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IR AFS SES INTEGRATED REPORT

This report contains a holistic and integrated presentation of the 
group’s performance in terms of financial, manufactured, human, 
intellectual, social and relationship and natural capital. 

The report is aimed financial capital providers and includes a review of 
our strategy, performance during the year and prospects. 

Frameworks applicable

•  IIRC’s integrated 
reporting framework

•  The Companies Act 2008
•  The JSE Listings 

Requirements
• King III

IR AFS SES ANNUAL FINANCIAL STATEMENTS

The annual financial statements provide a detailed analysis of the 
group’s performance for the year in review. The integrated report 
should be read together with the annual financial statements 
which, combined, provide a comprehensive overview of Redefine’s 
performance and prospects.

• IFRS
•  The Companies Act 2008
•  The JSE Listings 

Requirements
• King III 

CGR MC  FULL MANUFACTURED CAPITAL REVIEW

This review gives a great level of detail on our property portfolio and 
details market trends, the performance, acquisitions, disposals and 
developments of our properties during the year.

•  The JSE Listings 
Requirements

IR AFS SES  SOCIAL, ETHICS AND SUSTAINABILITY REPORT

This is the report of the social and ethics committee, detailing the 
group’s broader impacts. This report is aimed at a wider audience than 
the integrated report. 

•  The Companies Act 2008
•  The JSE SRI Index 

criteria
• King III

CGR MC CORPORATE GOVERNANCE REPORT

This report details our corporate governance structures, committee 
performance and other issues relating to the governance of the group, 
including our compliance with the principles of King III. 

•  The Companies Act 2008
•  The JSE Listings 

Requirements
• King III

CORPORATE GOVERNANCE REPORT
This report is aimed at all our stakeholders and details our corporate governance structures, 
committee performance and other issues relating to the governance of the group, including our 
compliance with the principles of King III. 

REDEFINE’S INTEGRATED  
REPORT 2015 SUITE:

Black River Park, Observatory, Cape Town

IR AFS SESIR AFS SESIR AFS SES CGR MCCGR MC
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GOVERNANCE REPORT 

THE BOARD OF DIRECTORS
Biographical details and brief profiles of the company’s current board of directors are set out in the 
integrated report. IR AFS SES

ROLES AND RESPONSIBILITIES OF THE BOARD 

The board charter outlines the mandate of the board and its directors. The board is ultimately 
responsible for, inter alia:

• Full and effective control of the company

• Review and approval of the objectives and strategic direction of the company 

•  Oversight of the company’s operations including the integrity of financial performance, controls 
and compliance

• Consideration of material acquisitions and disposals and major capital expenditure

• Oversight and review of risk and reward structures

• Setting the company’s values, governance and ethical standards

• Stakeholder engagement and communications

• Approval and oversight of the implementation of key company policies

STATEMENT OF COMMITMENT
Redefine’s board of directors is committed to maintaining the corporate governance standards recommended in King III and continues to 
enhance and align policies, systems and procedures that embed sound corporate governance principles and ethical standards throughout the 
business. These principles and standards guide directors and management with regards to the delivery of sustainable growth for the benefit 
of all stakeholders.

The board further subscribes to full compliance with the JSE Listings Requirements, the Companies Act and other applicable laws and regulations 
in those jurisdictions within which the company operates. 

APPLICATION OF THE KING III PRINCIPLES
Management confirm that a detailed review of all King III principles has been conducted. The results of the review have been summarised 
in a checklist, and are published on the company’s website in accordance with the JSE Listings Requirements. To the extent that any of the 
principles have not been fully applied or may only be partially applied, reasons therefore have been provided.

ETHICAL LEADERSHIP 
Ethical leadership is fundamental to Redefine and the board subscribes to the highest levels of integrity in conducting the company’s 
business and in dealing with stakeholders. The board has approved a formal Code of Business Conduct which is central to the growth and 
sustainability of the company and is designed to entrench a culture of intolerance towards unethical conduct, fraud and corruption. 

This Code of Business Conduct addresses Redefine’s responsibilities to customers, suppliers, shareholders, employees, authorities and the 
general public. It includes a whistle-blowing policy that offers several avenues for reporting unethical conduct. 

