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I
t only takes one faulty 
component to be ignored, or 
one maintenance interval to be 
skipped, for the eventual failure of 

a part and the breakdown of a piece 
of machinery.

One inferior component, playing 
an ineffective role in the effective 
functioning of the equipment, will 
impact on other components, leading 
to the eventual failure of the system. 
It is vital that all components work 
together to achieve the desired 
outcome of the equipment’s design. 

The same could be said for a 
company. It only takes one individual 
to look the other way, or see inter
vention as too big an effort, for the 
company’s corporate governance 
wheels to fall off. 

As CSSA VP Karen Robinson 
emphasises on page 6, it is not for 
the individual, or company secretary 
alone, to ensure that all aspects of 
best practice chartered governance 
are upheld. Subsequently, CSSA’s 
introduction of its chartered gover
nance professional qualification 
should enable more people to 
be charged with upholding good 
corporate governance practices in 
Southern Africa.

Any laxity towards corporate 
governance could result in 
reputational damage, with crisis 
communication and issues manage
ment consultancy Hewers’ partner, 
Dominik Heil, noting on page 12 
that a robust reputation is now widely 
acknowledged as a company’s 
foremost competitive advantage.

 With publicsector governance 
being included in the CSSA quali
fication, one can only hope that this 
message will filter down to South 
Africa’s Stateowned entities. On 
page 20, CSSA technical committee 
member Joanne Matisonn says 
government should only own a 

business or a part thereof if there  
is a compelling investment or social 
case.

Risks need to be managed 
adequately, especially at boardroom 
level, whether in the public or private 
sector. Oracle Compliance risk 
and compliance officer Thandiwe 
Maseko states on page 24 that the 
success of a company’s risk and 
compliance programme requires 
ownership by the board.

In light of “disruptive events” 
in Australia that have highlighted 
the difficulties companies have 
when reporting on nonfinancial 
achievements to shareholders  
and the public at large, the ASX 
Corporate Governance Council  
has released the fourth edition of  
its Corporate Governance Principles  
and Recommendations. (Read article 
on page 32).

Despite all the policies in place, 
it is still down to all individuals to 
make sure that these guidelines are 
implemented to the best of their 
ability. As Maseko says: “As long as 
humankind exists and continues to 
conduct business, risks will always 
prevail, and compliance will continue 
to be a challenge.”

 But, the more people charged 
with ensuring effective corporate 
governance, the better. Therefore, 
it can only be hoped that CSSA’s 
introduction of the chartered gover
nance professional qualification will 
grease the gears towards better 
governance in South Africa.
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Celebrating 
Longevity
CSSA is 110 years old this year

BY STEPHEN SADIE
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T
he Southern African 
division was founded in 
1909 and was the first 
division of the Institute 

of Chartered Secretaries and 
Administrators (ICSA) to be 
formed outside the UK. This 
is a major achievement when 
many great companies have 
folded. We have developed 
a special logo to celebrate 
110 years, which can be 
seen on the back cover. It is 
at times like these that it is 
important to step back, see 
where we have come from 
and chart the way forward.

If it were a house, CSSA’s 
strong foundation would 
enable it to withstand storms, 
strong winds and heavy 
rain. Our house is built on 
strong foundations but, 
simultaneously, we have 
continued to renovate the 
house from time to time to 
remain relevant and dynamic  
in an everchanging world. 

International Influence
CSSA’s history is inextricably 
bound with ICSA’s history. 
CSSA has helped to steer the 
mothership. Numerous CSSA 
members have been elected 
as international presidents 
and VPs. Dr Gavin Barnett 
was elected international 
president in 1993. He helped 
internationalise the institute. In 
1998, an important decision 
was taken to create the 
international council. 

Marshall Murton was 
elected international president 
in 2001. Murton has been  
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a great supporter of CSSA  
and has been the driving  
force behind Mentor, which 
provides bursaries to 
disadvantaged students. 
Murton recalls an interest 
ing Johannesburg branch 
banquet in 1983, which 
was addressed by Judge 
Johan Kriegler. At the time 
of PW Botha’s reforms, 
Judge Kriegler discussed 
“South Africa’s discriminatory 
practices against the back
ground of the ‘rule of law’ 
in the English sense of the 
expression, namely justice 
based on equity and fair 
principle.”* This talk received 
the longest standing ovation 
that CEO David Price had 
ever experienced in the 
institute. Murton has always 
taken a keen interest in the 

* Murton, M. (2009). A Personal Perspective. In Baumgardt, J (Ed.) CIS Centenary 2009, CSSA: Johannesburg.

development of CSSA. 
Bob Lees was international 

VP in one of the most 
difficult periods of ICSA. 
The international council 
that Barnett and Murton 
had helped establish had 
deteriorated into a council 
where all 18 UK members 
developed a style of block 
voting against the eight 
divisional representatives. 
Lees, as international VP,  
with the full support of CSSA, 
rallied the eight divisions 
against this poor governance 
and a general meeting of 
members was called whereby 
the single clause in the Charter 
and bylaws, giving the UK 
a majority of two members, 
was removed. From then on 
proportional representation 
has been established 

and ICSA has been truly 
internationalised. Without 
CSSA members’ support  
and determination, this 
important governance leap 
may never have transpired. 

