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ETHICAL LEADERSHIP AND CORPORATE CITIZENSHIP
1.1 Effective leadership based on 

an ethical foundation
ü The company has clearly defined values which all employees 

are expected to abide by. The board promotes an ethical 
environment of fairness and transparency.

1.2 Responsible corporate citizen ü The board ensures that the company manages its affairs 
responsibly and abides by the laws of the countries in which it 
operates.

1.3 Effective management of 
Group’s ethics

ü The company’s values are contained in its Code of Conduct and 
Ethics. The Social and Ethics committee is the custodian of the 
Code and monitors its adherence thereto.

BOARDS AND DIRECTORS
2.1 The board is the focal point 

for and custodian of corporate 
governance

ü The board has a charter setting out its role, powers and 
responsibilities and as a whole takes responsibility for adherence 
to its corporate governance principles. 

2.2 Strategy, risk, performance and 
sustainability are inseparable

ü Strategy, risk, performance and sustainability are considered 
collectively by the Board in decision-making process. 

2.3 The board should provide 
effective leadership based on 
an ethical foundation 

ü All deliberations, decisions and actions of the company are 
based on sound ethical values which are evidenced throughout 
the company.

2.4 The board should ensure that 
the Group is and is seen to be, 
a responsible corporate citizen

ü The board continuously monitors the effect any decision 
implemented would have on sustainability and the company’s 
reputation.  

2.5 The board should ensure that 
the Group’s ethics are managed 
effectively

ü The social and ethics committee monitors the company’s ethical 
performance.

2.6 The board should ensure that 
the Group has an effective and 
independent audit committee

ü The audit committee consists of 3 effective independent non-
executive directors. The audit committee’s terms of reference 
are reviewed annually and deal with composition, objectives and 
reporting mechanisms.

2.7 The board should be 
responsible for the governance 
of risk

ü The risk committee considers the company’s risk policies and 
monitors risk adherence in terms of predetermined parameters.

2.8 The board should be 
responsible for information 
technology (IT) governance

ü The risk committee considers the company’s information 
technology policies and monitors adherence thereto. 

2.9 The board should ensure 
that the Group complies with 
applicable laws and considers 
adherence to non-binding rules, 
codes and standards

ü The board as a whole is responsible for compliance with all 
applicable laws and adherence to non-binding rules, codes and 
standards of the company.

2.10 The board should ensure that 
there is an effective risk-based 
internal audit

ü An internal audit function has been established and has adopted 
a risk-based internal audit plan.

2.11 The board should appreciate 
that stakeholders’ perceptions 
affect the Group’s reputation

ü Mechanisms are in place for constructive engagement with 
its stakeholders by the underlying businesses. At a holding 
level, to ensure parity at a shareholder level, engagement is 
implemented through the release of required printed material 
and announcements.

2.12 The board should ensure 
the integrity of the Group’s 
Integrated Report

ü The board approves the integrated report after satisfying itself on 
the content and integrity of the report. 

2.13 The board should report on the 
effectiveness of the Group’s 
system of internal controls

ü The board obtains assurance on the internal control systems of 
the group via the audit committee.

2.14 The board and its directors 
should act in the best interests 
of the company

ü The board acts in the best interests of the company.
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2.15 The board should consider 
business rescue proceedings or 
other turnaround mechanisms 
as soon as the Group is 
financially distressed as defined 
in the Act

ü The board is apprised of the going concern statement and 
monitors the solvency and liquidity position on an ongoing basis.

2.16 The board should elect a 
chairman of the board who is 
an independent non-executive 
director. The CEO of the 
company should not also fulfil 
the role of chairman of the 
board

û Mr Ahmed has been appointed as lead independent director to 
the board as the company is chaired by Mr Copelyn, who is not 
regarded as an independent non-executive director.

There is a clear division of responsibilities between the chairman 
and chief executive officer. The board charter addresses the 
functions and duties of these positions.

2.17 The board should appoint the 
chief executive officer and 
establish a framework for the 
delegation of authority

ü All appointments at executive level are confirmed by the board of 
directors. The role and function of the CEO is formalised. 

2.18 The board should comprise 
a balance of power, with a 
majority of non-executive 
directors. The majority of non-
executive directors should be 
independent

# Six of the ten directors are non-executive directors.  Three of the 
six non-executive directors are independent directors.  

The board has considered the requirements of the company 
and ensures that its size, diversity and demographics make it 
an effective board to lead the company by ensuring that it has 
the necessary skills, resources and knowledge to carry out its 
duties. 

2.19 Directors should be appointed 
through a formal process

ü The nomination of directors to the board is formally set out in 
policy, is transparent and a matter considered by the full board 
of directors.

2.20 The induction of and ongoing 
training and development of 
directors should be conducted 
through formal process

ü No formal induction program is in place for new directors, rather 
an informal presentation of the industries in which the company 
is involved is presented to the prospective board member. 

An informal board continuing development programme is in 
place that focuses on improving and keeping the board up to 
date with governance, regulatory and operation developments.

