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encouraging open and honest debate on all matters that are of
importance and making certain that their independence ensures
a balance of power to prevent any person dominating the

decision-making process of the board.

The chairman and chief executive officer are subject to appraisal
by the rest of the board from time to time. The board meets
regularly and at the very least quarterly to consider all major
strategic policy decisions and the direction and control of the
company by way of a formal agenda. The board has developed
a group policy document covering various important matters
relating to laws, regulations, codes of business practice, standard
requirements, conflicts of interests and other matters in order to
attain a controlled environment and to lessen the risk of bad
business practices and habits. The board and its committees
have unrestricted access to all books, records and documents
which they may require to carry out their duties and discharge
their responsibilities properly. Non-executive directors are
invited to attend divisional board meetings as well as
management meetings at all levels of the company's business. All
directors have access to the advice and services of the company
secretary and are entitled, at the company's expense, to seek

professional advice about the affairs of the group.

As part of its policy document the board has established a
communications procedure which extends to all levels of the
business of the group. This includes the prohibition from dealing
in securities by directors, officers and other employees for a
prescribed period preceding the announcement of the financial
results of the group and in all other periods which are

considered to be price sensitive.

Procedures for appointments to the board are formal. The
board as a whole approves the appointment of new directors.
Background checks are done prior to the appointment of new
directors and include enquiries as to possible disqualifications.
All directors, executive and non-executive, when appointed are
inducted according to a programme in order to make them au
fait with the workings of the group, its businesses and its
strategies. In this way they are better able to fulfil their fiduciary

duties and financial responsibilities as directors.

The board has an independent company secretary who is both
properly empowered and suitably experienced to fulfil the duties
of a company secretary. The company secretary provides the
directors with detailed guidance as to how their responsibilities
should be properly discharged in the best interests of the group

in relation to its statutory and other requirements.

The number of meetings attended by each of the directors of
the company during the period | July 2003 to 7 September 2004

is set out on the following page:

Board committees

The board has established a number of committees, in which
non-executives play an active role and which operate within the
defined terms of reference laid down by the board with clearly
agreed upon reporting procedures, defined areas of authority
and full transparency and disclosure. The committees are free
where appropriate to take independent outside professional

advice on any issues.

Executive committee and operational boards

The executive committee consists of the chief executive officer,
the group financial director and the operational CEOs. This
committee deals with the normal operating decisions, which are
required to be made to run the group effectively whilst major
matters of importance are referred to the board for approval.
Each operational CEO chairs a board consisting of the key
operating executives and financial director of the operation, to
which the chief executive officer and the other non-executive

directors are invited.

Remuneration committee

The remuneration committee is chaired by Rudi Stumpf and its
other member is Clive Howell The chief executive officer and
the group financial director are invitees where necessary when
the committee meets. The committee is responsible for the
group remuneration strategy, incentives, reward structures, pay-
levels of senior management and executives relative to local and
other industry benchmarks as well as the assessment and

authorisation of any other reward proposals relating to executive
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directors, executives reporting to the chief executive officer and

other personnel within the group.

The chief executive officer and the group financial director are

excluded where their own remuneration is reviewed.

The remuneration committee sets out to ensure that the
employees of the group are rewarded fairly in accordance with their

contribution to the group's operating and financial performance.

The remuneration committee also makes recommendations in
regard to share incentives, which are considered to be essential when
packaging various elements relating to executive remuneration.
A schedule setting out directors’ remuneration and equity interests

appears in the notes to the annual financial statements.

Oct 03

2 P> 222 2 2

< 2

Sept 03

Sept 03

\/

Dec 03 Jan 04 Apr 04 Sept 04
J J v A
A y ¢ Y
¢ v y v
A v v A
d ¢ v v
A A
J J y v
¢ A v v
v v v v
Dec 03 Jan 04 Apr 04 Sept 04
A y v y
d V v v
Dec 03 Jan 04 Apr 04 Sept 04
J v v v
V y v

Audit committee

The board has appointed an audit committee, which is chaired
by Graham Davel and includes the group financial director. The
chief executive officer, group interal audit manager and the
external auditors are invited to attend every meeting. From time
to time members of other management committees may meet

with the audit committee.

