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Introduction
The purpose of this report is to detail and illustrate how our governance initiatives address the “full complexity of the value-creation process, and how this contributes to success over time”, as well as how we
govern a multi-sectored organisation with an international representation. Simply, we aim to show how we applied good governance practices to improve future value for our stakeholders and mitigate risk to
Omnia.

Our board
Our board holds itself accountable to stakeholders, including shareholders, government, regulators, employees, customers, suppliers, financial institutions and communities.
The board is the custodian and is committed to good governance. Our governance structures are aligned to the principles of King IV, and advocate ethical and effective leadership outcomes: an ethical culture, good
performance, effective control and legitimacy.
The board assessed the Group’s application of King IV and is satisfied that the Group complied with these principles, in all material aspects, for the year under review.
Refer to the King IV register on page 133.

RALPH HAVENSTEIN
Independent non-executive chair

NICK BINEDELL
Independent non-executive

Appointed: 2007
Date of birth: 1956 (64)
Qualifications: BCom, MSc (Chem Eng)
Skills and expertise: Engineering, governance, risk
management, strategy, chemicals and mining industry
Significant directorships: Murray & Roberts Holdings
Limited, Impala Platinum Holding

Appointed: 2017
Date of birth: 1953 (67)
Qualifications: BCom, MBA, PhD
Skills and expertise: Business management, strategy,
governance, finance
Significant directorships: None

RONALD BOWEN
Independent non-executive
Appointed:: 2011
Date of birth: 1951 (69)
Qualifications: BSc (Hons)
Skills and expertise: Business management, finance,
strategy, global and local governance, chemicals industry
Significant directorships: None
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GEORGE CAVALEROS
Independent non-executive
Appointed: 2019
Date of birth: 1956 (65)
Qualifications: CA(SA), CFA, ACIS, CIA, CISA, M.Com
(Applied Risk Management)
Skills and expertise: External and internal audit, finance and
accounting, risk management and controls, corporate
governance
Significant directorships: Sygnia Limited
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Independent non-executive
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WIM PLAIZIER
Independent non-executive

Appointed: 2016
Date of birth: 1959 (62)
Qualifications: BSc (Industrial Eng, Textile Eng), MBA
Skills and expertise: Business management, finance,
strategy, engineering, corporate and social affairs
Significant directorships: TymeBank, TymeHolding and
Pragma

Appointed: 2019
Date of birth: 1961 (60)
Qualifications: BSc, MBA
Skills and expertise: Business management, strategy,
supply chain operations, chemicals and mining industry
Significant directorships: None

BERNARD SWANEPOEL
Independent non-executive

SIZWE MNCWANGO
Independent non-executive

Appointed: 2019
Date of birth: 1961 (60)
Qualifications: BSc (Mining Engineering); BCom (Hons)
Skills and expertise: Engineering, finance, business
management, strategy
Significant directorships: Impala Platinum Holdings Limited,
Zimplats Holdings Limited

Appointed: 2010
Date of birth: 1966 (55)
Qualifications: BSc, MSc (Civ Eng), MBA
Skills and expertise: Business management, engineering,
governance, strategy
Significant directorships: Shell Downstream South Africa,
Sekelo Oil Trading, Science, Technology and Innovation for
Africa Oil Trading, Safripol, Thebe Unico, Thebe Mining
Resources, Timrite, Turnstone

THOKO MOKGOSI-MWANTEMBE
Independent non-executive

SEELAN GOBALSAMY
CEO

Appointed: 2018
Date of birth: 1961 (59)
Qualifications: BSc, MSc (Medicinal Chemistry), Teaching
Diploma
Skills and expertise: Business management, chemicals,
information systems, strategy
Significant directorships: Royal Bafokeng Platinum, Old
Mutual

Appointed: 20191
Date of birth: 1976 (45)
Qualifications: CA(SA), AMP (Harvard)
Skills and expertise: Finance, business management,
strategy, mergers and acquisitions
Significant directorships: Momentum Metropolitan
Holdings Limited, Momentum Metropolitan Life Limited
1

 ppointed initially in September 2018 as a non-executive director, and subsequently took over the role of Group
A
finance director and became an executive director of the board in March 2019. Appointed CEO in August 2019.

