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THE KUMBA BOARD

In keeping with the spirit of sound leadership, the Board promotes strong principles of 
integrity within the Company which aids in the entrenchment of sustained excellence in 
every facet of the business. The Board remains Kumba’s overall custodian of good 
corporate governance. 

The Board’s primary focus remains on playing a key role in the 
strategic direction of the Company. However, the Board also 
provides continuous oversight on material matters, acting as an 
independent check and balance to the executive management 
team, whose main responsibility remains to manage the business. 

The directors are diverse in their academic qualifications, 
industry knowledge and experience, race, and gender. This 
diversity enables them to provide the Company with the relevant 
judgement and guidance to work effectively when conducting 
and determining the business affairs of Kumba.

The Company considers five out of the 10 non-executive 
directors to be independent. Two of the 10 directors are 
representatives of our majority shareholders and two of 
the 10 directors represent executive management. 

Brief biographies of all directors outlining their qualifications 
and skills are included on pages 16 to 17 of this report.

KUMBA BOARD*

Director Designation Appointment date

Fani Titi Independent non-executive director (Chairman) 1 October 2012

Themba Mkhwanazi Executive director (Chief executive) 1 September 2016

Frikkie Kotzee Executive director (Chief financial officer) 1 June 2012

Allen Morgan Independent non-executive director (lead independent director) 9 February 2006

Buyelwa Sonjica Independent non-executive director 1 June 2012

Dolly Mokgatle Independent non-executive director 7 March 2006

Zarina Bassa Independent non-executive director 2 December 2008

Nonkululeko Dlamini Non-executive director (IDC representative) 1 November 2016

Andile Sangqu Non-executive director (Anglo American representative) 29 June 2015

Natascha Viljoen Non-executive director (Anglo American representative) 8 February 2016

Seamus French Alternate to N Viljoen and A Sangqu/Non-executive director 1 November 2016

*  Stakeholders are requested to note that the composition of the Kumba Board was changed on 24 March 2017. As per the SENS announcement released on this day, 
the following took effect: 
  – The resignation of Zarina Bassa, effective 11 May 2017
  – The appointment of Terence Goodlace as independent non-executive director, effective 24 March 2017
  – The resignations of Andile Sangqu and Natascha Viljoen, effective 24 March 2017
  – The appointments of Seamus French and Stephen Pearce as non-executive directors, effective 24 March 2017.

Average length of service of executive directors: 3 years
Average length of service of non-executive directors:  1 year
Average length of service of independent directors:  7 years
Average length of service for the Board overall:  4 years
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BOARD ATTENDANCE DURING 2016

Eight Board meetings were held during 2016. The table below shows each director’s 
attendance at the Board meetings and the legends below explain the purpose of each meeting.

Director

,

21 Jan
2016

2 May
2016

G

10 Mar
2016

13 May
2016

x 

20 and 
21 May

2016
20 Jul
2016

‘‘ 
u 

‘13 Oct
2016

2 Dec
2016 Attendance*

F Titi (Chairman) ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ 8/8

ZBM Bassa ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ 8/8

NB Mbazima ✓ ✓ ✓ ✓ ✓ ✓ R R 6/6

FT Kotzee ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ 8/8

TM Mkhwanazi NA NA NA NA NA NA NA ✓ 1/1

DD Mokgatle ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ 8/8

AJ Morgan ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ 8/8

LM Nyhonyha ✓ ✓ ✓ ✓ ✓ ✓ ✓ A 7/8

AM O’Neill ✓ ✓ R R R R R R 2/2

BP Sonjica ✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ 8/8

A Sangqu ✓ ✓ ✓ ✓ ✓ A A ✓ 6/8

N Viljoen NA NA ✓ ✓ A ✓ ✓ ✓ 5/6

NS Dlamini NA NA NA NA NA NA NA ✓ 1/1

SG French NA NA NA NA NA NA NA ✓ 1/1

✓ Indicates attendance , Special Board meeting
A Indicates absence with an apology G Special meeting to sign off 2015 reporting suite
R Resigned x Annual Board strategy workshop

NA Not appointed u Annual Board risk workshop

*  Special ad hoc Board meeting was called on short notice on 12 November 2016. F Titi, ZBM Bassa, FT Kotzee, TM Mkhwanazi, BP Sonjica, A Sangqu, N Viljoen and 
NS Dlamini attended the meeting.

provided by the charter and terms of reference of the committees, 
Board members are encouraged to seek independent advice, 
at the Company’s cost, during the execution of their fiduciary 
duties and responsibilities, if so needed. During the year under 
review, the Board sought independent advice in respect of the 
constitution and mandate of the special sub-committee of the 
Board. Members also have direct access to Kumba’s external and 
internal auditors, the Company secretary, and members of the 
executive management team, at all times.

