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Corporate Governance Review
OUR GOVERNANCE PHILOSOPHY
The Directors of Efora Energy Limited (“Efora” or the “Company”, and together with its subsidiaries and joint venture, the “Group”) are 
pleased to present the Corporate Governance Report for the year ended 28 February 2022. The Directors and Management of Efora 
subscribe to the principles and recommended practices of good corporate governance as set out in the King IV Report on Corporate 
Governance™ for South Africa 2016 (“King IV™”). The Company’s Board of Directors (“the Board”) recognises the responsibility of Efora 
to conduct its affairs with prudence, integrity, transparency, accountability, fairness and in a socially and environmentally responsible 
manner. The Company complies with the provisions of its Memorandum of Incorporation (“MOI”), the Companies Act, No. 71 of 2008, 
as amended (“Companies Act”), the JSE Listings Requirements, and the principles of King IV™ except as stated on page 8. Through 
application of the “apply and explain” approach to reporting, this Report is aimed at assisting stakeholders in assessing the Group’s 
approach to corporate governance and compliance with King IV™. The King IV™ Application Register for the period under review is 
available on our website at www.eforaenergy.com. 

OUR BOARD OF DIRECTORS
VUYO NGONYAMA (65)
Chairman and Independent  
Non-executive Director 

Appointed: 19 December 2018
Committee membership: Nominations (C), 
Social, Ethics and Remuneration, 
Investment 

Mr Ngonyama holds B.Sc (Accounting) 
and MBA degrees from Roosevelt 
University. He has extensive oil industry 
experience which started at Texaco Inc. 
in Houston and culminated at Caltex 
Oil (SA) where he worked in finance, 
accounting and corporate planning. 
He facilitated the restructuring of the 
Chevron/Texaco lubricants business 
in five countries in West Africa and 
restructured the procurement function 
at the Chevron Refinery in the Western 
Cape. Mr Ngonyama has previously held 
executive positions in governance and 
risk management at Metropolitan Health 
and in real estate management for the 
National Department of Public Works. 
He is a non-executive director at Pragma 
Holdings and Chairman of the Social and 
Ethics Committee. He is further a non-
executive director at Curo Fund Services.

PATRICK MNGCONKOLA (61)
Independent Non-executive Director

Appointed: 1 April 2017
Committee membership: Social, Ethics 
and Remuneration (C), Audit and Risk, 
Investment, Nominations

Mr Mngconkola holds B.Tech in Business 
Administration and Human Resources 
Management degrees and served the 
South African Government with dignity 
and pride for 30 years in the South African 

Police Service. In addition to his role as 
Non-executive Director at Efora, he also 
currently serves as a Non-executive 
Director on the boards of Harith General 
Partners and Premier Finishing and Food 
Brands. At Harith General Partners he is 
a member of the Investment and Human 
Resources and Remuneration Committees, 
and a member of the Social and Ethics 
and Audit and Risk Committees at Premier 
Finishing and Food Brands. In his past roles 
he served as a Non-executive Director 
on the boards of the Public Investment 
Corporation (“PIC”), V&A Waterfront, 
and Growthpoint Properties, and as a 
trustee of the Government Employees’ 
Pension Fund (“GEPF”). He was the 
chairman of the Investment Committee 
and a member of the Benefits and 
Administration Committee at the GEPF, 
chairman of the Human Resources 
and Remuneration Committee of the 
V&A Waterfront, chairman of the Human 
Resources and Remuneration Committee 
and member of the Investment, 
Audit and Risk, and Directors’ Affairs 
Committees of the PIC. He was also a 
member of the Property and Investment, 
and Social, Ethics and Transformation 
Committees of Growthpoint Properties. 
Mr Mngconkola has obtained various 
executive and leadership certificates 
from several institutions including the 
Saïd Business School, Rotman School of 
Management, University of Cape Town 
and London School of Economics. 

ZANELE RADEBE (49)
Independent Non-executive Director

Appointed: 19 December 2018
Committee membership: Investment 
(C), Audit and Risk, Social, Ethics and 
Remuneration 

Ms Radebe holds B.Com (Law) and LLB 
degrees and is an admitted attorney and 
conveyancer with 21 years’ post-admission 
experience in various fields of corporate 
law. Her experience spans commercial 
property finance, structured finance 
and telecommunications law, having 
worked for commercial property finance 
institutions and major telecommunication 
companies, respectively. Ms Radebe is 
currently the executive head of legal 
affairs at Vodacom and is a member of 
the Corporate Counsel Association of 
South Africa.

MALANDE TONJENI (45)
Independent Non-executive Director

Appointed: 10 February 2021
Committee membership: Audit and 
Risk (C), Investment, Nominations 

Ms Tonjeni is a chartered accountant 
and a seasoned executive director and 
trustee with working experience in the 
mining, energy, manufacturing, retirement 
funds, construction, financial services 
and health sectors. In her past roles she 
has served as the Chief Executive Officer 
of Makole Group, the financial director of 
Consolidated Power Projects, and general 
manager finance and ICT at Foskor. 
She was also segment head of KPMG 
BEE Advisory Services, advising on the 
implementation of the codes and sector 
charters. Prior to that she was a senior 
audit manager in the financial services 
banking division of KPMG. Ms Tonjeni 
is a non-executive director at various 
private and public entities, as well as an 
independent trustee for pension funds 
and ESOP Trusts.
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DARRIN ARENDSE (60)
Interim Chief Executive Officer 
Appointed: 5 May 2021