Omnia Integrated Annual Report 2021

123

About Omnia

How we create value

Group performance and outlook

Divisional performance and outlook

Environmental, social and corporate governance

Administration

Corporate governance continued
Our board continued

MICHELLE NANA
Group company secretary

STEPHAN SERFONTEIN
Group FD

Appointed: 2018
Date of birth: 1968 (53)
Qualifications: FCIS, BA (Industrial Psychology and
Sociology), CD(SA)
Skills and expertise: Company secretarial and corporate
governance, in both JSE-listed and unlisted companies
Significant directorships: None

Appointed: 2020
Date of birth: 1977 (44)
Qualifications: CA(SA)
Skills and expertise: Finance, business management,
strategy
Significant directorships: None

Board composition and governance
The board is composed of eleven directors, including the CEO and the Group FD. The board’s terms of
reference require at least four members, but statutory committees and the need to comply with JSE
Listings Requirements necessitates more. The CEO and leadership team are responsible to implement
the business strategy into day-to-day operations.
The roles of the chair of the board and the CEO are separated. The board chair is an independent
non-executive director, as required by the board’s terms of reference, and provides leadership that
encourages proper deliberation on matters requiring the board’s attention. Non-executive directors
may meet separately from executive directors as and when required.
Board succession and emergency succession for executive directors is a priority focus. The RNC
monitors the processes of succession, nomination, and appointment of new directors.
Board rotation allows individual directors to be held to account before the shareholders. Long tenure
non-executive directors retire and stand for re-election at every AGM and new directors are confirmed
at the first AGM following their appointment. The overriding rule is that non-executive directors retire
by rotation at least every third year; this amounts to one third of the board. When considering the
eligibility of retiring directors to stand for re-election, the RNC considers the need for continuity,
experience and diversity as well as the performance of the candidate. Candidates must confirm they
have sufficient time to fulfil the responsibilities as a board member. Wim Plaizier and Nick Binedell,
being the only two directors who did not retire by rotation or tenure in the previous year, will stand for
re-election at this year’s AGM.

Statement: The board is satisfied with the fulfilment of responsibilities in accordance with
the board’s terms of reference.
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Ongoing training and development are an important contributor to an effective board. The development
of industry and Group knowledge is a continuous process. Directors are briefed on information
relevant to the business undertakings of the Group, such as matters specific to the sectors in which
we conduct business, legal developments and changes in the risk and general business environment.
The board draws on a set of desirable skills and industry experience from its members to guide
Omnia. A criteria matrix tracks the balance of skills and the level of knowledge of the board and
directors are rated against this criteria. The graph below depicts the average rating of the board in each
category and the table following summarises what a desirable portfolio includes.
The board is satisfied that it has “sufficient” to “advanced” experience in all areas considered.
Board expertise
(Rating)

Engineering
Chemicals
Agriculture
Mining
Environmental/sustainability
Human resources
Corporate and social affairs
IT governance
Compliance and governance
Risk and opportunity management
Strategy
Financial performance
Business management

2.1
2.0

2.4

2.3

2.5
2.5
2.6
2.5
2.5
2.6
2.5

0.0

0.5

1.0

1.5

■ 3 = Advanced (8+ years) ■ 2 = Sufficient (3-7 years) ■ 1 = Limited (0-2 years) ■ 0 = None

2.0

2.5

2.9
3.0
3.0
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SKILLS AREA

Information and technology
governance

People management and
remuneration

Environmental/sustainability
and CSI

Industry experience

DESCRIPTION

The strategic use and
governance of information
management, technology
management, data privacy and
security risk management

Knowledge of remuneration
policy and the associated
legislative and governance
frameworks; experience in
managing people

Short- and long-term
environmental and sustainability
aims are a golden thread running
through the 2022 strategy of
each division.

Chemicals, Agriculture
Mining, Engineering

COMMENTARY

The board delegates the
governance of information and
technology risk to the AC to
ensure that the Group’s IT
strategy is reviewed annually and
the function is suitably resourced
to support the Group strategy.

The RNC keeps the board aiming
for a high diversity, high
performing culture where
employees are fairly remunerated
and retained.

The SERC is mandated to
oversee the specific processes
governing ethics, risk, safety and
health and environmental
matters. An effective reporting
framework allows the committee
to reflect on the social,
environmental, economic and
financial risks and impacts on the
organisation, and demonstrate
accountability in their activities.
Good corporate governance in
this area has a direct bearing on
the Group’s ability to create and
sustain value in the short,
medium and long term.

