
Report of the board

Dear stakeholders

Our report for the 2016 financial year is supported by the various committee 
reports that you will find under the governance section and provides further 
details as to the matters under consideration for the year.
This report should be read in conjunction with the underlying reports in order to obtain a holistic picture of the matters under consideration 

for this year. There are certain fundamental principles though that are canvassed in the report below. These reflect the governance and 

workings of the board given that the board’s primary role is to exercise effective and responsible leadership in determining the group’s 

strategy, overseeing the implementation of this strategy by the management team and closely monitoring business performance.

Critical to the success of this mandate, is:

• a board representative of a diverse and 

deep range of skills and experience, to 

drive the strategic opportunities and 

challenges

Sun International has a unitary board structure comprising a mix of executive and 

non-executive directors, the majority of whom are independent, non-executive 

directors. The non-executive directors have the necessary skills, qualifications and 

experience, as is evident from their résumés, to provide judgment independent of 

management on material board issues.
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• governance processes to ensure 

compliance with governance and 

regulatory requirement, sustainable 

growth, performance and affairs of 

the group, taking into account the 

legitimate interests and expectations 

of all stakeholders.

The group is pleased to report that there have been no serious instances of non-

compliance during the year under review. While the board is satisfied with the 

group’s level of compliance in accordance with applicable governance and regulatory 

requirements, it will continue to review the group’s governance framework against 

best practices.

The board has satisfied itself with the extent of the group’s compliance with King III, 

the group’s regulatory universe, and with the JSE Listings Requirements as articulated 

in this report.

The group remains committed to pursuing active stakeholder engagement, which is fully 

detailed in the stakeholder relations report contained in the Integrated Annual Report.

As Sun International continues to focus on delivery of the strategic objectives that have been set by the board in 2013, the board will continue 

to guide the group and ensure that it has the leadership necessary to deliver and implement these objectives. This report is provided to 

stakeholders with a view to highlighting the board’s commitment in this regard and the salient terms of its overall responsibilities.
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Sun international’s governance system

Board is responsible for overall focus of the group’s sustainability and success:

• by determining its strategy

• appointing executive management

• ensuring sound corporate governance

• reporting to all stakeholders on the proper conduct of the business

Matters reserved for the board

Sun International’s strategy, major 

capital investments and divestments; 

annual budget and operating plan

CHAIRMAN: 
Valli Moosa

• Responsible for leadership of the board and representing the board to the

shareowners and indirectly to all stakeholders for the group’s performance

• Ensuring the integrity and effectiveness of the governance process of the board

• Maintaining regular dialogue with the executive directors over significant operational

matters and consulting with the remainder of the board over any matters which he or

she may consider cause for major concern

LEAD INDEPENDENT DIRECTOR: 
Nigel Matthews

Provide leadership and advice to 
the board and the executive in 
the event that the chairman has 
a conflict of interest

CHIEF EXECUTIVE: 
Graeme Stephens

Manages the business of the 
group and implements the board 
determined strategy 

SUN INTERNATIONAL 
MANAGEMENT EXECUTIVE TEAM:  

Focused on the implementation of 
strategy, financial and competitive 
performance to ensure long term 
sustainability

INVESTMENT COMMITTEE:

Reviews and recommends new 
opportunities alligned to group 
strategy

REMUNERATION COMMITTEE:

Reviews and recommends the 
group’s remuneration policy and 
oversees the implementation thereof

NOMINATION COMMITTEE:

Evaluates the skills requirements 
of the board and executive 
management

Makes recommendations on 
board, committee and executive 
composition, succession, planning 
and diversity

AUDIT COMMITTEE:

Reviews activities and 
performance of the internal audit 
function and the external auditor

Oversees effective governance of 
the group’s financial results

IT GOVERNANCE SUB-
COMMITTEE:

Reviews the group’s IT governance 
practices and investment decisions

RISK COMMITTEE:

Regularly reviews the adequacy, 
effectiveness and integrity of the 
group’s risk management and 
internal controls, including oversight 
of the IT governance function

Need link to underlying report or resume 
of this person

SOCIAL AND ETHICS 
COMMITTEE:

Monitors the social, economic and 
environmental activities of the 
group and reports to the board 
and the group’s stakeholders on 
developments and progress
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Board overview

Chairman
The board is chaired by Mr Valli Moosa, a 

non-executive director, who has annually 

been reappointed as board chairman since 

1 July 2009. The chairman of the board 

is responsible for, inter alia, ensuring the 

integrity and effectiveness of the board’s 

governance processes. In terms of the 

company’s memorandum of incorporation, 

the board chairman is subject to annual 

election from among its members. The 

chairman’s reappointment follows an 

evaluation of his performance by all 

directors during the year under review.

