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Annexure 19

THE COMPANY’S CORPORATE GOVERNANCE REPORT

The board of directors of Buildmax applies sound corporate governance principles as set out in the King II Report and 
will seek to adapt the group policies and processes to comply with King III which became effective on 1 March 2010. The 
application of King III will be fully reported on in the next annual report. This process will be continually monitored to ensure 
ongoing compliance in this regard.

The performance and affairs of the company and the group remain the responsibility and accountability of the board of 
directors. Delegating authority in respect of pre-approved matters to board committees or senior management does not in any 
way absolve the board of its duties and responsibilities. The board exercises its leadership with integrity and sound judgement 
which is based on principles of fairness, accountability and responsibility. In essence, it subscribes to a policy of actively 
reviewing and managing the group’s internal systems of control within set risk parameters in accordance with South African 
and international best practises.

The board is cognisant of the need to increase the number of independent non-executive directors and is pro-actively 
identifying and assessing candidates of the appropriate calibre. T Bantock has been appointed as the Chief Executive Offi cer 
and C Wood has been appointed as the independent non-executive Chairman.

Although no formal assessment of the directors’ independence was conducted during the year, the board is satisfi ed that all 
independent non-executive directors meet the requirements of independence in terms of King III. 

Board processes

A formal Charter sets out the board’s composition, processes and responsibilities and is subject to regular review in order 
to refl ect the company’s articles of association and comply with current legislation such as the Companies Act, the Listings 
Requirements and King III Report. The directors are challenged to balance broader social objectives with the group’s 
performance by utilising the “triple-bottom line” governance principles and reporting procedures against the backdrop of 
entrepreneurial economy.

Assisted by the Audit and Risk Committee the board identifi es key risk areas of non-compliance and key performance 
indicators in the groups’ business operations. These are monitored regularly with particular attention given to resource 
planning, processes, products and people. The board adhered to a corporate code of conduct that addresses confl icts of 
interest, particularly relating to directors and management, which is reviewed and updated as necessary.

Directors have unrestricted access to the advice and services of the Company Secretary, as well as to all company information, 
records, documents and property. Directors and senior management are encouraged to freely interact and are afforded the 
opportunity, at the company’s expense, to seek independent counsel to perform their duties effectively should this be deemed 
necessary.

Buildmax directors are required to fully disclose their shareholding, additional directorships and any other potential confl ict of 
interest that may be of consequence. Directors are compelled to report dealings in securities of the company to the Chairman, 
Company Secretary and Sponsor for approval. Dealings by the Chairman are authorised by the board. The Company Secretary 
and the Sponsor ensure that these dealings are published on SENS. The group has a formal policy restricting share dealings by 
directors and other offi cers with access to price-sensitive information. Trade in securities of the company is prohibited during 
“closed periods” prior to the announcement of interim and annual results or while the company is trading under a cautionary 
or during  any period considered price-sensitive.

Audit and Risk Committee

In accordance with the most recent legislative requirements the committee comprises only independent non-executive directors 
namely CB Brayshaw, MD Lamola, C Wood. Members of the Executive Committee, the Company Secretary, auditors and 
other non-executive directors may attend meetings by invitation. The committee regularly meets with the group’s external 
auditors and executive management to review accounting, auditing, fi nancial reporting, risk management and internal control 
matters.

The Audit and Risk Committee sets the principles for and approves any non-audit services provided by the external auditors. 
A separate disclosure is made in the annual fi nancial statements of the amounts paid for any such non-audit services.
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Remuneration Committee

The Remuneration Committee comprises independent non-executive directors C Brayshaw and C Wood. T Bantock attends 
meetings by invitation and is excluded for discussions relating to his remuneration. The committee has the responsibility of 
determining the remuneration and terms of employment of the company’s directors and senior management. Meetings are 
held as and when required, but at least one meeting is convened on an annual basis.