Code of good corporate governance 
The Board always endeavours to keep good corporate governance 
top of mind when dispensing its fiduciary duties and has complied 
with the recommendations of the King III Code of Governance for 
the year under review. With the introduction of King IV in the latter 
part of 2016, the Board has already undergone training to ensure 
continued application of the core fundamentals of ethical effective 
leadership, as envisaged in the King Code. 

Our Board charter
The Board charter regulates the parameters within which the 
Board operates and ensures the application of the principles of 
good corporate governance in all its dealings. Furthermore, the 
Board charter sets out the roles and responsibilities of the Board 
and individual directors, including the composition and relevant 
procedures of the Board. The Board charter is aligned with the 
provisions of all relevant statutory and regulatory requirements, 
including, among others, the Companies Act No 71 of 2008, as 
amended (the Companies Act), the JSE Listings Requirements, 
King IV and the Company’s Memorandum of Incorporation. 

The Board charter is reviewed annually, or as and when required 
during the year. Due to significant changes in the JSE Listings 
Requirements and the King Code on Corporate Governance, 
during the year under review, the charter was accordingly 
updated in November 2016, together with the terms of reference 
of all the committees. In addition to the regulatory framework 
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A transition has already begun to realign the already well 
entrenched King III principles to the King IV philosophy, principles 
and envisaged outcomes. 

KING III COMPLIANCE SCORECARD AS PER THE IOD 
GOVERNANCE ASSESSMENT TOOL

Board composition  AAA 
Remuneration  AAA 
Governance: office bearers AAA 
Board roles and duties AAA 
Accountability  AAA 
Performance assessment AAA 
Board committees AAA

AAA Highest application
AA High application
BB Notable application
B Moderate application
C  Application to be improved
L  Low application

100%
COMPLIANT

for the year 
under review

The table above illustrates the outcomes of the governance 
assessment instrument (GAI) as developed by the Institute 
of Directors Southern Africa (IoDSA) to measure the level of 
understanding and application of the King III recommendations. 

“The assessment criteria in the GAI are based on the 
principles and recommendations contained in King III, 
provisions of the Companies Act, 2008 and where applicable, 
the JSE Listings Rules and/or other relevant legislation that 
pertain to governance.” (IoDSA; 2012). A detailed analysis of 
the Company’s compliance to the King Code is available on 
the Company’s website http://angloamericankumba.com/
investors/corporate-governance.aspx.

Implementing a bolder approach to governance
■■ Board training was provided in July 2016 by our external 

auditors on the impact and implementation of the principles 
as set out in King IV

■■ JSE executives provided guidance on interpretation and 
implementation of changes to the JSE Listings 
Requirements for the year under review

■■ The Board charter and the terms of reference of the various 
committees were reviewed to incorporate King IV principles 
and were approved by the Board in November 2016

 
THE SISHEN IRON ORE COMPANY (PTY) LTD (SIOC) 
BOARD
Governance at Kumba must take cognisance of the fact that its 
main operating subsidiary, SIOC, has a shareholding structure 
that reflects the BBBEE Code requirements of the Mining Charter 
and of the MPRDA. Our governance framework is structured 
in a manner that ensures that the two entities are legally 
independent and have fully operational but separate boards, with 
clearly defined responsibilities and authorities. The Company’s 
Delegation of Authority Framework (DAF) regulates the approval 
levels of each separate board.

The SIOC board comprises non-executive directors drawn from 
the entity’s minority shareholders, executive directors drawn from 
the Kumba Exco, and an independent non-executive director. 
The SIOC board has full authority over matters pertaining to 
SIOC. It does, however, take into account recommendations and 
suggestions from SIOC’s shareholders, including its majority 
shareholder, Kumba. In its governance of SIOC’s operations, the 
SIOC board is supported by Kumba’s Board committees and 
feedback on deliberations of Board committees’ meetings is 
provided at each SIOC board meeting.