Lead Independent Director
The board charter requires the appointment 

of a lead independent director (LID) in the 

event that the board chairman does not 

meet the independence criteria in terms 

of the requisite governance principles. 

Mr Nigel Matthews has annually been 

reappointed as the LID with effect from 

1 July 2009. The LID provides leadership 

and guidance at any meetings or in 

consultations with other directors or 

executives in circumstances where the 

board chairman may be subject to a 

conflict of interest. The LID is instrumental 

in leading and introducing discussion at 

board and committee meetings regarding 

the performance and evaluation of the 

board chairman.

Chief Executive and 
delegation of authority
Mr Graeme Stephens was appointed 

as chief executive on 1 February 2013. 

The board’s governance and management 

functions are linked through the chief 

executive, who is tasked with running the 

business and implementing the policies 

and strategies adopted by the board. 

The role and function of the chief 

executive is formalised, and the board, 

through the remuneration committee, 

annually evaluates the performance of 

the chief executive against specified key 

performance indicators. In addition, the 

chief executive’s performance in his 

capacity as a director of the board is 

assessed by the nomination committee. 

The chief executive delegates the 

appropriate authority to his management 

team in terms of defined levels of authority 

and retains accountability to the board.

Group company secretary
Ms Chantel Reddiar was appointed as the 

group company secretary from April 2010 

and served in this capacity in the year 

under review until her effective resignation 

date as at 5 September 2016.

Chantel holds the following qualifications: 

BA, LLB, LLM, MBA. She has 15 years’ 

experience as a corporate lawyer. She 

provides a central source of advice to the 

board on the requirements of the JSE 

Listings Requirements, the Companies Act, 

King III, sustainability considerations and 

corporate governance.

Mr Anthony Leeming, the chief financial 

officer, was appointed as the interim 

group company secretary with effect 

from 05 September 2016 until Mr Johnston 

assumes his post on 16 November 2016.

Mr Andrew Johnston has been appointed 

as the group company secretary 

with effect from 16 November 2016. 

Mr Johnston holds the following 

qualifications: BA, LLB, FCIS and a Post 

Graduate Diploma in Environmental Law 

and was a member of the Accounting 

and Auditing Task Force of The King 

Committee responsible for implementing 

the third King Report on Corporate 

Governance for South Africa. He is a 

qualified and admitted attorney having 

served as a senior executive and group 

company secretary of several large public 

listed companies in South Africa over the 

past 25 years.

In addition to the Group Company 

Secretary’s statutory and other duties, the 

incumbent provides the board (as a whole, 

individual directors and the committees) 

with guidance as to the manner in which 

their responsibilities should be discharged 

in the best interests of the company. The 

appointment and removal of the group 

company secretary is a matter for the 

board as a whole.

The committee’s are supported in their deliberations through the feedback of the operational management committee’s within 

the organisation which include:

OPCO SIM OPSCO

A forum comprised of executives 

dealing with key operational and 

strategic matters.

A forum comprised of 24 senior 

executives reflecting key areas of 

the business.

A forum run by the COO and 

operational heads of division.

B-BBEE Committee IT SteerCo Compliance Committee

A forum comprised of executive 

management and stream leaders for 

each of the pillars of the B-BBEE 

codes.

A forum comprised of executives 

to consider key IT decisions for the 

business.

A forum comprised of executives 

dealing with gaming compliance 

and key regulatory matters.
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The board is satisfied that, following an 

assessment conducted by the nomination 

committee, the group company secretary 

has the requisite knowledge, qualifications 

and experience to carry out the duties of 

a company secretary of a listed company. 

The board is of the opinion that in each 

instance, the incumbent group company 

secretary has maintained an arm’s length 

relationship with the board and its directors.

1 Board processes

Board appointments and rotation 

of directors

Procedures for appointment to the board 

are formal and transparent, and are a 

matter for the board as a whole. The 

board is assisted in this process by the 

nomination committee which has clear 

criteria for the selection of board directors. 

In terms of the company’s memorandum 

of incorporation, new directors appointed 

since the last annual general meeting 

(AGM) may only hold office until the next 

AGM at which time they will be required 

to retire and offer themselves for election.

