
BOARD AND COMMITTEE MEETINGS
The board met five times at scheduled meetings in 2018. These included quarterly meetings and an annual strategy meeting in August to approve 

the strategic direction of the group.

Details of attendance at board and committee meetings were as follows:

Board
Audit

committee
Risk

committee

Human
resources and
remuneration

committee
Nominations

committee
Investment
committee

Social,
ethics and

sustainability
committee

NUMBER OF MEETINGS 
HELD DURING 2018

5 4 4 4 4 4 3

B Campbell 5 (100%) 4 (100%) 4 (100%) – – – 3 (100%)

PE Speckmann 5 (100%) 4 (100%) 4 (100%) – – – –

VP Khanyile2 4 (100%) – – 2 (100%) 2 (100%) – –

BTPKM Gamedze 5 (100%) – 3 (75%) – – – 3 (100%)

GG Gelink1 1 (50%) 2 (100%) 2 (100%) 1 (50%) 1 (50%) 1 (50%) –

IM Kirk 5 (100%) – – 4 (100%) 4 (100%) – –

L Lambrechts 5 (100%) – 4 (100%) – – 3 (75%) –

MLD Marole 5 (100%) – – 4 (100%) 4 (100%) – 3 (100%)

NV Mtetwa 4 (80%) 3 (75%) 3 (75%) – – 3 (100%) –

HD Nel 5 (100%) – 4 (100%) – – 4 (100%)  –

JJ Ngulube3 3 (75%) – – – – – 1 (100%)

MJ Reyneke 5 (100%) 4 (100%) 4 (100%) – – 4 (100%) –

HC Werth 5 (100%) – 4 (100%) – – 3 (75%) –

1 Grant Gelink resigned as chairman and non-executive director of the board on 30 June 2018.

2 Vusi Khanyile was appointed as independent non-executive director of the board on 23 April 2018, and as chairman on 1 July 2018.

3 Junior Ngulube was appointed as non-executive director on 23 April 2018.

BOARD COMMITTEES
RISK COMMITTEE
The risk committee is chaired by Machiel Reyneke, an independent 

non-executive director. The committee, supported by the chief  

risk officer, assists the board in fulfilling its governance from a risk 

and control perspective and in executing its compliance and  

risk management responsibilities. The committee is responsible  

for identifying, evaluating and effectively managing all significant 

risks. It must also provide adequate oversight of Santam’s own risk 

and solvency assessment and internal model processes.

Compliance with relevant laws and regulations is integral to 

Santam’s risk management process and is monitored on a 

continuous basis. The committee operates in terms of a formal 

charter approved by the Santam board.

The functions of the risk committee include assisting the board to:

 – implement an effective policy and plan for risk management that 

enhances the company’s ability to achieve its strategic objectives;

 – continuously monitor, maintain and improve the maturity and 

effectiveness of the risk management processes;

 – monitor and review the overall risk profile, including the 

significant risks Santam faces, and see that the response 

addressing these key risks is appropriately defined and resolved 

by management;

 – disclose risk in a comprehensive, timely and relevant manner; and

 – monitor the effectiveness of compliance management and 

address the outcomes.

The committee met four times during the year. Key areas of focus 

during 2018 included monitoring Santam’s internal risk model and 

capital status, monitoring adherence to the company’s risk appetite 

and reviewing the measures adopted by management to address the 

key risks facing the organisation, including IT security, financial risk 

and compliance management. Future areas of focus for the committee 

include data security, pending new legislation and governance. Details 

of attendance at meetings by committee members are provided in the 

table above. Representatives of the external auditors, internal auditors, 

financial risk management, enterprise risk management, compliance 

and the chief risk officer attend committee meetings.

The risk committee is satisfied that it has fulfilled its responsibility 

in terms of its charter. The committee is satisfied with the adequacy 

of governance, compliance and risk management structures and 

processes in place at Santam. The effectiveness of the compliance 

function is monitored both by the risk committee to whom the 

compliance function reports and by internal audit, which acts as 

an independent assurance provider. Where any improvements are 

identified, the compliance function incorporates them in the annual 

compliance plan, which is approved by the risk committee.

The committee also assessed the performance and expertise of the 

chief risk officer, the head of compliance, the head of financial risk 

management and the head of enterprise risk management and found 

the performance and expertise to be appropriate.

No penalties, fines or sanctions were imposed during 2018.

Read more in the risk management report.



