
RESPONSIBILITY AND ACCOUNTABILITY
DELEGATION OF AUTHORITY
The company’s delegation of authority provides an approval 

framework to ensure that the company is optimally managed within 

a decentralised management environment. The board delegates the 

power to run the day-to-day affairs of the group to the chief executive 

officer, who may delegate some of these powers. The delegation 

of authority document codifies and regulates any such delegation 

of authority within the company. The board reviews its delegated 

authorities annually.

CHAIRMAN
The chairman, Vusi Khanyile, provides overall objective leadership to 

the board of directors. The chairman’s primary function is to preside 

over meetings of directors and shareholders, to enable the smooth 

functioning of the board and to oversee the dissemination of timely 

and accurate information to allow the directors to perform their 

duties effectively. The chairman is an independent non-executive 

director. The board has opted not to appoint a lead independent 

director because the chairman of the board is independent.

CHIEF EXECUTIVE OFFICER
The chief executive officer, Lizé Lambrechts, reports to the board and 

is responsible for managing the execution of the strategy as approved 

by the board. Board authority conferred on management is delegated 

through the chief executive officer in terms of approved authority 

levels.

The chief executive officer is contracted as a full-time, permanent 

employee for employment contracting purposes. As a standard 

element of these contracts, a restraint of trade (12 months) is 

included, which Santam has the discretion to enforce depending  

on the circumstances.

The notice period is three months’ written notice. Bonus payments 

and the vesting of long-term incentives that are in place at the time 

of the termination of service are subject to the rules of the relevant 

scheme with some discretion being allowed to the HRRC.

As with all executive committee members, a succession plan is in 

place for the chief executive officer.

Lizé Lambrechts is the chairperson of SAIA. Details of the boards  

she serves on are contained in the Board profiles section.

EXECUTIVE AND NON-EXECUTIVE DIRECTORS
Hennie Nel serves as Santam’s full-time executive financial director. 

All directors have a fiduciary duty to exercise due care and skill in 

carrying out their mandate as directors of the company. In doing so, 

the directors act in the best interest of the company at all times, and 

do not derive any profit as a result of their fiduciary relationship with 

the company.

BOARD COMMITTEES
The committees assist the board in discharging its duties and 

responsibilities. Ultimate responsibility rests with the board and the 

board does not abdicate its responsibility to the committees.

The committees report on their activities to the board every quarter 

and the minutes of the committee meetings are provided to all 

board members. Notwithstanding the delegation of functions to the 

committees, the board remains ultimately accountable for the proper 

fulfilment of these functions, except for the statutory functions of 

the audit committee relating to the appointment, fees and terms of 

engagement of the external auditor.

COMPANY SECRETARY
The company secretary provides guidance to the board collectively 

and to individual directors on how to discharge their responsibilities 

properly in terms of applicable legislation and regulations, and in the 

best interests of the company. The directors have unlimited access to 

the advice and services of the company secretary.

The company secretary plays a pivotal role in the company’s 

corporate governance and ensures that, in accordance with the 

pertinent regulations, the proceedings and affairs of the board, 

the company itself and, where appropriate, shareholders, are 

administered properly. The company secretary monitors directors’ 

dealings in securities to ensure adherence to the policy governing 

directors’ dealings in securities. The company secretary attends 

all board and committee meetings and is responsible for director 

training and induction, as well as the annual board evaluation 

process. The company secretary also acts as secretary for the 

committees of the board.

In terms of the JSE Listings Requirements, the board is required 

to consider and satisfy itself, on an annual basis, regarding 

the competence, qualifications and experience of the company 

secretary. The board conducted a formal evaluation of the company 

secretary during 2018 and is satisfied that he has the necessary 

competence, qualifications and experience to carry out the required 

responsibilities of his position. The company secretary is a full-time 

employee and has been involved as a Company Secretary of JSE-

listed companies since 2009. The company secretary is not a director 

of any group company and the board is satisfied that an arm’s-length 

relationship has been maintained between the company secretary 

and the board. The directors are satisfied that the company secretary 

provides a central source of guidance and advice to the board and 

within the company on matters of good governance.

Read more about the company secretary’s qualifications in the Board 

profiles section.

BOARD COMPOSITION AND MIX
As at 27 February 2019, the board comprised 12 directors, of whom 

two are executive directors. Of the 10 non-executive directors, six 

are independent. On 23 April 2018, Vusi Khanyile and Junior Ngulube 

were appointed to the board.

Yegs Ramiah resigned from the board on 5 January 2018 because she 

left the employ of Sanlam. Grant Gelink resigned from the board on 

30 June 2018 to focus on his other board appointments.

The non-executive directors on the Santam board can all influence 

decision-making. These directors bring a diverse range of skills and 

experience to the board and provide insight at and add value to board 

meetings. It is their responsibility to exercise their judgement freely 

and independently.

In the board’s opinion, there is no business or other relationship 

within the current structure that could materially interfere with the 

impartial judgement of any of the non-executive directors.