The board maintains sufficient
knowledge in four industries core
to the Group and considers these
industries during the director
nomination process.
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Corporate governance continued
Executive
directors

Seelan Gobalsamy
Stephan Serfontein

Executive
directors

Independent
non-executive
directors

George Cavaleros
Bernard Swanepoel

Nick Binedell
Tina Eboka
Thoko Mokgosi-Mwantembe
Wim Plaizier

Ronald Bowen
Ralph Havenstein
Sizwe Mncwango

<3 years

3-9 years

>9 years

Number of female directors >

Seelan Gobalsamy
Stephan Serfontein

Independent
non-executive
directors

Under 50 years

Sizwe Mncwango
Thoko Mokgosi-Mwantembe
Wim Plaizier
Bernard Swanepoel

Nick Binedell
Ronald Bowen
George Cavaleros
Tina Eboka
Ralph Havenstein

50 to 60 years

Over 60 years

Number of black directors >
At June 2021

At June 2020

An overview of the directors’ tenure depicts a healthy balance of new ideas and business continuity,
with the average tenure being 5.13 years on the board.

Board average age

At June 2021

At June 2020

Independence of the board
Our annual assessment process considers each director’s independence against the following criterion:
In terms of King IV principle 7, each director is required to disclose any personal financial interest to
preclude or manage conflicts of interest.

The average age on the board is 59 years (45 years for executive directors, 62 years for non-executive
directors). The prescribed age for retirement of executives is 63. There is no prescribed age for
non-executive directors.

In terms of the JSE Listings Requirements and section 56 of the Companies Act, each director
discloses any direct and indirect interest in the share capital of the company.

Diversity

In terms of section 69(3) of the Act, each director considers annually whether the individual director
remains eligible to serve as a director to allow the governing body to assess their appropriate fit to
the board.

At least once a year the RNC assesses the board’s progress in meeting our diversity targets. The aim
is to align to the JSE Listings Requirements on the promotion of diversity in areas such as gender,
race, culture, age, field of knowledge, skills and experience.
In April 2021, the RNC increased the voluntary diversity targets for gender and ethnicity from 30% to
50%. This is a three-year target.

Statement: The board is satisfied that its composition reflects the appropriate balance of
knowledge, skills, experience, competencies in industries and fields relevant to the Group’s
business operations, diversity and independence to execute its roles and responsibilities
effectively.
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In line with continuing obligations of the JSE Listings Requirements, each director is categorised as
executive, non-executive or independent.
Further, the RNC considers the independence, tenure and effectiveness of board members serving
for over nine years. In the reporting period the committee assessed Sizwe Mngwango (10 years),
Ralph Havenstein (13 years), and Ronald Bowen (9 years) and is satisfied that those directors remain
independent.
Following this year’s independence assessment, all non-executive directors, or eighty-two percent
(82%) of the total board, were categorised as independent non-executive directors.
The board is satisfied with the appropriate mix of knowledge, skills, experience, diversity and
independence.
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BOARD OF
DIRECTORS

Sub-committees of the board

BOARD
COMMITTEES

Social, ethics
and risk
committee

Audit committee

Executive
committee
including heads
from each business
and functional
unit

Remuneration
and nominations
committee

AUDIT COMMITTEE

Group
company
secretary

REMUNERATION AND NOMINATIONS COMMITTEE

SOCIAL, ETHICS AND RISK COMMITTEE

Statutory

Yes

No

Yes

Chair

George Cavaleros

Thoko Mokgosi-Mwantembe

Bernard Swanepoel

Members

Tina Eboka
Ronald Bowen
Wim Plaizier

Ralph Havenstein
George Cavaleros

Ralph Havenstein
Seelan Gobalsamy

Functions managed

Accounting, tax and compliance
Internal audit
Funding and Liquidity
Combined assurance
Information and technology risk

People
Remuneration
Retention
Succession
Talent management

Stakeholders
Transformation
Sustainability
Ethics
Risk management
Safety and health

Number of meetings required

At least five

At least three

At least three

Composition

At least three independent non-executive directors
approved by shareholders at the AGM. The chair of the
board shall not be a member of the committee

At least three non-executive directors, the majority of
whom shall be independent. The committee shall
include the chair of the board, but the chair of the
board shall not chair the committee

No less than three members appointed on
recommendation of the remuneration and nominations
committee. Majority of non-executive directors. At
least one executive director
Omnia Integrated Annual Report 2021
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Corporate governance continued
Attendance
The board held five scheduled meetings in the year, including a two-day strategic workshop. The
decision-making around the disposal of Oro Agri and other deliberated actions required the board to
set six additional special meetings, requiring the board to meet a total of eleven times. Meetings
followed COVID-19 protocols and were held electronically via secure platforms.