Jill Parratt is currently 
serving as international  
VP. She also chairs the 
important constitutional  
affairs committee and is 
helping oversee the far
reaching changes that are 
currently under way in ICSA. 

Saying Goodbye
After 11 years, Dr Jacqui 
Baumgardt retires from  
CSSA on March 31, 2019.  
She has been a stalwart  
as the assessment and 
accreditation manager, 
advising hundreds of stu 
dents, examiners, mode 
rators and tuition providers. 
For many years, Baumgardt 
also arranged the topics 
and speakers for continuous 
professional development 
seminars. 

She played a pivotal role 
in developing the three new 
qualifications – chartered 
secretary, chartered 
governance professional 
and governance practitioner. 
You can read more about 
the chartered governance 
professional in this edition 
of boardroom. Baumgardt 
was the author of the CIS 
Centenary 2009 booklet and 
edited all CSSA’s textbooks 

STEPHEN SADIE
South Africa needs us more than ever before
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and has represented CSSA 
on the educational regulatory 
bodies – Fasset, Qcto and 
Saqa. Baumgardt has played 
an important role in the past 
11 years. CSSA wishes her 
well in her retirement.

Looking Locally
South Africa needs us more 
than ever before. Governance 
in both the public and private 
sectors is sorely lacking. The 
Zondo Commission continues  
to lay bare how the country 
was stolen. The PIC 
Commission and the Nugent 
Commission have also seen 
how governance went for  
a loop. Advisory firm PwC’s 
executive report into global 

retailer Steinhoff was recently 
released. 

The full report will no 
doubt bring more surprises. 
Agricultural and agriprocessing 
business Tongaat Hulett 
faces possible accounting 
irregularities, while wholly 
blackowned specialist 
corporate finance and retail 
bank VBS Mutual Bank stole 
from the poorest of the poor. 
The auditing profession is 
still trying to recover from its 
exposure.

Facing the Future
CSSA is trying to weather  
the raging storms around us. 
The foundations of our house 
are strong, but the storm is 

persistent. Never in its  
110year history has there 
been a greater need for our 
institute. South Africa needs 
ethical, strong chartered 
secretaries and chartered 
governance professionals.  
I am happy to report that  
our student numbers continue 
to increase yearonyear. Many 
of CSSA’s students already 
have under graduate degrees 
and are coming to the institute 
to specialise in corporate 
gover nance. Our new curri
culum kicked off in January 
and the institute is delighted by 
the enthu siastic response. We  
look to all our members and 
students to fight the raging 
storm.
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Going Up
Chartered governance professional 
qualification set to elevate profession

BY TRACY HANCOCK
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C
orporate governance 
is a worldwide 
concern, but South 
Africa has dealt with 

a great deal of negative 
press in the last few years, 
owing to questionable 
governance in the country’s 
public and private sectors, 
the consequences of which 
continue to plague its 
citizens. The new chartered 
governance professional 
qualification introduced by 
CSSA, says CSSA VP Karen 
Robinson, FCIS, allows for a 
broader scope of experience 
to enter the governance 
profession, armed with a more 
focused set of skills.

“The more people who 
are concerned with the 
sustainability of corporate 
South Africa and 
can provide sound 
corporate governance 
structures to achieve 
that sustainability,  
the better it is for all  
of us,” says diversified 
investment holdings 
Huge Group company 
secretary.

Robinson explains that the 
new chartered governance 
professional designation 
provides students with 
a greater opportunity to 
specialise and, accordingly, the 
term “governance professional” 
is no longer targeted at only 
aspirant company secretaries. 

“Anyone with an interest 
in pursuing a career in 
corporate governance will 
benefit from the education 

they receive through CSSA. 
The introduction of strategy 
and publicsector governance 
are particularly exciting and 
relevant to the corporate 
governance challenges in 
South Africa,” she adds. 