AUDIT COMMITTEE
Preston Speckmann, an independent non-executive director, was 

appointed as chairperson of the audit committee on 1 August 2018. 

Machiel Reyneke chaired the committee prior to 1 August. The 

committee is constituted as a statutory committee of Santam with 

respect to its duties in terms of the Companies Act, and as a committee 

of the Santam board with respect to all other duties assigned to it by 

the board. The committee is responsible for, among other things, the 

company’s sound financial standing and effective internal financial 

controls and processes. The committee reviews the overall quality and 

integrity of financial and integrated reporting disclosures.

The Santam audit committee also acts as the audit committee of  

the MiWay group of companies, the Centriq group of companies  

and the Santam Structured Insurance group of companies.

In terms of its charter, the audit committee must consist of a minimum 

of three independent directors and is appointed by shareholders at 

the AGM. At 31 December 2018, the committee consisted of four non-

executive directors, all of whom are independent. Its primary function, 

in addition to those required by the Companies Act, is to help the board 

oversee financial matters. The committee operates by formal charter 

and an annual work plan approved by the board. 

The qualifications of the audit committee members are provided 

in the Board profiles section. The profiles of the audit committee 

members recommended for re-election at the 2019 AGM are 

contained in the notice of the AGM.

The functions of the audit committee include:

 – Overseeing integrated reporting

 – Reviewing and recommending for approval by the board the 

annual financial statements, the interim reports, preliminary 

or provisional result announcements, the integrated report, 

any other intended release of price-sensitive information and 

prospectuses, trading statements and similar documents

 – Reviewing and recommending the disclosure of sustainability 

issues in the integrated report for approval by the board to 

ensure that it is reliable, does not conflict with the financial 

information and provides a balanced view

 – Overseeing the effectiveness of Santam’s assurance functions 

and services

 – Recommending to the board the engagement of an external 

assurance provider on material sustainability issues, if relevant

 – Reviewing accounting policies and practices and considering  

any significant changes to or departure from accounting policies 

and practices

 – Reviewing the basis on which the company has been determined 

a going concern

 – Considering changes to the dividend policy and recommending 

dividend declarations to the board

 – Nominating the external auditor of the Santam group and its 

subsidiaries (who, in the opinion of the committee, is independent 

of the company) for appointment by the shareholders

 – Approving the terms of engagement and remuneration for the 

external audit and ensuring that the appointment of the auditor 

complies with the provisions of the Companies Act and any other 

legislation relating to the appointment of auditors

 – Defining a policy for non-audit services to be rendered by the 

external auditor to the company or a related company and pre-

approving the contracts for non-audit services to be rendered by 

the external auditor

 – Assisting the board in carrying out its IT responsibilities

During the year under review, the audit committee evaluated  
the performance and independence of the external auditors.  
It confirmed the independence of the auditors from the organisation 
and recommended the appointment of the external auditors and 
audit partner at the company’s AGM in 2019.

The committee also considered and determined the external auditors’ 
fees and terms of engagement. A policy and controls are in place to 
address the provision of non-audit services by the external auditor.

During the year under review, non-audit services conducted 
by PwC included forensics services for the subsidiary entities, 
governance and risk management reviews, conduct assurance 
and tax compliance services. The total fees for non-audit services 
conducted by the external auditor amounted to R2 million. PwC and 
its predecessors have served as the company’s auditors for 90 years. 
The current audit partner was appointed as the designated partner in 
2015 and will rotate according to statutory requirements.

In considering the 2018 annual financial statements, significant 
matters considered by the committee included reviewing key 
judgements and the valuation of unlisted investments. The committee 
considered reports prepared by management to assess whether the 
issues had been addressed appropriately. The committee considered 
the relevant audit quality indicators, including the audit firm’s system 
of quality control. It noted that PwC was subject to a review of its 
quality-control practices in terms of the International Standard on 
Quality Control by the IRBA. No legal or disciplinary proceedings have 
been concluded against the firm in the past seven years. The proposed 
individual audit partner for the year ending 31 December 2019,  
Zuhdi Abrahams, is a JSE-accredited auditor and does not appear  
on the JSE’s list of disqualified auditors. No matters in terms of 
paragraph 22 of the JSE Listings Requirements exist that may preclude 
Mr Abrahams from accepting the appointment as individual auditor.

The committee was satisfied with the quality of the audit conducted.