2.21 The board should be assisted 
by a competent, suitably 
qualified and experienced 
company secretary

ü The role and function of the company secretary is in accordance 
with Section 88 the Companies Act of 2008. The board has 
satisfied itself through a formal assessment that the company 
secretary is suitably qualified and competent.

2.22 The evaluation of the board, its 
committees and the individual 
directors should be performed 
every year

ü Assessments of the audit committee, board and chairman are 
completed once a year.  The results of the assessment are 
used to identify training needs for directors and action plans to 
address any issues that have arisen. 

2.23 The board should delegate 
certain functions to well-
structured committees but 
without abdicating its own 
responsibilities 

ü The following committees are in place:

audit;

risk;

remuneration; and 

social and ethics.

Formal terms of reference are in place for all these committees.  
The committee chairperson reports back to the board after each 
meeting.

2.24 A governance framework 
should be agreed between the 
Group and its subsidiary boards

ü As Deneb is an investment holding company, its subsidiary 
companies report on all governance issues to the board of 
Deneb or a committee of the board.  

2.25 Companies should remunerate 
directors and executives fairly 
and responsibly

ü A remuneration committee is in place and assists the board in 
aligning the remuneration policy with strategy and goals.
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2.26 Companies should disclose the 
remuneration of each individual 
director and certain senior 
executives

# The disclosure of directors’ remuneration meets the 
requirements of the Companies Act, King III and IFRS 
requirements.

2.27 Shareholders should approve 
the company’s remuneration 
policy

ü In line with the Companies Act, 2008 the group’s remuneration 
policy is annually proposed to shareholders’ for a non-binding 
advisory vote at the annual general meeting.

AUDIT COMMITTEE
3.1 Effective and independent ü An effective and independent audit and risk committee has been 

established. The committee consists of three independent non-
executive directors.

3.2 Suitably skilled and experienced 
independent non-executive 
directors

ü All members of the audit committee are independent non-
executive directors and are appointed for their skill set as 
documented in the audit committee charter. Additional skills and 
experience is provided by permanent invitees to the meetings.

3.3 Chaired by an independent 
non-executive director

ü The audit committee chairman is Mr Ahmed who is an 
independent non-executive director and is also the lead 
independent director of the board.

3.4 Oversees integrated reporting ü The audit committee recommends the adoption of the report to 
the board.

3.5 A combined assurance model is 
applied to improve efficiency in 
assurance activities

ü A combined assurance model is applied which ensures that the 
combined assurance received from management, internal and 
external assurance providers is used to assess the significant 
risks facing the Group.

3.6 Satisfies itself of the expertise, 
resources and experience of the 
Group’s finance function, chief 
financial officer and company 
secretary

ü The Chief Financial Officer (CFO) is formally evaluated on an 
annual basis by the audit committee. The finance function is 
reviewed informally by the audit committee although no formal 
key performance indicators are evaluated.

3.7 Oversees internal audit ü An internal audit function has been established which reports 
directly to audit committee.

3.8 Integral to the risk management 
process

ü The audit members are de facto members of the risk committee 
which is responsible for overseeing risk management. The chief 
risk officer reports on risk matters and processes throughout the 
group at every risk committee meeting.

3.9 Oversees the external audit 
process

ü The audit committee recommends the appointment of the 
external auditor and oversees the external audit process.

3.10 Reports to the board and 
shareholders on how it has 
discharged its duties

ü The audit and risk committee reports on the duties that they 
performed throughout the year in the integrated annual report 
and annual financial statements.

THE GOVERNANCE OF RISK
4.1/4.2 The board is responsible for the 

governance of risk and setting 
levels of risk tolerance

ü The board is responsible for the governance of risk in terms of 
the board charter.

A risk committee has been established for overseeing risk 
management on behalf of the board.

The risk committee recommends the levels of risk tolerance to 
the board for approval.

4.3 The audit committee assists 
the board in carrying out its risk 
responsibilities

ü The risk committee is responsible for overseeing risk 
management throughout the group. The duties are formalised in 
the risk committee charter.

4.4 The board delegates the 
risk management plan to 
management

ü The risk committee ensures that management is responsible 
for the design, implementation and monitoring of the risk 
management plan.
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4.5 The board ensures that risk 
assessments and monitoring 
are performed on a continual 
basis

ü Formal risk assessments are performed on an annual basis.

4.6 Frameworks and methodologies 
are implemented to increase 
the probability of anticipating 
unpredictable risks

û Frameworks and methodologies have been formally established 
to identify risks. However the identification of unpredictable risks 
is done informally. 

4.7 Management implements 
appropriate risk responses

ü Management determines risk responses, and notes the risk 
responses in the risk register.

4.8 The board ensures continual 
risk monitoring by management

ü The board ensures that effective and continual monitoring of risk 
management takes place.

4.9 The board receives assurance 
of the effectiveness of the risk 
management process

û A full framework of risk has been established which provides 
assurance to the board through the risk committee.

