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Corporate Governance Report

The directors of WG Wearne Limited (“Wearne”) acknowledge the importance of sound 

corporate governance and are committed to implementing the principles of the King Report 

II on Corporate Governance 2002 (“King II”). During the year the directors were able to focus 

on improving and codifying operational and corporate practices to attempt to achieve full 

compliance with the Code of Corporate Practices and Conduct (“the Code”) set out in King II.

The directors have adopted the Code as appropriate to the nature and size of the Group, 

and going forward will monitor compliance to ensure ongoing improvement of operational 

and corporate practices.
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The Board
Post-listing the unitary board consists of six directors and is chaired by the chief executive 

offi cer (“CEO”) SJ Wearne. It comprises a further three executive directors, one of whom is 

chief fi nancial offi cer (“CFO”), and two non-executive directors. The Group recognises the 

King II recommendations that board membership comprise a majority of non-executive 

directors and include independent non-executive directors, and will be cognisant of these 

recommendations in future board appointments.

Although the two non-executive directors are not classifi ed as independent in terms of King 

II as they are shareholders in the Company, they are fully independent of management and 

enjoy no benefi ts from the Company for their services as directors other than their fee in 

this regard. The non-executive directors are high calibre individuals who contribute a wide 

range of skills, knowledge and experience and are not involved in the day-to-day operations 

of the Company.



Notwithstanding that in terms of Altx requirements the offi ces of CEO and chairman are 

not necessarily separated, a clear division of responsibility is maintained across the board to 

ensure that no director can exercise unfettered powers of decision-making.

Currently directors’ service contracts endure for an indefi nite period. Going forward these 

contracts will be amended to three years in duration. In accordance with the articles of 

association directors retire every three years and being eligible, offer themselves for                   

re-election at the annual general meeting. SJ Wearne and BJ du Toit retire at the forthcoming 

annual general meeting and being eligible, will offer themselves for re-election.

The Board meets at least four times a year with additional meetings held where necessary 

to review strategy, planning, operations, fi nancial performance, risk, capital expenditure 

and human resource and environmental management.

The Board maintains full and effective control over the Group and is responsible for 

monitoring executive management. A Board charter formally setting out the Board’s 

composition and procedures was adopted during the current year. The charter codifi es the 

Board’s duties and responsibilities which include determining the Group’s overall policy, 

strategic direction and planning, acquisitions and resource allocation. The charter further 

includes guidelines on regular self-evaluation protocol as well as the appraisal of directors’ 

performance.

All directors have unrestricted access to the advice and services of the Company secretary 

and to Company records, information, documents and property. Non-executive directors 

also have free access to management at any time. All directors are entitled, at the Company’s 

expense, to seek independent professional advice on any matters pertaining to the Group 

necessary to discharge their responsibilities.

BOARD PROCESSES
Share Dealings

Directors are required to declare their shareholdings, additional directorships and potential 

confl icts of interest as well as any share dealings to the chairman and Company secretary, 

who together with the designated advisor ensure that share dealings are published on the 

Securities Exchange News Service (“SENS”).

In addition, all directors and management with access to fi nancial information and any 

other price sensitive information are prohibited from dealing in Wearne shares during ‘closed 

periods’, as defi ned by the JSE Limited, or while the Company is trading under cautionary.

New Appointments

As the Company does not have a formal nominations committee, the Board as a whole is 

responsible for new board appointments. The process for new appointments is conducted 

in a formal and transparent manner.

The Company secretary is responsible for implementing the Company’s informal induction 

program which includes introduction of new board members to key management and 

site visits. New appointees are further provided with copies of recent interim and annual 

fi nancial results and an overview of the Company’s accounting policies. In addition, all new 

appointees are required to attend the four-day Altx  Directors Induction Program run through 

the Wits Business School and endorsed by the Institute of Directors. The program covers 

pertinent aspects of company law, stock exchange regulations, the roles, responsibilities and 
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liabilities of directors, basic techniques of fi nancial analysis and the importance of investor 

and media relations. All of Wearne’s current directors have completed the Altx Directors 

Induction Program.

