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Board composition

Membership

At the date of this annual report, the board comprised three 
executive directors and ten non-executive directors, including the 
chairman. The changes to the composition of the board, which  
occurred during the year are as follows:

• Stephen Koseff and Bernard Kantor, who served as executive 
directors of the board, did not stand for re-election at the 
2019 AGM, and accordingly stood down from the board with 
effect from 8 August 2019. Stephen continued to oversee the 
demerger and separate listing of Ninety One 

• Subsequent to the demerger of Ninety One, Hendrik du Toit and 
Kim McFarland, joint CEO and executive director respectively, 
stepped down from the board of the group, with effect from 
16 March 2020, to focus their efforts on Ninety One

• Fani Titi remains on the board, as sole CEO, and Nishlan 
Samujh continues as Finance Director of the group

• Ciaran Whelan, who has been acting as group head of risk, and 
David van der Walt, who was formerly the CEO of IBP, were 
appointed as executive directors with effect from 1 April 2020

• The board announced its intention to appoint Richard 
Wainwright, subject to regulatory approval, as an 
executive director

• David van der Walt stepped down as an executive director with 
effect from 4 June 2020

• Laurel Bowden and Cheryl Carolus, who served as 
non-executive directors of the board, did not stand for 
re-election at the 2019 AGM, and accordingly stood down from 
the board with effect from 8 August 2019

• Henrietta Baldock and Philisiwe Sibiya were appointed as 
non-executive directors of the board with effect from 9 August 
2019. Henrietta was appointed a member of the DLC BRCC, 
and Philisiwe was appointed a member of the DLC Audit 
Committee and DLC BRCC

• Philip Hourquebie, an independent non-executive director of 
the group, was designated as the non-executive director for 
workforce engagement. Further information in respect of this 
role, and the board's engagement with our workforce may be 
found on pages 150 and 151. 

The names of the directors during the year and at the date of this 
annual report, and the dates of their appointments are set out in 
the table on page 120.

Further information regarding the DLC Nomdac's responsibilities in 
respect of succession planning may be found in the DLC Nomdac 
report on pages 124 to 127. 

Independence

The board considers the guidance set out in the UK Corporate 
Governance Code, the King IV Code, and directive 4/2018 as 
issued by the South African Prudential Authority, when considering 
the independence of members of the board. 

Throughout the year ended 31 March 2020, the board was 
compliant with the UK Corporate Governance Code and the King 
IV Code, in that the majority of the board, excluding the chairman, 
comprise independent non-executive directors.

Open and honest dialogue is part of Investec’s culture, and robust, 
independent challenge is a fundamental component of how the 
board operates. The DLC Nomdac, which has been delegated the 
responsibility of reviewing the directors’ independence, considers 
all relevant circumstances, in undertaking its obligation to ensure 
that the directors demonstrate independence of character 
and judgement, and exhibit this in the boardroom by providing 
challenge to the executive board members.

The board, at the recommendation of the DLC Nomdac, believes 
that it functions effectively and that the non-executive directors 
are independent of management and promote the interests of 
stakeholders. The proportion of executive and non-executive 
directors is such that there is a clear division of responsibility 
to ensure a balance of power, such that no individual or group 
can dominate the board’s processes or have unfettered powers 
of decision-making.

The board is of the view that the chairman, Perry Crosthwaite, 
was independent on appointment. In accordance with the South 
African Prudential Authority’s Directive 4/2018, the board, noting 
that Perry, who has served on the board for a period of greater 
than nine years, would not meet the Prudential Authority’s definition 
of independence, sought permission from the Prudential Authority 
for Perry to remain as the chairman of the board. This is because 
the board believes that Perry continues to demonstrate objective 
judgement and promotes constructive challenge amongst the 
members of the board in addition to supporting the succession 
plan for the board and the leadership team, following the recent 
management transition from a founder led organisation to an era 
of professional management. The Prudential Authority, recognising 
the justification provided by the board and acknowledging 
the additional layer of independence provided by the senior 
independent director (SID), Zarina Bassa, provided approval for 
Perry to continue to serve as chairman of the board and the DLC 
Nomdac until 31 August 2022. The board also notes  provision 
15 of the UK Corporate Governance Code, which provides that 
the chair should not remain in post beyond nine years from the 
date of their first appointment. As identified, the board believes 
that the continued appointment of the chairman, Perry, who was 
appointed to the board in June 2010, will support the succession 
plan for the board and the leadership team. The board will continue 
to review his appointment, with an assessment of the chairman's 
independence to be conducted on an annual basis.  