As per JSE Listings Requirement 3.84, the audit committee 
considered the expertise and experience of the executive financial 
director during November 2018. The committee is satisfied that 
the appropriate level of expertise and experience to manage the 
responsibilities of that position have been met, as required by the 
JSE. The audit committee is also satisfied with the finance function’s 
expertise and adequacy of resources. The committee is satisfied 
that adequate financial reporting procedures exist and that they are 
functioning well.

The external and internal auditors attend committee meetings and 
have unrestricted access to the committee and its chairman. This 
ensures that their independence is in no way impaired. The external 
and internal auditors have the opportunity to address the audit 
committee at each meeting without the presence of management.

The internal audit function is provided in-house. Its scope and 
functions are covered in the internal audit section of this report.  
The committee is satisfied with the effectiveness of the head of 
internal audit and with the arrangements for internal audit. The 
committee believes that the design and implementation of the 
internal financial controls is effective.

Audit committee members are encouraged to keep up to date with 

developments that affect their required skill set. The audit committee 

has considered factors and risks that may affect the integrity of 

the Santam integrated report and has reviewed the disclosure of 

sustainability issues in the report to verify that it is reliable and does 



not conflict with the financial information. The audit committee has 

not recommended the engagement of an external assurance provider 

on material sustainability issues to the board as it is of the view 

that the assurance provided is adequate, given the maturity of the 

processes in place.

The committee met four times during the financial year. Details 

of attendance of meetings are provided earlier in this section. The 

audit committee is satisfied that it has fulfilled its responsibility 

during the year in terms of its charter. The committee believes it 

has complied with its legal and regulatory responsibilities for the 

year. The committee reviewed the company’s integrated report and 

recommended it to the board for approval.

HUMAN RESOURCES AND REMUNERATION 
COMMITTEE
The human resources and remuneration committee (HRRC) is chaired 

by Ian Kirk. The committee comprises only non-executive directors, 

the majority of whom are independent. The chief executive officer  

and certain members of management attend committee meetings  

by invitation, but excuse themselves at the appropriate times.

Read more about the committee members’ qualifications in the 

Board profiles section. 

During 2018, the committee comprised three non-executive 

directors.

The HRRC is responsible for and has the authority to consider and 

make recommendations on the following, among other things:

 – Determining and approving the general remuneration policy  

that must be tabled at each AGM for a non-binding advisory vote 

by shareholders

 – Preparing an annual remuneration report

 – Developing the remuneration strategy for executive directors  

and members of the executive committee

 – Developing short-term incentive plans for board approval by 

setting annual targets, monitoring progress towards targets and 

reviewing the incentive plans regularly to ensure that a strong 

link with performance is maintained

 – Developing long-term incentive schemes for board approval, 

setting individual and group performance hurdles and guidelines 

for annual allocations, and performing regular reviews of the 

structure of the schemes

 – Developing, monitoring and testing appropriate performance 

drivers for both short-term and long-term incentives

 – Managing the contracts of employment of executive directors 

and executive committee members to ensure that their terms 

are compliant with the principles of good practice

 – Considering the individual remuneration packages for executive 

directors and executive committee members, including incentive 

schemes and increases, to ascertain that they are appropriate;

 – Considering the remuneration of non-executive directors of the 

board and its committees and making proposals to the board for 

final approval by shareholders at the AGM

 – Planning for succession

 – Managing human-capital imperatives

Read more about Santam’s remuneration approach, policy and 

implementation in the remuneration report online at www.santam.co.za.

The HRRC met four times during the year. Details of attendance at 
meetings are provided earlier in this section. The HRRC is satisfied 
that it has fulfilled its responsibilities in accordance with its terms 
of reference for the year. The company’s remuneration policy 
and implementation report were tabled at the AGM in 2018 for 
shareholders to make a non-binding advisory vote and to enable the 
shareholders to express their views on the remuneration policies 
adopted and their implementation.

In terms of the remuneration policy, if either the remuneration policy 
or the implementation report was voted against by 25% of the voting 
rights exercised at the AGM, the board will start an engagement 
process to ascertain the reasons for the dissenting votes and will 
address reasonable objections and concerns raised appropriately. 
At the 2018 AGM, 89.8% of the voting rights exercised voted in favour 
of the remuneration policy and the engagement process was not 
formally required. The chairman of the HRRC and members of the 
management team nevertheless conducted an engagement process 
to discuss improvement areas regarding the group’s remuneration 
disclosure practices.