GOVERNANCE STRUCTURE
The board is led by the executive chairman who has agreed on a workplan to ensure that all key matters reserved for the consideration of 
the board are covered in the annual cycle of meetings. In addition to regular agenda items, consideration is given to matters that may impact 
Redefine’s operations from the wider economic and/or business environment.  

The board provides leadership to the company as well as an independent review on all issues of strategy, performance, resources and 
standards of conduct and applies responsible governance in managing the business through the delegation of certain responsibilities to the 
following committees:

Remuneration 
committee

Board 
committees

Executive 
committee

Nomination 
committee

Audit and risk 
committee

Social and ethics 
committee

Investment 
committee

Board of directors “THE BOARD 
DELEGATES 
AUTHORITY 
TO RELEVANT 
BOARD 
COMMITTEES 
AND TO THE CEO 
WITH CLEARLY 
DEFINED 
MANDATES.”

Our governance structure provides for delegation of authority while enabling the board to retain 
effective control. The board delegates authority to relevant board committees and to the CEO with 
clearly defined mandates. The CEO and company secretary monitor and maintain the delegations 
of authority and ensure that same are reviewed on an annual basis.

THE BOARD OF DIRECTORS
DURING THE YEAR THE BOARD FOCUSED ON:

Informing and approving 
the company’s strategy for the  
forthcoming financial year

Providing oversight 
of performance against targets  
and objectives

Assessing the company 
as a going concern

Approving 
the annual and interim  
financial statements

Overseeing key performance 
and risk areas

Ensuring the implementation 
of appropriate remuneration  
policies and practices

Overseeing 
director selection  
and evaluation

Ensuring balanced and 
understandable 
communication with stakeholders

Ensuring 
that the company played its role as  
a responsible corporate citizen

BOARD MEETINGS

The board meets at least four times a year and additional meetings are arranged as and when circumstances dictate. Each meeting is 
conducted in accordance with a formal and structured agenda and board papers are circulated timeously to ensure that directors are well 
informed and that debate and decisions are constructive and robust.

BOARD STRATEGY SESSIONS

The board meets with management annually to debate and agree on the proposed strategy for the forthcoming financial year and to consider 
economic and industry related issues facing the company. In addition to this annual strategy session and in an effort to improve strategic 
dialogue, a mid-term board strategy review process has been proposed in order to review progress made against previously approved 
strategic initiatives.

HOW THE BOARD SPENT ITS TIME 
(%)

• Financial performance 40
• Operational performance 25
• Governance and 
 risk management 15
• Strategy formulation 
 and monitoring 15
• Other 5
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GOVERNANCE REPORT CONTINUED

We continue to build diversity within our board across academic qualifications, industry knowledge and experience, race and gender.  This 
diversity enables the board to provide the relevant collective judgment required when conducting and determining the affairs of the company. 
During the year, the board confirmed its satisfaction with the composition of the board.

ANNUAL PERFORMANCE EVALUATION

The nominations committee is responsible for annually assessing the performance and effectiveness of the board, board committees, 
chairman and individual directors. The assessments are confidential and cover a variety of subjects. The outcomes are presented to the board 
as a whole and any concerns are appropriately managed.

During the year under review, the evaluation process was again conducted online via an internationally recognised online software package 
called “Thinking Board”. The results of the assessment indicated that the board, board committees and individual directors were performing 
their duties and carrying out their responsibilities effectively. The nomination committee were similarly satisfied with the leadership skills, 
experience and expertise of the chairman as well as his contribution to the promotion of the company’s corporate culture. 

SUCCESSION PLANNING

Board succession planning is performed annually by the nomination committee to ensure that the board has the requisite skills for 
transitioning in the future. 

APPOINTMENTS TO THE BOARD, RETIREMENT BY ROTATION AND RE-ELECTION OF DIRECTORS

The appointment of new directors is approved by the board on the recommendation of the nomination committee. The selection process is 
conducted under the guidance of an approved policy and involves considering the existing balance of skills and experience of the directors and 
an assessment of the needs of the company. 

The following changes to the directorate took place during the year:

•  L Kok was appointed on 1 October 2014 

•  P Langeni was appointed on 6 May 2015

•  M Barkhuysen and N Langa-Royds were appointed on 4 November 2015

The company’s Memorandum of Incorporation requires new directors to be subject to an election at the first annual general meeting following 
their appointment. One third of the non-executive directors are also subject to retirement by rotation and re-election by shareholders at least 
once every three years and those who have reached the age of 70 years or older retire at every annual general meeting and are submitted for 
re-election if eligible. 

