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WBHO is committed to the principles of integrity, accountability and transparency as set out 

in the King III Report on Corporate Governance in South Africa. The board strives to provide 

leadership and vision to the group in a manner that will enhance stakeholder value and ensure 

its long-term sustainable development and growth.
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WBHO is committed to the principles of integrity, accountability 
and transparency as set out in the King III Report on Corporate 
Governance in South Africa (the Code). The board recognises 
the importance of sound corporate governance principles in its 
dealings with all stakeholders. These core principles along with other 
legislative and governance standards also guide the group’s legal 
obligations and disclosure requirements including compliance with 
the JSE Listing Requirements. Whilst there is commitment to comply 
with the provisions of the King III Report the following non-compliant 
matters require explanation:

The roles of chairman and chief executive officer are separate. 
Mr Wylie relinquished his role as chief executive officer in 2008 but 
remained on as executive chairman. The chairman is not regarded 
as independent due to his executive role. On 1 July 2010 Mr Wylie 
retired as executive chairman, however after 35 years experience in 
the industry the board considers his experience essential to the group 
and have requested that he remain on as chairman but with a lesser 
scope. Ms Matyumza has been appointed as the lead independent 
non-executive director to assist the board when dealing with any 
conflicts of interest should they arise.

Mr McCulloch is not independent as he is a director of 
Capital Africa Steel (Proprietary) Limited, an associated company. 
He is the only non-independent director on the audit committee. 
Mr McCulloch relinquished his chairmanship of the audit committee 
following the appointment of Ms Matyumza as independent 
non-executive chairperson.

The board strives to provide leadership and vision to the group in a 
manner that will enhance stakeholder value and ensure its long-term 
sustainable development and growth.

The board sat five times during the year, including one strategic meeting.
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The board holds a strategy meeting with the executive committee on 
an annual basis to determine the group’s direction and to consider 
plans proposed by management for the achievement thereof.

The executive committee members appear on page 16 of this report. 
The committee meets monthly except in the months when the main 
board meets. The purpose of the committee is to assist the chief 
executive officer in managing group.
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The board comprises nine directors chaired by Mr Wylie. The board 
has a majority of five non-executive directors, of whom Mr McCulloch 
and Ms Maziya are not independent. The independence of the 
directors has been established utilising the criteria set out in King III. 
The day-to-day affairs of the group are the responsibility of the chief 
executive officer.

The board operates in terms of a formal charter. The purpose of the 
charter is to regulate how business is to be conducted by the board 
in accordance with the principles of sound corporate governance. 
The objectives of the charter are to ensure that all board members 
acting on behalf of the group are aware of their fiduciary duties and 
responsibilities. The main responsibilities of the board as set out in 
the charter are as follows:

succession planning, determining investment policy and 
reviewing quarterly management results in detail against 
approved budgets and forecasts;

subject to election by the members at the general meeting;

the board, the chairman, individual directors and board committees;

processes to ensure the integrity of the group’s management of 
risk and internal control;

or board sub-committees. In addition, whilst retaining overall 
accountability the board may delegate to the chief executive 
officer and other executive directors authority to run the day-to-day 
affairs of the group; and

with the shareholders.

None of the directors have service contracts with the group. 
One-third of the directors retire each year by rotation and re-appointment 
is subject to the approval of the shareholders at the annual general 
meeting. The curriculum vita of each director standing for re-election 
is placed before shareholders at the annual general meeting before 
voting takes place.

Non-executive directors have access to all members of management 
and to the records of the group, and may, at the group’s expense, seek 
external professional advice should the need arise. All directors have 
access to the advice and services of the company secretary.

The directors currently participating in the group’s broad-based 
empowerment scheme are James Ngobeni, Savannah Maziya and 
Nonhlanhla Mjoli-Mncube.

The board has established subcommittees which are ultimately 
accountable to it. These committees combine a vital assembly of 
skills and concentrate on achieving set objectives, they are designed 
to delegate board functionality, assist and monitor the executive and 
ensure that dedicated functions are executed in the best interests of 
the group and its stakeholders.
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All committees operate under the guidance of their individual 
charters, which are reviewed and updated each financial year. 
The audit committee is chaired by an independent non-executive 
director who attends the annual general meeting.
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A formal induction programme is in place for new board appointees 
which includes a pack of the recent annual and interim reports, 
board minutes of meetings conducted over two years and a 
timetable of upcoming board meetings. The inductees are 
introduced to key management and are taken on various site visits. 
The company secretary in consultation with the chief executive 
officer will arrange specific training for directors to keep abreast of 
new regulatory changes. In the year under review, a presentation by 
our sponsor on the JSE Listing Requirements was arranged.

During the year, a site visit of the King Shaka International Airport in 
KwaZulu-Natal was arranged to coincide with the November 2009 
board meeting. The directors gained first-hand knowledge of the 
project as explained by the project’s director.

