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A P P R O A C H  T O  C O R P O R A T E  G O V E R N A N C E

The Board is the focal point of the Group’s corporate governance and 
is ultimately accountable and responsible for the affairs of the Group. 
The JSE Listings Requirements and the AIM Rules for Companies 
include certain mandatory requirements relating to corporate 
governance. This Corporate Governance Report explains how the 
Group adheres to these requirements. In addition, the Group adheres 
to the principles of King IV on an apply-and-explain basis. A register 
of how the Group complies with the principles of King IV (the  
King IV Register) is maintained on the Company’s website,  
www.gemfieldsgroup.com. This details how compliance with each 
separate principle has been achieved. The Board is satisfied that  
the Group predominantly complies with the principles and 
recommendations of King IV.

B O A R D  R E S P O N S I B I L I T I E S

The Board’s responsibilities include providing strategic direction and 
overseeing the performance of the Group. This includes reviewing the 
performance of the Group and evaluating potential acquisitions and 
divestments. The Board is also responsible for determining policies 
and processes which seek to ensure the integrity of the Group’s risk 
management and internal controls, for implementing and maintaining 
the Group’s communication strategy, and for ensuring the integrity 
and effectiveness of the Group’s governance processes.

B O A R D  C O M P O S I T I O N

King IV recommends that a Board should comprise the appropriate 
balance of knowledge, skills, experience, diversity and independence 
for it to discharge its governance role and responsibilities objectively 
and effectively. There are eight Directors on the Board, of whom six 
are Non-Executive Directors. Five of the Non-Executive Directors are 
independent. Mr Tolcher has served on the Board for a tenure of 
more than nine years and, as per the recommendations of King IV,  
the Board is required to review his independence. As Mr Tolcher  
has no significant interests in the Group and his remuneration is 
reasonable and in line with the market level of remuneration for a 

non-executive chairman for a company such as Gemfields, the Board 
has concluded that his independent classification should remain for 
the foreseeable future. A further review of the independence of the 
Non-Executive Directors will be undertaken each year by the Board. 
Mr Sacco is not considered independent in the context of King IV as 
a result of his shareholding in the Company (through his ownership 
of Assore International Holdings).

The roles of the Chairman and the Chief Executive Officer are 
formalised, separate and clearly defined. This creates a balance of 
power and authority and means that no individual is able to exercise 
unrestricted power. King IV recommends that the Board should be 
led by an independent Non-Executive Chairman who should not be 
the Chief Executive Officer of the Company. The offices of Chairman 
and Chief Executive Officer are separate. The Chairman of GGL,  
Mr Tolcher, became Non-Executive Chairman effective 25 November 
2019 in order to further align the Company with the principles of 
King IV.

The other members of the Board believe that the Chairman’s wealth 
of knowledge and experience means that he is best placed to provide 
overall leadership to the Board.

Mr Mondi is the Company’s Lead Independent Non-Executive 
Director (“LID”) and his main responsibilities are to chair any 
meeting in which the Chairman has a conflict of interest and to give 
stakeholders a point of contact separate from the Executive Directors.

D I V E R S I T Y  P O L I C Y

When considering the balance of the Board or the nomination of new 
members or the appointment of senior executives, the range of skills, 
knowledge, experience and diversity of existing incumbents is taken 
into account, including gender and race. The Company seeks to 
promote diversity at Board level, although it does not set targets in 
respect of race, age, sexual orientation or gender when making 
appointments to the Board. The key factors considered are those 
which will result in the appointment of the best-qualified individuals 
who can best serve the interests of all the stakeholders of the Company. 

The Nomination Committee seeks to ensure that the Board has the 
right balance necessary to carry out its responsibilities in keeping  
with robust standards of governance.

E X E C U T I V E  D I R E C T O R S

The Executive Directors, Mr Sean Gilbertson (CEO) and Mr David 
Lovett (CFO), are responsible for the Group’s strategic direction and 
everyday management. The Executive Directors often act as Directors 
of the Group’s subsidiaries. For example, Mr Gilbertson and 
Mr! Lovett are Executive Directors of Gemfields and Fabergé and a 
number of other subsidiaries in the Group. The Executive Directors 
attend each of the Company’s Board meetings.

