirect

AW Dawe  3 465 –  3 465 –

B Joffe  21 544 –  21 544 –

HP Meijer  35 245  4 000  35 245 4 000

LP Ralphs  110 924 – 262 181 –

Total 171 178 4 000  322 435 4 000

Board committees
Nomination committee
Chairperson: Lorato Phalatse
Membership: Lorato Phalatse; Tania Slabbert; Eric Diack.

Key objective
The committee is responsible for assessing the independence of non-executive directors. Identifies and evaluates suitable candidates for appointment to the board to 
ensure that the board is balanced and able to fulfil its function as recommended by King IV. This committee recommends to the board the re-appointment of directors and 
succession planning for directors including the chief executive and senior management.

The committee met four times during the year. The scope of the nomination committee’s work during the year included the following matters:
ZZ Assessment of the appropriate composition of the board to execute its duties effectively
ZZ Considered the annual board appraisal results
ZZ Recommended to the board the gender diversity policy
ZZ Considered succession planning for the non-executive directors
ZZ Appointment of an independent non-executive director.

The committee is satisfied that it has fulfilled its responsibilities in accordance with its terms of reference for the reporting period.

Focus areas for 2018
The committee will focus on implementation of the gender diversity policy, board and committee’s composition. The committee intends to continue its overview of the 
Group’s succession planning for directors and senior management.
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Corporate governance (continued)

Attendance
The names of the members who were in office during the period 31 August 2016 to 31 August 2017 and the number of nominations committee meetings attended by 
each of the members are:

Nominations 
28 November

2016
21 February

2017
23 June 

2017
25 August

2017

CWL Phalatse (Chair) P P P P

T Slabbert P P P P

EK Diack P P P A

P = Present
A = Apology 

On behalf of the committee

CWL Phalatse
Chairman

Remuneration committee
Chairman: Doug Band
Membership: Doug Band; Lorato Phalatse; Bongi Masinga; Alex Maditsi; Eric Diack.

Key objective
The committee is empowered by the board to assess and approve the broad remuneration strategy for the Group, the operation of the Company’s short-term and long-
term incentives for executives across the Group, and sets short-term and long-term remuneration for the executive directors and members of the executive committee.

The committee met three times during the year. The chief executive and the other members of senior management may be invited to attend, except when issues relating 
to their own compensation are discussed.

The work of the remuneration committee during the year focused on:
ZZMonitoring executive appointments, terminations and retirements
ZZ Determining the general policy on remuneration to ensure fair, competitive and responsible reward
ZZ Determining the specific remuneration packages for the executive directors and other senior executives and management
ZZ Approving the rules, criteria, targets and allocations for performance-related pay schemes
ZZ Proposing to shareholders the non-executive director remuneration.

The committee is satisfied that it has fulfilled its responsibilities in accordance with its terms of reference and with the status of remuneration and incentives in the Group.

Focus areas for 2018
The committee will continue to promote the Group’s strategic objectives through fair and transparent remuneration.

Further details of the Group’s remuneration policy and the work of the remuneration committee can be found in the remuneration report section on pages 15.

Attendance
The names of the members who were in office during the period 31 August 2016 to 31 August 2017 and the number of remuneration committee meetings attended by 
each of the members are:

Remuneration
13 September 

2016
30 September 

2016
24 August

2017

DDB Band (Chair) P P P

AK Maditsi P P P

EK Diack P P A

S Masinga P P P

CWL Phalatse P P P

P = Present
A = Apology 

On behalf of the committee

DDB Band
Chairman
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Corporate governance (continued)

Social and ethics committee
Chairman: Nigel Payne
Membership: Nigel Payne; Lorato Phalatse; Alex Maditsi; Mpumi Madisa; Lindsay Ralphs; Gillian McMahon; Tania Slabbert; Peter Meijer.

Key objective
The purpose of the committee is to regularly monitor the Group’s activities, having regard to any relevant legislation, other legal requirements or prevailing codes of best 
practice and, in particular, to monitor the Group’s compliance with the applicable requirements of Regulation 43 of the South African Companies Act in relation to matters 
pertaining to social and economic development, good corporate citizenship, environment, occupational health and public safety, labour and employment and the Group’s 
code of ethics and sustainable business practice.