During 2018, the HRRC considered the following matters:

 – Benchmarking remuneration levels and practices with local 

comparator groups for employees, executives and non-executive 

directors

 – Monitoring people-related metrics, such as head count, 

employee turnover and transformation

 – Recruiting and appointing executive employees

 – Contracting deliverables of the executive directors

 – Monitoring the talent management strategy and succession 

planning

 – Identifying people-related risks and taking measures to mitigate 

these risks

 – Reviewing Santam’s short-term incentive plan

 – Monitoring actions taken regarding Fit and Proper Requirements;

 – Monitoring and approving short-term incentives (performance 

bonuses) and long-term incentives

 – Monitoring BBBEE transformation scorecard progress

 – Revising remuneration policy and practices to comply with the 

Prudential Standards

 – Liaising with stakeholders regarding remuneration-related 

queries

NOMINATIONS COMMITTEE
The nominations committee is chaired by Vusi Khanyile, the chairman 
of the board. In terms of its charter, the committee considers 
board effectiveness and succession planning and recommends 
candidates for board vacancies based on skill, experience and the 
need to ensure diversity and balance in the composition of the board. 
The committee comprises only non-executive directors. The chief 
executive officer attends committee meetings by invitation.

Read more about the committee members’ qualifications in the 
Board profiles section.

The committee met four times during the year. Details of attendance 
at meetings are provided earlier in this section. The committee 
considered and applied the policy on board race and gender diversity 
when shortlisting and nominating new directors to the board. As 
part of the process of reviewing the composition of the board, 
the committee considered the benefits of all aspects of diversity. 
The committee also conducted a process to review the board and 
its committees. The committee is satisfied that it has fulfilled its 
responsibilities in accordance with its terms of reference for the 
period under review.



SOCIAL, ETHICS AND SUSTAINABILITY 
COMMITTEE
The group’s social, ethics and sustainability committee is chaired by 

Dawn Marole, an independent director. The committee is constituted 

in terms of the Companies Act and has an independent role. The 

committee assists the board in monitoring the group’s activities in terms 

of legislation, organisational ethics, responsible corporate citizenship, 

sustainable development and stakeholder relations and transformation. 

The committee also assists the board in effectively integrating the 

sustainability strategy and objectives into the business. The committee, 

in addition to performing the function for Santam Ltd, fulfils the role 

of the social and ethics committee for all Santam’s South African 

subsidiaries that have the requisite public-interest score.

The committee comprised four suitably skilled and experienced 

directors during 2018 and is chaired by an independent non-executive 

director. All members of the committee are non-executive directors.

Read more about the committee members’ qualifications in the 

Board profiles section.

The committee is supported in its tasks by members of the executive 

committee and senior management. According to its terms of 

reference, the committee meets formally at least twice per year or  

as required for the effective performance of its duties. The committee 

met three times during 2018. Details of attendance of meetings are 

provided earlier in this section.

The responsibilities of the committee are as follows:

 – Monitoring Santam’s activities relating to social and economic 

development, BBBEE and employment equity;

 – Monitoring good corporate citizenship, including the promotion 

of equality, corporate social responsibility, ethical behaviour  

and environmental impact;

 – Monitoring changes in empowerment charters and codes;

 – Monitoring functions required in terms of the Companies Act  

and its regulations;

 – Actively managing the material matters that affect the 

sustainability of the company;

 – Minimising the risk associated with social, economic and 

environmental impact, including stakeholder activism and 

government regulation;

 – Aligning the business with legislative requirements, such  

as King IV™, BBBEE and other applicable legislation;

 – Adding value by monitoring and guiding management on:

• Developing and retaining a sustained client base

• Developing solutions to accommodate change – inclusive  

of societal and environmental change

• Developing and retaining a sustained supplier base

• Having appropriate human-capital processes and systems 

in place

• Having a transformed business

 – Cultivating an ethical culture and combating/curbing economic 

crime effectively;

 – Applying environmental impact management and practices

 – Maintaining a sustained intermediary base;

 – Extending influence to the benefit of society;

 – Applying responsible investment practices

The mandate of the committee also includes monitoring the impact 

of the group’s conduct on its customers since the conduct of the 

organisation has both a direct and an indirect relationship to the 

group’s sustainability. The committee is therefore responsible for 

reviewing and monitoring strategic decisions that have an impact on 

clients and ensuring that the conduct of the organisation results in 

fair outcomes for customers.