Director Designation Appointment date

Themba Mkhwanazi Executive director (Chief executive) (Chairman) 1 September 2016

Frikkie Kotzee Executive director (Chief financial officer) 1 June 2012

Connie Molusi Non-executive director 23 August 2007

Mxolisi Mgojo Non-executive director 24 June 2015

Mary Bomela Independent non-executive director 21 August 2013

Billy Mawasha Executive director 16 September 2013

Virginia Tyobeka Executive director 6 November 2014

Aart van den Brink Alternate director 1 September 2012

Johan Prins Alternate director 1 April 2015

Riaan Koppeschaar Alternate director 1 June 2016
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Directors’ independence
If a director has served for a period of more than nine years, best 
practice requires the Board to consider whether that director 
continues to be independent, in executing their fiduciary duties. 
The Board, upon recommendation from its Nominations and 
Governance Committee, has adopted the practice of annually 
reviewing directors’ independence if their tenure has reached 
nine years or more, and recommending to shareholders that they 
be re-appointed annually.

Based on the results of the evaluation, the Board will consider 
whether there is any evidence of any circumstance and/or 
relationship that would impair their judgement, to the extent that 
their independence is compromised. The process to evaluate 
the independence of the two directors appointed to the Board 
in 2006 was undertaken in February 2016, prior to the annual 
general meeting (AGM) in May 2016. This independent process 
will be repeated in 2017, and will continue, as long as the nine-
year tenure is exceeded.

In respect of other directors, determination of independence 
is guided by King IV, the JSE Listings Requirements and other 
best practice. The Chairman of the Board is also subject to 
re-appointment by the Board and an annual evaluation of his 
independence and performance is carried out during the annual 
Board evaluation process.

The lead independent director provides the Chairman with 
feedback from the annual evaluation process.

Appointment of directors
The Nominations and Governance Committee recommends 
the appointment of new directors for approval by the Board 
according to a strategy adopted by the Board. The Board charter 
in place details procedures for appointments to the Board. Such 
appointments are formal and transparent and a matter for the 
entire Board, assisted by the Nominations and Governance 
Committee. When appointing directors, the Board takes 
cognisance of its needs in terms of skills, experience, diversity, 
size and demographics. In 2015, the Board also approved a 
Gender Diversity Policy, in line with the requirements of the JSE 
Listings Requirements. 

Details of all Board members can be found on page 82.

The Board, with the support and guidance of Setco, ensures 
the promotion of gender diversity is given credence within 
the framework of the Board succession strategy. Please 
refer to page 67 of the SR for a breakdown of the percentage 
women representation on the Board (2015 vs 2016).

Changes to the Board for the year under review
The Company has seen an introduction of four directors and 
the departure of two during the year under review. Mr Norman 
Mbazima stepped down from Kumba as a Chief executive 
officer and thus from the Board, effective on 31 August 2016. 
Mr Mbazima was appointed as an executive director on 
1 September 2012. On 31 December 2016, Mr Litha Nyhonyha 
resigned as an independent non-executive director after diligently 
serving on the Board for five and a half years. Mr Nyhonyha was 
the Chairman of the Risk Committee and a member of various 
other committees. 

Mr Themba Mkhwanazi joined the Company as the Chief 
executive officer and as an executive director effective 
1 September 2016. 

Mr Frikkie Kotzee announced during February 2017 that he will 
step down as Chief financial officer after five years, effective on 
11 May 2017.

Mrs Nonkululeko Dlamini was appointed as a non-executive 
director with effect from 1 November 2016, representing the 
Industrial Development Corporation (IDC), a 12.9% shareholder 
in Kumba. 

Ms Natascha Viljoen was appointed as a non-executive 
director with effect from 8 February 2016 in replacement of 
Mr Tony O’Neill who resigned from the Board on 5 February 2016. 

Mr Seamus French was also appointed as an alternate director 
to both Ms Natascha Viljoen and Mr Andile Sangqu, the current 
Anglo American representatives on the Board.
 
Non-executive directors’ fees
Details regarding non-executive directors’ remuneration are 
contained in the Remuneration Report on page 99. The 2017 
annual general meeting (AGM) notice will contain further details 
of non-executive directors’ remuneration.

Responsibilities of the Chairman and Chief executive
The responsibilities of the Chairman and Chief executive are clearly 
defined and separated, as set out in the Board charter. While the 
Board may delegate authority to the Chief executive in terms of 
the Board charter, the separation of responsibilities is designed 
to ensure that no single person or group can have unrestricted 
powers and that appropriate balances of power and authority exist 
on the Board. The Chairman is responsible for leading the Board 
and for ensuring the integrity and effectiveness of the Board and its 
committees. In contrast, the Chief executive is responsible for the 
effective management and running of the Company’s business in 
terms of strategies and objectives approved by the Board.
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Rotation and election of directors
Details regarding the rotation and election of directors is 
contained in the notice of the annual general meeting of 2017.