According to the Companies 
Act 71 of 2008 (as amended), 
company secretaries must 
have the requisite knowledge 
of, and experience in, 
relevant laws affecting the 
company and have a duty to 
make directors aware of any 
such laws. This legislative 
requirement places a positive 
duty on the company secretary 
to have some responsibility to 
the board for areas of risk and 
compliance, and to provide 
some degree of legal counsel. 

King IV also recommends 

that, in every entity, the 
governing body must 
ensure that it has access to 
professional and independent 
guidance on corporate 
governance and its legal 
duties. This guidance could 
be provided by a chartered 
secretary or a chartered 
governance professional. 

Over the years, the role of 
the company secretary has 
morphed into one, which 
has a significant degree of 

oversight in risk, compliance 
and legal advice, in addition 
to the traditional duties of 
the company secretary as 
the gatekeeper of corporate 
governance. In practice, 
maintaining the company’s 
corporate governance 
structure means that the 
company secretary must 
also ensure that risk and 
compliance are adequately 
managed. 

Historically, company 
secretaries had a strong basis 
in accounting practice. While 
financial literacy is still a key 
requirement for the role, the 
reality is often that unforeseen 
sustainability risks arise from 
noncompliance in the ambit of 
a legal arena. 

Robinson notes that many 
company secretaries 
now have a legal 
background to cater 
specifically to this 
requirement of the 
position. The access 
that the company 
secretary has to 
many aspects of the 

company’s daily business also 
means that they are usually 
well positioned to identify 
areas of risk or compliance 
failures. Many company 
secretaries have postgraduate 
qualifications, which enable 
them to discharge specific 
responsibilities in areas of risk 
and compliance and to provide 
legal counsel. 

However, caution must be 
exercised in overburdening 
one role with too many 

❝The introduction of strategy and public-
sector governance are particularly exciting 
and relevant to the corporate governance 

challenges in South Africa ❞
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responsibilities, especially 
where these areas of 
responsibility expose the 
company to high 
levels of risk, says 
Robinson.

For example, 
she highlights 
that it would be 
irresponsible for a 
mining company to 
require the company 
secretary to also 
be the head of risk, where 
specific skills, experience and 
a substantial amount of focus 
is required. “In other instances, 
it may be entirely appropriate 
for the company secretary to 
also be responsible for the risk 
portfolio. 

“However, they should  
always ensure that the 

company’s corporate 
governance remains their 
primary focus. 

“A duplicity of roles and 
extended responsibilities 
should always be assessed on 
the individual circumstance of 
each company secretary and 
the company concerned,” she 
points out. 

The disciplines of risk, 
compliance and legal counsel 
each require a degree of 

specialisation; the degree of 
which depends very much 
on the circumstances of the 
company. While the company 
secretary has a central focus 
on corporate governance and 
anything which impacts the 
sustainability of the company, 
Robinson emphasises 
that the person charged 
with overseeing risk and 
compliance and providing daily 
legal counsel must be suitably 
qualified and experienced 
to fulfil those functions. “In 
some instances, the company 
secretary may be the most 
appropriate person. But, where 
the company secretary is not 
directly responsible for risk 
and compliance (and to the 
extent that legal advice falls 
into those categories), they 
must still ensure that these 
responsibilities are being 
adequately discharged and 

that the sustainability  
of the company  
remains intact.” 

If the central pivot of 
corporate governance 
is sustainability, then 
anything that affects 
the company’s ability to 
remain sustainable will 
be an area which falls 

into the company secretary’s 
ambit of responsibility, 
Robinson hypothesises.

Introduction of the Chartered 
Governance Professional
The introduction of the 
chartered governance 
professional was made by 
international governing body 

❝The person charged with overseeing 
risk and compliance and providing daily 

legal counsel must be suitably qualified and 
experienced to fulfil those functions ❞

KAREN ROBINSON
The more people concerned with the sustainability of corporate 
South Africa, the better it is for all of us
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ICSA. Robinson says the 
decision to introduce the new 
designation took some years to 
develop, following considerable 
industry engagement. 

“Concern was initially raised 
that the new designation 
would detract from the role 
of the company secretary, 
particularly involving the 
responsibility for corporate 
governance. However, it was 
patently obvious that the 
trends in modern companies 
to combine roles and make the 
company secretary responsible 
for areas of risk and 
compliance, that 
further education and 
the opportunity to 
specialise should be 
offered to members.” 

In a lot of ways, by 
increasing the scope 
of the profession and providing 
the basis for learning and 
upskilling, the professional 
body has reduced the risk 
to the indivi dual. It would 
be remiss of ICSA not to 
ensure that its members were 
adequately skilled to deal with 
the realities of the position.

