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Engaging with our stakeholders
Key ReLATIoNshIPs IdeNTIfIed

Our process of  
engagement

Why we value our 
stakeholders

What our stakeholders  
expect of us

What concerns  
our stakeholders

Reference
page

Shareholders and the investment community

» Regular presentations, 
road-shows and 
management meetings

» Financial and integrated 
reporting

» Published results and 
electronic communication

» Providers and 
influencers of financial 
capital

» Sustainable growth and 
returns on their 
investments

» Growing shareholder 
wealth

» Growth
» Delivering sustainable returns
» Leadership and strategic direction
» Response to market changes
» Appropriate investment in new 

businesses and capacity in existing 
businesses

» Utilisation of surplus cash
» Exposure to volatile exchange rates 

and commodity prices

14 – 54;
61 – 65

Customers

» Customer meetings
» Focus groups
» Business association 

meetings

» Users of our products 
and services

» Opportunities for 
sustainable growth

» Delivering on our 
promises

» Quality products at 
competitive prices

» Quality of our product
» Security of supply
» Timely and effective response to 

customer complaints

35 – 54

Employees

» Reunert Intranet
» Electronic news updates
» Management 

communication channels
» Performance appraisals
» Company and award 

functions

» Our people are our 
value

» Providing a stimulating  
and rewarding work 
environment

» Valuing employee 
contributions

» Training and education
» Career prospects
» Competitive remuneration and 

benefits packages
» Workforce transformation
» Reunert culture
» Job security

4;
14 – 54;
61 – 65

Trade unions

» Collective bargaining 
» Shop-floor forums

» Agent that represents 
25% of our workforce

» Job creation and 
sustainable businesses

» Appropriate remuneration

» Health and safety performance
» Appropriate procedures and 

policies
» Job creation and retention
» Fair wages
» Job security

4;
14 – 54;
61 – 65

BEE partners

» Quarterly issues forum
» Board and management 

meetings

» Empowerment 
partners

» Sustainable growth  
and a contribution to 
broader community 
development

» Government policy 
» Education and training
» Transformation
» Reunert College

37; 57; 62

Suppliers, service providers, franchisees and other partners

» Meetings, presentations 
and workshops 

» Supplier forums 
» Equipment forums 
» Sales conferences
» Technical updates

» Integral to our supply 
chain

» Partnerships providing 
growth opportunities

» Long-term security of supply
» Impact of low cost imports

37; 43; 
46 – 47; 
62

Business organisations

» Business body 
memberships

» Participations in meetings 
and initiatives

» Shared expertise » Contributing to the 
collective voice of industry

» Workforce transformation
» Disclosure and management of 

carbon emissions
» Industrial policies
» Procurement policies of state 

owned enterprises

39; 51;  
60; 62

Media

» Media releases
» Interviews

» Communicating our 
messages with the 
broader community

» Better insight into 
operational and industry 
performance

» Financial results
» Regulatory changes, specifically in 

the telecommunications industry

42 – 44;  
54; 62

Communities and not-for-profit organisations

» Corporate social 
investment initiatives

» Reunert College

» A commitment to the 
communities in which 
we operate

» Contributing responsibly  
to the societies in which 
we operate

» Employment opportunities
» Sponsorships and bursaries
» Training and education

62
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Corporate governance framework 

Board of directors
Chairman Independent non-executive directors Executive directors 

TS Munday (independent non-executive) YZ Cuba BP Gallagher 

Chief executive SD Jagoe

DJ Rawlinson (executive) TJ Motsohi

Financial director KW Mzondeki

MC Krog SG Pretorius

JC van der Horst

R van Rooyen

Non-executive director

NDB Orleyn

Board committees
Audit Committee Nomination Committee Remuneration Committee Risk Committee

R van Rooyen (Chairman) TS Munday (Chairman) NDB Orleyn (Chairman) SG Pretorius (Chairman) 

YZ Cuba SD Jagoe SD Jagoe MC Krog

SD Jagoe NDB Orleyn TS Munday TJ Motsohi

KW Mzondeki JC van der Horst JC van der Horst TS Munday

DJ Rawlinson

R van Rooyen

Social, Ethics and Transformation 
Committee Investment Ad-hoc Committee Group Executive Committee

TS Munday (Chairman) TS Munday (Chairman) DJ Rawlinson (Chairman)

KW Mzondeki YZ Cuba BP Gallagher 

SG Pretorius SD Jagoe MC Krog

DJ Rawlinson SG Pretorius
R van Rooyen

Subsidiary boards

Company management meetings

Forums

afs 
72directors’ cVs
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Ethical leadership

Reunert is committed to sound corporate governance. For the 
board, which sets the tone for ethical leadership throughout  
the group, corporate governance is seen as the foundation of  
a sustainable business.