In November 2015, the nomination committee considered the candidates standing for election and/or re-election at the annual general 
meeting in February 2016. The committee recommends to shareholders the re-election of H Mehta, B Nackan and G Steffens, and the 
election of M Barkhuysen, N Langa-Royds and P Langeni, as detailed in the notice of annual general meeting. 

INDUCTION AND TRAINING

An induction programme has been developed for new directors to ensure that they are adequately briefed and have the requisite knowledge of 
the company and its operations. The induction further outlines the director’s fiduciary and statutory duties and provides guidance on all legal 
and governance obligations. The company secretary is responsible for the administration of the induction programme. 

Directors receive informative updates and training throughout their tenure which assist in keeping directors abreast of economic, regulatory 
and industry trends.

CONFLICTS OF INTEREST

Directors are required to disclose their personal financial interests and/or those of their related parties in terms of Section 75(4) of the 
Companies Act. The company secretary maintains a register of these interests which is tabled to the board annually and any changes are 
submitted to the board as they occur. 

In addition, and if a director has a potential conflict in respect of a matter to be considered at a meeting of the board, the director is obliged to 
disclose the interest and its general nature, recuse himself/herself from the meeting and not take part in the consideration of the matter. 

Board focus for 2016

While the board will continue to operate within its mandate as outlined in the board charter 
and ensure that the meetings address all regular matters reserved for its consideration, the 
following additional key activities are expected to require the board’s attention during 2016:

FOCUS ON board succession planning

SUPPORT MANAGEMENT in the implementation of the agreed company strategy

MAINTAIN A FOCUS on key strategic risks and the mitigation thereof

KEEP ABREAST of regulatory developments, further enhance governance standards, monitor and 
ensure compliance with relevant laws and regulations

MAINTAIN A HIGH STANDARD of reporting and disclosure

 

COMPOSITION, INDEPENDENCE, LENGTH OF TENURE, MEETING ATTENDANCE

Length of service

<3 years 4-7 years >8 years
M Barkhuysen* 
Independent  
non-executive director
Board member since: 2015

B Nackan  
Lead independent  
director
Board member since: 2009
(4/4) (1/1)

M Wainer  
Executive chairman
Board member since: 1999
(4/4) (1/1)

L Kok  
Financial director
Board member since: 2014
(4/4) (1/1)

A König  
Chief executive officer
Board member since: 2011
(4/4) (1/1)

N Langa-Royds*  
Independent  
non-executive director
Board member since: 2015

H Mehta  
Non-executive director

Board member since: 2009
(3/4) (1/1)

P Langeni **
Independent  
non-executive director
Board member since: 2015
(2/2)* (Apologies)

D Rice  
Chief operating officer

Board member since: 2009
(4/4) (1/1)

D Nathan  
Independent  
non-executive director
Board member since: 2014
(4/4) (1/1)

M Ruttell 
Executive director: 
Development
Board member since: 2013
(4/4) (1/1)

G Steffens
Independent  
non-executive director
Board member since: 2013
(4/4) (Apologies)

M Watters
Non-executive director
Board member since: 2014
(4/4) (1/1)

Board meeting attendance

Board strategy session attendance

*  Appointed to the board on 4 November 2015 
**  Appointed to the board on 6 May 2015

TENURE (Years)

• <3 years 8
• 4-7 years 4
• >8 years 1

BALANCE 

• Non-executive directors 2
• Executive directors 5
• Independent non-executive   
 directors 6

TRANSFORMATION

• Black female 2
• Black male 1
• White male 10
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GOVERNANCE REPORT CONTINUED

SHARE DEALING

In compliance with the requirements of the Financial Markets Act of 2012 and the JSE Listings Requirements in respect of dealings by directors, 
the company has adopted a share dealing policy requiring all directors and the company secretary to obtain prior written clearance from either the 
executive chairman or a designated director, as defined in the policy, to deal in the company’s shares. 

The policy imposes closed periods that prohibit dealing in company shares before the announcement of mid-year and year-end financial 
results or during any other period considered price-sensitive. Dealings in shares by directors and/or their associates are monitored and the 
necessary details published on SENS. 