Mr Arendse is a highly experienced 
executive with over 30 years’ experience 
at executive and senior management 
levels across a range of industries including 
private, financial services, retail and mining, 
public and state-owned commercial 
enterprises. He has been involved in the 
oil and gas industry for the past 13 years. 
Mr Arendse holds a B.Admin degree and 
an honours degree in Industrial Psychology 
from the University of the Western Cape 

and has completed various executive 
management and leadership development 
programmes in his career to date. Prior 
to joining Efora, Mr Arendse worked for a 
number of blue-chip companies such as 
Standard Bank, De Beers Group, Pick n Pay 
and public sector organisations such as 
the City of Cape Town and the National Oil 
and Gas Company. He has also managed 
various corporate services portfolios which 
include human resources management, 
corporate governance, stakeholder 
relations management, communications, 
risk and compliance, property management 
and information technology.

RESIGNATIONS DURING 
AND AFTER THE 
REPORTING PERIOD 
BOAS SERUWE
Former Chairperson and Non-executive 
Director
Appointed 1 April 2017
Resigned 15 April 2021

THABANG MONAMETSI
Former Interim Chief Financial Officer
Appointed 1 April 2021
Resigned 28 February 2023

OUR GOVERNANCE FRAMEWORK 
The general powers of the Board and the Directors are set out in the Company’s MOI. The terms of reference for the Board are set out in 
the Company’s Board Charter which is reviewed annually. The charter covers the powers and authority of the Board and provides a clear 
and concise overview of the responsibilities and accountability of Board members, collectively and individually. 

Areas of governance have also been delegated to various committees, with the Board ultimately endorsing and accepting collective 
responsibility for achieving the values underpinning good governance as advocated by King IV™. Efora’s governance framework provides a 
solid foundation for the implementation of King IV™ and is outlined below:

SHAREHOLDERS

BOARD OF 
DIRECTORS

Company 
Secretary 

Audit and Risk 
Committee1 

Malande Tonjeni (C)
Patrick Mngconkola 
Zanele Radebe

Investment 
Committee2

Zanele Radebe (C)
Vuyo Ngonyama
Patrick Mngconkola
Malande Tonjeni

Social, Ethics and 
Remuneration 
Committee

Patrick Mngconkola (C)
Vuyo Ngonyama
Zanele Radebe

Nominations 
Committee

Vuyo Ngonyama (C)
Patrick Mngconkola
Malande Tonjeni

Interim Chief 
Executive Officer

Darrin Arendse3

Interim Chief 
Financial Officer

Thabang Monametsi4

Group Executive 
Committee

Information 
Technology 
Committee 

Combined assurance | Terms of reference | Delegation of authority

Ethics | Transparency | Integrity | Fairness | Responsibility | Accountability | Competence

For the Board and subcommittee charters, refer to the Efora website at www.eforaenergy.com.

(C) Chairperson
1  Functioned as the Audit, Risk and Investment Committee until 23 May 2022
2  Standalone committee from 24 May 2022, separate from the Audit and Risk Committee
3  Appointed 5 May 2021
4  Appointed on 1 April 2021 and resigned on 28 February 2023. Efora obtained dispensation from the Johannesburg Stock Exchange to operate without a Finance Director up 

until 29 March 2024.
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Corporate Governance Review continued

In line with King IVTM, the Board 
comprises a majority of Non-executive 
Directors, all of whom are independent. 
The Board evaluates its composition on 
an annual basis. In considering the Board 
composition, competency in respect 
of the Group’s affairs carries as much 
weight as independence. A key aspect 
of Efora’s governance philosophy is that 
no one individual has unfettered powers 
of decision-making. Details pertaining to 
members of the Board during and after 
the year under review are provided on 
pages 2 and 3. 

All Board members are suitably qualified 
for their roles as Directors and have 
extensive business experience and 
specialist skills. This enables them to 
provide balanced and independent advice 
and judgement in the decision-making 
process. Board members are responsible 
for attending to their own continuing 
professional development requirements 
and are kept appraised of regulatory 
changes that are relevant to the Group. 
They have access to professional advisers 
at the Company’s cost, if required. 
Non-executive Directors receive fees for 
their services as Directors, as approved by 
shareholders each year at the Company’s 
Annual General Meeting (“AGM”).

Efora is committed to fostering a 
corporate culture that embraces diversity 
and continues to assess the composition 
of its Board. In its pursuit of promoting 
broader diversity at Board level the Group 
has adopted a Diversity Policy, specifically 
focusing on the promotion of the diversity 
attributes of gender, race, culture, age, 
field of knowledge, skills and experience. 
The Board is satisfied with the progress 
achieved to date with respect to gender 
representation on the Board, with 40% of 
the Board comprising females as at the 
date of this report. The Board will apply 
the provisions of the Diversity Policy in the 
nomination and appointment of future 
Directors, especially focusing on other 
diversity attributes. The policy is reviewed 
on an annual basis and the policy has been 
amended to make provision for people 
with disabilities and expansion of the 
gender inclusivity and sexual orientation. 

The Board believes that the Non-
executive Directors are of the appropriate 
calibre, diversity and number for their 
views to carry significant weight in the 
Board’s deliberations and decisions. 
The classification of Independent 
Non-executive Directors is determined 
by the Board on the recommendation 
of the Nominations Committee. 