In the past year we have worked actively to improve our 
governance practices, aligning them to the principles of the King 
Report on Corporate Governance for South Africa, 2009 (King III) 
and the JSE Listings Requirements. The board is satisfied that 
Reunert complies with these frameworks in all material aspects. 
Where we do not comply, this is stated and explained.

Highlights during the past year include an extensive review  
of the effectiveness of board structures. The board and  
committee charters were updated to comply with the 
recommendations of King III. The charters are available  
on our website.

The audit and risk committee functions were separated in 
February 2011 and, in line with the requirements of the 
Companies Act 71 of 2008, a social and ethics committee  
was established. The board has added transformation to this 
committee’s oversight mandate in order to bring heightened 
attention to this key imperative. The committee is called the  
social, ethics and transformation committee.

Reunert’s code of business conduct will be reviewed in the  
coming year to ensure on-going relevance based on an 
engagement process with key stakeholders. The Reunert values 
will also be reviewed by way of a consultative process, including 
focus groups with employees, and will be standardised across  
the group.

The integrated report has not been externally assured. Instead,  
the internal audit function has performed appropriate procedures 
to assess the completeness and accuracy of a sample of 

information presented in the integrated report. The board is 
satisfied that this internal oversight is sufficient at this time.  
The prospect of obtaining appropriate external assurance will  
be periodically reviewed to ensure that the company remains  
in step with its peers in assuring the integrity of the report.

The company’s Memorandum of Association and Articles  
of Association automatically became the Memorandum of 
Incorporation (MOI) on 1 May 2011, being the effective date  
of the Companies Act, 2008. The alterable provisions of the  
Act applicable to the MOI will be reviewed early 2012 and a 
revised MOI will be tabled at the annual general meeting in 
February 2013 for approval by shareholders.

The board

Reunert is led by a unitary board, which may consist of a 
maximum of 20 and a minimum of four directors. Currently there 
are 12 directors with three executive directors, eight independent 
non-executive directors and one non-executive director. 

Male Female

Black White Black White

 Independent non-executive 1 5 2

 Non-executive 1

 Executive 2 1

The board provides strategic leadership and direction to the company. 
Diversity, experience and a balance of executive, non-executive and 
independent directors is duly considered when making appointments 
to the board. There is a clear division of board responsibilities and no 
one individual has unfettered powers of decision-making. Details of 
the directors, with brief biographies, are provided on pages 72 to 73 
of the audited annual financial statements.

The board has assessed the independence of its members. 

Except for Thandi Orleyn, all non-executive directors are 
considered to be independent as defined in King III and the 
Companies Act. Ms Orleyn represents the group’s black  
economic empowerment partner, Peotona. The board believes  
her non-independence does not impede her performance as 
chairman of the remuneration committee, or as member of  
the nomination committee and board.

Two non-executive directors have served on the board for  
more than nine years: Johannes van der Horst has served  
as a director since 1993 and Sean Jagoe since 2000. The board  
is satisfied that both directors have retained independence of 
character and judgement. During their tenure, they have not 
formed associations with management, shareholders or other 
stakeholders that might compromise their duty to act in the  
best interest of the company. 

Non-executive directors do not have service contracts and their 
remuneration is not linked to the group’s financial performance. 
Non-executive directors do not participate in any share incentive 
or option schemes of the company. The notice period for all 
executive directors’ service contracts is less than one year. 

» Conduct yourself honourably and in the best interests 
of the company 

» Abide by all laws and regulations 

» Avoid all conflicts of interest between work and 
personal affairs 

» Act in good faith, with integrity and honesty 

» Foster an environment in which people are encouraged 
to be open 

» Respect one another and act in a non-discriminatory 
manner 

» Act in a socially responsible way 

» Protect the environment and our natural resources 

All employees are required to adhere to the  

Reunert code of ethics

Board and committee charters
King iii disclosure
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Declaration of interests is submitted at least bi-annually by all 
directors to determine any conflicts of interest and a declaration 
of interests register is circulated for inspection and confirmation 
quarterly. Any potential conflict of interest is to be disclosed 
immediately and affected parties do not participate in the 
decision-making or voting process on the matters in which they 
are conflicted. This practice has been extended to all prescribed 
officers in the group and a register is maintained as part of the 
statutory records.

New board members complete an induction programme and 
on-going training, development and exposure to the business  
of the group is provided through formal processes. 

