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HOW CORPORATE  
GOVERNANCE CREATES VALUE

At the heart of any successful business is the practice of 
good corporate governance. Within the Company’s ethical 
environment, effective corporate governance practices create 
and preserve value for all stakeholders. The Board believes that 
good corporate governance:

• Ensures corporate success and business growth.

• Instils and maintains confidence, as a result of which the  
Company can raise capital and debt funding at a lower cost,  
efficiently and effectively.

• Positively impacts the share price.

• Incentivises executives and employees to achieve objectives that are 
in the interests of the shareholders and the Company.

• Minimises wastage, corruption, risk and mismanagement.

• Ensures that the Company is managed in the best interests of all.

• Enhances the Company’s understanding of risks.

• Balances return opportunities with the cost of risk.

• Enables the allocation of capital and resources to activities that 
create and preserve value while preventing value erosion.

• Enables the allocation of responsibility and accountability.

• Builds legitimacy through ethical leadership.

• Protects the L2D brand through responsible behaviour.

• Enables the adoption of an inclusive approach to business.

• Sets the tone for how business is conducted.

COMMITMENT TO GOOD 
GOVERNANCE AND THE 
PRINCIPLES OF KING IVTM

The Board is L2D’s corporate governance 
custodian, leading the Company to embed an 
ethical culture and ensure effective control, solid 
performance and legitimacy.

While it is essential for the Company to achieve its 
objectives and drive improvement, it is also crucial 
to maintain a sound legal and ethical standing 
in the eyes of shareholders, regulators and the 
wider community. Furthermore, practicing good 
governance helps to build a positive reputation  
and underpins a healthy Company culture.

L2D is committed to the principles of King IVTM,  
and the Board is ultimately responsible for ensuring 
the integrated and holistic implementation of  
these principles. 

The Board is satisfied with its level of compliance 
with the King IVTM governance principles. The 
Board is also satisfied that the Company complies 
with all the corporate governance requirements 
applicable to listed entities as set out in paragraph 
3.84 of the JSE Listings Requirements.

In the best interests of L2D and its stakeholders, 
the Company is determined to uphold the Board’s 
application of the King Code of Governance 
Principles. The updated King IVTM application 
register, which sets out how L2D has applied 
the principles of King IVTM, is available on the 
Company’s website.

L2D has joined the Integrated Reporting 
Committee of South Africa as a member in order 
to stay abreast of international best practices in 
reporting.

• Succession 
planning 
addressed by 
the appointment  
of two new 
directors.

• Committee 
compositions 
reviewed.

• Safeguarded 
L2D’s culture of 
ethical leadership.
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Ethics office
The ethics office comprises the Chief 
Executive, who is the ethics champion, 
and the compliance officer, who is the 
ethics officer. During the year under 
review, the ethics office met three times 
to discuss ethics in the workplace and 
there were no concerns raised.

In 2021, all employees attended online 
anti-money-laundering, anti-bribery and 
corruption and fraud-awareness training.

Whistleblowing
Vuvuzela Hotline is the independent 
fraud and ethics hotline service provider 
to L2D and the Liberty Group. Directors, 
employees, suppliers and other parties 
can report, without fear of reprisal or 
victimisation, any instances of fraud, 
corruption, misconduct, illegal activities, 
or unethical behaviour.

The Company’s property manager (JHIR) 
provides incident reports regarding 
the L2D portfolio, which are then 
tabled for discussion at the Executive 
Committee (Exco). Any serious matters 
are escalated to the Audit and Risk 
Committee for investigation and action, 
as required.

There were no whistleblowing reports  
for L2D in 2021.

CORPORATE 
GOVERNANCE  
THEMES IN 2021

During the year under review, 
the Board took the following 
approach to ultimately 
drive sustainable value for 
stakeholders:

• Safeguarding L2D’s culture of 
ethical leadership to maintain 
high levels of compliance and 
standards.

• Acting with empathy and care 
and supporting tenants during 
the COVID-19 crisis.

• Driving a focused ESG strategy.

• Balancing the needs and 
priorities of investors, tenants, 
service providers and employees 
on an equitable and fair basis.

• Driving innovation initiatives to 
keep L2D ahead of competitors 
and improve its offering in the 
market.

• Linking the material matters to 
the strategic value drivers and 
six capitals to ensure alignment 
of efforts and focus.