BOARD COMMITTEES
The roles, responsibilities and composition of each of the board committees are described on the pages that follow. The responsibilities 
delegated to these committees are formally documented in the terms of reference for each committee, which have been approved by the 
board and are updated annually. After each committee meeting, the relevant committee chairs report back to the board which facilitates 
transparent communication between directors and ensures that all aspects of the board’s mandate are addressed. 

The board is satisfied that the committees are appropriately structured and competent to deal with the company’s existing and emerging 
issues and that they have effectively discharged their duties during the year under review. 

All members of the audit and risk committee are independent non-executive directors. For the period under review, H Mehta was considered 
to be a non-independent non-executive director and accordingly stepped down as a member of the committee on 11 December 2014. 

The chairman and members of the committee are elected by the board and are subject to shareholder approval to be obtained at the 
company’s annual general meeting, which approval was obtained in February 2015. All members are suitably qualified and have the 
necessary expertise required to discharge their responsibilities. In accordance with the JSE Listings Requirements, the committee has 
considered and satisfied itself that L Kok, financial director, has appropriate expertise and experience to meet the responsibilities of 
his appointed position. The committee has also considered and satisfied itself of the appropriateness of the expertise and adequacy of 
resources of the finance function. 

The committee acts for the company and all of its subsidiaries (the group), and is an independent entity accountable to the board. It operates 
within a documented mandate and complies with all relevant legislation, regulation and governance codes and executes its duties in terms of 
the requirements of King III.

The committee’s terms of reference were approved by the board and are reviewed on an annual basis. 

Committee activities

The principal matters attended to by the committee during the year include:

External audit
The committee:

• Reviewed the external auditors effectiveness, independence and objectivity

•  Approved, in consultation with management, the audit fee and engagement terms for the external auditors for the 2015 financial year

•  Reviewed and approved the non-audit services fees and ensured that the fees were within limit and in line with the non-audit services policy

•  Determined the nature and extent of allowable non-audit services and approved the contract terms for the provision of non-audit services

• Reviewed and approved the external audit plan

•  Reviewed the external audit reports and managements response thereto and considered their effect on the financial statements and 
internal financial controls

The committee confirms that the external auditor has functioned in accordance with its terms of reference for the 2015 financial year.

External audit tender
In line with corporate governance best practice, the committee decided to put the external audit out to tender in October 2015. 

Having considered all relevant factors in relation to the tender process, the committee made a recommendation to the board to appoint KPMG 
as the company’s independent external auditors to be approved by shareholders at the annual general meeting of the company, to be held in 
February 2016.

Financial statements
The committee reviewed the interim results and year-end financial statements, including the public announcements of the group’s financial 
results, and made recommendations to the board for their approval. In the course of its review, the committee:

• Took steps to ensure that the financial statements were prepared in accordance with IFRS

• Considered the appropriateness of accounting policies and disclosures made

•  Completed a detailed review of the going concern assumption, confirming that it was appropriate in the preparation of the  
financial statements

AUDIT AND RISK COMMITTEE

Meeting schedule and attendance Composition

During the 2015 financial year, the 
committee met on four occasions. 
Meetings are planned in line with the 
group’s financial reporting cycle.

Members throughout the year Committee members since Meeting attendance

D Nathan (chairman) 17 March 2014 4/4

B Nackan 28 October 2009 4/4

G Steffens 31 July 2014 4/4

Other regular attendees

Chief executive officer Chief operating officer Financial director

Group financial management Head of internal audit Representative from 
external auditors

Committee focus for 2016
While the committee will continue to operate within its terms of reference and ensure that the 
meetings address all regular matters reserved for its consideration, the following additional 
key activities are expected to require the committee’s attention during 2016:

• IT Governance and cyber security

• Risk management and internal control

• Combined assurance

HOW THE COMMITTEE
SPENT ITS TIME (%)

• Financial performance 40
• Operational performance 25
• Governance and risk 
 management 15
• Strategy formulation and
 monitoring 15
• Other 5
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GOVERNANCE REPORT CONTINUED

The committee considered the comments in the audit reports issued by the head of internal audit on the audits conducted, together 
with other information available from management and the year-end external audit report, and determined that there were no material 
weaknesses in internal control and risk management. On this basis, the committee has made a recommendation to the board on the 
effectiveness of the system of internal controls for inclusion in the directors’ responsibility statement. 