Board and committee evaluations
Each year, the Board conducts an assessment of its own 
performance and of the appropriateness and effectiveness of its 
procedures and processes. In addition, an external assessment 
is performed every three years that includes personal interviews 
with individual directors. An external assessment was carried out 
in 2015 and will be carried out again in 2018.

For the year under review, results from the various evaluations 
undertaken were articulated in a document tabled at the 
Nominations and Governance Committee and Board meetings 
held in November 2016. Issues that needed to be addressed 
to improve the Board’s and its committees’ performance were 
actioned accordingly. Although no significant matters of concern 
were noted from the evaluation, the Board took cognisance of 
areas in which improvement could be made and plans are being 
put in place to implement these improvements.

STANDING BOARD COMMITTEES
The Board has established five standing committees through 
which it executes some of its duties, namely the Audit Committee, 
Risk Committee, Social, Ethics and Transformation Committee, 
Human Resources and Remuneration Committee and 
Nominations and Governance Committee.

Audit Committee
As required by the Companies Act of 2008, the Audit Committee 
which has an independent role from management has been 
constituted. The committee comprises independent non-
executive directors who collectively have the necessary financial 
literacy, skill and experience to perform the committee role and 
functions effectively.

The committee has reviewed and updated the terms of reference. 
This outlines the purpose and responsibilities of the committee, 
which include the following:
■■ To consider whether there is sufficient governance oversight 

of management’s process for preparing and presenting the 
integrated report and annual financial statements

■■ To review and monitor external auditor’s independence and 
objectivity and the effectiveness of the audit process

■■ Ensure that assurance services and functions enable an 
effective control environment, and that these support the 
integrity of information for internal decision-making and of 
the audit process

■■ To review the management of risk and the monitoring of 
compliance effectiveness within the group in conjunction 
with the Risk Committee

The Audit Committee Chairman’s report is on pages 17 to 20 
of the annual financial statements, which also elaborates on the 
2016 activities of the committee.

ATTENDANCE FOR THE YEAR UNDER REVIEW

Member
2 Mar
2016

 G

10 Mar
2016

5 May
2016

‘‘ 
 

‘19 Jul
2016

2 Dec
2016 Attendance 

ZBM Bassa 
(Chairman) ✓ ✓ ✓ ✓ ✓ 5/5

DD Mokgatle ✓ ✓ ✓ ✓ ✓ 5/5

LM Nyhonyha ✓ ✓ ✓ ✓ A 4/5

AJ Morgan ✓ ✓ ✓ ✓ ✓ 5/5
✓ Indicates attendance
A Indicates absence with an apology
G Special meeting to sign-off 2015 reporting suite

Litha Nyhonyha resigned as a member of the Audit Committee on 
31 December 2016 and the vacancy created by his resignation was filled 
through the appointment of Fani Titi on 7 February 2017.

 
Risk Committee
The Risk Committee provides risk governance guidance and 
oversight to support the organisation in setting and achieving 
its strategic objectives. As a sub-committee of the Board, the 
committee reviews the management of risks and monitors 
the effectiveness of compliance efforts in conjunction with the 
Audit Committee. The committee comprises all members of the 
Audit Committee and two additional non-executive directors. 
The Chairman of the Board is a permanent invitee at the Risk 
Committee meetings. 

Although not members of the committee, the Chief executive and 
Chief financial officer, together with the heads of internal audit, 
information management, risk and compliance are permanent 
invitees to the meetings of the committee. 

The terms of reference for the committee have been reviewed 
and updated to align with the principles introduced by King IV. 
The purpose and responsibilities outlined in the terms of reference 
include the following:
■■ To ensure the effectiveness, quality, integrity and reliability of 

the group’s risk management processes
■■ To monitor, develop, and communicate the processes for 

clarifying and managing risks across the group and to 
implement an effective policy and plan for risk management

■■ Provide guidance to the Board on how to determine what 
constitutes excessive risk taking and to set the level of risk 
appetite and tolerance

■■ To ensure the disclosure regarding risk is comprehensive, 
timely and relevant.