The committee met four times during the year. The work of the social and ethics committee during the year focused on:
ZZ Progress in the alignment of the Group’s practices to the requirements of the B-BBEE codes
ZZ Promoting the code of ethics and driving ethical behaviour
ZZ Preferential procurement, socio-economic development and enterprise development
ZZ Promoting and protecting the environment, health and safety; preventing and combating bribery and corruption
ZZ Being a good corporate citizen, particularly our efforts at protecting and advancing human rights, promoting equality and preventing unfair discrimination
ZZ Ongoing stakeholder engagement.

The committee is satisfied that it has fulfilled its responsibilities in accordance with its terms of reference for the reporting period.

Focus areas for 2018
The committee will continue to monitor the Group’s activities relating to socio-economic development, community upliftment, economic empowerment and stakeholder 
engagement.

More details on the activities of the social and ethics committee can be found in the transformation and sustainability section of this report on page 27.

Attendance
The names of the members who were in office during the period 31 August 2016 to 31 August 2017 and the number of social and ethics committee meetings attended 
by each of the members are:

Social and ethics
23 November

2016
22 February

2017
25 May

2017
23 August

2017

NG Payne (Chair) P P P P

CWL Phalatse P P P P

T Slabbert P P P P

AK Maditsi P P P P

NT Madisa P P P P

GC McMahon P P P P

HP Meijer P P P P

LP Ralphs P P P P

P = Present

On behalf of the committee

NG Payne
Chairman

Risk committee
Chairman: Nigel Payne
Membership: Nigel Payne; Alex Maditsi; Mpumi Madisa; Peter Meijer, Lindsay Ralphs; Gillian McMahon; Lorato Phalatse; Tania Slabbert.

Key objectives
The committee identifies material risks to which the Group is exposed and ensures that the requisite risk management culture, policies, and systems are implemented and 
functioning effectively. The committee is also responsible for the governance of IT.

The committee met four times during the year. The work of the risk committee during the year focused on:
ZZ Review of the risk landscapes to which the Group is exposed in relation to the Group’s risk tolerance and risk appetite levels and evaluation of the appropriateness of 
management’s responses to the risks
ZZ Reviewed the consolidated risk assessment results and determining trends, common areas of concern and the most significant risks for reporting to the board
ZZ Reviewed and approved the insurance renewal programme and the extent to which the Group should retain risk
ZZ Reviewed the systems and technology of the Group.

The committee is satisfied that it has fulfilled its responsibilities in accordance with its terms of reference, and remains comfortable with the Group’s levels of risk, 
governance of information and technology, particularly having regard to the significant oversight on key areas of business-as-usual information technology operations and 
innovative activities.
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Corporate governance (continued)

Focus areas for 2018
The committee will continue assessing the risk profile of the Group’s large exposures to ensure that such exposures are managed within the risk appetite. The 2018 focus 
will remain on IT infrastructure, cyber security, system availability and stability, disaster recovery, digital transformation and innovation.

Refer to the risk report on page 23.

Attendance
The names of the members who were in office during the period 31 August 2016 to 31 August 2017 and the number of risk committee meetings attended by each of the 
members are:

Risk
23 November

2016
22 February

2017
25 May

2017
23 August

2017

NG Payne (Chair) P P P P

CWL Phalatse P P P P

T Slabbert P P P P

AK Maditsi P P P P

NT Madisa P P P P

GC McMahon P P P P

HP Meijer P P P P

LP Ralphs P P P P

P = Present

On behalf of the committee

NG Payne
Chairman

Acquisitions committee
Chairman: Doug Band
Membership: Doug Band; Eric Diack; Nigel Payne; Lindsay Ralphs; Peter Meijer.

Key objectives
The role of the committee is to review potential mergers, acquisitions, investment and other corporate transactions in line with the Group’s levels of authority.

