
 

1 

 

 
 

 
 

 
THE LEAD INDEPENDENT DIRECTOR CHARTER (the “Charter”) 

 

Index 
 
1. Introduction 
2. Purpose of the Charter 
3. The Appointment of the Lead Independent Director 
4. The Role and Responsibilities of the Lead Independent Director 
5. Advisors 
6. Disclosure 
7. Authority 
8. Review of the Charter 
9. Approval of the Charter 
 

 
1. Introduction 
 

1.1 The Lead Independent Director ( the “LID”), must be a member of the board of 
directors (the “Board”) of Pioneer Food Group Limited (the “Company”). 

 
1.2 The LID, furthermore, needs to meet the requirements of an independent, non-

executive director as per the Companies Act, No. 71 of 2008, as amended (the 
“Act”), the JSE Listings Requirements (to the extent applicable) as well as the 
recommendations outlined in the King IV Code on Corporate Governance for 
South Africa (2016) (“King IV”), including any other criteria evidencing 
objectivity and independence, established by the Board from time to time. 

 
1.3 This Charter is subject to the provisions of the Act, the Company's Memorandum 

of Incorporation, the JSE Listings Requirements, King IV (to the extent that its 
recommended practices have been adopted by the Company) and any other 
applicable law or regulatory provision. 

 
1.4 The duties and responsibilities of the LID as set out in this Charter are in addition 

to those duties and responsibilities that he/she has as a member of the Board, 
contained elsewhere or arising from any applicable laws. 

 
 
2. Purpose of Charter 

 
The purpose of this Charter is to inter alia set out the LID’s role and responsibilities. 

 
 
3. The Appointment of the LID 
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3.1 The Board will elect an independent, non-executive director, whose 
independence is reviewable on an annual basis, to serve as the LID of the 
Company. 

 
3.2 Although appointed annually, the LID is generally expected to serve for more 

than one year. 
 
3.3 The LID's role becomes effective and he/she starts serving actively in this 

capacity, should: 
3.3.1 the chairman of the Board ("Chairman") be an executive director on the 

Board; or 
3.3.2 the Chairman be absent from his/her office; or 
3.3.3 the Chairman be unable to perform his/her duties for whatsoever reason; 

or 
3.3.4 the independence of the Chairman be debatable or impaired in certain 

instances. 
 
3.4 The independence of the Chairman will be considered to be impaired in respect 

of the performance appraisal of the Chairman, and otherwise when the majority 
of the Board members hold this view. 

 
3.5 The LID will actively serve in this capacity, for as long the circumstances that 

impaired the Chairman’s ability to perform his/her duties as chairman, exists. 
 

3.6 The appointment of the LID will assist the Board to deal with the management 
of any actual and/or perceived conflicts of interest that arise. 

 
3.7 On the appointment of the LID becoming effective in the circumstances 

described above, the LID coordinates the activities of the Board as and when 
required to do so, as well as performing other duties and responsibilities as the 
Board may determine from time to time. 

 
 
4. The Role and Responsibilities of the LID 
 

4.1 The LID, once his/her appointment becomes effective, performs the functions 
as necessary to fulfil his/her role, including the following:  
4.1.1 Leading the Board in the objective and effective discharge of its 

governance role and responsibilities; 
4.1.2 Strengthening independence on the Board if the Chairman is not an 

independent non-executive member on the Board; 
4.1.3 Serving as the sounding board for the Chairman of the Board; 
4.1.4 Dealing with the Company's shareholders' concerns where contact 

through the normal channels has failed to resolve concerns, or where 
such contact is inappropriate; 

4.1.5 Presiding at all meetings of the Board at which the Chairman is not 
present or where the Chairman is conflicted, including any sessions of 
the independent directors, in the capacity as chairman;  

4.1.6 Calling meetings of the independent directors, as and when necessary; 
4.1.7 Serving as the principal liaison between the independent directors on 

the Board and the Chairman, if necessary; 
4.1.8 Performing all such functions that cannot be performed by the Chairman, 

including chairing discussions and decision-making by the Board on 
matters, due to the Chairman having a conflict of interest; 
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4.1.9 Liaising with major shareholders, if requested by the Board, in 
circumstances or transactions in which the Chairman is conflicted;  

4.1.10 Leading the performance appraisal of the Chairman; and 
4.1.11 Performing other duties that the Board may from time to time delegate. 

 
4.2 The LID is, furthermore, expected to be present at all annual general meetings. 

 
 
5. Advisors 

 
The company secretary of the Company, management and outside advisers will 
provide support to the LID in fulfilling his/her role, as and when necessary. 

 
 
6. Disclosure 
 

In instances where the Board appoints a Chairman who is a non-executive director 
but not independent, or alternatively, he/she is an executive director, this should 
be disclosed in the integrated annual report together with the relevant reasons and 
justifications for the appointment, as well as the mitigating controls in place, 
including the existence and formal appointment of a LID. 

 
 
7. Authority 

 
7.1 It is required that the LID will act in accordance with his/her statutory duties 

and the delegated authority of the Board, as recorded in this Charter. 
 
7.2 The LID has the power to investigate any activity within the scope of this Charter 

to ensure the fulfilment of his/her duties.  
 
7.3 Similar to the Chairman and any other director serving on the Board, the LID has 

reasonable access to the Company’s records, facilities, employees and any other 
resources necessary to discharge his/her duties and responsibilities subject to 
following a Board-approved process. 

 
 
8. Review of the Charter 

 
8.1 The Human Capital Committee and Nomination Committee respectively will, on 

an annual basis, review this Charter.  
 
8.2 All recommendations and/or proposed amendments will be presented to the 

Board, for approval. 
 
 
9. Approval of the Charter 
 

This Charter was approved by resolution of the Board. 
 