In determining the independence of the 
Independent Non-executive Directors, 
and with due regard to the criteria 
for determining independence as set 
out in King IV™ and the JSE Listings 
Requirements, character and judgement 
are considered, together with any of their 
relationships or circumstances which are 
likely to affect, or could appear to affect, 
their judgement. The Board is satisfied 
that all the Non-executive directors 
meet the required independence criteria 
set out in King IVTM and the JSE Listings 
Requirements.

BOARD COMMITTEES 
The Board has established the standing 
committees set out in the diagram 
on page 3 to promote independent 
judgement, balance of power and to assist 
with effectively fulfilling its responsibilities 
in accordance with the provisions of the 
Board Charter. Nonetheless, the Board 
acknowledges that the delegation of 
authority to its committees does not 
detract from the Board’s responsibility 
to discharge its fiduciary duties to Efora. 
The Board considers all information, 
opinions, recommendations, reports and 
statements presented by committees 
or their members. There is a balanced 
distribution of power between the 
Board, its committees and the Executive 
Management. No individual or committee 
has the ability to dominate decision-
making and no undue reliance is placed on 
any individual or committee.

Each committee consists of at least 
three Non-executive members, all of 
whom are independent as at the date 
of this report. The independence of all 
members of the Audit and Risk and Social, 
Ethics and Remuneration Committees 
is in compliance with the requirements 
of the Companies Act and King IVTM. 
Each committee operates under its own 
Terms of Reference which set out the 
committee’s roles and responsibilities, 
functions, scope of authority, composition 
and membership requirements. There 
is full disclosure, transparency and 
reporting from these committees to the 
Board at each Board meeting, through 
written reports to the Board, including 

COMPOSITION OF THE BOARD FOR THE YEAR UNDER REVIEW

Independent non-
executive directors

Executive  
directors

For the year under review 4 2

Current 4 1

Expertise
Legal and compliance | Taxation | Operations | Accounting and finance 

Human resources | Strategy and risk management | Oil and gas | Sustainability 
Mergers and acquisitions | Sales and marketing | Leadership and governance | Assurance

INDEPENDENCERACE
NON-EXECUTIVE DIRECTORS:  

TIME ON BOARD

60% Male 40% FemaleGENDER

1 2 – 3 years
2 4 – 5 years
1 >5 years

20% Executive
80% Independent  

Non-executive
100% Black
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recommendations by the respective 
committees in accordance with their 
Board-approved Terms of Reference. 
The Chairpersons of the respective 
committees are appointed by the Board. 
Relevant legislative requirements, such as 
those incorporated in the Companies Act, 
are incorporated in the committees’ Terms 
of Reference. The Board confirms that 
its committees functioned in accordance 
with their respective written Terms of 
Reference for the year under review. 

Members of the Executive Management 
are invited to attend committee meetings 
either by standing invitation or on 
an ad hoc basis to provide pertinent 
information and insights in their areas of 
responsibility. Members of the Board are 
entitled to attend committee meetings as 
observers. However, members attending 
as observers are not entitled to participate 
without the consent of the Chairperson, 
do not have a vote and are not entitled 
to fees for such attendance, unless the 
payment of fees is agreed to by the Board 
and shareholders. Meeting attendance 
at Board and Committee meetings is 
provided on page 8.

AUDIT AND RISK 
COMMITTEE
The report of the Audit and Risk 
Committee is included in the Group 
annual financial statements for the 
year ended 28 February 2022 which are 
available on the Company's website  
www.eforaenergy.com.

SOCIAL, ETHICS AND 
REMUNERATION 
COMMITTEE
The Board has ultimate responsibility 
for the appropriateness of remuneration 
policies and executive remuneration. 
The Board delegates oversight of this 
responsibility to the Group’s Social, Ethics 
and Remuneration Committee.

The Social, Ethics and Remuneration 
Committee is also constituted as a formal 
Committee in terms of the Companies 
Act. The committee, in accordance with 
the requirements of section 72(4) of the 
Companies Act, performs the statutory 

social and ethics committee functions 
required under Regulation 43(5) of the 
Companies Act on behalf of the Company 
and its subsidiaries.

All members of the Social, Ethics 
and Remuneration Committee are 
independent non-executive directors. 
The composition of the committee 
is provided on page 3 of this report. 
The committee operates and carries 
out its responsibilities in terms of Board 
approved Terms of Reference which 
are available on the Company’s website 
www.eforaenergy.com. These Terms 
of Reference take into account the 
recommendations of King IVTM, and other 
relevant best practices and are reviewed 
annually. The Board is satisfied that the 
committee is sufficiently qualified and 
experienced to discharge its duties as set 
out in the Terms of Reference. The primary 
responsibilities of the committee are 
outlined below.

The Committee has been mandated 
by the Board to assist in exercising its 
responsibilities by overseeing all aspects 
of remuneration and presenting feedback 
on all Committee decisions to the Board. 
The overarching responsibility of the 
Committee with respect to remuneration 
matters is to ensure that the Company 
has the right remuneration policies 
and practices that attract, motivate 
and retain the best talent underpinned 
by transparency, good governance, 
accountability and fairness, and to ensure 
there is an appropriate correlation 
between remuneration outcomes 
and the performance of the Group. 
The Committee is also responsible for 
ensuring that the implementation and 
execution of the Remuneration Policy 
achieves its objectives.