Risk management
The committee:

•  Reviewed and approved the enterprise risk management policy and framework, the risk management plan, tolerance levels and most 
significant risks

• Monitored fraud risk management, including the whistle-blower facility

• Monitored compliance with the risk management policy

•  Reviewed the risk disclosures, including key sustainability risks, to shareholders to be included in the integrated report and advised the 
board on their appropriateness

The committee is reasonably satisfied that adequate compensating controls are in place in order to mitigate identified significant risks and 
that the company complied in all material respects with the risk management policy during the year.

Information technology governance
The board mandated the committee to provide oversight over ITC governance. As such, the committee oversaw the implementation and 
review of all relevant ITC governance mandates, policies, processes and control frameworks while ensuring compliance with all the standards 
adopted by the company. 

In order to assist the committee in the discharge of its duties in respect of ITC governance, the committee mandated the company’s 
ITC steering committee with the executive oversight of ITC governance. The steering committee ensure that the ITC strategy supports 
the business goals and objectives as well as the sustainability objectives of the group. The steering committee are responsible for the 
implementation of, and measurement against, the ITC governance framework and related initiatives in conjunction with the other existing 
oversight bodies. 

Based on the processes and assurances obtained, the committee believes that the company’s accounting practices are effective. 

The committee was not required to deal with any complaints relating to accounting practices or internal audit, nor to the content or audit of 
the financial statements, nor internal financial controls and related matters.

Integrated report
The committee fulfilled an oversight role regarding the company’s integrated report and the reporting process. Accordingly, it has:

•  Considered the integrated report and assessed the consistency of operational, financial and other information known to the committee with 
the annual financial statements

•  Assisted the board and the social and ethics committee in approving disclosure of sustainability issues in the integrated report by ensuring 
the information is reliable and does not conflict with the financial results

•  Recommended the integrated report for the year ended 31 August 2015 for approval by the board

Internal audit
The committee:

•  Reviewed and approved the existing internal audit charter, which ensures that the internal audit function is independent and has the 
necessary resources, standing and authority within the organisation to enable it to discharge its duties

• Satisfied itself of the credibility, independence and objectivity of the internal audit function

• Ensured that internal audit had direct access to the chairman of the committee

•  Reviewed and approved the annual internal audit plan, ensuring that material risk areas were included and that the coverage of significant 
business processes was acceptable

•  Reviewed the quarterly internal audit reports, covering the effectiveness of internal controls, material fraud incidents and material non-
compliance with the company’s policies and procedures

•  Considered and reviewed with management and internal audit, any significant findings and management responses thereto in relation to 
reliable financial reporting, corporate governance and effective internal controls to ensure appropriate action was taken 

The internal audit function provided a written assessment of the effectiveness of the company’s system of internal controls and confirmed 
that, based on results of work undertaken; they provided reasonable assurance regarding the adequacy and effectiveness of the systems of 
internal control. 

The committee concluded that the head of internal audit provides appropriate leadership of the internal audit function which remains effective 
in carrying out its mandate. 

Internal financial control and compliance
The committee:

•  Reviewed and approved the existing funding policy and reviewed the quarterly funding reports prepared by management

•  Reviewed the quarterly legal and regulatory reports setting out the latest legislative and regulatory developments impacting the group

• Reviewed and approved the revised compliance policy

• Fulfilled an oversight function with regards to tax governance and compliance

• Monitored compliance with BBBEE requirements

• Considered, and where appropriate, made recommendations on internal financial controls
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GOVERNANCE REPORT CONTINUED

Social and economic development
The committee monitored the social and economic development of the company including the company’s standing in terms of the goals 
and principles set out in the United Nations Global Compact Principles and the Organisation for Economic Co-Operation and Development 
recommendations regarding corruption.