A board charter sets out the responsibilities of the board, which 
include:

 » strategic guidance to the company

 » retaining full and effective control of the group

 » reviewing and evaluating the group’s risks

 » setting criteria, monitoring and evaluating the implementation 
of strategies, policies and management performance

 » approving significant acquisitions and disposals

 » approving the composition and terms of reference of 
committees of the board

 » guarding the interests of minorities.

The roles of the chairman and the chief executive are separate. 
Members of the board elect the chairman. The appointment is 
confirmed annually after an assessment of the chairman’s 
performance. The chairman conducts shareholder meetings  
and has no executive or management responsibilities. 

Directors are jointly accountable for decisions of the board. 
Directors have a legal obligation to act in the best interest  
of the company and the group, to act with due care and skill  
in discharging their duties as directors, to declare and avoid conflicts 
of interest and to account to the company for any advantages 
gained in discharging their duties on behalf of the company.

The board, on the recommendation of the nomination committee, 
appoints the chief executive and other executive directors, while 
the remuneration committee recommends to the board the 
conditions of their appointment and compensation. 

The board has evaluated its performance, processes and 
procedures by way of a self-assessment questionnaire. The 
process was aimed at improving the board and committees’ 
effectiveness and identifying and addressing any weaknesses 
detected. The results of the assessment have been used to 
formulate further training and development plans for individual 
directors. The outcome of the performance review was discussed 
by the board of directors.

The board meets quarterly and at any additional times as may  
be required. Members of senior management may, by request, 
attend board or committee meetings.

Minutes are kept of all board meetings as statutory records  
and are made available to the external auditors.

The table below records attendance at board meetings:

Director
08 Feb
 2011

17 May
 2011

30 Aug
 2011

14 Nov
 2011

TS Munday ü ü ü ü
YZ Cuba ü ü ü ü
TJ Motsohi ü ü ü ü
KW Mzondeki ü ü ü ü
NDB Orleyn ü ü ü ü
R van Rooyen ü ü ü ü
SD Jagoe ü ü ü ü
SG Pretorius n/a ü ü ü
DJ Rawlinson ü ü ü ü
JC van der Horst ü ü ü ü
NC Wentzel ü ü ü n/a
BP Gallagher ü ü ü ü
GJ Oosthuizen ü ü ü n/a
MC Krog n/a n/a n/a ü

Appointment and re-election of directors
Ms YZ Cuba and Mr SG Pretorius joined the board on  
1 January 2011 and 22 February 2011 respectively.  
Messrs BP Connellan and KJ Makwetla retired from the board  
at the annual general meeting (AGM) on 8 February 2011  
after reaching the mandatory retirement age of 70 for  
non-executive directors. 

Mr NC Wentzel was appointed as chief executive from  
1 August 2010. On 21 September 2011 the group announced 
that mutual agreement had been reached in terms of which  
Mr Wentzel would leave the group with immediate effect.  
Mr DJ Rawlinson was appointed as chief executive and  
Ms MC Krog as financial director from that date.  
Mr GJ Oosthuizen resigned from the board effective  
14 October 2011.

In terms of the company’s MOI, Mr DJ Rawlinson, who was 
appointed chief executive of the group on 21 September 2011,  
is required to retire and, being eligible, offers himself for election. 

At least one-third of directors retire by rotation at the AGM. 
Appointments are not for a fixed term and directors that are 
eligible are re-elected by shareholders. Mr SG Pretorius, having  
been appointed to the board during the year, is required to retire  
at the next AGM but, being eligible, offers himself for re-election. 
Ms MC Krog and Ms KW Mzondeki and Mr R van Rooyen retire 
by rotation at the next AGM. 

The process being followed for appointments are formal and 
transparent. The nomination committee, at its meeting on  
14 November 2011, recommended that the directors named 
above, be re-elected and was approved by the board. All 
candidates have made themselves available for re-election. 

Details of remuneration, fees and other benefits earned  
by directors in the past two years are available in the  
remuneration report on pages 64 and 65 and in note 24  
of the financial statements.
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Board committees

In terms of the MOI, the board has the power to appoint board 
committees and to delegate powers to these committees. 
However, this does not absolve the board from taking ultimate 
responsibility for the group. The board and its committees develop 
and approve annual work plans. Minutes are kept of all committee 
meetings and are made available to the external auditors.

The committees can, at their own discretion, seek independent, 
professional advice when necessary. The committees, with the 
exception of the audit committee, which is a statutory committee, 
are directly responsible to the board.

The reports of the risk committee and the remuneration 
committee are provided after the corporate governance report, 
starting on page 61. The audit committee report is included in  
the audited financial statements on page 3.

Nomination committee
Members: TS Munday (chairman), SD Jagoe, NDB Orleyn,  
JC van der Horst

This committee comprises three independent non-executive 
directors and one non-executive director and meets at least 
annually. The chairman of the board chairs the committee. 