Subsequently, CSSA now 
has a newly revised threeyear 

undergraduate programme, 
which is aimed at matric 
students. Graduates will 
be eligible to pursue either 
the chartered secretary 
or chartered governance 
professional designations. 
Students who already possess 
an undergraduate degree may 
proceed directly to the board 
exams, adds Robinson. It is 
also possible to qualify for both 
designations.

As the chartered governance 
professional designation was 
introduced by ICSA, she 

notes that it is not unique to 
the Southern Africa division. 
During engagements with 
stakeholders leading up to 
the introduction of the new 
designation, there was a 
substantially positive response 
globally. 

“Students, members and 
industry alike welcome the  
idea of broadening the reach  

of corporate governance 
exper tise. Interestingly, world
wide, many students are opting 
to pursue both designations 
and, in some places, only a 
combined offering is available,” 
says Robinson, believing that 
the introduction of the new 
designation will certainly 
ensure that CSSA members 
are well prepared to enter the 
profession. “Whether in the 
role of a company secretary or 
a governance professional, 
anyone who finds themselves 
in the auspicious position of 

being the custodian of 
the company’s 
corporate gover nance, 
is bound to find the 
role greatly rewarding. 
While the role is 
profoundly that of a 
guider and imple

menter, the depth and breadth 
of the role means that there are 
few aspects of the company’s 
activities in which one does not 
become intimately involved. 
Not a day goes by without 
being presented with an 
opportunity to add value to the 
company. No job can be more 
rewarding than that,” she 
concludes.

❝Concern was initially raised that the new 
designation would detract from the role of the 

company secretary ❞
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T
he core task of the 
company secretary is 
to ensure compliance 
with good corporate 

governance and strategic 
relevance of the board 
conversation. While 
compliance is achieved 
relatively easily by following the 
rules, the true hallmark of an 
excellent company secretary 
is a deep understanding of the 
strategic role and relevance of 
the board conversation. 

For this, it is critical that 
company secretaries are 
in tune with the strategic 

conversation for the company 
at the various levels of 
leadership and responsibility in 
their organisations: the board, 
the executive committee, the 
risk function and other parts 
of the organisation where 
strategic insight rests. Now 
that CSSA has introduced 
a second designation, 
the chartered governance 
professional, understanding 
risk is an essential aspect of 
this role. 

The vast majority of the value 
of most companies rests in 
their reputation. This becomes 

most visible when the share 
price tanks as a result of a 
reputation crisis. Reputation 
has, therefore, in the last few 
decades, moved to being a 
core strategic issue. On the 
upside, a robust reputation 
is now widely acknowledged 
as a company’s foremost 
competitive advantage and, 
on the downside, a reputation 
crisis is widely considered not 
only as a strategic risk but 
indeed to be the ‘risk of all 
risks’.

It should be obvious, that 
to protect reputational value 

Reputation

The ultimate board responsibility

Dr Dominik Heil is a partner at crisis communication and issues management 
consultancy Hewers and a sessional lecturer at Wits Business School and the UK’s Cranfield 
School of Management.

BY DOMINIK HEIL
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and develop strategies to 
sustainably increase this value 
should be a key task of the 
board and has been called ‘the 
boards ultimate responsibility’. 
In the context of this, it seems 
surprising that reputation is 
omitted as an item of high 
priority and prominence on 
most board agendas. 

No company is an island 
and it critically depends 
on the collaboration and 
goodwill of its mission critical 
stakeholders. A loss of 
confidence in the company 
among those whose support 
and engagement seriously 
affects the organisation’s 
ability to survive, never 
mind achieving its strategic 
objectives. Without a solid 
reputation, the company will 
lose its customers, be shunned 
as an employer, be alienated 
by investors, be avoided by 
suppliers and meet hostility 
wherever it turns. Conversely, 
a sound reputation will make 
it easy to keep existing clients 
and attract new ones, get 
the best talent in the labour 
market and the support from 
government and civil society.

Easy access to information 
through the Internet and 
instantaneous dissemination of 
opinions through social media 
have significantly amplified 
the opportunities and risks 
associated with reputation. 
And yet, despite all of this, 
most boards struggle to put 
in place reliable processes to 
identify, assess and proactively 
manage reputational risk. By 

implication, they also do not 
understand the opportunities 
that lie in their company’s 
reputation.