B O A R D  M E E T I N G S

Board meetings are scheduled on a quarterly basis each year in order 
to consider the Group’s strategy, performance, operations and other 
issues. Additional Board meetings may be convened on an ad hoc 
basis. Directors endeavour to be present at Board meetings and to 
participate fully, frankly and constructively. Matters are decided at 
Board meetings by a majority of votes. In the case of an equality of 
votes, the Chair does not have a second or casting vote. Four quarterly 
Board meetings and two ad hoc Board calls were held during 2021.

A T T E N D A N C E  A T  B O A R D  M E E T I N G S

Below is a list of the Directors and their attendance record in respect 
of the scheduled meetings of the Board and, where they were members 
thereof, its committees during 2021:

BOARD AUDIT REMUNERATION NOMINATION

Mr Martin Tolcher 4/4 2/3 5/6 2/2

Mr Sean Gilbertson 4/4 n/a n/a n/a

Mr David Lovett 4/4 2/3 n/a n/a

Dr Christo Wiese1 1/2 n/a n/a n/a

Mr Lumkile Mondi 4/4 3/3 6/6 2/2

Mr Kwape Mmela 4/4 n/a 6/6 2/2

Mr Carel Malan 4/4 3/3 n/a n/a

Ms Mary Reilly 4/4 2/3 n/a n/a

Mr Patrick Sacco2 2/2 n/a n/a n/a

1 – Resigned from the Board on 23 September 2021 
2 – Appointed to the Board on 11 October 2021

Attendances set out above include attendance in person or by 
telephone. 

B O A R D  C O M M I T T E E S

The Board has established certain committees to assist in discharging 
its responsibilities. Reports from the Audit Committee, Remuneration 
Committee and Nomination Committee are included in this Annual 
Report. The Company does not currently have a Social and Ethics 
Committee as historically the nature and size of the Company has 
made such a committee unnecessary but instead has established the 
Risks and Ethics Council (Risk Council), which is chaired by Ms Mary 
Reilly. Its principal purpose is to monitor current and emerging 
strategic, operations and ethics risks and challenges facing the Group. 
It has its own terms of reference, and its members are made up of a 
cross-section of senior employees across the head office in London. 
The Risk Council aims to meet quarterly, and its recommendations 
are reported to the Audit Committee in advance of its own committee 
meetings. When the Audit Committee does not meet, the Risk 
Council reports to the Board before its meetings. Ethics and Risk are 
standing agenda items at the quarterly Board meetings.

I M A G E  Operations, Kagem Mining, Zambia
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C H I E F  I N F O R M A T I O N  O F F I C E R

King IV recommends that the Board should govern technology in a 
way that supports the Company in setting and achieving its strategic 
objectives. The Board is collectively responsible for information 
technology (“IT”) governance. Mr Dewald Blom is the Group’s Chief 
Information Officer, having been appointed on 6 December 2018.

R O T A T I O N  O F  D I R E C T O R S

The Company’s Articles of Incorporation specify that one-third  
of the Non-Executive Directors shall retire from office at each  
AGM, by rotation. Any Director appointed since the previous AGM 
also retires from their office. However, a retiring Director can be  
re-elected at the same AGM and, if re-elected, is deemed not to have 
vacated their office.

C O M P A N Y  S E C R E T A R Y

Following Board approval, Mr Toby Hewitt, Group General Counsel, 
was appointed as Company Secretary on 27 September 2018. Mr 
Hewitt is supported by Mourant Governance Services (Guernsey) 
Limited and the Company’s in-house legal and Company secretarial 
team. The Company Secretary and the Board also engage external 
legal counsel and other advisors as necessary. 

The Company Secretary presents the Board with a governance update 
at each scheduled meeting. The update usually includes corporate 
and legal issues, such as compliance with the UK Bribery Act, the JSE 

Listings Requirements and the AIM Rules for Companies. Other 
issues are raised as appropriate. The Company Secretary also considers 
non-binding codes, rules and standards, assesses the impact thereof, 
and recommends a suitable course of action to the Board. The  
Board takes responsibility for deciding whether to follow the 
recommendations of the Company Secretary and for ensuring 
compliance with applicable laws.

The Board is required to consider and satisfy itself on an annual basis 
of the competence, qualifications and experience of the Company 
Secretary (as a consequence of the Company’s JSE listing). The Board 
believes that it is best served by employing Mr Toby Hewitt as 
Company Secretary, who has access to support from Mourant and 
external legal counsel and other advisors, as necessary. The Board is 
satisfied that the Company Secretary has the requisite competence, 
qualifications and experience to carry out the required responsibilities.