The Committee assists the Board by 
supporting, advising and providing 
guidance on the effectiveness or otherwise 
of management’s efforts in respect 
of social, environmental, ethics and 
sustainable development-related matters 
which include monitoring the Group’s 
activities, having regard to any relevant 
legislation, other legal requirements 
or prevailing codes of best practice, for 

matters relating to social and economic 
development; the 10 principles set out in 
the UNGC Principles; the Organisation for 
Economic Co-operation and Development 
(“OECD”) recommendations regarding 
corruption; the Employment Equity Act; 
and the Broad-Based Black Economic 
Empowerment Act. The committee also 
oversees the implementation of King IVTM 
recommendations relating to social and 
ethics issues; reviewing the adequacy and 
effectiveness of the Group’s engagement 
and interaction with its stakeholders; and 
determining clearly articulated ethical 
standards (Code of Ethics, conflict of 
interest, anti-fraud) to be adopted by 
the Group, thus achieving a sustainable 
ethical corporate culture. This includes 
management of potential and actual 
conflicts of interest, and the prevention of 
fraud and corruption.

The CEO and CFO attend meetings as 
invitees to make proposals and to provide 
such information as the Committee 
may require but are excluded from any 
deliberations pertaining to their own 
remuneration. 

Fees paid to members of the 
Committee and other remuneration 
outcomes for the year under review 
are disclosed on page 65 of the Group 
annual financial statements for the 
year ended 28 February 2022 which 
are available on the Company’s website 
www.eforaenergy.com. The attendance of 
members at meetings of the committee 
is disclosed on page 8 of this report. 
There has been no change to the Group’s 
remuneration statement or remuneration 
policy since the last integrated report 
published in May 2023.

BOARD APPOINTMENTS, 
SELECTION PROCESS AND 
SUCCESSION PLANNING
The Non-executive Directors have no 
fixed terms of appointment as their 
reappointment is dependent on re-
election by shareholders. One-third 
of the Non-executive Directors are 
required to retire by rotation every 
year and, if eligible, are considered 
for reappointment at the AGM. 
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Corporate Governance Review continued

Vuyo Ngonyama and Zanele Radebe were 
reappointed by shareholders at the AGM 
of the Company held on 14 June 2023. 

Any new appointment is a matter 
considered by the Board as a whole, 
assisted by the Nominations Committee. 
A formal and transparent process for 
nominating, electing and appointing 
Directors is in place. The experience 
and skills required for each Board 
position are agreed by the Board and 
are considered in conjunction with the 
Group’s Diversity Policy. The curricula 
vitae of the candidates are considered 
by the Nominations Committee and 
a short list of candidates is prepared, 
recommending the candidates in order 
of preference. The Board will nominate 
two or three of the Board members to 
interview the candidates. The outcome 
of the interviews is then reported to 
the Board, with the Board remaining 
ultimately responsible for selecting 
the ideal candidate. All recommended 
Director appointments are subject 
to background and reference checks. 
Newly appointed Directors undergo a 
detailed induction process to familiarise 
themselves with the Group. There were 
two board appointments during the 
year under review – Darrin Arendse 
was appointed as a Director and Interim 
Chief Executive Officer on 5 May 2021, 
and Thabang Monametsi was appointed as 
Director and Interim Chief Financial Officer 
on 1 April 2021. Thabang Monametsi 
subsequently resigned from these roles 
on 28 February 2023. Earlier on in the 
year under review, during April 2021, 
Boas Seruwe resigned from his roles 
as Chairman of the Board and Non-
executive Director, and was succeeded 
by Vuyo Ngonyama as Chairman of the 
Board. There were no other resignations 
from the Board during or post the year 
under review.

Succession planning is important in 
ensuring continuity and maintaining the 
correct mix of expertise on the Board. 
The Nominations Committee, together 
with the Chairperson of the Board, deals 
with succession planning for Directors. 

The succession plan of the Group is 
currently being reviewed and revised 
given recent operational and management 
changes within the Group. The revised 
plan will be reviewed by the Nominations 
Committee, in conjunction with the Social, 
Ethics and Remuneration Committee, 
once finalised. 

EXECUTIVE DIRECTORS, 
CHIEF EXECUTIVE OFFICER 
(“CEO”) AND CHAIRPERSON 
While retaining overall accountability, and 
subject to matters reserved for it, the Board 
has delegated to the Executive Directors 
authority to run the day-to-day affairs of 
the Group. The Executive Directors are held 
accountable through regular reports to the 
Board and are measured against agreed 
performance criteria. 

The Executive Directors, together 
with other Executive Management, 
are individually mandated and held 
accountable for:

• �the�implementation�of�strategies�and�
key policies determined by the Board;

• �managing�and�monitoring�the�business�
and affairs of the Group in accordance 
with approved business plans and 
budgets;

• �prioritising�the�allocation�of�capital�
and other resources; and

• �establishing�the�best�management�
and other operating practices for the 
Group.

The roles and responsibilities of CEO 
and Chairperson of the Board remained 
separated. Both the Chairperson and 
CEO operate under distinct mandates 
issued and approved by the Board that 
clearly differentiate responsibilities within 
Efora and ensure a balance of power 
and authority. 