During the period under review, the committee reviewed the strategy, 

plans and progress made to achieve Santam’s transformation targets 

as well as the report compiled by the company’s appointed BBBEE 

verification agency.

The committee also monitored Santam’s sustainability performance 

regarding the FTSE/JSE Responsible Investment Index. The 

committee is mindful of the role of insurance in sustainable 

development and engaged with management to spearhead the 

successful integration of ESG/sustainability issues with Santam’s 

broader strategies. During 2018, the committee focused on the 

expansion of the P4RR programme and considered issues related 

to TCF and environmental risks.

The committee considered the stakeholder relations policy and 

strategy in February 2018, which was approved by the Santam 

board. The committee assessed the effectiveness of the company’s 

stakeholder management by considering the reports from 

management on stakeholder activities. The committee evaluated 

and recommended various actions to address the issues. In 2019 the 

committee plans to focus on access to financial services, consumer 

education and enterprise development.

Together with the audit committee, the committee reviewed the 

sustainability disclosures contained in the integrated report and 

recommended it to the board for approval.

The social, ethics and sustainability committee is satisfied that it  

has fulfilled its responsibilities in accordance with its charter for  

the year. In the execution of its duties, the committee reviewed 

ethics, sustainability, stakeholder relations, human resources  

and CSI reports submitted by management, among other things.  

The committee members believe that the group is addressing 

the issues the committee is required to monitor in terms of the 

Companies Act.

INVESTMENT COMMITTEE
The investment committee is chaired by Gugu Mtetwa, an 

independent non-executive director. The committee comprises two 

executive directors, one non-executive director and two independent 

non-executive directors. The committee meets to evaluate and 

monitor the investment portfolio (excluding strategic investments), 

as well as the performance of investment managers. These meetings 

comprise quarterly feedback sessions with investment analysts and 

four formal investment committee meetings a year. The investment 

committee guides the board on the mandates of investment 

managers, and makes recommendations about the company’s 

investment philosophy. The investment committee charter reflects 

the company’s intention regarding responsible investment.



The committee assists the board in practising responsible 

investment that promotes good governance and the creation of 

value by the companies in which Santam invests. The investment 

committee sets the direction for responsible investing. The 

outsourced service providers are required to report on their 

application of the responsible investment principles incorporated  

in the Santam Group Investment Policy, and the committee is tasked 

with reviewing these reports.

The committee assists the board in holding the outsourced 

investment service providers accountable for complying with the 

responsible investment principles incorporated in the Santam Group 

Investment Policy. To achieve this, the committee requests reports 

from the outsourced service providers about their compliance with 

these principles. The committee also ensures that the outsourced 

service providers are engaged by means of a formal mandate that 

gives effect to the Santam Responsible Investment Policy.

The committee met four times during the financial year. Its terms  

of reference were reviewed in November 2018. Details of attendance 

of meetings are provided earlier in this section and details of 

committee members’ qualifications are provided in the Board 

profiles section. The committee is satisfied that it has fulfilled its 

responsibilities in accordance with its terms of reference for the year.

AD HOC BOARD COMMITTEES
The board has the right to appoint and authorise special ad hoc board 

committees to perform specific tasks from time to time. The relevant 

board members make up these committees. In November 2018, 

an ad hoc committee comprising four non-executive directors was 

convened to evaluate the details of a potential corporate transaction 

before the transaction was recommended to the board for approval.

OTHER COMMITTEES
INDEPENDENT COMMITTEE
The independent committee of the board consists of all the 

independent directors and convenes on an ad hoc basis to consider 

board matters pertaining to related parties. This committee makes 

recommendations to the board for approval. The independent 

committee convened twice during the year under review to consider 

related-party transactions.

EXECUTIVE COMMITTEE
Executive management and the board work closely together to 

determine the strategic objectives of the group. The board delegates 

authority to the chief executive officer and the group executive 

committee for the implementation of the strategy and the ongoing 

management of the business. The chief executive officer, assisted 

by the executive committee, is mandated by the board, through 

the company’s delegation of authority, to deal with the day-to-

day running of the company’s affairs. The chief executive officer 

chairs the executive committee, which comprises the executive 

management of all the significant business units of the company.  

It meets and deals with all matters relating to:

 – the implementation of agreed strategy;

 – the monitoring of performance; and

 – the consideration of the company’s policies.

The board regularly reviews the levels of delegated authority to the 

chief executive officer.