4.10 Sufficient risk disclosure to 
stakeholders

ü The evidence of risk is evidenced throughout the integrated 
report.

THE GOVERNANCE OF INFORMATION TECHNOLOGY
5.1 The board is responsible for 

information technology (IT) 
governance

ü The Board is responsible for IT governance.

5.2 IT is aligned with the 
performance and sustainability 
objectives of the Group

ü Steering committees have been implemented to ensure specific 
standards and objectives are implemented.

5.3 Management is responsible 
for the implementation of an IT 
governance framework

ü Management implemented steering committees to ensure 
implementation of the IT governance framework.

5.4 The board monitors and 
evaluates significant IT 
investments and expenditure

ü The steering committee reports to the risk committee on IT 
matters and in turn reports to the Board.

5.5 IT is an integral part of the 
Group’s risk management

ü The board of Deneb acknowledges the need for IT Governance 
Framework which, if effectively managed, can streamline and 
add value to the underlying businesses. Due to the diverse 
nature of Deneb’s operation, IT places different roles within the 
group. Processes have been implemented at major subsidiary 
companies to address the requirements of King III at strategic 
levels within the companies.

5.6 IT assets are managed 
effectively

ü The steering committee ensures the IT assets are managed 
effectively.

5.7 The audit committee assists 
the board in carrying out its IT 
responsibilities

ü The audit committee is responsible for monitoring IT compliance 
within the group, which in turn reports to the board.

COMPLIANCE WITH LAWS, CODES, RULES AND STANDARDS
6.1 The board ensures that the 

Group complies with relevant 
laws

ü Compliance to applicable legislation is evaluated through 
formal processes, the results of which are reported to the risk 
committee, which in turn reports back to the board.

6.2 The board has a working 
understanding of the relevance 
and implications of non-
compliance

ü The board of Deneb is aware of the general content of 
applicable legislation sufficiently well to carry out their duties. 

6.3 Compliance risk forms an 
integral part of the Group’s risk 
management process

ü Compliance to applicable legislation is evaluated through formal 
processes as outlined by the Risk Committee.

6.4 The board has delegated 
to management the 
implementation of an effective 
framework and processes.

ü An effective framework and processes ensuring compliance with 
laws, codes, rules and standards has been implemented by 
management and is monitored by the risk committee.
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INTERNAL AUDIT
7.1 Effective risk-based internal 

audit
ü An internal audit function has been established. The audit 

committee reviews the audit reports on a regular basis.
7.2 Follow risk-based approach to 

its plan
ü The internal audit plan applies a risk based approach to execute 

its plan.
7.3 Written assessment of the 

effectiveness of the Group’s 
system of internal controls and 
risk management

ü  A written assessment of the effectiveness of the Group’s 
internal controls and risk management is presented to the audit 
committee annually.

7.4 Be responsible for overseeing 
internal audit

ü The audit committee reviews the audit reports and the progress 
to the agreed internal audit plan on a regular basis.

7.5 Internal audit is strategically 
positioned to achieve its 
objectives

ü The annual audit plan and objectives are reviewed and approved 
by the audit committee annually. 

GOVERNING STAKEHOLDER RELATIONSHIPS
8.1 Appreciation that stakeholders’ 

perceptions affect the Group’s 
reputation ü

The board monitors stakeholders’ perceptions in light of the 
importance of the Group’s reputation.

8.2 Management proactively deals 
with stakeholder relationships

ü The board manages stakeholders’ engagements proactively.

8.3 There is an appropriate balance 
amongst the Group’s various 
stakeholder groupings

ü The board is fully aware of its responsibilities to all stakeholders 
and takes these into account when making long-term strategic 
decisions.

8.4 Equitable treatment of 
stakeholders

ü The group acts in accordance with the Companies Act and 
the JSE listings requirements regarding the treatment of all 
stakeholders.

8.5 Transparent and effective 
communication to stakeholders

ü Mechanisms are in place for the constructive engagement with 
its stakeholders by the underlying investments. To ensure parity 
at a shareholder level, engagement is implemented mainly 
through SENS announcements and the required integrated, 
interim and provisional reports of the company. Stakeholders are 
welcomed at any general meeting of the company.

8.6 Disputes are resolved effectively 
and timeously

ü The board manages stakeholders’ engagements proactively. 

INTEGRATED REPORTING AND DISCLOSURE
9.1 Ensures the integrity of the 

Group’s Integrated Report
ü The audit committee evaluates the integrated annual report and 

recommends the adoption of the report to the board.
9.2 Sustainability reporting and 

disclosure is integrated with the 
Group’s financial reporting

ü The integrated annual report provides a consolidated review 
of the group’s financial, economic, social and environmental 
performance on matters material to the strategy and the key 
stakeholders.

9.3 Sustainability reporting and 
disclosure is independently 
assured

û The Group has implemented a combined assurance framework 
which considers the assurance provided by all independent 
assurance providers. The extent of the independent assurance 
received is deemed to be sufficient.
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