The audit committee has written terms of reference that deal
adequately with its membership, authority and duties. The
committee deals with internal financial controls that are in place,
assesses their adequacy and makes certain that business,
statutory and financial risks have been identified and are being
monitored and managed, and that appropriate standards of

governance, reporting and compliance are in operation. The



\6| EXCELLERATE ANNUAL REPORT 2004

CORPORATE CONDUCT AND GOVERNANCE

committee is also responsible for reviewing the interim reports
and annual financial statements, internal financial control
procedures, accounting policies, compliance and regulatory
matters, recommending the appointment of external auditors
and other related issues. The audit committee advises the board
on various other issues ranging from the application of
accounting standards to published financial information. The
group internal audit manager and external auditors have
unrestricted access to the audit committee chairman and, if

necessary, the non-executive directors.

Acquisition committee

The acquisition committee consists of the chief executive officer,
the group financial director and two directors, Peter Kramer and
Alan Lipchin. Acquisitions are, depending on their size, sanctioned
by the acquisition committee and then submitted to the board

for approval.

Accountability and audit

Risk management and internal control
(responsibility, application and reporting)

The external auditors are responsible for reporting on whether
the annual financial statements are fairly presented in conformity
with  South African Statements of Generally Accepted
Accounting Practice and the South African Companies Act.
The external auditors offer reasonable, but not absolute, assurance
on the accuracy of financial disclosures. The preparation of the

annual financial statements is the responsibility of management.

Consultation occurs between external and internal auditors to
effect an efficient audit process. Coordination of efforts involves
periodic meetings to discuss matters of mutual interest,
the exchange of working papers and management letters and
reports, and a common understanding of auditing techniques,
methods and terminology. The audit committee sets the
principles for recommending the use of the external auditors for

non-audit services.

The company has an effective internal audit function, which
operates in accordance with terms of reference established by the
board. Its role and function are established as envisaged in the
Standards for the Professional Practice of Internal Auditing, which

is fully endorsed by the applicable codes on corporate governance.

Internal audit is an independent, objective assurance and
consulting activity designed to add value to its customers and to
improve the group’s operations. It helps the group accomplish its
objectives by bringing a systematic, disciplined approach to
evaluate and improve the effectiveness of the group’s risk

management, control, and governance processes.

Internal audit plans cover matters identified in risk management
assessments as well as issues highlighted by the board, the audit
committee, executive directors and senior management.

The audit committee approves the internal audit work plan.

Going concern

The board minutes the facts and assumptions used in the
assessment of the going concemn status of the group at the

financial year end following review by the audit committee.

The directors consider their assessment at the interim reporting
stage of the group’s ability to continue as a going concern and
determine whether or not, under the guidance of the audit
committee, any of the significant factors in the assessment have
changed to such an extent that the appropriateness of the going
concern assumption at the interim reporting stage has

been affected.

Auditing and accounting

The board considers that their auditors Grant Thornton observe
the highest level of business and professional ethics and that their
independence is not in any way impaired. There is an external
and internal audit forum where both internal and external
auditors exchange information and express their opinion.
Working papers and management letters as well as reports are
drafted and prepared according to a set procedure and
according to a common understanding of audit techniques,

methods and terminology.

Internal financial controls

The group maintains controls and systems designed to provide
reasonable assurance as to the integrity and reliability of its
financial information, to safeguard its assets and to provide
reasonable, but not absolute, assurance against material

misstatement or loss.
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The directors have established an internal audit department.
This function is performed by appropriately qualified and
experienced personnel. In addition, the external auditors or
other independent specialists are engaged to review and report

on systems of internal controls where considered appropriate.

Directors’ responsibility

The directors acknowledge their responsibility for the adequacy
of accounting records, the effectiveness of risk management
and the internal control environment, the appropriateness of
accounting policies supported by reasonable and prudent
judgements, and the consistency of estimates. The directors
further acknowledge their responsibility for the preparation of
the annual financial statements, adherence to applicable
accounting standards, and presentation of related information
that fairly presents the state of affairs and the results of the

company and of the group.

Integrated sustainability reporting

Business ethics

In order to foster the kind of corporate governance environment
and guidelines needed, the board and its directors have adopted

the following guidelines:

* the board accepts that dissent is not the same as disloyalty
and constructive criticism at the boardroom table must be

part of our corporate culture.

* best endeavours are made to ensure that all relevant

information is presented to the board objectively and timeously.

* information and communication to the board is essential
and individual directors are tasked to keep the board
apprised of the strategic and operational issues that the

company is facing.