In addition, directors retire by rotation 

at least once every three years in 

accordance with the company’s 

memorandum of incorporation. The 

nomination committee assesses the 

performance of those directors and 

recommends their re-election to the 

board and shareholders. In this regard, 

the nomination committee, having 

concluded its performance assessments, 

recommends the re-election of the 

retiring directors – Mr IN Matthews, 

Ms ZBM Bassa, Mr PL Campher and 

Ms BLM Makgabo-Fiskerstrand – all 

of whom, being eligible, have offered 

themselves for re-election at the 2016 

AGM. Their resumes are available for 

review. Ms LM Mojela retires at the 

forthcoming annual general meeting by 

way of rotation and has indicated that 

she will not be available for re-election.

Nomination and selection process for 

board appointments

The nomination committee is mandated 

by the board and its terms of reference 

to regularly review the composition of 

the board and committees. If deemed 

necessary, the nomination committee 

makes recommendations to the board 

on its composition, the appointment of 

new directors and the composition of 

the board committees.

Board induction
The group company secretary, in 

consultation with the chairman, is 

responsible for ensuring that each director 

receives an induction on joining the 

board and receives the requisite training. 

During the induction process, each new 

non-executive director meets with key 

executive management to better 

understand the operations for which 

they are responsible. RMB, the company 

sponsor furthermore conduct specific JSE 

Listings Requirements training for each 

new director to familiarise them with the 

regulations affecting listed companies.

On-going director training and 

development
Keeping up to date with key business 

developments within the group and 

industry is essential to enhance the 

board’s effectiveness. This year, this 

was achieved by:

• Presentations from executives on

matters of significance to the group.

• Planned investor relations events

throughout the year provided an

opportunity to engage with the major

investors in respect of their market views

• Visits to different properties within the

group, including a site visit to Latin

America to view group operations

• Regular briefings and updates on the

regulatory environment, from external

specialists

• External training at institutes such as the

Gordon Institute of Business Science &

the Institute of Directors

Following the board’s review of its 

effectiveness in 2016, the board is confident 

that all its members have the knowledge, 

skill and experience to perform the functions 

required of a director of a listed company.

Independence
The board, through the nomination 

committee, annually assesses the 

independence of the non-executive 

directors against the criteria set out in 

King III, the JSE Listings Requirements and 

the Companies Act. The board confirms 

that two of its non-executive directors, 

Mr Valli Moosa and Dr Gwagwa, are not 

considered independent as they were 

previously directors of Dinokana the group’s 

empowerment partner. Given the restructure 

of Dinokana they are no longer directors and 

their independence will be reassessed going 

forward. The remaining nine non-executive 

directors are considered independent, and 

were assessed in terms of the 2016 annual 

independence assessment.

The nomination committee conducted 

a rigorous independence assessment of 

the non-executive directors who have 

served on the board for nine years or 

more (these being Messrs MV Moosa, 

L Campher, IN Matthews and Ms L Mojela) 

and concluded that these directors retain 

their independence in character and 

judgement, notwithstanding their length 

of service, and that there were no 

relationships or circumstances that were 

likely to affect or be perceived to affect 

their independence. The board concurred 

with these findings and is of the view that 

the aforesaid non-executive directors 

bring valuable experience and skill to 

the board, and that they will continue 

to exercise independent judgement.

Succession planning

Succession planning, which involves 

identifying, developing and advancing 

future leaders and executives of the 

group, is an on-going responsibility of 

the board and is carried out through 

the remuneration committee. Detailed 

succession plans are presented annually 

to the remuneration committee in this 

regard. Board committee succession 

planning is carried out through the 

nomination committee. The nomination 

committee reviews the composition of all 

committees and the committee members’ 

readiness to succeed a committee 

chairman if the need arises.

Conflicts of interest

Directors are required to inform the board 

of any conflicts or potential conflicts of 

interest which they may have in relation 

to any particular area of business. 

Directors are required to recuse 

themselves from discussions or decisions 

on those matters where they have 

conflicts or potential conflicts of interest.

Board meetings

A minimum of four board meetings 

are scheduled for each financial year. 