R I S K  M A N A G E M E N T

The Directors are responsible for the Group’s system of internal 
controls, which is designed to provide reasonable assurance against 
material misstatement and loss. The Group’s system of internal 
controls is also designed to provide assurance on the maintenance of 
proper accounting records, and on the completeness and accuracy of 
financial information used by the Board for decision-making and 
provision to shareholders. The internal control system includes the 
following elements:

• Risk Registers which are monitored on an ongoing basis;
• An organisational structure and division of responsibilities; and
• Policies, procedures and systems for monitoring controls.

A Risk Council was established in December 2019 as a subcommittee 
of the Audit Committee. Further details of the Risk Council can  
be found above in the ‘Board Committee’ section and in the Audit 
Committee Report.

I N V E S T M E N T  V A L U A T I O N S

The Directors are collectively responsible for the estimation of the 
fair value of the Group’s investments in each reporting period. The 
valuation of each investment as determined by the Directors has been 
prepared using a methodology and approach which is reasonable and 
compliant with the concept of fair value under IFRS.

S U S T A I N A B I L I T Y  R E P O R T I N G

The Directors recognise the importance of sustainable development. 
The Company has integrated sustainability and corporate 
responsibility strategy and initiatives across the Group. Where 
possible, the Board also uses its influence on the Group’s subsidiaries 
to ensure that independent assurance is provided on their sustainability 
reporting. However, a wholly separate public sustainability report is 
not produced by the Group or by the Group’s subsidiaries.

S H A R E H O L D E R  C O M M U N I C A T I O N  W I T H  T H E  B O A R D

Shareholders are able to communicate with the Board either by 
attending the AGM in person or by submitting proxy voting  
forms. The Directors regularly meet with analysts, shareholders and 

the media. Gemfields also communicates with its shareholders 
regarding the Group’s financial performance and strategy through  
the Stock Exchange News Service (“ENS”), the London Stock 
Exchange Regulatory News Service (“RNS”) and via the website,  
www.gemfieldsgroup.com. The Board communicates with other 
stakeholders as appropriate. The Company ensures communication 
with smaller shareholders located in South Africa who lack access to 
electronic media by way of publishing financial results in a main 
South African daily newspaper.

I N T E R N A L  A U D I T

King IV recommends that all companies implement an internal  
audit function that is in-sourced to some degree. Mr Robin Griffiths, 
an ex-senior Group finance employee, was appointed Director of 
Internal Audit in January 2019 and operated Internal Audit as a co-
sourced function with a third-party supplier throughout 2019. From 
January 2020, the internal function added another employee and was 
run entirely in-house up to 31 July 2021. In the period from 1 August 
to 31 December 2021, Mr Griffiths was seconded to another area of 
the business and therefore no substantial internal audit activities were 
performed. Mr Griffiths’ employment with the Company ended on 
31 December 2021 and he has been replaced by another member of 
the Gemfields team, who will be assisted by external advisers as is 
necessary. The Gemfields Internal Audit function reports functionally 
to the Chairman of the Audit Committee, thereby ensuring its 
independence. The Audit Committee is satisfied that the Group’s 
internal financial controls and the arrangements for internal audit 
were working effectively during the period and were predominantly 
adequate and fit for purpose.

D E A L I N G  I N  S E C U R I T I E S

GGL has a defined policy for the conduct of Directors and employees 
in relation to dealing in the Company’s shares. The JSE Listings 
Requirements and the UK Market Abuse Regime (“MAR”)  
define closed periods, which are around the time of the annual results 
or interim results, or around the release of any other major 
announcements, or during price-sensitive negotiations, acquisitions 
or disposals, or pending the release of any other price-sensitive 
information. Directors (and their close family members), as well as 
employees who are classified as insiders, are prohibited from trading 
in the Company’s shares during these prohibited periods. Directors 
and employees can trade in the Company’s shares outside of these 
periods after first obtaining the necessary approval in writing in 
accordance with the Company’s share dealing policy. Any dealings in 
the Company’s shares by Directors, persons discharging managerial 
responsibilities (“PDMRs”) or their closely associated persons are 
announced via SENS and RNS, published on the Company’s website 
and notified to the UK’s Financial Conduct Authority (“FCA”).

I M A G E  Kagem emerald mine, Zambia I M A G E  Education projects, Zambia