ETHICAL CULTURE
The Company’s leadership is fully 
committed to the application of, and 
compliance with, the highest ethical 
standards. The Board firmly believes in 
leading by example and ensuring that 
the tone is set at the most senior level 
of the leadership structure. L2D’s code 
of ethics, as set out in its employee 
policies, is strictly adhered to in the 
development and implementation of all 
business and growth strategies.

All decisions are made by the Company’s 
leadership with due consideration to the 
code. To maintain the highest levels of 
integrity, honesty and transparency, the 
Company’s employees are all required to 
familiarise themselves with, and adhere 
to, the code. In addition, employees 
are required to comply with the various 
policies that support the code.

Furthermore, underpinning the code 
are the Company’s values, which 
are integrated into the performance 
management process and shape the way 
L2D behaves and conducts business.

The Company has a zero-tolerance 
policy on any issues relating to unethical 
conduct. Therefore, the Company does 
not, at any level, condone or tolerate any 
form of fraud, corruption, unlawfulness 
or other conduct that is irregular.

Conflicts of interest
Members of the Board are required to 
timeously disclose any interests that 
conflict or might conflict with those 
of the Company. Any relevant matters 
are then managed appropriately. To 
avoid conflicts of interest and ensure 
compliance with section 75 of the 
Companies Act, Board members must 
disclose, in writing, their interest in 
material contracts involving L2D. Board 
members must also recuse themselves 
from deliberation or decision-making 
processes relating to any matter in which 
they may have a vested financial interest.

The Company’s employees are required 
to make the appropriate disclosure of 
potential conflicts of interests in terms 
of the general conflicts of interest policy 
at least twice a year. Gifts received by 
employees must be disclosed in terms 
of the gift policy and recorded in a gift 
register. In 2021, 13 employees received 
gifts with a total value of R12 389.
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Dealing in securities
An information and share-dealing policy 
governs how employees, directors, 
insiders and other affected persons 
deal in L2D securities or disseminate 
price-sensitive information. During a 
prohibited period, a director, Company 
Secretary or prescribed officer may 
not deal in L2D shares and must always 
obtain written clearance to trade from 
the Chairman, in consultation with the 
Company Secretary. Similarly, employees 
may not deal in L2D shares without first 
obtaining written approval from the  
Chief Executive.

While associates of directors may deal 
in L2D securities at any time, they must 
notify the director immediately after 
their dealings. Investment managers 
may not deal unless express consent 
in writing has been obtained from the 
directors. A closed period commences 
a month prior to the end of a reporting 
period. In L2D’s case, this period 
begins on 1 June and 1 December each 
year. Directors’ dealings are disclosed 
in accordance with the JSE Listings 
Requirements.

Directors’ interests in shares are 
disclosed in the remuneration report on 

 118 of the Integrated Report.

Each of the Board committees are appropriately constituted, in accordance with all 
legislative requirements and in line with a clearly documented mandate that sets 
out their scope, responsibilities, powers and authority. Their mandates are reviewed 
annually and annual work plans are prepared to ensure the committees cover all their 
duties and responsibilities during the year. The Related Party Committee only meets as 
and when required.

Effective control
The Board is tasked with directing, 
managing and controlling L2D’s 
activities. The Board must execute 
these roles while maintaining 
transparency, accountability, fairness 
and acknowledging its responsibility in 
all decisions made. 

Guiding the Board is a charter that sets 
out the rules for its composition, the 
frequency of its meetings, and the roles 
and responsibilities of the directors and 
the Board as a whole. The Board reviews 
its charter annually. An annual work 
plan has been established to ensure 
that meeting agendas cover all the 
Board’s duties and responsibilities. While 
enabling the Board to retain effective 
control, the Company’s governance 
structures provide for delegation of 
authority to several committees.

The Board has formed several 
committees to support it in maintaining 
oversight of all of L2D’s activities, 
namely the Audit and Risk Committee, 
the Social, Ethics and Transformation 
Committee, the Remuneration and 
Nominations Committee and the Related 
Party Committee. Notwithstanding, the 
ultimate responsibility still rests with the 
Board, to which all committees report.