* an assessment procedure is in place to evaluate, at least once
a year, whether directors have made a contribution to the
company's efforts, the role they have played in the life of the
company during the year, the participation which has taken
place in discussion and whether or not directors have been

well prepared at board meetings.

* aculture is created where every decision made must be in the

best interests of the company both in the short and long term.

* the board is committed to communicating corporate
information in a transparent way with substance over form in
all its dealings with stakeholders and all others to whom the

company's corporate citizenship policy applies.

Corporate code of conduct

Excellerate is committed to the highest standards of integrity and
good corporate citizenship. Our core values are professionalism,
respect for group employees, a permanent concemn for health,
safety and the protection of the environment, and a
commitment to contribute to the development of the
communities in which we operate. These values are central to a
framework of fundamental principles that include respect for
applicable laws and regulations, satisfaction of our shareholders

and customers, and solidarity among all group members.

The management within the Excellerate group assume their
responsibility for ensuring these standards are implemented. The
group’s ethics policy and ethics committee enable the free

communication and reporting of ethical issues.

The ethics committee comprises a chairman and two other
members. The chief executive officer appoints the chairman
of the ethics committee. The other members are appointed,
with their consent, by the executive committee on the
recommendation of the chairman of the ethics committee. The
ethics committee can be consulted by all group employees on

any issue related to professional and business ethics.

Occupational health and safety
and the environment

Environmental impacts

Excellerate acknowledges its responsibility to all employees
and the public for compliance with environmental standards.
Policies have been established, standards identified, and
regulatory requirements determined. Monitoring and measure-

ment programmes have been initiated.
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Health and safety regulations are rigorously applied in the
quest for an accident-free environment. Greater awareness of
risk exposure in these areas is evident and controls have
been supplemented to proactively reduce our stakeholders'
vulnerability to environmental, health and safety hazards.
Strategies and plans are in place to mitigate the potential impact

of HIV/Aids and the consequential loss of skills and productivity.

The company and its subsidiaries comply with applicable law

regarding quality, safety, health and the environment (‘\QSHE").

Legal compliance with health and safety and environmental
regulations is tested on a periodic basis through the group's
internal audit function. There are no known QSHE issues which
can materially impact on the annual financial statements of the
company. The company believes it is well within industry norms
in terms of its QSHE aspects. Only through its continued efforts
to maintain a high standard of QSHE compliance will the group
continue to achieve sustainable growth. The group adopts the
policy of according paramount importance to the health and
safety of its employees. The group regards the environment as
one of the stakeholders in the long term and conducts its
business affairs in a responsible manner to ensure the minimum

impact on the environment.

Employee participation and
employment equity

Excellerate seeks to provide employment equity in which
individuals with the ability and application can develop careers,
regardless of race, gender or background. The group supports
the principles and objectives contained in the Employment

Equity Act.

The board is committed to improving communication with
employees and encourages employees to participate at all levels

in the decision-making process of the group.

A share incentive scheme has been established to provide an
incentive to employees to remain in the service of the group and
increase their proprietary interest in the group’s success. Other
mechanisms have also been put in place by the remuneration

committee and sanctioned by the board which incentivise,

motivate and empower management to express dynamic

entrepreneurial skills including an executive bonus scheme.

Excellerate is concentrating on promoting education and training

opportunities for all employees within the organisation.

All Excellerate subsidiaries have submitted their employment
equity and skills development plans to the relevant authorities

and are on track to meet the required targets.

The group actively engages in BEE partnerships, notably in its

service business where these opportunities arise.

Training and skills development

Excellerate considers training and skills development as
strategically significant and which will differentiate the group
from its competitors. Succession planning and development of
future leaders makes it imperative that proper training
programmes and skills development opportunities are made
available to all employees in the group, whatever their

background or persuasion.

Communication

Shareowners

The chief executive officer, the group financial director and
operational directors regularly communicate with major
shareowners, institutional investors and media analysts.
Shareowners are encouraged to attend the annual general
meeting and put questions to the board and chairpersons of the

audit and remuneration committees.

Disclosure

The annual report deals adequately with disclosures pertaining to
annual financial statements, auditors’ responsibility, accounting
records, internal control, risk management, accounting policies,
adherence to accounting standards, going concemn issues, and

adherence to codes of governance.

The role of the media

The company acknowledges the role of the media, especially
with regards to financial journalists and endeavours to assist

them in any way possible.