The committee met five times during the year. The scope of the acquisitions committee’s work during the year included the following matters:
ZZ Reviewed the performance of recent investments against agreed benchmarks
ZZ Considered, evaluated, approved and monitored the acquisition of Brandcorp and the Noonan Group
ZZ Considered and evaluated the viability of proposed investments, disinvestments and expansion opportunities.

The committee is satisfied that it has fulfilled its responsibilities in accordance with its terms of reference for the reporting period.

Focus areas for 2018
The committee will continue to expand the Group’s long-term growth strategy, both local and international, and create a platform to access new markets.

Attendance
The names of the members who were in office during the period 31 August 2016 to 31 August 2017 and the number of acquisitions committee meetings attended by 
each of the members are:

Acquisitions
30 January

2017
21 February

2017
9 May
2017

17 August
2017

24 August
2017

DDB Band (Chair) P P P P P

EK Diack P P P P A

NG Payne P P P P P

LP Ralphs P P P P P

HP Meijer P P P P A

P = Present
A = Apology 

On behalf of the committee

DDB Band
Chairman
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Corporate governance (continued)

Audit committee
Chairman: Nigel Payne
Members: Nigel Payne; Eric Diack; Bongi Masinga; Nosipho Molope.

The audit committee is pleased to present its report in terms of section 94 of the Companies Act, King IV and the JSE Listings Requirements for the financial year ended 
30 June 2017. The committee has conducted its work in accordance with the written terms of reference approved by the board.

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

Composition
Mrs CWN Molope was appointed to the audit committee on 2 August 2017 as an independent non-executive member. The committee comprises the following members, 
who have the necessary skills and experience to fulfil the duties of the committee: Mr NG Payne (Independent non-executive director and Chairman), Mr EK Diack 
(Independent non-executive director), Ms S Masinga (Independent non-executive director) and Mrs CWN Molope (Independent non-executive director). The appointment of 
all members of the committee is subject to the shareholders’ approval at the next annual general meeting to be held on Monday, 27 November 2017. The profiles of the 
members, including their qualifications, can be viewed on pages 13 and 14.

In addition to the Group audit committee, divisional audit committees have been established. The divisional audit committees are chaired by competent independent 
non-executives who participate in the Group audit committee.

Frequency and attendance
During the year under review, six meetings were held.

Audit
15 September

2016
2 November

2016
24 February

2017
26 May

2017
22 August

2017
24 August

2017

NG Payne (Chair) P P P P P P

EK Diack P P P P P A

S Masinga P P P P A A

CWN Molope (appointed 2 August 
2017) A P

P = Present
A = Apology 

Statutory duties
The committee is satisfied that it has performed the statutory requirements for an audit committee as set out in the Companies Act as well as the functions set out in the 
terms of reference and that it has therefore complied with its legal, regulatory or other responsibilities as may be assigned by the board.

There were no reportable irregularities during the year, nor were any complaints or queries about our financial reporting brought to the attention of the audit committee.

External auditor
The committee nominated and recommended the appointment of the external auditor, Deloitte & Touche, to the shareholders in compliance with the Companies Act and 
the JSE Listings Requirements and the appointment of Mr MH Holme as designated auditor for the 2017 financial year.

The committee satisfied itself that the audit firm and designated auditor are accredited and appear on the JSE List of accredited auditors. The committee further satisfied 
itself that Deloitte & Touche was independent of the Company, which includes consideration of compliance with criteria relating to independence proposed by the 
Independent Regulatory Board for Auditors.

The committee, in consultation with executive management, agreed to the engagement letter, terms, audit plan and budgeted audit fees.

The committee has the following responsibilities for external audit:

1. Recommends the appointment of external auditor and oversees the external audit process and in this regard the committee must:
ZZ Nominate the external auditor for appointment by the shareholders
ZZ Approve the annual audit fee and terms of engagement of the external auditor
ZZMonitor and report on the independence of the external auditor in the annual financial statements
ZZ Define a policy for non-audit services and pre-approve non-audit services to be provided by the external auditor
ZZ Ensure that there is a process for the committee to be informed of any reportable irregularities as defined in the Auditing Profession Act, 2005, identified and reported 
by the external auditor
ZZ Review the quality and effectiveness of the external audit process
ZZ Consider whether the audit firm and where appropriate the individual auditor that will be responsible for performing the functions of auditor are accredited as such on 
the JSE List of Accredited Auditors and their advisers as required by the JSE Listings Requirements.
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Corporate governance (continued)