17 May 
2011

14 November
2011

TS Munday ü ü
SD Jagoe ü ü
NDB Orleyn ü ü
JC van der Horst ü ü

The committee makes recommendations to the board on the 
composition of the board and identifies and nominates candidates 
with appropriate experience, knowledge and qualifications to fill 
any vacancies. The integrity and standing of candidates is verified. 
Selected candidates must meet the independence criteria and 
other requirements of the Companies Act and other applicable 
codes. The appointments are formal and transparent.

The committee is tasked with advising the board on succession 
planning for the roles of chairman, chief executive and executive 
directors. Senior executive appointments are the responsibility of 
the chief executive and the executive. The nomination committee 
is informed of all recommendations and decisions.

Social, ethics and transformation committee
Members: TS Munday (chairman), KW Mzondeki, SG Pretorius,  
DJ Rawlinson

25 August 
2011

TS Munday ü
KW Mzondeki ü
SG Pretorius ü
NC Wentzel ü

A social, ethics and transformation committee was constituted at a 
general meeting held on 1 July 2011 and met for the first time on 
25 August 2011. The committee comprises a minimum of three 

independent non-executive directors. The chief executive is an 
ex-officio member. The committee will meet at least twice a year.
The committee oversees and monitors the group’s activities with 
due regard to relevant legislation and codes of best practice in 
respect of social and economic development. The committee will 
focus on transformation, good corporate citizenship, customer 
relations, and the impact of the company’s activities and its 
products or services on the environment.

Group executive committee
Members: DJ Rawlinson (chairman), BP Gallagher, MC Krog

The group executive and risk management committee was 
renamed the group executive committee after the audit and risk 
committee responsibilities were split. Mr DJ Rawlinson assumed 
responsibility for the group executive committee on 21 September 
2011 after the departure of Mr NC Wentzel. Mr GJ Oosthuizen 
resigned from the committee effective 14 October 2011.

The group executive committee comprises executive directors and is 
tasked with assisting the chief executive in effectively managing the 
group. With the approval of the board, the chief executive may 
nominate other senior executives of Reunert to join the committee.

Executive directors and senior executives meet regularly to guide 
and control the overall direction and strategy of the group as 
approved by the board, and to identify and manage risks.  
The committee met 11 times in the past year. 

The group executive committee is accountable to the board in 
overseeing the group’s risk management programme. Day-to-day 
responsibility for risk management and communication of policies 
lies with the executives of Reunert and the executives of each 
operation in the group.

The internal audit department assists the board and executives in 
monitoring the group’s risk management programme. The head 
of internal audit has a standing invitation to attend all executive 
committee meetings.

Investment committee
Members: TS Munday (chairman), YZ Cuba, SD Jagoe,  
SG Pretorius, R van Rooyen

The investment committee is an ad-hoc committee of the board 
and meets as and when the need arises. It considers acquisition 
opportunities and the disposal of assets in line with Reunert’s 
overall strategy.

8 March
2011

12 April
2011

20 July
2011

14 October
2011

TS Munday ü ü ü ü
YZ Cuba ü ü ü ü
SD Jagoe ü ü ü ü
SG Pretorius ü ü ü ü
R van Rooyen ü ü ü ü

The committee comprises a minimum of three non-executive 
directors. The chairman of the board chairs the committee. 
Executive directors are mandatory invitees.

The committee met four times in the past year to consider 
potential acquisition targets.

afs 
3audit committee report
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Business conduct
Dealing in the company’s shares and closed periods
Directors and employees are restricted from dealing either directly 
or indirectly in the company’s shares on the basis of privileged 
price-sensitive information before it is publicly announced to the 
market. Senior executives, including all prescribed officers, require 
clearance from the chief executive before shares are exercised, 
purchased or sold. All directors require clearance from the 
chairman before dealing in the company’s shares. 

The group operates a closed period prior to the publication of its 
interim and year-end results. During these periods, the group’s 
directors, officers and senior management may not deal in the 
shares of the company, nor may they discuss the group’s financial 
performance or prospects with any outside party. Additional 
closed periods are enforced as required by corporate activity.

Political donations
Reunert remains impartial to party politics and does not contribute 
any funding to political parties, their elected representatives or 
persons seeking political office. This includes think-tanks, trade 
unions and other support organisations linked to the creation of 
or support for political parties, their representatives or candidates 
for office. Reunert does contribute to business institutions that 
might debate policy issues affecting our business operations.