The committee determines the criteria which are applied to evaluate the executive directors’ performance. In evaluating the 
remuneration of executive directors and senior management the committee incorporates an evaluation of performance against 
pre-determined industry benchmarks and standards. As set out in the Board Charter, the non-executive directors’ base fee is 
approved by shareholders at the annual general meeting. 

Subsequent to the end of the 2010 fi nancial year, the group appointed P-E Corporate Services SA as independent consultants 
to review all aspects of its executive remuneration policy.

Internal controls and risk management 

The board is tasked with the responsibility of managing the group’s systems of internal control and risk to sustain a practical and 
effective internal control environment. While complying with applicable laws and regulations these systems of internal control 
models and frameworks ensure reasonable but not absolute assurance regarding the safeguarding of assets, the maintenance 
of proper accounting records, the integrity and reliability of fi nancial information and the minimisation of signifi cant fraud, 
potential liability, loss and material misstatement. The system is therefore designed to manage rather than eliminate risk. In 
addition, it enables the board to ensure business sustainability under normal and adverse operating conditions, and responsible 
behaviour towards all stakeholders.

 Systems are being implemented to further ensure adequate internal control. Management at the underlying subsidiaries report 
to the board highlighting any issues requiring to be addressed. The commercial crime unit is tasked with highlighting any 
breaches and these are mitigated accordingly.

Risk management

Risk management remains a central function of the group’s operating strategy. The group has effective ongoing processes for 
identifying risk, measuring its potential impact against a broad set of assumptions and initiating mitigating activities to reduce 
the exposure to acceptable levels. These identifi ed risks and their respective mitigating actions have been tabled and present to 
the board, While it is the responsibility of the board to determine the group’s levels of risk tolerance and assess its effectiveness, 
management is accountable to the board for implementing and integrating these processes into the daily operations of the 
group. The board has set risk tolerance levels for capital expenditure and contracts and levels of authority are in place. 

KPMG (Internal Audit and Compliance Services) has been appointed during August 2010 to provide independent risk 
management and internal audit services to the group.

 Ethics  Code 

Buildmax is in the process of fi nalising the Ethics Code. It will set out the group’s commitment to best practise governance 
at all times including timeous and transparent communication with all stakeholders and procedures for avoiding confl icts 
of interest. In addition, the Ethics Code will contain guidelines on confi dentiality, fair and ethical market competition and 
sound environmental practises. All Buildmax employees and directors will be expected to adhere to the Ethics Code and 
failure to do so could result in disciplinary measures.
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Annexure 20

INFORMATION ON THE UNDERWRITERS IN RESPECT OF THE RIGHTS OFFER

Details in respect of the underwriters as at the last practicable date are set out below:

Corporate information

 Brait IV L.P Brait IV SA Coronation

Place of incorporation Established in the  Republic of South Africa Republic of South Africa
 Cayman Islands
Date of incorporation 1 August 2005 Partnership 25 May 1993
Registration number WK-16083 N/A 1993/002807/07

Name of directors

 A limited partnership  An en commandite partnership J A Snalam and M M du Toit
 represented by its general  represented by its disclosed
 partner SAPEF GP Limited  partner Brait Private Equity
 the directors of which are:  GP IV (Proprietary) Limited, 
 B Childs, D Boodhoo and  the directors of which are:
 H Schibli A C Ball, S Dougherty, 
  B MacRobert, J A Gnodde 
  and D Mack 

Name of company 
secretary

 Not applicable Not applicable T Moodley

Bankers

 HSBC Mauritius Nedbank Limited Nedbank Limited

Authorised and issued 
share capital

 Partnership Partnership  The authorised share capital 
comprises 250 000 ordinary 
shares of R0.001 each and the 
issued share capital comprises 
250 000 ordinary shares 
of R0.01 each

Save that T Bantock, A Maharaj and D Mack have an indirect but non-material interest in Brait, none of the directors of 
Buildmax have any direct or indirect benefi cial interest in either Brait or Coronation.
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