The independent evaluations of the 
performance of the Chairperson and 
the CEO were not undertaken for 
the period under review and have 
been deferred to May 2024 given the 
changes in directorship. The role and 
responsibilities of the CEO are formalised 
and his performance is consistently 

evaluated against Board-approved criteria 
during Board meetings. The Board’s 
governance and management functions 
are aligned through the CEO. In line 
with the recommendations of King IV™, 
the Chairperson is not a member of 
the Audit and Risk Committee. He is 
the Chairperson of the Nominations 
Committee and a member of the Social, 
Ethics and Remuneration, and Investment 
Committees. 

Given changes to the Executive 
directorship and Management, during 
and post the reporting period, the Board 
has commenced a process to identify 
permanent replacements for the CEO 
and CFO roles and shareholders will 
be advised once this process has been 
finalised. The CEO role is currently filled in 
an interim capacity by Mr Darrin Arendse. 
The Company obtained dispensation 
from the Johannesburg Stock Exchange to 
operate without a Financial Director up 
until 29 March 2024.

BOARD EVALUATION
Directors hold one another accountable 
through regular evaluations of their 
performance. The Board, through its 
Company Secretary, deferred evaluations 
of the performance of the Board of 
Directors for the year under review 
to May 2024 given the changes in 
directorship. The Board in the interim 
remained satisfied that the roles and 
responsibilities of the Directors were 
executed in accordance with the Board 
Charter, the Companies Act and King IV 
principles.

CONFLICTS OF INTEREST
To ensure conflicts of interest are avoided 
Board members annually provide a 
general disclosure of their personal 
financial interests in terms of section 75 
of the Companies Act, and are reminded 
at the commencement of every Board and 
Board Committee meeting that they are 
required to declare any material personal 
financial interests that they may have 
in contracts entered into or authorised 
by the Company or in any matters to be 
discussed at the meeting, as well as any 
changes to their interests as previously 
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declared. A register is maintained by 
the Company Secretary of all Directors’ 
interests in contracts.

FAIR AND RESPONSIBLE 
REMUNERATION
The Board of Efora is committed to 
ensuring fair and equitable remuneration 
practices across the Group and is 
guided in its pursuit thereof by its 
Remuneration Policy which applies to 
Executive Management and employees. 
It recognises that whilst remuneration is 
not the only driver of performance, it is 
a critical element to be considered if the 
Company is to become an employer of 
choice for talented people who are driven 
and excited by its vision.

The Board ensures that Executive 
remuneration is dealt with fairly and 
transparently by the Social, Ethics and 
Remuneration Committee. The Group 
Executive Committee is accountable 
for ensuring the fair implementation 
of remuneration practices across the 
Group and is guided by the Remuneration 
Policy of the Group. Remuneration 
outcomes for the year under review 
are provided on page 65 of the audited 
Group annual financial statements for 
the year ended 28 February 2022 which 
are available on the Company’s website 
www.eforaenergy.com.

ENGAGEMENT ON 
STRATEGIC MATTERS
The Board conducts strategy sessions 
with the Executive Committee yearly 
in February. The Board receives regular 
updates from the CEO on strategic matters 
and occasionally engages with selected 
key stakeholders.

DEALING IN SECURITIES 
Efora adopted a policy on dealings 
in Efora securities, as well as a Price-
sensitive Information Policy in line with 
the JSE Listings Requirements and the 
provisions of the Financial Markets Act, 
No. 19 of 2012. Directors and related 
parties are prohibited from trading in 
Efora shares during closed periods or 
when they are in possession of price-
sensitive information. Closed periods 

extend from the end of Efora’s financial 
half-year and year-end, respectively, 
until publication of the relevant results. 
All dealings in shares of Efora by Directors 
are reported on the JSE Stock Exchange 
News Service within 48 hours of the 
trade. Trading in shares of the Company 
has been suspended since October 2020 
for reasons outlined on page 8 of this 
report. As at 28 February 2022 there were 
no Directors’ interests in shares of the 
Company and there have been no changes 
up until the date of this report. 

COMPANY SECRETARY
Fusion Corporate Secretarial Services 
Proprietary Limited (“Fusion”) remained 
the Company Secretary of the Company 
for the year under review. All Directors 
have access to the services and advice of 
Fusion. The Company Secretary is not a 
Director of Efora and maintains an arm’s 
length relationship with the Board. 

The Company Secretary supports 
the Board as a whole, and Directors 
individually, by providing guidance on 
to how to fulfil their responsibilities as 
Directors in the best interest of Efora. 
The Company Secretary is responsible for, 
amongst other matters:

• �ensuring�proper�administration�of�the�
Board;

• �adherence�to�sound�corporate�
governance procedures; and

• �the�functions�as�specified�in�the�
Companies Act. 

The Board considered the Company 
Secretary’s competence, skills, 
qualifications and experience as 
required in terms of the JSE Listings 
Requirements and remains satisfied with 
the competency, experience and ongoing 
appointment of the Company Secretary.

The certificate that the Company 
Secretary, represented by Melinda van 
den Berg, is required to issue in terms of 
section 88(2)(e) of the Companies Act, 
is included in the audited Group annual 
financial statements for the year ended 
28 February 2022 which are available on 
our website at www.eforaenergy.com.