BOARD OF DIRECTORS

Ð

REMUNERATION 
AND NOMINATIONS 
COMMITTEE

SOCIAL, 
ETHICS AND 
TRANSFORMATION 
COMMITTEE

AUDIT  
AND RISK 
COMMITTEE

RELATED 
PARTY  
COMMITTEE

Ð

EXECUTIVE COMMITTEE (EXCO)

Ð

INCLUSIVITY, DIVERSITY 
AND EMPLOYMENT EQUITY 
FORUM (IDEE)

INFORMATION AND 
TECHNOLOGY OVERSIGHT 
COMMITTEE (ITOC)

PEOPLE, 
TRANSFORMATION, 
SOCIAL AND ETHICS 
COMMITTEE (PSET)

Ð

GOOD 
SPACES 
COMMITTEE

Ð SMART 
SPACES 
COMMITTEE

Ð SAFE  
SPACES 
COMMITTEE

Ð JHIR 
OPERATIONS 
COMMITTEE

Ð LEASING 
FORUM
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The Exco comprises the Chief Executive, 
Financial Director, Chief Operations 
Officer, Human Capital Executive, 
Marketing and Communications 
Executive, Chief Information Officer, 
Chief Risk Officer (Finance Executive) 
and Head of Analysis and Investor 
Relations.

Driving the execution of the Company’s 
four building blocks are three  
sub-committees, namely:

• Good Spaces Committee, responsible 
for sustainability.

• Smart Spaces Committee, responsible 
for increased use of, and integrating, 
technology to enhance customers’ 
and tenants’ experiences.

• Safe Spaces Committee, which deals 
with health, safety and security in the 
environments that L2D operates in.

• The Interactive Spaces building block 
aims to create successful experiential 
offerings, activations and events to 
benefit our customers.

The Company has a delegation of 
authority framework (DoA), which sets 
out matters reserved for the Board and 
those delegated to committees, the 
executive directors and other roles in 
the business. The DoA applies to L2D 
and its subsidiaries and is reviewed 
annually. The DoA was reviewed in 
November 2021 and the Board is 
satisfied that it contributes to role 
clarity and an effective arrangement by 
which authority and responsibilities are 
exercised. 

GOVERNANCE 
STRUCTURES AND 
DELEGATION
Board composition
The nature of the Board ensures it can 
add value in its decision-making to 
all L2D stakeholders. The Board is an 
efficient team of 10 members comprising 
three non-executive directors, five 
independent non-executive directors 
(deemed independent in terms of the 
requirements set out in King IVTM) 
and two executive directors (the 
Chief Executive and the Financial 
Director). The members have the 
necessary qualifications, knowledge 
and experience. There is a clear balance 
of power and authority at Board level 
to ensure that no one director has 
unfettered powers of decision-making. 
Two new directors were appointed 
during the year, and one retired.

Chief Executive
Amelia Beattie was appointed as full-
time Chief Executive of the Manager of 
L2D with effect from 1 December 2016 
and as the Chief Executive of Liberty 
Two Degrees Limited on 10 July 2018. 
She has a permanent contract with a 
three-month notice period that does 
not provide for balloon payments on 
termination. She is a member of the 
Liberty Holdings executive committee 
and does not have any other significant 
directorships on any governing bodies 
that place pressure on the execution of 
her duties.

Diversity
L2D understands that the diversity of 
the Board and the Company is key to the 
ongoing success of the business. To this 
end, the Board has adopted a diversity 
policy that provides targets for the 
promotion of diversity. We have met these 
targets as at the end of 2021, with at least 
40% of Board members being black and at 
least 40% female. Of these, 30% are black 
females.

The Board has experience across various 
industries and sectors, with many years 
of experience in the management of 
property investment companies.

For further information, refer to  43  
of this report.

Strategy, performance and 
reporting
It is the Board’s responsibility to approve 
the Company’s overall strategy, oversee 
its implementation, and monitor L2D’s 
performance against approved budgets, 
targets and KPIs. The Board continuously 
revisits and refines the Company’s 
strategy to ensure it remains relevant.

Exco refreshed the strategy and presented 
it to the Board in June 2021. At the 
strategy session, L2D’s vision, purpose 
and values were reaffirmed.  
The strategic and operational challenges 
and alternatives were unpacked together 
with the initiatives to enhance distribution 
growth. The Board agreed that the short- 
to medium-term focus should be on 

preserving value, improving operational 
performance and leveraging growth 
within the portfolio.