Ethical conduct
The committee:

•  Reviewed and approved the company’s Code of Conduct and all policies and proposals in relation thereto

•  Oversaw the implementation of the ethics survey, used to assess the company’s ethical status and ethics in relation to both internal and 
external stakeholders

Good corporate citizenship
The committee:

•  Monitored the promotion of equality, prevention of unfair discrimination and reduction of corruption

•  Considered the company’s contribution to the development of the communities in which its activities are predominantly conducted

• Considered sponsorship, donations and charitable giving

Sustainability
The committee:

•  Considered the environment, health and public safety, including the impact of the company’s activities thereon

•  Considered the company’s standing in terms of the International Labour Organisation Protocol on decent work and working conditions

•  Monitored employment relationships and the company’s contribution towards the educational development of its employees

•  Reviewed workplace health and safety issues in accordance with the Health and Safety Act 85 of 1993

•  Considered the top sustainability issues as determined by management and recommended the approval of same to the board

Stakeholder engagement
•  Monitored the company’s activities regarding consumer relationships, including advertising, public relations and compliance with 

consumer protection laws

•  Considered stakeholder management in terms of Chapter 8 of the King III report which addresses the concept of a stakeholder-inclusive 
approach to corporate governance and recognises effective stakeholder engagement as essential to good corporate governance 

The committee is satisfied with the company’s progress in the aforementioned areas and with the social and ethics plan for the 2016 financial 
year. Economic and social sustainability is of significant importance to the company in terms of its obligations to all stakeholders. Accordingly, 
a detailed social, ethics and sustainability report has been created to report on these areas in more detail. This report can be found on the 
company’s website at www.redefine.co.za

The committee is constituted as a statutory committee of the company is respect of its statutory duties in terms of Section 72(4) and (5) of the 
Companies Act, 2008, and its associated regulations. The committee, despite being a statutory committee, is constituted by the board and 
fulfils the required functions on behalf of the company and all of its subsidiaries. 

The committee performs an oversight and monitoring role with regards to overall direction and control of social responsibility performance 
and ensures that the company’s business is conducted in an ethical and properly governed manner. Respective management are invited to 
attend the committee’s meetings to obtain guidance and report back on the group’s performance with regards to:

• Legal and regulatory affairs

• Ethics and compliance

• BBBEE

• Consumer affairs, whistle-blowing lines, investigations and human resources

• Sustainability and corporate affairs

The committee operates within a documented mandate and complies with all relevant legislation, regulation and governance codes and 
executes its duties in terms of the requirements of King III.

The committee’s terms of reference were approved by the board and are reviewed on an annual basis. 

Committee activities
The principal matters attended to by the committee during the year include:

Transformation
The committee:

•  Developed and maintained appropriate policies and provided guidance with regards to transformation initiatives within the group for 
approval by the board

•  Monitored the implementation of transformation policies, practices and procedures, to ensure compliance with current and evolving 
legislation and related regulations in South Africa, with particular reference to the Broad Based Black Economic Empowerment Act of 2003 
and the Employment Equity Act, and reported thereon to the board

•  Ensured that the company met the requirements set out in the acts referred to above and that any related issues were timeously addressed 

SOCIAL AND ETHICS COMMITTEE

Meeting schedule and attendance Composition

During the 2015 financial year, the 
committee met on four occasions.

Members throughout the year Committee members since Meeting attendance

D Nathan (chairman) 1 August 2014 4/4

L Kok 1 October 2014 4/4

M Ruttell 1 October 2014 4/4

Other regular attendees

Head of human resources Head of marketing and communications

Head of utilities Retail analyst – property management

Committee focus for 2016
While the committee will continue to operate within its terms of reference and ensure that the 
meetings address all regular matters reserved for its consideration, the following additional 
key activities are expected to require the committee’s attention during 2016:

• Stakeholder engagement • Gender diversity

• BBBEE • Education

• Sustainability – “going green”

HOW THE COMMITTEE 
SPENT ITS TIME (%)

• Sustainability 20
• Transformation 20
• Stakeholder engagement 20
• Good corporate citizenship 15
• Ethical conduct 10
• Social and economic 
 development 10
• Other 5
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Committee activities
The committee attended to, inter alia, the following principal matters during the year under review:

The committee:

•  Reviewed and evaluated the structure, size and composition of the board and its committees and considered what may be required to 
meet the company’s business and strategic needs going forward. The committee concluded that additional retail experience and/or legal 
expertise could broaden the board’s resources and accordingly made recommendations to the board with regard to the appointment of 
three new independent directors – M Barkhuysen, N Langa-Royds and P Langeni in line with these findings