STAKEHOLDER 
ENGAGEMENT
The Company identifies key stakeholders 
with legitimate interests and expectations 
relevant to the Company’s strategic 
objectives and long-term sustainability, 
and strives to have transparent, 
open and clear communications with 
them. The Board relies on stakeholder 
engagement to determine the various 
factors that inform our strategic priorities. 
This underpins our ability to create value 
and protect the interests of various 
stakeholders. The Chairperson of the 
Board and those of the Committees attend 
the Company’s AGMs. Shareholders 
can use this opportunity to direct any 
questions they may have. 

The Board is satisfied with the stakeholder 
engagement undertaken during the year 
under review and up to the date of this 
report. The Group’s key stakeholders 
are disclosed in the Company’s 
integrated annual report for the year 
ended 28 February 2021 and remained 
unchanged during the year under review, 
and up until the date of this report.

VALUES AND CULTURE
Efora believes that the Group’s adoption 
of best practice in corporate governance 
contributes to value creation in the long 
term. Acting as a responsible corporate 
citizen engenders trust and confidence 
amongst all stakeholders. Establishing an 
ethical culture builds business support 
structures that support our core purpose, 
values and strategy. To ensure that the 
Group’s ethical culture is effectively 
maintained, governance structures are 
regularly reviewed to align with best 
practice, to reflect regulatory changes and 
to ensure the appropriate tone at the top.

The Group has in place a Business Code 
of Conduct and Ethics (“the Code”) that 
defines how we do business and interact 
with our stakeholders. All employees are 
trained to understand the requirements 
and obligations contained in the Code. 
The Group will rigorously enforce the 
content and spirit of the Code and 
will have zero tolerance for unethical 
behaviour and breaches of the Code. 
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Member Expertise Board

Audit 
and Risk 

Committee

Social, 
Ethics and 

Remun- 
eration 

Committee

Nomi-
nations 

Committee Total Total %

IN
DE

PE
N

DE
N

T 
N

O
N

-E
XE

CU
TI

VE Vuyo Ngonyama
Leadership�and�governance | Operations | Oil�
and�gas | Accounting�and�finance | Sales�and�
marketing | Strategy�and�risk�management

5/5 5/5 2/2 2/2 14/14 100%

Patrick Mngconkola
Leadership�and�governance | Human�
resources | Oil�and�gas | Strategy�and�risk�
management | Sustainability

5/5 5/5 2/2 2/2 14/14 100%

Zanele Radebe
Leadership�and�governance | Legal�and�
compliance | Oil�and�gas | Mergers�and�
acquisitions | Strategy�and�risk�management

5/5 5/5 2/2 2/2 14/14 100%

Malande Tonjeni
Leadership�and�governance | Accounting�and�
finance | Oil�and�gas�|�Assurance | Strategy�
and�risk�management | Sustainability

5/5 5/5 2/2 2/2 14/14 100%

EX
EC

U
TI

VE Darrin Arendse1
Leadership�and�governance | Human�
resources |�Operations�| Oil�and�gas | Strategy�
and�risk�management | Sustainability

5/5 5/5 2/2 2/2 14/14 100%

Thabang 
Monametsi1

Leadership�and�governance | Accounting�and�
finance | Operations | Assurance | Strategy�
and�risk�management | Sustainability

5/5 5/5 2/2 2/2 14/14 100%

AD
VI

SE
RS

 A
ND

 
AU

DI
TO

RS

Company Secretary 5/5 5/5 2/2 2/2 14/14 100%

External Auditors – 2/5 – – 2/5 40%

Internal Auditors – – – – – –

Number of meetings 5 5 2 2 14 

1 Refer to Director resignations and appointments outlined on page 3

DIRECTORS’ AND EXTERNAL ADVISERS’ ATTENDANCE AT BOARD AND COMMITTEE MEETINGS 
for the year ended 28 February 2022

Corporate Governance Review continued

The Code ensures that behaviour is 
aligned with our values and addresses, 
amongst other matters: 

• �conflict�of�interest;

• �anti-bribery�and�anti-corruption;�and�

• �anti-competitive�behaviour�and�
practices. 

In 2016 the Board introduced a fraud 
hotline to enable stakeholders in all 
regions to report unethical behaviour. 
The hotline is managed by an external 
service provider, Whistleblowers 
Proprietary Limited. No matters were 
reported through the fraud hotline 

during the year under review and up 
until the date of this report. The Board, 
in conjunction with the Social, Ethics and 
Remuneration Committee, as well as the 
Audit and Risk Committee, will continue to 
monitor the Group’s fraud hotline. 

COMPLIANCE WITH 
APPLICABLE LEGISLATION 
In accordance with the JSE Listings 
Requirements, Efora’s Directors confirm 
that, to the best of their knowledge, 
Efora complied with the provisions of the 
Companies Act, the laws of establishment 
and operated in accordance with its 
Memorandum of Incorporation during the 

year under review, save for the inability 
by the Company to timeously release the 
annual financial statements for the year 
ended 28 February 2022.

The Company is also not in compliance 
with the JSE Listings Requirements 
regarding the timeous release of 
results pertaining to the year ended 
28 February 2023 and its interim 
periods ended 31 August 2022 and 
31 August 2023. The publication of these 
results was impacted by the Afric Oil 
audits which could not be carried out 
whilst the company was implementing its 
business rescue plan. 
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Our Risk Management
We continue to strengthen our risk management practices in order to ensure that we achieve an 
acceptable balance between pursuing opportunities in line with our strategy and mitigating adverse 
outcomes associated with the risks identified.