The AC met a total of seven times, two meetings of which were special meetings to address the
disposal of Oro Agri. In addition to committee members, the meetings were attended by the chair of
the board, the chair of the SERC, and the executive directors.

The HR director, Group Sustainability and Risk Executive, and General Counsel attend board and
committee meetings by invitation. The rest of the executive team attend specific agenda items to
ensure that the board has direct interaction with management and that management can provide
pertinent information and insights into their areas of responsibility.

Meeting attendance

The SERC deliberations took place four times during the year. The Group FD and the AC chair hold
standing invitations to this meeting. Our risk function oversight, apart from combined assurance and
information technology, are mandated to the SERC which results in the overlap of risk functions as part
of the Group’s risk maturity process.

The RNC held three formal meetings and one special meeting to review the performance and
performance indicators of the executive team. The CEO and the Group HR director have standing
invitations to RNC meetings.
Board

Audit
committee

Formal

Special

Ralph Havenstein (Chair of the board)

5/5

6/6

Prof Nick Binedell

5/5

6/6

Ronald Clifford Bowen

5/5

6/6

6/6

George Cavaleros

5/5

6/6

6/6

Tina Eboka

5/5

6/6

6/6

Seelan Gobalsamy

5/5

6/6

6/6*

Sizwe Mncwango

4/5

5/6

Thoko Mokgosi-Mwantembe

5/5

6/6

6/6*

Remuneration and
nominations committee

Social, ethics and
risk committee

4/4

4/4

4/4

1/1*

4/4*

4/4

4/4

Wim Plaizier

5/5

6/6

^

Stephan Serfontein

5/5

6/6

6/6*

4/4*

Bernard Swanepoel

5/5

6/6

3/3*

4/4

Frank Butler (retired 22 Sept 2020)

2/2

5/5

4/4*

2/2

3/3

6/6

Linda de Beer (resigned 1 February 2021)
Total average attendance
* Not a member. Standing invitation to a committee meeting.
^ Appointed as a member of the audit committee effective 30 March 2021.

Cumulative average attendance at all meetings – board, AC, RNC and SERC: 99,48%.
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98,6%

5/5
100%

3/3*
100%

100%

About Omnia

How we create value

Board processes
The board has processes to govern its new
appointments, self-evaluations, conflicts of
interest, and share dealings.
New appointments
New directors are formally inducted to the
Group’s operations, environment, and significant
matters. The RNC performs a board composition
analysis to consider the balance of skills,
experience and diversity most suited to lead,
control, and represent the Group. Candidates are
evaluated against these requirements and if
appointed, are subject to a formal induction
programme which sets out directors’
responsibilities and fiduciary duties, information
pertaining to relevant regulatory and statutory
frameworks. The CEO and company secretary
manage the induction, introducing the director
to key management and enabling site visits to
our local manufacturing facilities. Recently, the
constraints of COVID-19 restrictions have limited
inductions to mostly digital onboarding.

Group performance and outlook

Divisional performance and outlook

The company secretary is confirmed to be
competent, suitably qualified and experienced to
meet the complex governance requirements of
an international organisation.
Conflicts of interest
Conflict of interest is a standing agenda item at
each board meeting. Mitigating requirements are
detailed in the board terms of reference and
managed by means of annual declarations as
part of the independence evaluations.
Share dealings
All board members are required to formally
acknowledge the requirements of the Omnia
trading in securities policy. The company
secretary cautions board members and the
executive team of closed periods when trading
is prohibited.

Committees

Results of the board evaluation indicate a
well-balanced governing body which is the right
size, and which maintains sufficient knowledge
and experience according to the criteria matrix.
Meetings are well organised and efficiently run.
The board discharged its responsibilities and
contributes meaningfully our value creation.