2.  The committee has applied its mind to the key audit areas and key audit matters identified by the external auditors. The committee has considered all key audit matters 
and is comfortable that they have been adequately addressed and disclosed. These items, which required significant judgement, were:
ZZ  accounting for, valuation of and disclosures relating to the Group’s unlisted 6,75% interest in Mumbai International Airport Private Limited (MIAL), at 
US$72 million converted to R940 million (2016: US$60 million converted to R853 million); and
ZZ accounting for the acquisition of Brandcorp, which resulted in intangibles of R684 million and goodwill of R436 million being recognised. 

Internal audit
The committee has satisfied itself that the internal audit function was appropriately independent. The internal audit charter and the internal audit plan were approved by 
the committee. Internal audit has access to the committee, primarily through its chairman.

The committee has the following responsibilities for internal audit:
ZZ The appointment, performance assessment and/or dismissal of the internal auditor
ZZ To approve the internal audit charter and the internal audit plan
ZZ To ensure that the internal audit function is subject to an independent quality review as and when the committee determines appropriate.

Internal finance control
Nothing has come to the attention of the committee that caused it to believe that the Group’s system of internal controls and risk management is not effective and that the 
internal financial controls do not form a sound basis for the preparation of reliable financial statements.

Risk management
The committee is responsible for reviewing the effectiveness of systems for internal control, financial reporting and financial risk management and considering the major 
findings of any internal investigations into control weaknesses, fraud or misconduct and management’s response thereto. The committee receives, in conjunction with the 
risk committee, regular reports provided as part of the enterprise-wide risk management framework to assist in evaluating the Group’s internal controls.

Combined assurance
The committee is of the view that the arrangements in place for combined assurance are adequate and are achieving the objective of an effective, integrated approach 
across the disciplines of risk management, compliance and audit.

Duties assigned by the board
The committee oversees the preparation of the Company’s integrated report and the reporting process, including the system of internal financial control. During the year 
under review, the committee met with the external auditor without management being present.

Expertise of the financial director and finance function
The committee has reviewed the current performance and future requirements for the financial management of the Company and concluded that the current team has the 
appropriate skills, experience and expertise required to fulfil the finance function. In compliance with paragraph 3.84(h) of the JSE Listings Requirements, the committee 
satisfied itself of the appropriateness of the expertise and experience of the financial management team as a whole.

The committee has reviewed the performance, qualifications and expertise of the group financial director, Mr HP Meijer and is satisfied with the appropriateness of the 
expertise and experience of the group financial director.

Going concern
The committee reviewed the documents prepared by management in which they assessed the going concern status of the Company and its subsidiaries at year-end and 
the foreseeable future. Management has concluded that the Group is a going concern. The committee resolved and recommended acceptance of this conclusion to the 
board.

Consolidated financial statements
In our opinion, the consolidated financial statements present fairly, in all material respects the consolidated financial position of the Company and its subsidiaries as at 
30 June 2017, and its consolidated financial performance and its consolidated cash flows for the year then ended in accordance with International Financial Reporting 
Standards and the requirements of the Companies Act of South Africa.

Fraud prevention
An anonymous ethics line is in place. The service is managed by Deloitte & Touche and is independent of Bidvest. All calls reported are in total anonymity and without fear 
of discrimination. Monthly reports are provided by the independent service provider. The monitoring of reports from this service is shared between this committee and the 
social and ethics committee.

Information technology governance
The committee, in conjunction with the risk committee, is responsible for:
ZZ Obtaining independent assurance on the effectiveness of the IT internal controls
ZZ Overseeing the value delivery on IT and monitoring the return on investments on significant IT projects
ZZ Ensuring that IT forms an integral part of the Company’s risk management.

Recommendation of the annual financial statements for approval by the board
The committee recommended the Group annual financial statements and Company annual financial statements for approval by the board.

On behalf of the committee

N Payne
Chairman
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