Anti-competitive behaviour
At the date of this report, no legal action for anti-competitive 
behaviour, anti-trust or monopolistic practices had been brought 
against the group. All senior managers in each business sign 
annual declarations confirming they have complied fully with 
competition legislation. A total of 240 senior employees  
received training on the Competition Act during the past year.

Consumer protection and customer privacy
A significant part of our business activities are subject to the 
Consumer Protection Act, Act 68 of 2008 (CPA). Even involuntary 
violation of the provisions of the CPA may have serious 
consequences. As a result, 195 key employees dealing with 
consumers received training on the CPA. 

Top management are required to sign annual declarations  
in which they undertake to inform and educate staff of the 
provisions of the Act and the rights of consumers. Staff 
compliance is randomly tested.

No substantiated complaints regarding breaches of customer 
privacy and losses of customer data have been brought against 
the group.

Access to information
Reunert complies with the requirements of the Promotion of 
Access to Information Act of 2000. Relevant documents are  
made available on the group’s website.

Other corporate governance issues

Company secretary
Reunert Management Services fulfilled the role of company 
secretary until 31 March 2011 and Ms Natasha Camhee was 
appointed as company secretary effective 1 April 2011. 

The company secretary provides guidance and advice to the board 
and the company on governance matters and changes in 
legislation. All directors have access to the advice and services of 
the company secretary.

The key focus areas for this year were to align all board and 
committee charters to the recommendations of King III and 
develop annual work plans for the effective running of the board 
and its committees. Briefings for all newly appointed directors, as 
defined in section 3.63 of the JSE Listings Requirements, have 
been completed.

Board and committee meeting notices, agendas, minutes and 
papers are made available to all members of the board and 
committees. These documents are made available to the external 
auditors for review. The existing governance framework between 
the group and its subsidiaries addresses reserved matters and is 
reviewed periodically.

The board believes the company secretarial activities are 
considered appropriate to fulfil the requirements of the  
Reunert group. 

Sponsor
Rand Merchant Bank is the company’s sponsor. RMB’s services 
include advising the board on the interpretation of, and 
compliance with, the JSE Listings Requirements and reviewing  
all notices required in terms of its statutes and JSE rules  
and regulations.

Stakeholder relations
Reunert is committed to on-going and effective communication 
with its stakeholders and subscribes to a policy of open, frank and 
timely communication in line with JSE guidelines and sound 
corporate governance practice. Executive directors conduct 
interviews with the investment community during open periods, 
while executive management interacts with investors and 
shareholders through regular investor days.

Numerous channels are used to disseminate information according 
to the preferences of the intended target audiences. These include 
dialogue with identified stakeholder groups and a corporate 
website with regularly updated information on the group.

More details of engaging with our stakeholders appear on  
page 55.
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Risk committee report

Composition and meetings

Members: SG Pretorius (chairman), MC Krog, TJ Motsohi,  
TS Munday, DJ Rawlinson, R van Rooyen

The risk committee includes at least three non-executive directors 
and the chairman of the audit committee is an ex-officio member. 
The chief executive and financial director are executive members. 
The committee will meet at least twice a year.

25 August 
2011

SG Pretorius ü
TS Munday ü
TJ Motsohi ü
DJ Rawlinson ü
R van Rooyen ü
NC Wentzel ü

The responsibilities and functioning of the committee are 
governed by formal terms of reference approved by the board. 
These terms of reference will be reviewed annually. The 
committee ensures that risk disclosure is comprehensive, timely 
and relevant and that effective policies and risk management 
plans are in place to allow the group to achieve its strategic 
objectives.

Risk management is considered a key business discipline designed 
to balance risk and reward, and protect the group against risks 
and uncertainties that could impede its business objectives. The 
board formulates its risk strategy through deliberation with the 
risk committee on whether Reunert’s risk tolerance has been 
properly considered and is appropriate to enable the group to 
achieve its strategies and objectives.

The board acknowledges its responsibility for the risk management 
process as a whole, as well as forming an opinion on the 
effectiveness of this process. Management is accountable to the 
board for designing, implementing and monitoring the process of 
risk management, as well as integrating it into day-to-day business 
activities.

Appropriate mitigation or remedial actions are identified and 
driven through a risk improvement management system. All group 
companies conduct formal risk assessments and operational risk 
management meetings twice a year. The Reunert chief executive, 
financial director and senior management attend operational risk 
management meetings. Internal audit attends all group risk 
meetings and facilitates the process. In addition to formal risk 
management meetings, risks are discussed on a monthly basis at 
all group company management meetings.

Our risk management methodology can be summarised 
as follows:

Defining and categorising risks
Risks at each operation are defined and classified as strategic, 
business, process, operational and compliance related risks.