Omnia’s board committees are a forum for
communication between the board,
management and professional service providers.
The delegation of authority to committees does
not detract from the board’s responsibility to
discharge its fiduciary duties to the Group. The
committees assist the board to meet the
provisions of its charter, promote independent
judgement and ensure a balance of power. Each
committee has its own terms of reference which
is reviewed together with its annual workplan.
During the risk maturity and turnaround stage of
the Group, there is a mandate overlap between
committees: SERC has the overall mandate for
general risk, while combined assurance and
information technology risk fall under the ambit
of the AC.

Each committee functioned satisfactorily and
fulfilled all duties in accordance with its terms
of reference and annual workplan.

The committees have authority to engage
specialists if required to discharge their
responsibilities.

Performance evaluations
In June 2021, as required by the relevant terms
of reference, performance assessments were
completed on the board, its committees and the
company secretary. The evaluations were
distributed and analysed independently, and
outcomes were presented to the respective
chairs for feedback to the board as a whole.

Environmental, social and corporate governance

There is a balanced distribution of power
between the Omnia board, the committees,
executive directors, and executive management.
No individual person or committee has the ability
to dominate decision-making and no undue
reliance is placed on any individual or committee.
AC
The primary role of the AC is to perform
independent oversight of the internal controls
governing accounting, auditing and financial
reporting. To avoid duplication, the lead external
and internal audit partners are invited to each AC
meeting. Further, the committee meets with the
internal and external auditors independently from
management to ensure open and frank
discussions on the results of their examinations,
their evaluation of our internal controls,
whistle-blowing events, and the overall quality
of our financial reporting.
The letters of engagement, terms and
conditions, fees, scope, and plans for the
respective internal and external audits are
subject to approval by the AC. Additional fees,
changes of scope, and fees for non-audit
services must also be approved. The committee
tables this at every meeting and considers the
process in respect of irregularities in financial
and sustainability reporting. The committee
considered the independence of PwC as external
auditor.
The AC has developed a workplan – a calendar of
matters to be tabled for each meeting – and in
addition expects management to present any
significant issues requiring committee attention.
Accounting issues, if any, are discussed by the
Group FD and the committee members.
During the past year there was a drive by the
finance department and policy steering
committee to get policies solidified, specifically

Administration

on management of foreign exchange and cash
flows. With many moving parts and a volatile
market, it was important to ensure that policies
would not hinder agility in the business.
Substantial progress was made in documenting
financial policies and procedures, each of which
was presented to the committee. To further
enhance governance and controls, an internal
audit review was performed on the treasury
function, and a broader strategic review covered
the information and technology function.
Statement: The committee is satisfied that, in
respect of the period under review, it has
conducted its affairs and discharged its duties
and responsibilities in accordance with its terms
of reference, the JSE Listings Requirements, the
Companies Act and King IV.
The audit committee’s full report can be found on
pages 6 to 9 of Omnia’s annual financial
statements.
RNC
The RNC ensures the Group has a competitive
remuneration policy and governance framework
aligned with the strategic goals of the business.
No changes were made to the remuneration
policy in the reported financial year.
Statement: The RNC is comfortable that it has
fulfilled its mandate and met the composition
requirements of its terms of reference.
SERC
To ensure compliance with the statutory
regulations of the Companies Act, a SERC was
constituted, but with the added mandate of risk
oversight. The responsibilities of the SERC are
detailed in its terms of reference, which include
its duties per the Companies Act, the JSE
Listings Requirements and King IV, and other
responsibilities allocated by the board.
Omnia Integrated Annual Report 2021
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Corporate governance continued
In terms of the JSE Listings Requirements,
the SERC reports at the AGM on matters within
its mandate.
While internal audit reports functionally to the
AC, concerns or risks of a non-financial nature
identified by internal audit are reported to the
SERC. The cross functionality of risk between
this committee and audit is managed by means
of cross-attendance of the chairs at formal
committee meetings.
Statement: The SERC is comfortable that it has
fulfilled its mandate and met the composition
requirements of its terms of reference.