The deliberation on the independence of the non-executive 
directors by the board, and DLC Nomdac, included the 
consideration of the following relationships and associations in 
regards to these specific directors:

• Ian Kantor is the brother of Bernard Kantor, a former executive 
director of the group. Ian is also a co-founder and former CEO 
of the group. Accordingly, the board concluded that Ian could 
not be considered independent. Ian will not stand for re-election 
at the 2020 AGM

• Charles Jacobs is the chairman of Linklaters LLP (Linklaters). 
Linklaters is currently one of Investec’s UK legal advisors. 
The board concluded that, notwithstanding this link, Charles 
retains independence of judgement. Charles does not form 
part of the Linklaters team that provides advice to Investec 
and he has not provided advice to Investec for over a decade. 
In addition, the selection of legal advisors is not a board matter 
and is decided at a management level. If any decision were to 
be made at the board level regarding Linklaters, which has not 
happened to date, Charles would recuse himself in accordance 
with the provisions of the relevant Companies Act relating to 
directors’ interests. 
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Tenure

As identified, the DLC Nomdac considers the guidance set out 
in the UK Corporate Governance Code, the King IV Code and 
directive 4/2018, as issued by the South African Prudential 
Authority, when considering the independence of the non-executive 
directors, and follows a thorough process of assessing 
independence on an annual basis for each director. The DLC 
Nomdac considers tenure when examining independence, 
and when discussing the composition of the board as a whole. 
The board and the DLC Nomdac are mindful that there needs to be 
a balance resulting from the benefits brought by new independent 
directors, versus retaining individuals with the appropriate skills, 
knowledge and experience, and an understanding of Investec’s 
unique culture.

The board does not believe that the tenure of any of the identified 
independent non-executive directors standing for election or 
re-election at the annual general meeting in August 2020 interferes 
with their independence of judgement or their ability to act in the 
group’s best interest.

Diversity

In considering the composition of the board, the board is mindful 
of all aspects of diversity, including gender, race, ethnicity, religion, 
age, disability, nationality, political opinion, sensitive medical 
conditions or sexual preference.

Investec embraces differences as a strength within the group. 
Having a diverse board is a clear benefit, bringing with it distinct 
and alternative viewpoints, and mindsets able to challenge the 
status quo. The board is committed to ensuring that the group 
meets its governance, social and regulatory obligations regarding 
diversity. We have a board diversity policy, setting out the targets 
for board composition in terms of gender and race. 

The board, cognisant of the Hampton-Alexander Review, set a 
target of 33% female representation on the board by the end of 
the 2020 calendar year. As at the date of this report, there was a 
23% representation of women on the board. The board remains 
committed to the target of 33%. The board recognises that more 
needs to be done to increase the representation of women on 
the board. Female representation declined in the year, following 
Kim McFarland stepping down and onto the board of Ninety One 
(as a result of the demerger of Investec Asset Management). 
The group has been through significant change over recent years, 
with the succession of its founder members in October 2018 and 
the demerger and separate listing of Ninety One in March 2020. 
As such the DLC Nomdac, to which the board has delegated 
responsibility for the consideration of the succession plan of 
the board and the appointment process for the board, believes 
the new appointments ensure a strong level of continuity and 
significant internal experience on the board. The DLC Nomdac 
continues to ensure that appointments and the board’s succession 
plan is based on merit and with regard to objective criteria and, 
within this context, promote diversity in its broadest sense, 
including diversity of gender, social and ethnic background, and 
diversity of thought. 

The board also intends to ensure that a minimum of 25% of the 
board members of Investec Limited and Investec plc who are 
ordinarily resident in South Africa (and having been naturalised prior 
to 1994) are black women as defined in South African legislation, 
and that 50% of the board members of Investec Limited and 
Investec plc who are ordinarily resident in South Africa (and having 
been naturalised prior to 1994) are black people as defined in the 
Financial Sector Code or similar legislation that may be in force in 
South Africa from time to time.

Skills, knowledge and experience

The board considers that the skills, knowledge and experience of 
the directors as a whole are appropriate for their responsibilities, 
and the objectives of the group.

The members of the board have a broad range of skills and 
experience, including in the areas of banking, risk and capital 
management, commercial, financial, auditing, accounting, legal 
and technology.