In addition, the board holds a fifth 

meeting, in the form of its annual strategy 

meeting together with the broader 

executive management team, to deliberate 

on the group’s strategic direction and 

agree the group’s annual budget as 

proposed by management. The group’s 

key strategic objectives are set at the 

strategy meeting and progress is reported 

at each board meeting.
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Board committees and attendance

The board is authorised to form committees to assist in the execution of its duties, powers and authorities and currently has seven standing 

committees. The composition of the committees and committee member attendance during the year is as follows:

Review of board and committee attendance: 1 July 2015 to 31 August 2016: 

Board
meeting

Remuneration
committee

Nomination
committee

Audit
committee

Social
and Ethics

committee
Investment
committee

Risk
committee

IT
Governance

sub-
committee

Non-executive 

directors

∆

PD Bacon+ 7/7 3/3 4/4

ZBM Bassa 7/7 4/4 5/5 10/12

PL Campher 7/7 4/4 4/4 5/5 4/4 12/12

NN Gwagwa 7/7 4/4

BLM Makgabo- 

Fiskerstrand 7/7 4/4

IN Matthews 7/7 4/4 4/4 11/12 4/4

B Modise~ 1/2 1/2

LM Mojela 7/7 4/4 9/12

MV Moosa 7/7 4/4 4/4 4/4 11/12

N Morrison> 1/1

GR Rosenthal 7/7 5/5 4/4 4/4

EAMMG Cibie 7/7

Executive directors

GE Stephens 7/7 4/4

AM Leeming 7/7 4/4 5/5

DR Mokhobo= 3/3

Executive 

management

RA Collins 4/4 5/5

JA Lee 5/5

Z Miller 4/4 5/5

S Montgomery 2/4

CA Reddiar 4/4

V Robson 4/4

Consultant

F Rizzo 5/5

~  resigned from the board on 23 November 2015

∆ based on four quarterly board meetings inclusive of one special board meeting, strategy meeting and August 2016 Meeting

=  appointed on the Board on 19 February 2016

+ appointed to the Audit Committee on 23 November 2015

^  including June 2016 Meeting

> appointed to the board on 19 August 2016

Board charter

The board’s role is to exercise ethical leadership and sound judgment in directing Sun International to achieve sustainable growth in the best 

interests of its stakeholders. The board is regulated by a board charter which details the manner in which the business should be governed 

by the board in accordance with the principles of sound corporate governance and organisational integrity. The board charter is reviewed 

annually to ensure its relevance.
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Board, directors and committee evaluations

The board, the board chairman, LID, board committees and the board members are evaluated annually on their performance in relation 

to their governance of economic, environmental and social sustainability issues, as well as the board and committee processes and 

procedures. The board has once more conducted an assessment during 2016, with the assistance of the BoardPractice, a corporate 

advisory firm independent of Sun International.

Based on the results of the 2016 evaluations, the directors are of the opinion that the board and its various committees have effectively 

discharged their responsibilities in accordance with their respective written terms of reference.

This year’s assessment process

• Each director completed an online confidential assessment

• The findings on the board and committee effectiveness were

presented to the nomination committee and then to the board

in a special session.

• The nomination committee appraised the performance of the

board chairman, the LID, the board and each board member,

based on the evaluation results.

Main recommendations for the 2017 financial year

This year’s key recommendation pertained to:

• further succession planning to formalise the skills, expertise

and experience needed for future directors, based on the

strategic imperatives of the company.

The board will continue to review its procedure, effectiveness 

and aspects requiring development in the year ahead.

Stakeholder engagement
How we communicate with you, our stakeholder:

We have maintained an active dialogue with our stakeholders throughout the year:

Daily queries from investors and various stakeholders are responded to through our investor 

relations email address

investor.relations@za.suninternational.com

A section of our website is dedicated to investors, which is in the process of being refreshed 

to ensure an accessible user-friendly medium for stakeholders

www.suninternational.com/investors

Our transfer secretary, Computershare as well as BNY Mellon (American Depositary Receipts 

(“ADR” Programme) has a dedicated team to answer shareholder and ADR holder queries in 

relation to technical aspects of their holdings, such as dividend payments

http://ir.suninternational.com/ir_2016/

downloads/

Our financial results presentations are available on our investor relations website www.suninternational.com/investors/

reports

Planned programme of investor relations activities including results presentations www.suninternational.com/investors/news

Annual general meeting attended by board and executives is open for all shareholders to 

attend in person, by proxy or by teleconference. All shareholders present are able to question 

the board during the meeting on aspects related to governance of the business.

www.suninternational.com/notice_of_

annual_general_meeting.pdf

Executive directors engage with major institutional investors, individual shareholder groups 

and financial analysts to discuss the business performance and strategy.

http://ir.suninternational.com/ir_2016/pdf/

Sun_International_IAR2016_Shareholder_

diary.pdf

The group’s stakeholder engagement practices are comprehensively described within the stakeholder relations section of the 2016 

Integrated Annual Report.
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Ethical leadership
The Sun International group remains 

committed to ethical and responsible 

leadership. We aim to demonstrate 

sound corporate governance practices 

and embed these throughout group 

companies. The group’s key tenet is 

to do the right thing. Its governance 

practices are also integral to its licence 

to operate across all jurisdictions.