•  Conducted formal and transparent selection processes in line with the company’s director appointment policy and accordingly identified 
and nominated the aforementioned candidates to fill director roles 

•  Reviewed the company’s gender diversity policy and recommended that same be adopted by the board. The company currently has two 
female directors representing 15.4% of the board’s composition. While the aim is to maintain at least this level of representation on the 
board going forward, it remains important to have the right mix of skills, knowledge and experience. Therefore, while the directors are 
committed to the policy of gender diversity when making appointments, ensuring that there is a diversity of business skills and experience 
to meet the company’s business needs and future strategy remains of paramount importance

•  Considered succession planning and management development taking into account the current challenges and opportunities facing the 
company as well as the skills and expertise required by the company going forward. The committee similarly considered length of tenure 
and industry-wide skills shortages as areas of potential risk for the company

•  Oversaw the annual performance evaluation process conducted online via an internationally recognised online software package called 
“Thinking Board”. The committee found that the  results of the assessment indicated that the board, board committees and individual 
directors were performing their duties and carrying out their responsibilities effectively. The committee was similarly satisfied with the 
leadership skills, experience and expertise of the chairman as well as his unique contribution to the company and to the promotion of its 
corporate culture

• Reviewed the board induction programme and relevant director training needs

• Reviewed and satisfied itself regarding the independence of directors serving on the board 

•  Evaluated and recommended the retiring directors for re-election having given due regard to their performance and ability to continue to 
contribute to the board in light of the knowledge, skills and experience required and in terms of the rotation policy set out in the company’s 
memorandum of incorporation

GOVERNANCE REPORT CONTINUED

The committee operates in terms of the company’s director appointment policy which guides the formal, transparent, fair and consistent 
conduct of the nomination and election process of members to the board. The committee is similarly governed by its terms of reference 
which further outline its mandate with regard to its role in assisting the board and ensuring that the board has the appropriate composition to 
execute its duties effectively. 

The committee operates within this documented mandate and complies with all relevant legislation, regulation and governance codes and 
executes its duties in terms of the requirements of King III, The Companies Act and JSE Listings Requirements. The committee’s terms of 
reference were approved by the board and are reviewed on an annual basis. 

PwC continues to act as a standing advisor to the committee with regards to the recruitment and appointment of executive staff and directors 
as well as with regard to market practices in relation to board composition and appointments. 

NOMINATION COMMITTEE

Meeting schedule and attendance Composition

During the 2015 financial year, the 
committee met on four occasions

Members throughout the year Committee members since Meeting attendance

B Nackan (chairman) 12 November 2009 4/4

H Mehta 17 July 2013 2/4

G Steffens 31 July 2014 4/4

Other regular attendees

Executive chairman Chief executive officer Chief operating officer

Financial director Head of human resources

Committee focus for 2016
While the committee will continue to operate within its terms of reference and ensure that its 
meetings address all regular matters reserved for its consideration, the following key activities 
will require the committee’s ongoing attention during 2016:

• Succession planning

• Appropriate composition of the board and board committees

• Diversity and transformation

• Review of the board evaluation process

HOW THE COMMITTEE
SPENT ITS TIME (%)

• Board and committee 
 composition 30
• Succession planning 20
• Board evaluation 20
• Corporate governance  10
• Induction, training, recruitment
 retention and termination
 policies 15
• Other 5
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IT GOVERNANCE
The board is responsible for the governance of ICT risk, which it oversees through the audit and risk committee. The company has accordingly 
established an ICT steering committee that reports back to the audit and risk committee.

This committee comprises executive directors, certain heads of departments and dedicated ICT personnel and is responsible for the ICT governance 
framework, which is supported by comprehensive ICT policies. The company’s ICT strategy has been aligned to its goals and objectives.

Internal audits are performed periodically by experienced and independent personnel, with further audits performed by qualified external 
auditors. The internal audit team does not participate in the planning, implementation or review of any ICT activities and have neither 
reporting lines nor incentives related to the performance of the ICT activities and are therefore deemed to be independent.

Redefine’s ICT structure is periodically audited against the international standards of control objectives for information and related technology.

