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Chairman and independence
The roles of the chairman and chief executive officer 
are separate. An independent non-executive director 
occupies the office of chairman. The formal delegation 
of authority framework ensures there is a clear division 
of responsibilities between the chairman and chief 
executive officer (CEO) and those of the board as a whole. 
All other non-executive directors are also considered to 
be independent. At board level, there is a clear division 
of responsibilities to ensure that no one director has 
unfettered powers in decision making.

Lead independent director
In line with the requirements for King IVTM, Vukile has 
appointed Dr Renosi Mokate as lead independent director.

Chief executive
The board appoints the CEO. Mr Laurence Rapp is the CEO 
and was appointed on 1 August 2011.

Rotation of directors
In line with the provisions of the company’s Memorandum 
of Incorporation (MOI), one-third of both non-executive and 
executive directors are required to retire annually at the 
company’s annual general meeting (AGM). In addition to 
this, all directors appointed by the board during the year are 
required to retire at the AGM. In both of the cases above, 
directors, being eligible, offer themselves for re-election.

Information and professional advice
The directors are entitled to seek independent professional 
advice at the group’s expense concerning group affairs 
and have access to any information they may require 
in discharging their duties as directors. They also have 
unrestricted access to the services of the company 
secretary.

Board evaluation
The board assesses its performance and that of its 
individual directors, as well as their independence, on 
an ongoing basis. The company secretary facilitates a 
comprehensive board and committee evaluation biennially, 
with the last evaluation conducted in May 2019. Matters 
considered in the evaluation focused on the effectiveness 
of the board and its committees, including:
> Composition;
> Performance;
> Role of the chairman;
> Appropriateness of the board charter and its committees’ 

terms of reference;
> Communication and interpersonal relationships;
> Board dynamics and leadership; and
> Independence considerations for all directors and specific 

consideration of directors with terms of service of more 
than nine years.

GOVERNANCE continued

In addition to the biennial formal board and committee 
evaluation, the board also conducts annual assessments of 
all directors who are being put forward for re-election at the 
AGM. The annual assessment includes an independence 
consideration.

Dealing in group securities
A formal securities dealings policy has been developed 
and adopted by the board to ensure that directors and 
employees conduct securities dealings in compliance with 
the JSE Listings Requirements and the insider trading 
legislation in terms of the Financial Markets Act.

Directors’ declarations and conflict of interests
Directors’ declarations of interests are tabled and circulated 
at every board meeting. All directors are required to 
assess any potential conflict of interest and to bring such 
circumstances to the attention of the chairman. In addition 
the company has also adopted a Conflict of Interest policy.

Gender and race diversity policy
The board has adopted a formal policy on the promotion of 
gender and race diversity at board level. The board targets 
to maintain female and black representation at board level 
of 25% and 50% respectively.

B-BBEE annual compliance report
The B-BBEE annual compliance report is available for 
inspection on the Vukile website.

Compliance with corporate laws 
Vukile has complied with the Companies Act, particularly 
with reference to the incorporation provisions as set out 
in the Companies Act and has operated in conformity with 
Vukile’s Memorandum of Incorporation during the year 
under review. 

Castellana governance structure
Vukile's 82.5% held Spanish subsidiary, Castellana, operates  
as a standalone company with an independent governance 
structure. Castellana has appointed an independent board 
of directors with the relevant audit and remuneration 
committees and complies with all Spanish corporate law 
and the provisions of the MAB. 