The independent non-executive directors have a standing closed-

session agenda item at every board meeting to deliberate any issues 

they wish to discuss with the chairman or the chief executive officer 

and/or any other directors.

The board is satisfied that its composition reflects the appropriate 

mix of knowledge, skills, experience, diversity and independence.

APPOINTMENT AND RE-ELECTION OF 
DIRECTORS
The nominations committee ensures that the board’s composition 

reflects demographic and gender diversity and contains the 

appropriate mix of skills and experience. When appointing directors, 

the board considers its needs in terms of skills, experience, 

diversity, size and demographics. A formal, transparent board 

nomination process is described in a policy that details procedures 

for appointment to the board. This policy was reviewed in 

November 2018. The company supports the principles and aims 

of appropriate gender and race diversity at board level. The board 

also revised its policy on gender and race representation during 

November 2018. 

In terms of this policy, if there is a vacancy on the board or if an 

additional board appointment is required, the board will consider 

making an appointment that will attain and maintain the level of 

race and gender diversity that is considered appropriate at the 

time. Aspects that will be considered include the skills, expertise, 

experience and background required to fill such a position, the 

availability of suitable candidates and the development potential 

of candidates. The board will also consider any additional 

requirements that may be necessary to ensure a suitable mix of 

skills and experience on the board and its committees to best serve 

the interests of the company and its stakeholders. The board duly 

considered employment equity and gender diversity requirements 

when making the board appointments during 2018. The board 

currently meets its race target and will strive to achieve its gender 

target with future board appointments.

Based on the recommendation from the nominations committee, the 

board considers the nomination of new directors for appointment 

– or re-appointment in the case of existing directors – and makes 

recommendations to shareholders. Directors do not have a fixed 

term of appointment. In accordance with the company’s MOI, a third 

of the non-executive directors must retire at the AGM annually. Non-

executive directors are subject to retirement, by rotation, every three 

years. In line with company policy, executive directors retire on the 

third anniversary of their appointment or re-election to the board.  

The details regarding the directors standing for re-election at the  

next AGM are contained in the company’s notice of the AGM.

Directors appointed by the board after the AGM are required to retire 

at the following AGM and stand for election by shareholders.

Shareholders have the opportunity to nominate a director. Five other 

shareholders must second the nomination. An abridged CV of the 

nominated director is sent with the notice of the AGM. Therefore, 

the company’s shareholders have the opportunity to participate 

continually in the election and re-election process of directors.

At the AGM, shareholders vote by a single resolution to determine 

whether the director will be appointed. The appointment of  

non-executive directors is formalised by a letter of appointment 

between the company and the non-executive director.

BOARD EVALUATION AND TRAINING
The board reviews the range of skills, experience and effectiveness of 

its directors annually. This is done using a formal evaluation process 

developed according to the recommendations of King IV™.

The nominations committee considers the results of the evaluation 

and makes recommendations to the board, as appropriate.

A formal, externally facilitated evaluation process is conducted at least 
every two years. The evaluation for 2018 was facilitated by Deloitte and 
included an effectiveness assessment of the board collectively and an 
appraisal of the board committees and the chairman. The evaluation 
found no significant matters or material concerns in respect of the 
board and board committee’s performance. The results indicated 
that the board was functioning effectively, the core board processes 
were working well, and the board was well balanced. The directors 
believe that board meetings were well organised and efficiently run 
and all relevant aspects of the company’s business were dealt with 
by the board and its committees. A need to increase the board’s 
collective understanding of information technology and digitisation 
was identified. The board had previously identified the optimisation of 
the meeting pre-reading material as an improvement area. This aspect 
was found to have been sufficiently addressed.

The nominations committee conducted an informal review of the 

individual directors in February 2019, and no concerns were noted. 

The results of the evaluation were shared and discussed with the 

board. The board is satisfied with the performance of its members. 

The performance of all directors standing for election at the AGM  

in May 2019 has been considered by the board, and their re-election 

is supported.

An ongoing director development programme focuses on existing 

board members and aims to create an evolving understanding of the 

business, governance and the compliance environment in which it 

operates. The director development programme includes regular 

training updates and information sessions. New directors complete a 

formal induction programme designed to meet the individual needs 

and circumstances of each director. Directors receive appropriate 

training, reading material and guidance on their duties and 

responsibilities, Santam’s business environment and sustainability 

issues relevant to the business.

DEALING IN SECURITIES
In accordance with the JSE Listings Requirements, Santam  

has adopted a policy that sets out the procedure directors have  

to follow before they, or any of their associates, deal in the  

company’s securities.

Directors and the company secretary must obtain prior written 

authorisation from the chairman to deal in the company’s securities. 

The company secretary retains a record of all such share dealings 

and approvals. Senior management and designated employees 

exposed to unpublished, price-sensitive information in relation to 

the company’s shares by virtue of their positions are prohibited from 

trading in Santam securities during the company’s closed periods, 

and require written approval from the chief executive officer to deal 

in Santam shares at all times.