Refer to page 33 for information on how the Company 
manages its risks and opportunities.
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ATTENDANCE FOR THE YEAR UNDER REVIEW

Member
3 Feb
2016

5 May
2016

‘‘ 
 

‘19 Jul
2016

23 Nov
2016 Attendance

LM Nyhonyha 
(Chairman) ✓ ✓ ✓ C 3/3

ZBM Bassa ✓ ✓ ✓ C 3/3

DD Mokgatle ✓ ✓ ✓ C 3/3

AJ Morgan ✓ ✓ ✓ C 3/3

BP Sonjica ✓ ✓ ✓ C 3/3

AH Sangqu ✓ A A C 1/3
✓ Indicates attendance
A Indicates absence with an apology
C Due to urgent Board matters, meeting cancelled

Social, Ethics and Transformation Committee (Setco)
In line with regulation 43 of the Companies Act 2008, the Setco 
has been constituted. The committee comprises a majority of 
non-executive directors. In addition to committee members, 
the Chief executive, Executive heads of safety, health and 
environment, public affairs and human resources attended the 
committee meetings. 

The terms of reference for the committee have been reviewed 
and updated to align with the principles introduced by King IV. 
The purpose and responsibilities outlined in the terms of 
reference include the following:
■■ To perform the functions described in Regulation 43(5) of the 

Companies Regulations 2011 in respect of the Company and 
the group

■■ To recommend to the Board key policies and guidelines for 
the management of safety, sustainable development, health, 
environmental, social and ethics issues in the Company and 
the group

■■ To implement and monitor compliance with the Code of 
Conduct to ensure that the Company remains true to its values 
and complies with policies and standards within the code

■■ To review reports on the policies and performance of the 
group, the Company and its divisions and the progressive 
implementation of its safety, sustainable development, health, 
environmental, social, ethics and transformation policies and 
stakeholder inclusivity

■■ To consider the major findings of internal and external 
investigations into material safety, health and environment 
incidents, managements response thereto and where 
necessary, making recommendations to the Board in respect 
of same

■■ To review key indicators on accidents and incidents and, where 
appropriate, ensure that such information is communicated.

The Setco’s report, namely the Sustainability Report 2016, is 
available on the Company’s website

ATTENDANCE FOR THE YEAR UNDER REVIEW

Member
2 Feb
2016

5 Apr
2016

22 Nov
2016 Attendance

DD Mokgatle (Chairman) ✓ ✓ ✓ 3/3

BP Sonjica ✓ ✓ ✓ 3/3

AJ Morgan ✓ ✓ ✓ 3/3

AH Sangqu ✓ A A 1/3
✓ Indicates attendance
A Indicates absence with an apology

 
Human Resources and Remuneration Committee 
(Remco)
Remco acts as an independent and objective body that makes 
recommendations on the remuneration policies and practices for 
the executive directors, senior management and the Company in 
general. The committee comprises a majority of non-executive 
directors. In addition to the committee members, the Chief 
executive, the Executive head of human resources and the Anglo 
American plc Head of Reward attend the committee meetings. 

The terms of reference for the committee have been reviewed 
and updated to align with the principles introduced by King IV. 
The purpose and responsibilities outlined in the terms of 
reference include the following:
■■ To facilitate the promotion of the strategic objectives and 

positive outcomes of the Company in the short, medium and 
long term by ensuring that the Company remunerates fairly, 
responsibly and transparently

■■ To ensure the transparent and accurate reporting of 
remuneration matters.

The remuneration report for the year under review is on 
page 93.

www.angloamericankumba.com/investors/annual-report.aspx. 
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CONSTITUTION AND ATTENDANCE FOR THE YEAR 
UNDER REVIEW

Member
2 Feb
2016

G

31 Mar
2016

4 May
2016

‘‘ 
 

‘12 Jul
2016

22 Nov
2016 Attendance

AJ Morgan 
(Chairman) ✓ ✓ ✓ ✓ ✓ 5/5

F Titi ✓ ✓ ✓ ✓ ✓ 5/5

LM Nyhonyha ✓ ✓ ✓ ✓ A 4/5

ZBM Bassa ✓ ✓ ✓ ✓ ✓ 5/5
✓ Indicates attendance
A Indicates absence with an apology
G Indicates special meeting

Mr Litha Nyhonyha resigned from the Committee on 31 December 2016. He 
has not been replaced but the Committee remains properly constituted.

Nominations and Governance Committee
The committee has an independent role, operating as an 
overseer and a maker of recommendations to the Board for its 
consideration and final approval. The committee does not assume 
the functions of management, which remain the responsibility 
of the executive directors, officers and other members of 
senior management. The committee comprises independent 
non-executive directors.