Assessing the quantitative impact of the risks should 
they occur
Risks are assessed based on their potential impact on the business 
in accordance with board approved risk tolerance levels ranging 
from insignificant to catastrophic. 

Assessing the probability or likelihood of the risks 
occurring
Risks are assessed based on the likelihood of them occurring 
assuming that there are no controls in place. Risks are scored in a 
range from rare to almost certain.

Assessing the effectiveness of internal controls in place
Internal controls are recorded and assessed for each identified risk. 
A control effectiveness rating is assigned to each risk ranging from 
very effective to ineffective.

Classifying the risks
Residual risks are classified as high, medium and low based on 
their impact and likelihood of occurring, after taking into account 
the effectiveness of the internal controls in place.

Developing risk mitigation strategies for all  
identified risks
Risk mitigation strategies and action plans are developed in line 
with board approved risk tolerance levels. 

Monitoring risks
Risks are continually monitored and discussed formally twice  
a year.

Reporting
Risk reporting follows the risk reviews, and is considered by the 
risk committee twice a year.

Due to the critical importance of effective risk management,  
the board elected to separate the audit and risk committees  
in the year under review. 
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Risk committee report continued

Reunert’s key risks and strategies to mitigate these risks are listed below.

Major strategic risk Risk description Risk mitigation strategies

Regulatory and technology 
changes in the telecoms 
industry

The regulated process of reducing 
interconnection rates started in March 
2011 with an initial reduction of 89 cents 
to 73 cents. 

The reductions are expected to continue 
over the next two years, when it will 
reduce to 40 cents by March 2014.

This reduction will have a significant 
impact on Nashua’s revenues, requiring 
innovative changes in our product offering 
to substitute revenue flows.

The acquisition of ECN 
Telecommunications, which provides 
voice-over-internet-protocol (VoIP) 
solutions, is allowing for the conversion 
from least-cost routing (LCR) solutions to 
VoIP for Nashua customers.

The conversion of selected customers is 
currently underway, with a strategy in 
place to systematically convert all relevant 
LCR customers onto the ECN network over 
the next two years.

Increased competition and 
commoditisation

All operating segments are impacted by 
increased product competitiveness, cheap 
imports and multinationals looking for new 
markets.

Providing top quality products and services 
superior to those of our competitors, while 
maintaining our margins through 
continued operating efficiencies, is a key 
strategic focus.

Economic and business 
environment

The downturn in the local and global 
economies is expected to continue in the 
short to medium term. As such, our 
businesses are expected to remain under 
pressure in terms of their levels of activity 
and profitability.

The group places significant emphasis on 
effective cost management and working 
capital management, productivity 
improvements and the development of 
new products and services.

Volatility in commodity prices 
and exchange rates

Many of the group’s businesses are 
affected by volatile exchange rates, 
specifically the rand against the US dollar 
and the euro, as well as movements in the 
copper price. 

Exchange rate risk and commodity price 
risk are actively managed within the 
tolerance levels set by the group’s risk 
management policies. 

Exposures are hedged in compliance with 
strict group policies.

Inventory levels are kept at optimum 
operational levels.

Diversity and transformation It is vital to be representative of the society 
in which we do business.

Transformation will be a key focus for 
2012 and after individual targets have been 
set for all business operations. 

Various strategies are being rolled out to 
retain and mentor key staff and grow the 
pipeline of suitably skilled, historically 
disadvantaged, South African employees.

Brand Pretorius
Chairman
Sandton
14 November 2011
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Remuneration committee report

The remuneration committee is responsible for the group’s 
remuneration philosophy, overseeing performance-based criteria 
and incentives for executive directors and senior executives, and 
recommending to the board grants made in terms of the Reunert 
share option schemes.

The committee is tasked with 
ensuring that individual 
awards are linked to 
performance and aligned with 
the interests of shareholders.

Remuneration activities
The committee dealt with the following matters in the year:

 » Reviewed the base salary and other compensation elements  
for executive directors and group executives

 » Approved the bonuses earned in respect of the 2011  
financial year 

 » Approved the performance measures, targets and allocation 
guidelines for short-term incentives for the 2012 financial year 

 » Approved the performance criteria for the award of share 
options to executive directors and group executives in the 
2012 financial year

 » Conducted a comprehensive review of the group’s 
remuneration philosophy

 » Approved the overall salary increases for all employees  
in the group.

Executive remuneration

The remuneration structure at senior management level consists  
of fixed pay, variable pay in the form of incentive bonus schemes, 
and long-term incentives in the form of employee share incentive 
schemes. Senior management remuneration is determined by 
considering market comparisons and assessing performance 
against pre-determined targets. Strategic and business objectives, 
which are reviewed periodically, as well as a general assessment  
of performance, are taken into account. 