The Group’s Enterprise Risk Management 
(“ERM”) framework ensures that information 
about risks derived from the risk assessment 
process is adequately reported and 
used as a basis for decision-making and 
accountability. The risk matrix is one of the 
central elements of our ERM methodology 
and is utilised in our assessment of the key 
risks facing the Group. The risk matrix below 
reflects the strategic and escalated risks 
identified by the Group during the course 
of the financial year and emerging risks 
recognised subsequent to the year-end. 
The Group’s approach to risk management is 
outlined alongside.

RISK ASSESSMENTS 
Risk assessment is the overall process 
of risk identification, risk analysis and 
risk evaluation. This is conducted either 
via a formal risk workshop facilitated by 
management or management engagement 
on progress with risk-mitigation actions 
and emerging risks. Quarterly updates 
are provided to the governance 
structures charged with the oversight of 
risk management.

CONTROL SELF-
ASSESSMENTS (“CSA”) 
A generic CSA has been developed that 
can be applied to all business functions. 
This tool is used by management to assess 
the status of controls to address risks in their 
respective functions. 

GOVERNANCE
The Group has a robust governance structure 
in place and risk management forms part of 
oversight functions. Risks are escalated to 
the various governance committees within 
Efora. The oversight of ERM rests with the 
Audit and Risk Committee. All escalated risks, 
defined as those assessed as “residually 
extreme”, were presented by the Executive 
Committee to the Audit and Risk Committee. 
A subset of those risks, identified by the 
Audit and Risk Committee as strategically 
significant, were presented to the Board. 
The strategic risks and escalated risks are 
reflected in the risk matrix alongside.

Strategic risk matrix

Severe

IM
PA

CT

Significant

Moderate

Minor

Minimal

LIKELIHOOD
Highly 

unlikely
Unlikely Moderate Likely Highly likely

Commodity price, 
exchange and interest 

rate exposure

Liquidity and 
working capital 

funding  
risks

Failure 
to achieve 

development goals 
and downstream 

ambitions

Reputational risk
HSE exposure

Legal and statutory 
non-compliance

Geopolitical risk 
exposure

Inability to attract 
and  

retain key talent

Establish 
context

Conduct risk 
assessment

Monitor and 
review

Communicate 
and consult

Report 
control 

incidents

1

2

3

1
• Identify risks
•  Risk analysis, evaluation 

and treatment
• Self-assessment

2
•  Executive reporting 

and escalation
•  Track and report 

implementation
•  Monitor and review risk 

management frameworks

3
•  Notification of incidents 

and compilation of 
reports

•  Report approval, 
distribution and action 
tracking

Loss of 
IP due to 

IT breaches 
exposure

Bribery, corruption, 
fraud or theft

9

E f o r a  E n e r g y  L i m i t e d  |  CORPORATE GOVERNANCE AND MATERIAL RISKS REPORT  •  2022



STATUS OF STRATEGIC AND ESCALATED RISKS

Risk Impact on value creation
Mitigation and 
opportunities

Strategic 
objectives 
affected Looking ahead

1 Liquidity 
and working 
capital funding 
risk

This remains the single 
largest risk of the Group 
as its ability to generate 
adequate cash flows to 
sustain operations was 
historically hindered by 
loss-making operations 
and capital-intensive 
projects. 

• �Disposal�of�loss-making�
operations 

• �Exit�from�the�capital-
intensive Block III 
exploration project and 
reallocation of limited 
capital

• �Ongoing�strategic�
repositioning of 
the Group and the 
commencement of fuel 
wholesaling operations 
in South Africa, with 
plans to enter the 
midstream segment of 
the oil and gas value 
chain through trading 
of crude oil and niche 
refined products 

• �Continued�cost�
optimisation

The coming months are critical 
as the Group repositions in the 
midstream and downstream 
markets by pursuing crude 
oil and niche product trading 
activities through its Seychelles 
subsidiary and the wholesaling 
of energy products locally. 
The Group is looking to acquire 
bulk storage facilities to support 
its wholesale and trading 
businesses.

2 Commodity 
price, 
exchange and 
interest rate 
exposure

• �The�fluctuation�of�key�
global currencies, as 
well as the crude oil 
price has an impact 
on the pricing of 
petroleum products 
sold by the Group. 
This affects cash flows 
generated by the Group 
and its profitability

• �Higher�interest�rates�
resulted in higher 
borrowing costs prior 
to the loss of control 
and subsequent 
disposal of Afric Oil

• �Higher�capital�costs�
for foreign operations 
in Egypt and the DRC 
prior to disposal

• �Restructuring�of�the�
Group’s statement of 
financial position by 
disposing loss-making 
foreign and local 
operations

• �Exit�from�capital-
intensive foreign 
operations and 
reallocation of 
limited capital

• �Diversification�of�
revenue streams

Volatility in the financial and 
commodity markets is expected 
to continue. The Group’s 
mitigation practices will 
continue to be aligned to the 
needs of the repositioned 
businesses of the Group 
following the disposal of non-
performing assets.

3 Failure to 
achieve 
business 
development 
goals and 
downstream 
ambitions

Failure to achieve 
business development 
goals and downstream 
targets creates liquidity 
challenges for the Group. 