Business management
and governance of financial
performance
The authority of the board is conferred on
management. The CEO leads management for
the Group as a whole. Omnia’s executive
committee is based in South Africa (mostly) and
North America and holds a strong operational
presence extending through SADC and across
the globe. This executive team is responsible to
roll out the strategy as embedded in the
business plan.
Communication regarding the implementation of
the business plan – from board to the individual
divisions and with updates from these divisions
back to the board – takes place through the CEO
who attends board meetings, and in-depth
quarterly business reviews with the Group and
divisional executives. The CEO also attends all
board committee meetings and is a member of
the SERC.
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The board evaluates management’s performance
against agreed indicators each year. Incentives
are set against financial and non-financial targets
and Group budgets.
To ensure role clarity and an effective exercise of
authority, a delegation of authority framework
sets out those matters that are reserved for the
board and those that are delegated to the CEO,
Group FD, executive management or divisional
management.

• Macro issues that could affect the materiality
of the strategy
The board further considered the positive and
negative consequences of Omnia’s activities,
how these were leveraged or mitigated, whether
specialist advice would be required, and
considered whether an adequate response by
Omnia had been developed.

!

Governance
of strategy
The board reviews and approves the strategic
direction and objectives presented by the
executive committee. The CEO and Group
executive committee are delegated the authority
and responsibility to operationalise the strategy.
Plans are cascaded through the divisions and
into the operating procedures and budgets of
business functions. The board oversees the
implementation against agreed performance
measures and targets at its scheduled meetings.
During a two-day strategy workshop in
March 2021, management presented the
updated strategy, providing an opportunity for
the board to interrogate numerous elements
of the plan including:
• Whether the budgets were sufficiently
stretched
• The strategy was adequately prioritised and
mapped out
• The assumptions were foundation-worthy, the
time-frame was achievable
• The objectives were sustainable, the executive
team was sufficiently resourced in capability
and capacity
• Capital was allocated to the correct projects
where return of investment could be realised

Risk
governance

Our key stakeholders and their moderated needs
and wants, fundamentally shape our strategy.
The risks arising from the strategy’s resultant
initiatives and business processes, must be
properly managed. The board oversight
responsibility for this risk management is
delegated to the SERC. A baseline strategic risk
register was developed by management and
presented to the committee during the May
2021 committee meeting. The baseline strategic
risk register will be a regular discussion point at
Group and divisional levels. Further work will
ensure the risk appetite and tolerance
framework align with the business strategy.
The combined assurance model is a progressive
development and will be finalised following the
conclusion of the risk appetite and tolerance
process. A structured risk training process will
be key to embedding the combined assurance
model into the organisation.
An important component of reducing risk to an
acceptable level is through securing the
appropriate level of assurance from the
appropriate parties (both internal and external to
the company).

The IAR contains details of material risks to the
Group, which include the macro-environment,
business ethics, compliance, people and
technology risks.
Refer to page 11 for Top 10 material matters.

Compliance
and governance
The company secretary is the gatekeeper of
governance at a board level, being uniquely
positioned between the board, the management
team, and shareholders to ensure that all these
voices come together in the organisation’s
decision making. As Group company secretary,
Michelle Nana is responsible for governance on a
global basis. In-country legal and secretarial
services ensure that the Group’s standards are
applicable to the locality in which that division is
operating. Annual audits and communications
ensure that entities both international and local
maintain statutory compliance and adhere to
Group governance processes. Governance has
been improved during the year by efforts to
simplify the organisation structure, close
dormant entities, and where possible merge
businesses that are operating in the same
geography.
All directors have access to the services and
advice of the company secretary. Michelle Nana
is not a director of Omnia Holdings and
maintains an arm’s-length relationship with the
board.
Statement: The board assessed the company
secretarial function for the year under review, as
required by the JSE Listings Requirements, and
confirms that Michelle Nana continues to
demonstrate the requisite level of knowledge
and experience to carry out all duties.
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The company secretary is a member of the
executive committee, in addition to the duties
to provide professional corporate governance
services to the Group. The company secretary
maintains a strong communication channel with
the CEO to ensure support for the
implementation of the strategy. In addition,
regular and open communication with the chair
of the board and the respective chairs of the
committees ensures smooth functioning of the
secretariat function. The appointment,
remuneration and removal of the company
secretary is within the mandate of the board and
not management.
There is a solid link between legal compliance
and good governance and therefore the Group
General Counsel is also a member of the
executive committee attending board and
committee meetings by invitation to inform on
changes in legislation or litigations that may
impact on the Group and the board’s decisionmaking. Most recently the Protection of Personal
Information Act 4 of 2013 (POPIA) has been
under scrutiny. A compliance programme with
POPIA has been initiated.
The Group Sustainability and Risk Executive, a
member of the executive committee, attends
board meetings to ensure environmental and
sustainability matters roll through all divisional
business plans.
Governance framework and relationship
between Group companies
The Group executive committee also included
the managing directors from each of the
business units. Executive discussions are
cross-divisional to ensure a leveraging of not only
the businesses, but of the skills and expertise of
the different executive committee members.