The committee assists the Board to ensure that:
■■ The Board regularly reviews its composition to enable it to 

execute its duties effectively
■■ The directors are appointed through formal processes
■■ Induction and ongoing training and development of directors 

takes place.

Formal succession plans are in place for key strategic roles. 
In addition, the committee attends to the following:
■■ Creates governance policies and procedures that define the 

roles and responsibilities of the Board
■■ Develops processes to enhance corporate governance best 

practice in the Company
■■ Initiates and oversees the annual evaluation of the Board, the 

Chairman, the Company secretary and the Board committees 
and their chairmen.

In line with the JSE’s Listings Requirements, the committee is 
chaired by the Chairman of the Board. 

The Chief executive and Company secretary are permanent 
invitees to the committee.

CONSTITUTION AND ATTENDANCE FOR THE YEAR 
UNDER REVIEW

Member
3 Feb
2016

5 May
2016

‘‘ 25 Oct
2016

22 Nov
2016 Attendance*

F Titi (Chairman) ✓ ✓ ✓ ✓ 4/4

ZBM Bassa ✓ ✓ ✓ ✓ 4/4

AJ Morgan ✓ ✓ ✓ ✓ 4/4

LM Nyhonyha ✓ ✓ A A 2/4

DD Mokgatle ✓ ✓ ✓ ✓ 4/4
✓ Indicates attendance
A Indicates absence with an apology

*  Ad hoc special committee meetings were held on 4, 24, 27 and 29 November 
2016 and were attended by all committee members.

  
Special Board sub-committee
This special ad hoc sub-committee of the Board was constituted 
to oversee the potential divestment of Anglo American’s 
shareholding in Kumba. The committee is constituted entirely 
of independent non-executive directors and the Chief executive 
officer, the Chief financial officer and the Company secretary are 
permanent invitees.

ATTENDANCE FOR THE YEAR UNDER REVIEW

Member
24 Feb
2016

31 Mar
2016

‘‘ ‘5 May
2016

‘‘ 25 May
2016

16 Aug
2016

27 Sep
2016 Attendance

F Titi 
(Chairman) ✓ ✓ ✓ ✓ ✓ ✓ 6/6

ZBM Bassa ✓ ✓ ✓ ✓ ✓ ✓ 6/6

AJ Morgan ✓ ✓ ✓ ✓ ✓ ✓ 6/6

LM Nyhonyha ✓ ✓ ✓ ✓ ✓ ✓ 6/6

DD Mokgatle ✓ ✓ ✓ ✓ ✓ ✓ 6/6

✓ Indicates attendance

The Executive Committee (Exco)
Exco comprises the individuals most closely involved in the 
Company’s operations including:
■■ The Chief executive (Chairman of Exco)
■■ The Chief financial officer
■■ Executive heads of each material area.

Its responsibilities are subject to the provisions of the DAF and 
include:
■■ Executing corporate strategy, as approved by the Board of 

directors
■■ Prioritising capital expenditure allocations
■■ Establishing and overseeing best management practices
■■ Making senior managerial appointments
■■ Overseeing managerial performance.



Kumba Iron Ore Limited Integrated Report 2016 87

Governance

All members of Exco have also been identified as prescribed 
officers of the Company in terms of the Companies Act.
 

Commitment to continued excellence
Our Executive Committee continually reviews the way we 
work by streamlining meetings, encouraging courageous and 
constructive discussions and eliminating duplication. We call it 
the “Kumba Way of Work”.

 
OTHER GOVERNANCE CONSIDERATIONS
Ethics 

Ethics and Code of Conduct
We are committed to conducting a business that is consistent 
with Kumba’s values and principles through guidelines and 
policies that set out ethical culture.

These policies guide our employees, our contractors, suppliers 
and all other stakeholders on how we conduct ourselves and 
the way we do business.

 
Kumba has upheld its principle of “zero tolerance” on unethical 
behaviour throughout its activities during the year under review. 
This has intrinsically been achieved through exercising rigorous 
ethics management and monitoring via a systematic and 
structured framework. Kumba has a clear governance structure 
charged with ethics management to ensure effective and efficient 
monitoring. The Board, through the Audit and Social and Ethics 
Committees is the ultimate custodian of ethics management 
as outlined in the Companies Act and the King Code. Kumba 
has established a Management Ethics Committee which is 
responsible for ongoing management of ethics and convenes on 
a quarterly basis to consider all ethics and integrity-related issues 
and reports to the Board committees. For efficiency purposes 
an Ethics Steering Committee was established, which meets on 
a monthly basis and reports to the Ethics Committee. Kumba 
has a dedicated Tip-Offs Anonymous (whistleblowing) hotline, 
independently run by Deloitte.