The board encourages the directors to update and enhance their 
skills and knowledge through training and constructive engagement. 
In addition, they are kept abreast of changes and trends in the 
construction industry with particular emphasis on the group’s 
interests and involvements.
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The remuneration committee consists of two non-executive directors, 
Savannah Maziya, the chairperson, and Malcolm McCulloch. 
The committee met twice this financial year and members of the 
executive were invited to attend these meetings.

Responsibilities of the remuneration committee include:

employment of the group executive directors;

formal and transparent procedure;

recommendations to the board on the appointment of executive 
and non-executive directors; and

report subject to a non-binding advisory vote by shareholders at 
the annual general meeting.

The group’s philosophy is to remunerate its directors, executives and 
staff by paying them competitively structured packages.

In addition to paying annual bonuses based on both individual and 
group performance, the group offers share incentive schemes to 
senior management and to staff who the group has identified as 
future leaders.

Next year the performance of the board and the individual directors 
will involve self-evaluation questionnaires including some of the 
following criteria:

brought to the board;

respective charters; and

independence and judgment when required.

The fees payable to the non-executive directors for 2010 remain in 
place for the next year with the exception of the audit committee 
chairperson, whose fee has been increased in light of the additional 
responsibilities set out in the King III Report.

The fee for the audit chairperson was increased to R180 000 per 
annum (2009: R100 000 per annum) effective 1 January 2010 for 
further approval by the shareholders at the AGM.
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The audit committee comprises three independent non-executive 
directors Nomgando Matyumza (chairperson), Nonhlanhla Mjoli-Mncube 
and James Ngobeni and a non-executive director, Malcolm McCulloch. 
The committee met four times this year. The internal audit manager 
has unrestricted access to both the chief executive officer and the 
chairperson of this committee, and is invited to attend and report on his 
department’s activities at all management meetings.

The chief executive officer, chief financial officer, head of internal audit, 
external audit and other senior managers attend meetings by invitation. 
The chairman of the group is not a member of the committee.

The committee meets annually with the external audit partner 
and the internal audit manager in the absence of management. 
The chairperson of the committee reports to the board on the 
activities and recommendations made by the committee.

The independence and objectivity of the auditors is regularly 
considered by the committee.

Responsibilities of the audit committee include:

operating procedures to suit changing circumstances;

identified and that management institutes appropriate controls 
and manages risk effectively;

accuracy of information, including specific disclosures in 
compliance with accounting standards;
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financial information that is publicly disclosed such as the interim 
report, final profit statement and the annual financial statements;

other statutory requirements;

the use of the external auditors for non-audit services.

These responsibilities were discharged at the four meetings held 
during the year where discussions were held with internal audit, 
external audit and management.

The systems in place are considered to be adequate to provide 
reasonable assurance against material loss through fraud or 
unauthorised use of the group’s assets and to ensure that all 
transactions are properly authorised and recorded.
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The internal audit department provides an independent, objective 
assurance and consulting service designed to add value and 
improve the group’s operations. The department seeks to follow 
a systematic and disciplined approach so it can evaluate and 
improve the effectiveness of risk management, control systems and 
governance processes. The procedures are performed by a team of 
appropriately qualified and experienced audit staff.

The purpose, authority and responsibility of the internal audit 
function are defined in an internal audit charter that is recommended 
by the audit committee approved by the board.

During the year the internal audit changed its focus from a 
compliance based audit approach to one based on risk assessment. 
The audit plan is submitted to, and approved by the audit committee 
and is updated quarterly to reflect any significant changes in the risk 
profile that may have arisen from changes in the group’s business 
operations, changes in customer needs or changes to regulatory 
requirements. The department evaluates the risk exposures relating 
to the WBHO Group’s governance, operations and information 
systems regarding the:

The internal audit department has utilised audit programs and data 
interrogation technologies which are designed and selected to 
provide audit assurance regarding the adequacy and effectiveness 
of systems and controls. In addition to providing this assurance, 
the department applies its knowledge and understanding to advise 
management and the committee on processes and controls that 
should be implemented to improve the overall effectiveness and 
efficiency of the business.

Each audit assignment is followed by a detailed report to 
management, including recommendations on areas requiring 
improvement. The head of internal audit reports on the department’s 
activities at each audit committee meeting.

The internal auditors are independent from the activities they audit 
and can perform their work freely, objectively and without hindrance. 
The head of internal audit has unrestricted access to the chairperson 
of the audit committee, the CEO and the chairman of the board.
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The group does not have a nomination committee, the responsibilities 
and duties of this committee are undertaken by the board.
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The board is responsible for overseeing the risk management 
processes in the group in accordance with corporate governance 
best practice. This is achieved through the risk committee. 
The committee comprises two executive directors, Kobie Botha 
(chairman) and John Abbott, plus operational directors 
Terry Armstrong and Paul Foley. The committee convened thrice 
this year to receive feedback from the operational risk committee 
and to consider the group’s strategy on risk and the management 
of that risk. The committee reported to the board setting out its initial 
evaluation of the risks faced by the group and the recommended 
strategies for mitigating the impact of these risks to the group. 
Responsibility for risk identification, evaluation and management 
remains with the board.