Group performance and outlook
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The operational framework does not detract
from the legal obligations of the divisional
managing directors and office bearers. Each
subsidiary company within the Omnia Group is a
juristic person and is required to conduct affairs
in accordance with our own memorandum of
incorporation (MOI).
Reporting
Governance and compliance reports identify
areas within the organisation where compliance
initiatives are effective and those areas where
more work is needed to meet regulatory
standards. This is of particular importance when
operating in or expanding into new territories and
jurisdictions where the business is bound by
new laws and mandates. Armed with this
knowledge, our leaders can make more effective
decisions about resource allocation, occupational
safety and process safety improvement,
environmental compliance, risk management,
and strategic planning.
The board, with particular input from the AC, is
responsible for reviewing and approving the IAR,
AFS, and statutory reports to ensure all material
issues are fairly represented. Further, to ensure
that as a governing body it is creating value, the
board reports against King IV and the six capitals.
The board maintains records of its decisions,
with the company secretary holding the
historical minutes of board meetings.
The Group was compliant in all material respects
with the requirements of the Companies Act, the
JSE Listings Requirements and our MOI.

Environmental, social and corporate governance

IT governance
The board is responsible for
IT governance, and the upgrade of the security
and IT infrastructure was a top priority to address
this operational risk. The business continues to
focus on the re-design and optimisation of the
environment to improve cyber resilience and
operational performance.
The management of information and technology
risk is delegated to the AC. An IT policy supports
the confidentiality, integrity and availability of
information. A steering committee was
constituted to assist management with the
implementation of the IT policy. The resourcing
of the IT function and its suitability to our
strategy has been reviewed and candidates are
being evaluated for the position of a chief
information officer. Information and technology
risks are included in the Group’s risk register.
Following the March 2020 cyberattack on
Omnia’s information systems, a strategic review
was undertaken of the end-to-end information
and technology function. This improved the
security of the system with additional controls
being implemented to monitor the authorised
use of software. Management has further
recommended to review the technology
architecture by assessing Microsoft D365. All IT
outsourced services are managed by means of
service level agreements.