The ethics function within Kumba is led by the Company secretary 
as the Ethics Officer who also serves as the Chairman of the 
Management Ethics Committee. 

During the year under review, the Ethics Officer among other 
things has ensured that: 
■■ Communication on unethical behaviour reporting platforms 

reached all our employees, suppliers, contractors, community 
and majority of our associates

■■ All reported incidents are thoroughly investigated either 
internally or by external forensic investigators and closed off 
within reasonable time

■■ During the adjudication of cases, there is fairness and 
transparency

■■ The results of each investigation are evaluated and an 
appropriate decision taken to ensure that corrective action 
addresses control failures. 

The Ethics function is also responsible for the creation, 
implementation and awareness of the Company’s Business 
Integrity Policy and Code of Conduct. 

Compliance
During the year under review the compliance manager reported 
into the Risk Committee on the level of regulatory compliance 
of Kumba to the applicable mining and related legislation, 
regulations, standards, best practices and codes that have been 
identified to be of importance. Kumba’s Regulatory Compliance 
Department worked together with the Risk Department and 
Anglo Business Assurance Services to ensure the alignment of 
the combined assurance providers approaches to monitoring 
and reporting. The alignment assisted the compliance manager 
to identify common risks and the introduction of regulatory 
monitoring themes during the year. The regulatory compliance 
controls and monitoring, that were introduced during the previous 
financial year, were continued during the current financial year. 
The outcome of the risk-based compliance monitoring of 
controls and mining activities, resulted in the Company adopting 
appropriate remedial and/or mitigating steps, where necessary, 
to comply with the spirit and letter of the findings. 

The compliance manager reports operationally to the Company 
secretary and has regular direct contact with the Chief financial 
officer, Chief executive and senior management. In addition, the 
Compliance manager attends key management and governance 
meetings and reports into the Risk Committee. 

Annual compliance certificate
The annual compliance certificate confirming the Company’s 
compliance with the JSE Listings Requirements was completed 
and submitted to the JSE on 14 February 2017.

Board induction and training
The Company’s induction programme for new directors and 
training plan for existing Board members aim to holistically 
address all aspects of being a director, including an 
understanding of the JSE Listings Requirements, the legal and 
regulatory framework of the industry, the Kumba operations, and 
other matters deemed important in ensuring that the directors 
are able to adequately conduct their fiduciary duties. Each newly 
appointed director is inducted through a tailormade “induction 
plan”, which plan specifically focuses on their individual needs 
and areas of interest.
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For the year under review, induction programmes were designed 
for Natascha Viljoen, Themba Mkhwanazi, Nonkululeko Dlamini 
and Seamus French. The output continues into the current year.

The training programme is also designed to meet the existing 
and emerging needs of the Board. For the year under review, the 
Board undertook training on 13 October 2016 on the governance 
around risk in the Company. Attention was paid to the application 
of risk appetite and tolerance levels within the organisation. On 
19 July 2016, the Audit Committee received training on the 
annual technical IFRS update, JSE Listings Requirements as well 
as King IV.

Company secretary*
Ms Avanthi Parboosing is the appointed Company secretary. Her 
primary role is to ensure that the Board is cognisant and aware of 
its fiduciary duties and responsibilities. The Company secretary 
plays a key role in providing guidance to the Board members 
on the execution of their duties, keeping the Board aware of 
relevant changes in legislation and corporate governance best 
practice. Other key performance areas of the Company secretary 
include overseeing the induction of new directors, orientation and 
ongoing education and induction of directors. 

As part of her governance duties, she ensured that the Board 
and Board committee charters and terms of reference were 
updated. The Company secretary is also secretary to the Board 
committees and the Board members have unfettered access to 
the services of the Company secretary. The Company secretary 
is a prescribed officer.

An annual evaluation of the Company secretary was carried 
out by the Nominations and Governance Committee, on behalf 
of the Board. The results of the evaluation confirmed that the 
Company secretary continues to demonstrate the requisite level 
of knowledge and experience to carry out her duties. The Board 
is also comfortable that she maintains an arm’s length relationship 
with individual directors and confirms that she is not a director of 
the Company or any of its subsidiaries.

* Ms Parboosing tendered her resignation on 23 February 2017. 
Ms Parboosing has agreed to remain in her role until 30 June 2017.