The remuneration committee and the board conduct an annual 
review of the fixed salary (cash package) earned by senior 
management. Packages are set with due consideration of relevant 
external market data and an assessment of individual experience. 
Diversity is also considered given the group’s commitment to 
transformation at senior management level.

The variable (cash incentive) component of senior executive pay, 
which includes executive directors, is linked to performance and 
capped at 140% of the fixed salary, including all cost-to-company 
items. The performance criteria for determining variable pay is the 
same for all executive directors and is set annually. 

The group’s current philosophy is to pay a lower fixed salary with 
a higher cash-incentive component. 

Incentive bonus scheme
The incentive bonus scheme is based on the achievement of 
pre-determined targets and an assessment of the individual’s 
overall performance. The targets include corporate and, where 
applicable, operational performance measures, as well as 
individual performance against pre-determined objectives related  
to key business strategies and requirements.

Share incentive schemes
The objective of the group’s share incentive schemes is to align 
shareholder and management interests, and assist in attracting, 
retaining and rewarding management appropriately.

Composition and meetings

NDB Orleyn (chairman), SD Jagoe, TS Munday, JC van der Horst

The remuneration committee consists of at least three 
independent non-executive directors. The chairman of the 
Reunert board may not act as chairman of this committee. The 
committee meets at least twice a year to make recommendations 
to the board on compensation and conditions of service for 
executives, and to approve salaries and bonuses for employees 
who earn more than R700 000 per year. The chief executive 
attends meetings by invitation. 

With the exception of the chairman, all members are 
independent non-executive directors. The board is satisfied that 
Thandi Orleyn is the most suitable chairman for the remuneration 
committee given her relevant experience. The board is confident 
that her non-independence, according to King III, does not 
impede her ability to chair the committee.

The table below records attendance at the committee’s meetings:

16 Nov 2010 17 Feb 2011 17 May 2011* 30 Aug 2011* 6 Sep 2011* 6 Oct 2011* 14 Nov 2011

Special Special Special Special 
NDB Orleyn ü ü ü ü ü ü ü
TS Munday ü ü ü ü ü ü ü
JC van der Horst ü ü ü ü ü ü ü
SD Jagoe ü ü ü ü ü ü ü

*  The special meetings held by the committee were convened primarily to deliberate various changes proposed by management to the remuneration philosophy and 
structures of Reunert.
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Reunert currently operates a share incentive scheme in terms of 
which the vesting of options depends on remaining in the employ 
of the group. The purpose of the scheme is to assist in retaining 
key employees and those with high potential.

In 2012, as recommended by King III, Reunert will amend the 
scheme’s criteria to include the introduction of performance 
shares, which will vest only if certain performance conditions are 
met. Performance conditions will be related to the company’s 
medium-term business plan. Targets will include growth in 
earnings per share, total shareholder return and return on capital 
employed. The targets set will be challenging, but realistic. 

Actual awards each year will be made considering the job level 
and cash package of the participating employee, individual 
performance and the combined value of the awards in relation  
to appropriate benchmarks.

Reunert accounts for share option awards as equity settled 
instruments in terms of IFRS 2 Share-based Payments. The costs 
associated with the settlement of awards under the share schemes 
do not qualify for a tax deduction.

Details of the awards made during the year, as approved by the 
remuneration committee and the board, are detailed in note 19  
to the annual financial statements on page 44. 

Other benefits

Membership of an approved company pension fund is compulsory 
for all senior management and life insurance benefits are 
provided. Other benefits include the provision of medical aid.

Executive directors’ remuneration

R’000 Salary

Bonus
and

perfor-
mance
related

payments

Travel 
allow-
ances

Retire-
ment

contri-
butions

Medical
contri-

butions
Leave

payment Other
Sub

total

Gains 
 options

exercised Total

2011
NC Wentzel1 3 839 1 800 126 389 58 – 12 000 18 212 – 18 212
BP Gallagher 2 159 875 – 217 24 – – 2 400 1 120 4 395
MC Krog2 451 300 16 35 – – – 502 – 802
GJ Oosthuizen 1 805 – 108 189 23 – – 2 125 1 130 3 255
DJ Rawlinson 2 029 875 60 209 52 – – 2 350 1 344 4 569

 10 283 3 850 310 1 039 157 – 12 000 25 589 3 594 31 233

2010
NC Wentzel 655 500 21 65 9 – – 1 250 – 1 250
G Pretorius 2 828 2 887 50 313 17 3 065 7 113 16 273 – 16 273 
BP Gallagher 1 877 825 120 201 22 – – 3 045 – 3 045
GJ Oosthuizen 1 648 875 108 173 21 – – 2 825 – 2 825
DJ Rawlinson 1 799 1 175 102 191 58 – – 3 325 – 3 325

 8 807 6 262 401 943 127 3 065 7 113 26 718 – 26 718

1  NC Wentzel and the company reached a mutual separation agreement on 21 September 2011, in terms of which severance benefits of R12 million were paid.
2  MC Krog was appointed to the board on 21 September 2011 and her remuneration includes that earned as a prescribed officer from 15 July 2011 as well as a director 

from appointment date.