The operational risk committee comprise members of the group’s senior 
management. These members are representatives of the financial, 
information technology, internal audit, quality assurance, insurance, 
commercial, environmental and safety areas of the business.

The risk committee is governed by a charter which outlines its 
primary objectives namely to:

universe, which needs to be addressed in order to meet 
corporate objectives;

that a risk profile is compiled by management;
 

efforts; and
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Attendance by the directors at the meetings held during the year is 
recorded below:
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In line with King III the board has decided to accept the 
responsibility of formalising its information technological (IT) 
governance. To date IT has reported to the audit committee with 
regard to the findings of both the internal audit department and the 
external auditors.

At present the IT department is headed up by an experienced 
IT manager who reports back to management via the computer 
steering committee comprising the CFO, senior operations 
managers, the hardware and software specialists and other key 
employees in the business. Where appropriate executive directors 
are invited to attend the meeting and consulted on any salient 
matters that require their expertise.

The steering committee sits once a quarter where all matters 
concerning the operations of the IT department are debated. Plans, 
enhancements to the system, disaster strategies, resources both 
human and capital, integrity of information and other issues pertinent 
to IT are discussed in this forum.

The day-to-day system development, maintenance and operations 
are dealt with at weekly meetings throughout the year where all items 
raised are discussed and dealt with in order of priority.

In the ensuing year the board will embark on formalising the strategy, 
structure, policies and procedures of the IT department.
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The board, its sub-committee members and their respective 
chairpersons, are paid a flat fee per annum, as recommended by the 
executive committee and approved by the shareholders in terms of 
the group’s articles of association.

An analysis of directors’ remuneration, share options and 
shareholding is disclosed on pages 109 and 110 of this report.
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WBHO is committed to a process of continuing dialogue with its 
investors. The chairman, CEO and CFO are available to answer 
questions from stakeholders, including industry analysts and 
scheduled interviews are arranged with the media to ensure 
transparent and effective reporting. WBHO is pro-active in the 
distribution of information to relevant parties through the JSE SENS 
communication system, printed and electronic media releases and 
the statutory publication of its financial results. All stakeholders are 
communicated with on a regular basis.

The group has a comprehensive website on which up-to-date 
information is available to all shareholders, potential investors and 
other interested parties. It is accessible on www.wbho.co.za.

The AGM provides an opportunity to communicate directly with 
shareholders and the group encourages shareholders to attend and 
voice their opinions.

ATTENDANCE OF DIRECTORS AT BOARD AND COMMITTEE MEETINGS

��������	 
����� 	��������
������
��������� �����

INDEPENDENT NON-EXECUTIVE DIRECTORS

NNA Matyumza 4/4 1/1 4/4# n/a

NS Mjoli-Mcube 4/4 1/1 4/4 n/a

JM Ngobeni 4/4 1/1 4/4 n/a

NON-EXECUTIVE DIRECTORS     

NS Maziya 4/4 1/1 n/a 2/2#

MW McCulloch 4/4 1/1 ¾ 2/2

EXECUTIVE DIRECTORS     

MS Wylie 4/4# 1/1# n/a 2/2

JW Abbott 4/4 1/1 4/4 2/2

EL Nel 4/4 1/1 4/4 2/2

JP Botha 3/4 1/1 n/a n/a

# =Chairperson
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The board stipulates that directors must disclose any potential 
conflict of interest and any other directorships held by them. 
Directors are obliged to recuse themselves from discussion and 
voting upon any matter in which they may have an interest. 
Directors and senior staff are prohibited from dealing in the 
group’s shares during closed periods which in any year extend from 
1 January to the day the interim results are announced and from 
1 July to the day the annual results are announced. In addition, 
directors cannot trade during any period where they have access to 
price-sensitive information. Before dealing in the shares of the group, 
directors and senior management are obliged to inform and obtain 
the consent of the chairman. 
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The directors are of the opinion that the business will remain a 
going concern in the year ahead and a statement in this regard is 
contained in the statement of responsibility by directors on page 75.
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The group is an equal-opportunity employer and no discrimination 
is made based on race, gender or creed. We are also committed 
to a policy of affirmative action and each divisional board has 
been charged with the responsibility of uplifting the previously 
disadvantaged segments of our society and for providing training for 
our employees so that they can develop to their full potential.

A variety of participative structures have been established to attend 
to matters concerning the well-being and advancement of our 
employees and to ensure harmony in the workplace.
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The group is committed to maintaining long-term relationships 
with its clients and maintaining high standards of ethical behaviour. 
We have a zero tolerance on bribery and corruption.

The group has set out rules for its staff covering the receipt of 
gifts and entertainment from sub-contractors and suppliers. 
We communicate the group’s standards and values to new 
employees during the induction process and operate a confidential 
whistleblower system.

All reports made in terms of the whistle-blowing policy are fielded 
by the independent internal audit department, which ensures that all 
reports are treated confidentially or anonymously. The information is 
submitted to management for investigation.
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We complied with the Code throughout the financial year to 
30 June 2010 with the exception of the following:

independent non-executive directors; and
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