• �Ongoing�strategic�
repositioning of 
the Group within 
the midstream and 
downstream segments 
of the value chain

• �Commencement�of�fuel�
wholesaling operations 
in December 2022

Following the disposals of the 
Afric Oil and Lagia operations, 
and the exit from Block III, 
the Group is now focused on 
building a portfolio of assets 
within the midstream and 
downstream segments whilst 
maximising the effective 
allocation of limited capital.

Our Risk Management continued
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Risk Impact on value creation
Mitigation and 
opportunities

Strategic 
objectives 
affected Looking ahead

4 Loss of IP due 
to IT breaches

• �Loss�of�competitive�
advantage

• �Financial�loss
• �Loss�of�control�of�

operating systems
• �Penalties�and�fines�

may be incurred by the 
Group

• �Loss�of�business�
continuity

• �IT�oversight�role�by�
the Audit and Risk 
Committee

• �IT�policies,�processes�
and procedures in place 

• �Regular�IT�audits�
• �IT�firewall�and�access�

controls in place
• �Backups�conducted�on�

a regular basis, with a 
business continuity and 
disaster recovery plan 
in place

Through its risk management 
processes the Group will 
continue to adapt its IT platforms 
to mitigate ever-evolving 
cyberattack risks in order to 
minimise the threat of security 
breaches.

5 Bribery, 
corruption, 
fraud or theft

• �Reputational�damage
• �Punitive�fines�for�

actions 
• �Loss�of�licence�to�

operate

• �Code�of�Conduct�and�
Ethics

• �Whistle-blower�policy�
and process in place

• �Fraud�hotline
• �Various�internal�control�

processes

The Group will continue to 
maintain zero tolerance for 
unethical and fraudulent 
conduct in its engagements 
with its various stakeholders 
in line with its values, Code of 
Conduct and Ethics and various 
internal control processes.

6 Inability to 
attract and 
retain key 
talent

• �Short-term�to�medium-
term disruption of 
operations

• �Decrease�in�investor�
confidence regarding 
the Group’s ability to 
deliver sustainable 
results

• �A�remuneration�
policy is in place and 
is reviewed through 
external benchmarking

• �Improvements�have�
been made in the 
Group’s employee 
value proposition 

The Group continues to 
improve its employee value 
proposition and succession 
planning in line with ever-
evolving employment practices. 
Permanent appointments for 
the CEO and CFO roles will be 
finalised in the coming months.

7 Legal, 
regulatory and 
statutory non-
compliance

• �Reputational�damage
• �Fines�for�non-

compliance
• �Loss�of�licence�to�

operate
• �Suspension�of�trading�

in the Company’s 
shares on the JSE

• �External�legal�support
• �Regular�engagement�

with regulatory 
authorities

• �Remediation�of�known�
non-compliance

• �Monitoring�of�
compliance and 
annual compliance 
certification

Compliance with laws and 
regulations is at the core of 
how we conduct our business. 
We will continue to manage 
this risk through continuous 
engagement with relevant 
stakeholders to ensure we 
keep abreast of regulatory and 
statutory changes. 
Management is also 
prioritising the finalisation 
of its outstanding financial 
reporting which was 
significantly impacted by the 
now completed business rescue 
process at Afric Oil. 
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Risk Impact on value creation
Mitigation and 
opportunities

Strategic 
objectives 
affected Looking ahead

8 Geopolitical 
risk 

The Group plans to 
commence the trading 
of crude oil and niche 
products on the African 
continent through its 
joint venture, SEER, 
which is incorporated 
in Seychelles. It will 
therefore increase 
its exposure to geo-
political risks through its 
midstream operations.

• �Maintenance�of�a�
geographically diverse 
portfolio

• �Extensive�country�risk�
assessments prior to 
entering new territories 

• �Maintenance�
of positive and 
transparent 
relationships with 
governments 

• �Application�of�the�
highest standards of 
corporate governance 
and ethics

• �Focus�on�investing�in�
countries with a strong 
legal framework which 
belong to international 
bodies

We will continue to be 
measured in our approach to 
growing and maintaining our 
portfolio in line with our risk 
management strategy through 
the continuous evaluation and 
assessment of risks which exist 
in the countries where we 
intend to operate.

9 HSE exposure • �Harm�to�people�and�
the environment and 
damage to the Group’s 
assets 

• �Significant�fines�and�
penalties may be 
incurred by the Group

• �Threat�to�the�Group’s�
licence to operate

• �Reputational�damage
• �Disruption�of�

operations

• �Regular�audits�of�
HSE practices

• �Implementation�of�
safety improvement 
plans

• �Continuous�monitoring�
of standards and strict 
performance targets for 
HSE matters

• �Driving�disciplined�and�
consistent compliance 
with health and safety 
standards 

As the Group grows its new 
wholesaling operations, it aims 
to maintain its impeccable 
safety record by ensuring that it 
continues to adapt to changing 
HSE laws and practices. We will 
also continue to promote the 
health and wellness of our 
employees by adhering to 
strict protocols, as regulated, 
to minimise harm to people and 
the environment.

10 Reputational 
damage

Loss of customers and 
strategic partnerships

• �Enforcement�of�the�
Group’s Code of 
Conduct and Ethics

• �Regular�monitoring�
and response to 
reputational threats

We aim to continuously engage 
with stakeholders in order 
to identify threats that exist 
with respect to the Group’s 
reputation.

STATUS OF STRATEGIC AND ESCALATED RISKS continued

Our Risk Management continued
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