Prescribed officers’ remuneration

Salary
R’000

Bonus and 
performance

related 
payments

R’000

Travel
allow-
ances
R’000

Retire-
ment

contri-
butions

R’000

Medical 
contri-

butions
R’000

Leave
payment

R’000
Other
R’000

Sub
total

R’000

Gains on 
options 

exercised
R’000

Total
R’000

2011
Officer A  1 031  –  80  151  34  271  1 456  3 023  6 951  9 974 
Officer B  1 506  1 728  24  143  49  –  6  3 456  1 244  4 700 
Officer C  1 226  2 200  38  120  68  –  6  3 658  –  3 658 
Officer D  1 153  1 400  60  123  58  –  6  2 800  –  2 800 
Officer E  930  1 262  120  167  70  –  –  2 549  –  2 549 
Officer F  887  1 165  111  154  36  –  –  2 353  –  2 353 

6 733  7 755  433  858  315  271  1 474 17 839  8 195 26 034
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Share options of executive directors

Balance of
unexercised

share options
as at 1 October

2010

Number of
options
granted

during the
year

Number of
options

exercised
during the

year

Balance of
unexercised

share options 
 at 30 Sep

2011

Option
price

R

Market
price on

exercising
R

Date of
allocation

Date of
exercising

Date from
which

exercisable

BP Gallagher 50 000 (50 000)  –  41,90  64,30 29/8/2005 18/11/2010 29/8/2008
50 000  50 000  39,30 18/6/2009 18/6/2012

48 000  48 000  59,55 17/2/2011 17/2/2014

GJ Oosthuizen 50 000  (50 000)  –  41,90  64,50 29/8/2005 25/11/2010 29/8/2008
50 000  50 000  39,30 18/6/2009 14/10/2011

42 000  42 000  59,55 17/2/2011 14/10/2011

DJ Rawlinson 60 000 (60 000)  –  41,90  64,30 29/8/2005 18/11/2010 29/8/2008
50 000  50 000  39,30 18/6/2009 18/6/2012

47 000  47 000  59,55 17/2/2011 17/2/2014

310 000 137 000 (160 000) 287 000

The share options above do not include the 200 000 share options at R59,06 and the 110 000 share options at R59,55 shares of NC Wentzel as he resigned from the 
board on 21 September 2011. In terms of the mutual separation agreement with the company, he had until 23 October 2011 to early exercise his options, which he did  
not and therefore the options were forfeited on that date.

Non-executive directors’ remuneration

Non-executive directors receive fees for their services as members of the Reunert board and committees. Directors’ fees are recommended 
by the remuneration committee and the board, and proposed by the chief executive to the shareholders for approval at each AGM.

As required by the Companies Act, the remuneration of non-executive directors will be authorised by special resolution at the AGM. 
Remuneration for the period 1 March 2011 to 28 February 2012 was approved by special resolution at a general meeting held on 1 July 2011.

The non-executive directors’ fees paid for 2011, as well as the proposed fee structure for the financial year ending 30 September 2012 are 
set out below: 

 
2011

R’000
2010
R’000

TS Munday 643 506
BP Connellan (retired 8 February 2011) 64 193
YZ Cuba (appointed 1 January 2011) 206 –
KS Fuller (retired 2 February 2010) – 75
SD Jagoe 377 244
KJ Makwetla (retired 8 February 2011) 55 150
TJ Motsohi 154 117
KW Mzondeki (appointed 1 November 2009) 237 177
NDB Orleyn 252 154
SG Pretorius (appointed 22 February 2011) 181 –
MJ Shaw (retired 2 February 2010) – 96
JC van der Horst 250 166
R van Rooyen (appointed 1 November 2009) 334 198

2 753 2 076

Thandi Orleyn
Chairman 
14 November 2011
Sandton

Top three executives’ remuneration
King III recommends that the remuneration of the top three executives, excluding executive directors and prescribed officers, be disclosed. 
Due to their specialised skills and the competition for top skills in South Africa, Reunert does not wish to disclose the names of these 
individuals. However, their remuneration is tabled below:

2011  R’ 000

Employee A  4 903 
Employee B  2 684 
Employee C  2 573 