Self-Evaluation
The Board will look to implement a formal self-evaluation process going forward as set 

out in the Board charter. The performance of executive and non-executive directors is 

currently evaluated by the CEO, while the Board as a whole is responsible for evaluating the 

performance of the CEO.

Succession Planning
Mentorship programmes have been introduced and will be expanded in the current year to 

help identify suitable succession candidates. A formal mentorship programme is already 

underway with respect to the offi ce of CFO.

Remuneration Philosophy 
Remuneration of directors is the responsibility of the Board as a whole. In aiming to attract 

candidates of the highest quality, basic salaries are market-related and in addition recognise 

the particular employee’s qualifi cations and experience. Salaries are adjusted annually and 

bonuses are paid at the discretion of the Board.

Company Secretary
The Company secretary is responsible for providing the directors with up-to-date information 

on regulatory changes as well as corporate governance. Where appropriate, the Company 

secretary will involve the designated advisor and other relevant experts in this regard.

Board Committees
Executive Committee (“EXCO”)

The EXCO comprises the Group’s four executive directors, together with managers of 

business units. It is responsible for the daily running of Group companies and regularly 

reviews current operations in detail, develops strategy and policy proposals for consideration 

by the Board and oversees the implementation of its directives.

The CEO liaises on a regular basis with the CFO and other directors, with regard to matters 

concerning the daily running of the Group to be raised at EXCO meetings.

Audit Committee

A formal audit committee has been established during the current year in accordance 

with King II recommendations, and met twice during the latter half of the fi nancial year. 

The committee is chaired by a non-executive director with fi nancial expertise and the 

Company’s designated advisor, and CFO will attend all meetings. The external auditors have 

unrestricted access to the audit committee and its chairman.

The audit committee charter sets out and codifi es the role and responsibilities of the 

committee including monitoring the:

• integrity of the Group’s fi nancial statements and any formal announcements made 

relating to the Group’s performance and signifi cant reporting judgements made 

therein;



• effectiveness of the Group’s internal fi nancial controls and systems of internal control 

and risk management;

• effectiveness of the internal audit function;

• appointment, terms of engagement and remuneration of the external auditor;

• external auditor’s independence, objectivity and effectiveness, and the supply of non-

audit services by the external auditor; and

• compliance with the applicable legislation and requirements of regulatory authorities.

The audit committee reports directly to the Board on these matters.

Accounting and Auditing
The external auditors are responsible for reporting on whether the fi nancial statements are 

fairly presented in compliance with International Financial Reporting Standards (“IFRS”). 

The preparation of the fi nancial statements remains the responsibility of the directors.

Internal Control and Risk Management
In light of the size of the Group, the Board has deemed a dedicated internal audit function 

to be impractical. Internal audit responsibilities were managed during the year by the CFO 

and executive management. The CFO remains responsible for monitoring and reviewing 

internal audit matters.

There are inherent limitations to the effectiveness of any system of internal control, including 

the possibility of human error and the circumvention or overriding of controls. The system 

is therefore designed to manage rather than eliminate risk of failure and opportunity risk. 

Nothing has come to the attention of the Board to indicate that there has been a material 

breakdown in the internal systems of control during the year.

Stakeholder Communication
The Company is committed to timely, consistent and transparent communication with all 

stakeholders, part of which involves a newsletter to employees.

Company announcements are released on SENS and posted on the Company’s website. 

Financial results announcements are also posted to shareholders who are encouraged to 

attend the annual general meeting. The CEO is available to answer queries from stakeholders, 

including industry analysts, at all times and wherever possible engages with the fi nancial 

media to ensure accurate reporting.

Code of Ethics
A formal code of ethics was adopted during the year, to which the Group and the directors 

are required to adhere. The main tenets of the code include a commitment to integrity in all 

business dealings, confi dentiality of information, timeous dissemination of information, a 

nondiscriminatory work environment and sound safety, health and environmental policies. 

All employees and the directors are be bound by the code of ethics.
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