Induction, training and development

On appointment to the board, all directors receive a 
comprehensive induction which is tailored to the new director’s 
individual requirements. The induction schedule is designed to 
provide the new director with an understanding of how the group 
works and the key issues that it faces. The company secretaries 
consult the chairman when designing an induction schedule, giving 
consideration to the particular needs of the new director. When 
a director is joining a board committee, the schedule includes an 
induction to the operations of that committee.

On completion of the induction programme, the director is 
equipped with sufficient knowledge and understanding of the 
nature of the business, and the opportunities and challenges facing 
the group, including the key risks, to enable them to effectively 
contribute to strategic discussions and oversight of the group.

The chairman leads the training and development of directors and 
the board generally.

A comprehensive development programme is in place throughout 
the year, and comprises both formal and informal training and 
information sessions.

Terms of appointment

On appointment, non-executive directors are provided with a 
letter of appointment. The letter sets out, among other things, 
duties, responsibilities and expected time commitments, details 
of the group’s policy on obtaining independent advice and, 
where appropriate, details of the board committees of which the 
non-executive director will be a member.

The group has a directors' and officers' liability insurance policy 
that insures directors against liabilities they may incur in the proper 
performance of their duties.

On the recommendation of the DLC Nomdac, non-executive 
directors will be appointed for an expected term of nine years 
(three terms of three years each) from the date of their first 
appointment to the board.

All executive directors are engaged on standalone employment 
contracts, subject to six-month notice periods.

In accordance with the UK Corporate Governance Code, all of 
the directors retire on an annual basis and those willing to serve 
again submit themselves for election or re-election at the annual 
general meeting.

Independent advice

Through the chairman, the SID or the company secretaries, 
individual directors are entitled to seek professional independent 
advice on matters related to the exercise of their duties and 
responsibilities at the expense of the group. No such advice was 
sought during the 2020 financial year.
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Conflicts of interest

Directors have a responsibility to avoid situations that put, or may 
be perceived to put, their personal interest in conflict with their 
duties to the group. The conflicts of interest policy and the 
board charter require directors to declare any actual or potential 
conflict of interest immediately when they become aware of such 
situations. Each director must submit a “declaration of interest” 
form outlining other directorships and personal financial interests, 
including those of related parties. Where actual or potential 
conflicts are declared, the recusal procedure is implemented, and 
affected directors are excluded from those specific discussions and 
any decisions on the subject matter of the declared conflict.

Actual and potential conflicts of interest are considered in the 
annual assessment of director independence.

Related parties

The group has processes and policies in place to govern the 
review, approval and disclosure of related party transactions 
entered into with directors, management and staff. The DLC 
Nomdac updated the policy and reviewed key related party 
transactions during the year ensuring that the appropriate policies 
had been complied with.

Conduct and Ethics

The board is committed to the highest standards of integrity and 
ethical behaviour. The board appreciates the importance of ethics 
and its contribution to value creation and is dedicated to instilling 
ethical values throughout the group. The board recognises that 
ethics begin with each individual director’s conduct, which if 
appropriate, will in turn have a positive impact on conduct in the 
group. Management is responsible for embedding ethical conduct 
in the organisation which is overseen by the DLC SEC.

Company secretaries

David Miller is the company secretary of Investec plc and Niki van 
Wyk is the company secretary of Investec Limited. The company 
secretaries are professionally qualified and have gained experience 
over many years. Their services are evaluated by board members 
during the annual board evaluation process. They are responsible 
for the flow of information to the board and its committees and 
for ensuring compliance with board procedures. All directors have 
access to the advice and services of the company secretaries 
whose appointment and removal are a board matter.

In compliance with the UK Corporate Governance Code, the UK 
Companies Act, the King IV Code, the South African Companies 
Act and the JSE Listings Requirements, the board has considered 
and is satisfied that each of the company secretaries is competent, 
and has the relevant qualifications and experience.



CORPORATE GOVERNANCE
(continued)

118 ENVIRONMENTAL, SOCIAL AND GOVERNANCE (ESG)
Investec integrated annual report 2020

Board gender balance

75%

25%

Male

Female

Board geographical mix

50%

42%

8%

South Africa

UK

Other

Average tenure for the non-executive directors

30%
40%
10%
20%

0 – 3 years

3 – 6 years

6 – 9 years

9 years plus

Diversity as at 31 March 2020

Age:

40 – 50 33%

51 – 60 25%

61 and above 42%

Tenure as at 31 March 2020

Average length of  
service for non-executive 
directors (years):  

5