Administration

Governance of people
management and
remuneration
The governance of remuneration is delegated to
the RNC which annually reviews the
remuneration policy and implementation. At the
2020 AGM, the remunerations policy and
implementation plan did not receive the required
75% of shareholders non-binding advisory votes.
A SENS was released offering shareholders the
opportunity for engagement. In response, in the
2021 remuneration and incentive reviews, the
committee recommended that incentives
awarded to executives be more mechanistic with
less discretion. For purposes of transparency,
the remuneration of executive directors and
prescribed officers is disclosed in the IAR.
Non-executive director fees are recommended to
shareholders for approval at the AGM.
This year’s focus is to develop a transformation
strategy supported by diversity and inclusion
initiatives. In the South African context, these
will include the legislated focus on B-BBEE,
while localisation will be a key focus in other
geographies. The required change in the
demographic profile of the organisation,
specifically at a leadership level, will be
fast-tracked to entrench diversity benefits
in Omnia.
Satisfying strides have been made in the
past year in the governance of people and
remuneration, we have yet to galvanise our
strategy among our people and structures. While
in the process of a transformation journey, our
leaders and the workforce are being actively
engaged to ensure responses are met with
more agility.
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Corporate governance continued
Environmental sustainability
and CSI
The governance of ethics
Ethics is critical to sustainability and is therefore
a priority focus for the board. The board has
discharged the SERC with the responsibility to
monitor the cultivation of an ethical and
transparent culture and to provide regular
updates to the board. The board itself fosters
open and candid meetings.
The RNC monitors the application of ethical
recruitment, reward and retention. The
committee reviews labour and employment
relationships, and the educational development
of employees.
Documented policies and a code of conduct
communicate organisational values and provide a
framework for employees to adhere to ethical
business practices. Policies cover anti-corruption
and bribery, conflicts of interest, and declarations
of interest and gifts, all of which are available on
the company intranet. A policy passport is
currently being rolled out throughout the
organisation to evidence that employees have
read and acknowledged the policies applicable to
the scope of their job.
Responsible corporate citizen
Omnia aims to make a sustainable contribution
to the global communities in which we operate.
In South Africa, with a thrust towards supplier
development and preferential procurement, we
have maintained a level 2 B-BBEE rating. The
SERC monitors our corporate citizenship
responsibilities against a workplan and
compliance checklist, and reviews progress
against transformation targets and an
employment equity plan. The restructure of
Agriculture in the last year provided some
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opportunity for the adjustment and parity of
remuneration. While the restructure attracted
negative attention, it provided an opportunity to
introduce significant change. There was a
realignment of salaries to the market. Some
salaries were adjusted up while inflated salaries
were adjusted downwards. In addition, the
restructure created an opportunity to increase
the level of staff engagement.
ERM
An advisory maturity review was performed of
the Group ERM policy, draft ERM framework, as
well as manual and combined assurance
practices against the recommendations of ISO
310000, King IV and COSO, with remediation
being made according to recommendations.
COVID-19 response
The impact of COVID-19 and related restrictions
varied from country-to-country, but we were
mostly classified as an essential services
provider. As was generally the case,
safeguarding employees and communities
became a sudden and high-priority action,
together with supporting current and new
customers through continued service delivery.
Management moved quickly to prioritise
production plant efficiencies, focusing on
long-term supply chain resilience, and managing
cash, costs reduction and strengthening the
balance sheet. We have continued our work
which protects life through a stable supply of
fertilizer during planting season to ensure food
security and the supply of chemicals that
contribute to the availability of potable water. We
focused on sustaining livelihoods by supporting
the mining sector as a critical enabler across the
economic value chain in many countries.
Stakeholders
Engaging with stakeholders forms an integral
part of the Group’s strategy, and the board has

delegated responsibility to the SERC to approve
and review policies relating to the management
of stakeholder relationships and to monitor
stakeholder engagement plans, guidelines
and practices.
A sustainability strategy and stakeholder
engagement framework govern the relationship
and interaction with stakeholders, with the board
and SERC assuming responsibility for
stakeholder engagement. Stakeholder
engagement takes place at all levels, in all
geographies, across subsidiaries and the Group.
Engagement with shareholders and investors
takes place through roadshows, meetings and
ongoing interactions facilitated by the investor
relations team.
In addition to the mandate to the SERC, the
board has delegated the responsibility for
stakeholder engagement regarding remuneration
to the RNC and executive management who
engage openly with key stakeholders on matters
of material interest.
Conclusion
Various enhancements to governance structures
were affected in the 2021 financial year to
address internal control limitations, improve
documented policies, and translate these into
practice. During the year a decision was taken
and subsequently implemented to voluntarily
undertake a rotation of the external audit
function prior to the mandatory audit firm
rotation rule of the Independent Regulatory
Board for Auditors, which takes effect from
1 April 2023. Deloitte was awarded the bid for
this function. In April 2021, PwC were appointed
the Group’s internal auditors for FY2022 and
beyond. A senior and highly experienced
individual at PwC has been allocated to Omnia
with the support of a strong team. From an IT
perspective, controls will continue to be

strengthened with the additional oversight
necessary to enable a secure and stable
environment that will be implemented to support
the company into the future. Perhaps the most
important impetus in our turnaround will be our
move towards a high-performance culture. This
must support the achievement of the operational
strategy and take the right people on the journey
of renewal, execution and growth. We must
foster relationships of trust and transparency
with our employees, investors, and business
partners, who together can help propel the
Group on our journey to sustainable success.

BOARD FOCUS AREAS 2022
• Continue our culture journey with a key focus
on leadership behaviour and new ways
of working
• Monitor the impact of COVID-19 on the
business and ensure adequate mitigating
actions
• Intensify a focus on safety in pursuit of our
goal of zero harm
• Continue the drive to solidify policies and
procedures
• Roll out a broad-based incentive scheme for
employees
• Finalise the risk appetite and tolerance and
embed combined assurance into the business
together with a structured risk training process
• Roll out the protection of person information
initiatives throughout the remaining
geographies in which we operate
• Ensure compliance of information and
technology risk to ensure cyber resilience and
security
• Continue our reset to become sustainably
profitable