Trading in securities
Kumba has a defined Trading in Securities Policy, which is 
in alignment with JSE Listings Requirements, and sets out 
provisions as to how trading is to be conducted by Kumba’s 
directors, directors of Kumba’s major subsidiaries, the Company 
secretary and relevant employees when dealing in the Company’s 
securities, to prevent the misuse of inside information. 

The Kumba policy and JSE Listings Requirements prohibit 
directors and employees from trading in any securities relating 
to Kumba without obtaining prior approval from the Chairman or 
other designated directors. 

Furthermore, directors are also required to publicly disclose 
any dealings in the Company’s securities by themselves or their 
associates. The JSE Listings Requirements has defined closed 
periods that prohibits the trading in Kumba securities during the 
following time periods:
■■ The time period from 1 January every year to the date on which 

the annual financial results are published (1 January 2016 to 
9 February 2016);

■■ The time period from 1 July every year to the date on which 
interim financial results are published (1 July 2016 to 
26 July 2016); and

■■ Any period when Kumba is trading under a cautionary 
announcement. 

The prohibition applies equally to the directors, executive and 
designated employees’ associates. At the start of a closed 
period, directors and employees are formally advised of the 
commencement and duration of the closed period. In addition, 
ad hoc trading embargoes are imposed on individuals who 
possess price-sensitive information of a particular nature, at any 
given time, if it is in the opinion of Kumba that there exists a risk 
of insider trading. 

Conflict and declaration of interests
A director or prescribed officer is prohibited from using his or her 
position, or confidential and price-sensitive information in order to 
achieve a benefit for himself or herself or any related third party, 
whether financial or otherwise. Directors and officers are also 
required to timeously inform the Board of conflicts, or potential 
conflicts, of interest that they may have in relation to particular 
items of business or other directorships. Comprehensive 
registers are maintained of individual directors’ interests in and 
outside the Company and these are updated and signed by the 
directors and noted by the Board at each Board meeting.

Sponsor
Kumba fully understands the role and responsibilities of the 
sponsor as stipulated in the JSE Listings Requirements and has 
cultivated a good working relationship with its sponsor, Rand 
Merchant Bank (RMB). The Company is satisfied that the sponsor 
has executed its mandate with due care and diligence for the year 
under review.
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GOVERNANCE IN ACTION: ACCOLADES KUMBA’S COMMITMENT TO GOOD 
GOVERNANCE, EXCELLENCE AND CREATIVITY RESULTED IN LOCAL AND GLOBAL RECOGNITION FOR OUR 
AWARD-WINNING PROJECTS, REPORTS AND PUBLICATIONS. 

NO 1 IN THE EY EXCELLENCE IN INTEGRATED REPORTING AWARDS

7th PLACE IN THE NKONKI TOP 100 INTEGRATED REPORTING AWARDS

2nd PLACE IN THE INTEGRATED REPORTING AND ASSURANCE SERVICES (IRAS) SUSTAINABILITY DATA 
TRANSPARENCY INDEX IN THE METALS AND MINING ACTIVE OPERATION SECTION

A-LIST IN CDP’S GLOBAL 500 CLIMATE DISCLOSURE LEADERSHIP INDEX FOR A CONSECUTIVE YEAR FOR 

EXCELLENCE IN CARBON AND WATER PERFORMANCE DISCLOSURE.

CARBON DISCLOSURE LEADER FOR 2016 IN THE ENGAGED TRACKING (ET) CARBON 
RANKINGS. KUMBA WAS THE ONLY COMPANY FROM THE BRICS REGION TO MAKE THE GRADE.

INTERNATIONAL ASSOCIATION OF BUSINESS COMMUNICATION 
(IABC) SILVER QUILL AWARDS FOR EXCELLENCE IN STRATEGIC COMMUNICATION, 
PARTICULARLY WORK DEMONSTRATING SUPERIOR THINKING, FLAWLESS EXECUTION AND PROVEN RESULTS

OUR INTERNAL NEWSLETTER, INSITE, WAS JUDGED THE TOP INTERNAL NEWSLETTER 
IN THE COUNTRY FOR THE SECOND CONSECUTIVE YEAR AND A FINALIST IN THE BEST CORPORATE PUBLICATION 
OVERALL, WITHIN THE TOP FIVE

Image: After three years of featuring in the Top 10 of the EY Excellence in Integrated Reporting Awards, Kumba has made it to number 1 as the overall winner in 
2016. From left: Johan Prins, Frikkie Kotzee, Nadia Schoeman and Avanthi Parboosing.  