The group’s code of ethics (“the code”) 

commits management and employees to 

the highest ethical standards of conduct 

and has been reviewed during the year. 

This year we amended the code to 

confirm the adherence thereto by all staff, 

management and directors of the group 

and its subsidiaries in fulfilling the group’s 

commitment to all its stakeholders.

In the group’s continued pursuit of 

ethical practices, whistle blowing and 

fraud response policies are encapsulated 

in clear guidelines which have been 

disseminated throughout the group. 

These provide an infrastructure and 

mechanism for protected disclosure to 

executive management or an independent 

third party (via the KPMG hotline) for 

investigation and action. Employees are 

encouraged to report any criminal, illegal, 

discriminatory or other improprieties 

by any associated person, as well as 

fraud and misconduct, without fear of 

occupational detriment. Employees who 

are aware of any crime or fraud within the 

group may also contact the Ethics Line 

anonymously. This toll-free number is 

staffed by operators employed by an 

external service provider, and is available 

to staff on a 24-hour basis.

Our commitment to good governance 

remains underpinned by the pillars of 

responsibility, fairness, transparency and 

accountability to all stakeholders. These 

pillars preserve the group’s long-term 

sustainability, thereby delivering value to 

all stakeholders. The board will continue 

to oversee that management abide by 

these pillars in their dealings.

Ethical practices
The group’s approach to ethical leadership 

is translated into demonstrable ethical 

practices. Sun International is a member 

of the UN Global Compact and supports 

the 10 principles of the Global Compact 

on human rights, labour, environment 

and anti-corruption. An analysis which 

describes our efforts to implement the 

10 principles is available for the review 

of our stakeholders.

Sun International remains committed to 

making the principles of the UN Global 

Compact part of the strategy, culture 

and day-to-day operations of our Group. 

In addition and where appropriate, this 

commitment extends to engaging in 

collaborative projects which advance the 

broader development goals of the United 

Nations, particularly 2015 Sustainable 

Development Goals. We avoid any 

unjustifiable impact on the natural 

environment. We measure our electricity 

and water usage and we endeavour to 

improve our performance. We promote 

the ongoing reduction of waste to landfill.

Supporting sustainable 
business practices
The group remains cognisant of its 

responsibility towards People, Planet 

and Profit. The group considers the 

sustainability of its business practices 

and its potential impact on all stakeholders 

and on the environment. The achievement 

of the group’s key strategic imperatives 

are underpinned by the group’s 

sustainable business practices and are 

often an enabler by ensuring that a sound 

corporate reputation and the group’s 

brand are synonymous.

The board has again engaged the services 

of an external assurance provider to 

provide an independent assurance 

statement on the group’s sustainability 

reporting as advocated by King III.

Even though the Group has had several 

independent assessments done, particularly 

in the areas of environmental management 

and risk, an external assurance assessment 

of this nature is beneficial in indicating areas 

where the group’s business practices 

meet sustainability criteria, and in 

identifying those areas where there is 

room for improvement.

Furthermore, the group continues to 

use the Global Reporting Initiative (GRI) 

framework as the basis of its integrated 

sustainability reporting.

King III Code of 
Governance
The group has long embraced the 

principles of sound governance and 

adherence to regulatory frameworks, 

as well as corporate best practice. This 

is evidenced in the King III assessment 

register, which documents the assessment 

of 75 principles of King III for the year 

ended 30 June 2016. The board confirms 

that the group complied with the Code of 

Governance Principles (“King III Code”) as 

set out in the King III assessment register 

and that the spirit of the King III Code is 

preserved and entrenched in the manner 

in which the Group operates.

The group has utilised the governance 

assessment tool published by the Institute 

of Directors to comprehensively record 

the group’s King III adherence. In addition, 

the board is in the process of reviewing 

the draft King IV principles and will be 

adopting these principles as appropriate 

for the group.

Conclusion
We are satisfied that the group is meeting 

the requisite standards of governance 

and compliance, and that matters for 

our consideration have been robustly 

interrogated and canvassed. We will 

continue to apply our minds both 

individually and collectively to guide 

the strategic direction of the group 

and to facilitate the group’s delivery 

of its strategic objectives.
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