STATEMENT OF GOING CONCERN
The company has considerable undrawn debt facilities, comfortable headroom against its covenants for secured and unsecured facilities 
and a diverse and secured income stream which it derives from the value of its underlying properties and their related lease agreements. 
The board of directors believe that the company is well placed to adequately manage its business risks and continue in operational existence 
for the foreseeable future. As a result, the 2015 interim and annual financial statements were prepared on a going-concern basis.

COMPANY SECRETARIAL FUNCTION
Following an extensive interview process, B Baker was appointed into the role of company secretary with effect from 1 August 2015. The board 
is satisfied that she is competent and suitably qualified for the role and that she will maintain an arm’s length relationship with the board. 
An extensive evaluation of the company secretary will be carried out in FY2016. The company secretary is required to provide the directors 
of the company with guidance on their duties, responsibilities and powers. She is also required to ensure that all directors are aware of 
legislation relevant to, or affecting, the company and to report at any meetings of the shareholders of the company, any failure to comply with 
such legislation. 

The company secretary’s certificate is set out in the annual financial statements. IR AFS SES

GOVERNANCE REPORT CONTINUED

EXECUTIVE COMMITTEE 

The executive committee is empowered 
and responsible for implementing the 
strategies approved by the board and for 
managing the affairs of the company. 
The committee is chaired by the CEO 
and comprises the FD, COO and the 
executive director of development. 
Executive committee members are 
appointed by the CEO after consultation 
with the board of directors.

The committee meets weekly and 
deliberates, takes decisions and/or 
makes recommendations on all matters 
relating to the company’s strategy 
and day-to-day operations within its 
mandate. The mandate is set by the 
board of directors and where appropriate 
decisions and/or recommendations are 
referred to the board or relevant board 
committee for final approval.

Committee activities
During the year, the committee:

• Executed and maintained the board approved company strategy

•  Made recommendations and took decisions on matters affecting the company’s strategy 
and operations

• Gave direction on day-to-day business activities

• Monitored markets and competitors in order to identify industry related trends

• Defined, configured and structured the company’s portfolio of assets

• Approved operating plans and budgets for each of the company’s divisions

• Measured and monitored divisional performance

• Managed capital requirements

• Ensured adequate levels of risk management, controls, governance and compliance

•  Approved proposals for development, acquisition and disposal of properties within 
mandated levels

INVESTMENT COMMITTEE

Meeting schedule and attendance Composition

Members throughout the year Meeting attendance

B Nackan (chairman) 4/4

A König 4/4

D Rice 4/4

M Wainer 3/4

The investment committee comprises a 
mixture of executive and non-executive 
directors and meets as and when 
necessary to consider investment 
opportunities in respect of both 
properties and listed securities, in line 
with the company’s investment strategy 
and targets. During the 2015 financial 
year, the committee met on four 
occasions.

Committee activities
During the year, the committee:

•  Approved proposals for the development, acquisition and sale of properties within 
mandated levels

• Approved strategic investments within mandated levels

• Reviewed market valuations by external valuers

• Reviewed the performance of the property portfolio

•  Made recommendations to the board for approval in terms of matters outside of their 
mandate authority

REMUNERATION COMMITTEE

Meeting schedule and attendance Composition

During the 2015 financial year, the 
committee met on four occasions. 

Members throughout the year Committee members since Meeting attendance

G Steffens (chairman) 31 July 2014 4/4

H Mehta 17 July 2013 2/4

B Nackan 12 November 2009 4/4

Other regular attendees

• Executive chairman
• Chief executive officer
• Chief operating officer
• Financial director
• Head of human resources
• Independent remuneration advisor

Committee focus for 2016
While the committee will continue to operate within its terms of reference and ensure that the 
meetings address all regular matters reserved for its consideration, the following additional 
key activities are expected to require the committee’s attention during 2016:

• The introduction of a minimum shareholding requirement for executive directors
• Review of short and long term performance conditions
• On-going stakeholder engagement

The remuneration committee’s full report on director’s remuneration, remuneration policies 
and practices is set out in the integrated report. IR AFS SES

HOW THE COMMITTEE 
SPENT ITS TIME (%)

• Remuneration strategy 
 and policies 20
• Benchmarking methodology 
 and remuneration trends 20
• Incentive and retention schemes 20
• Corporate governance 5
• Remuneration report 10
• Executive director performance 10
• Non-executive director fees 5
• Employee benefits 5
• Other 5
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