The Board is assisted by the Audit 
and Risk Committee to ensure that 
the Company’s reports – including 
the AFS, integrated and ESG reports, 
presentations, circulars and SENS 
announcements – are transparent, 
accurate and comply with legal 
requirements in order to meet the 
legitimate and reasonable information 
needs of its material stakeholders. 

Information and technology 
governance
The Company appreciates that 
technology and information can create 
and unlock value in the business. The 
Board is responsible for IT governance 
and it discharges this function through 
the Audit and Risk Committee.

Although the IT function has been 
partially outsourced, the Company 
understands the importance of 
IT governance within the control 
environment of L2D. The service 
providers are STANLIB and Liberty IT, 
which have provided letters of assurance 
confirming that their IT environments 
have been aligned with good industry 
practice as presented in the COBIT 5  
Governance Framework and IT 
Infrastructure Library guidelines.
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As recommended by suppliers and 
vendors, the necessary technical 
standards and guidelines are applied at a 
technology level. Furthermore, we have 
outsourced our property management 
services to service providers who 
use technology to manage some of 
the processes that we depend on for 
decision-making.

The combined risk assessment includes 
IT risks within the control environment 
of L2D. The Company recognises the 
importance of assessing the IT risks of 
its main property manager, JHIR, and 
the Audit and Risk Committee monitors 
these risks regularly.

L2D believes in making sure that the 
physical environment lives alongside the 
digital environment. We use improved, 
technology-driven insights to give 
us the confidence to make real-time 
data-driven decisions. We are running 
a pilot with global proptech company, 
Mallcomm,  
for a digital management system 
solution to help create a bespoke digital 
tenant-engagement platform for our 
retail property portfolio.

The Information and Technology 
Oversight Committee is responsible 
for IT governance and the rollout of 
technology envisaged in the Smart 
Spaces programme. The Information 
and Technology Oversight Committee 
has two lines of reporting, namely to the 
Audit and Risk Committee and the Exco.

Due to the heightened risk associated 
with working from home, all employees 
underwent cybersecurity training.

GOOD GOVERNANCE
The Board appreciates that a 
performance evaluation is a mechanism 
for encouraging continuous performance 
improvement at Board level, which 
is effective for developing teamwork 
and encouraging trust between Board 
members. 

The evaluations were conducted by an 
independent provider of governance 
and strategy consulting services in 
December 2021 in accordance with best 
practices set out in the King IVTM Code 
of Corporate Governance. It covered the 
evaluation of the Board as a whole, the 
committees, the Chairman and director 
peer evaluations.

The Nominations Committee considered 
the report, and the consultant presented 
the report to the Board in February 
2022.

In general, the performance of the 
Board, Chairman and committees was 
excellent. Key observations regarding 
areas to be considered for improvement 
were shared with the Board. These will 
be considered during 2022.

The results of the individual peer-to-
peer evaluations were shared with the 
Chairman who met with each director 
to discuss the outcomes and areas 
of improvement required. The lead 
independent director discussed the 
outcomes of the Chairman's evaluation 
with him.

The results confirmed that the Board is 
mature and on the right track.

LEGITIMACY
The Board understands that good 
corporate citizenship is a measure of 
the Company’s social responsibility and 
its adherence to legal, environmental, 
ethical and other responsibilities to its 
stakeholders. In today’s world, corporate 
citizenship is becoming increasingly 
important to investors, customers, 
employees and society as a whole.

To this end, the Board recognises its 
rights, obligations and responsibilities 
towards society, stakeholders and the 
environment. The Social, Ethics and 
Environmental Committee assists the 
Board in evaluating and monitoring 
measures and targets agreed with the 
leadership in all areas.

Furthermore, L2D’s legitimacy resides 
in the quality of its assets, with a strong 
heritage and a track record of being 
property pioneers, particularly in the 
retail sector. This is evidenced by the 
Company’s ability to remain relevant 
to its customers and being known as a 
sector benchmark in innovative property 
asset management capabilities.

The Company has a strong licence 
to win by constantly defining and 
creating spaces that benefit its various 
stakeholders.

L2D is part of the Liberty and Standard 
Bank Group, both of which are credible 
and trusted brands, and leaders in their 
respective markets.