Most boards seem to have 
resigned themselves to living in 
the vain hope that scandals will 
not happen to the companies 
they are entrusted with. In the 
case of reputational disasters, 
this is particularly negligent as 
the response to such a crisis 
often matters more than the 
event that caused the crisis. 
What recent reputational 
disasters, such as fastmoving 
consumer goods manufacturer 
Tiger Brand’s Listeriosis 
scandal, demonstrate is 
that most corporates are 
flying blind when it comes to 
reputation risk management 
and reputation crisis 
management. A response that 
is guided purely by legalistic 
considerations is typically 
illsuited to avoid reputational 
damage and almost never 
takes into account the potential 
upside of a reputation crisis.

The way most risk functions 
deal with reputation risk 
is equally disturbing. You 
will find that, despite the 
enormous effect reputation 
has on a company’s ability 
to survive and thrive, in most 
risk registers reputation risk is 
either omitted or you will find 
that the way to identify and 
assess reputation risks are 
little more than thumbsucking 
exercises with little rigour. 
This is not done out of malice, 
but is an admission that risk 
managers find it difficult to deal 

with reputation risk in a way 
that meets their own standards 
and requirements.

The mindset of most risk 
functions makes them ill
equipped to deal with the 
idiosyncrasies of reputation 
risk. The reflex of a risk 
manager is focused on finding 
the best solution to transferring 
an identified risk to some 
entity outside the company. 
One such example would be 
that the risk manager of say 
a petrochemicals company 
would typically deal with the 
risk of a major accident at 
one of its plants. The obvious 
solution after identifying this 
risk is to assess the monetary 
value of the potential damage 
and then to get adequate 
insurance for such an incident. 
Another way of describing 
what a risk manager does with 
a risk is ‘transferring’ this risk 
to the insurance company and, 
in this way, ‘make the risk go 
away’ for the company from a 
financial perspective. 

But there are no insurance or 
similar products for genuinely 
transferring reputation risks 
to someone outside the 
company. Current products 
of insurance companies that 
are sold under the guise of 
insuring reputation risk are 
misleading. They may cover 
the costs of a public relations 
campaign in case of a 
reputation crisis but they hardly 
cover the full damage done 
that emanates from a tarnished 
reputation. Never mind that 
crisis communication has 
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little chance to succeed if the 
company is not well prepared 
in advance (but we will get to 
this later).

Unlike most risks in a 
company’s risk register, 
reputation risk cannot 
be transferred to another 
company such as an insurance 
company. 

Reputation risks remain with 
the company and need to be 
managed by the company. 
Those in charge of the 
company have no choice but 
to take full responsibility for 
these risks and manage them 
themselves. 

Neither boards, nor the 
executive committee or the 
risk function will ever be able 
to genuinely take their eye 
off their task to protect the 
reputation of the company 
without being derelict of their 
core duty.

In the past, there may have 
been the excuse that there 
were no sufficiently 
sophisticated 
approaches to identify 
and assess reputation 
risks. This, however, 
is no longer the case. 
Sophisticated research 
approaches and 
mathematical models 
are now available to 
meet this challenge. 

Methodologies for  
reputation risk identification 
have significantly advanced  
in recent years. They  
make the identification  
of reputation opportunities 
highly accurate and make 

reputation crisis highly 
predictable.

A reputation risk exists 
predominantly in areas  
where stakeholders have 
expectations about the 
company that it cannot 
consistently fulfil. For a small 
business manager, it is 
relatively easy to keep an  
ear to the ground and listen 
to stakeholders’ expectations 
to make a relatively accurate 
intuitive assessment on 
whether they are likely to be 
disappointed any time soon 
and what to do to avoid such 
disappointment.

For boards of larger 
companies in general and  
for their nonexecutive  
directors in particular, this  
is not feasible, because they 
are too removed from the 
concerns and expectations  
of the multitude of stakeholders 
that the company’s survival 
and success relies on. 

A more formalised, structured 
and researchbased approach 
is needed.

Such research identifies 
aspects of the company, 
where stakeholder expecta
tions exceed what the people 

inside the company know 
the company can deliver. It 
then assesses how important 
this aspect is to a particular 
stakeholder or stakeholder 
group. This gives an indication 
of how significant the effect of 
a reputation problem is likely 
to be, meaning how much it 
is likely to change the level of 
collaboration of a stakeholder 
group or the public in general.

Such an assessment needs 
to be clear enough to give 
management guidance  
on how to deal with such  
an issue. 

As with other risks, a high 
priority reputation risk should 
warrant significantly more 
time and resources than a low 
priority reputation risk. Such 
an assessment would be 
inadequate for the valuation of 
adequate insurance, but are 
more than adequate to guide 
an appropriate managerial 
response to appropriate 

mitigation and the 
appropriate crisis 
reaction. Since 
reputation risks are 
to be handled by the 
executives themselves 
and cannot be 
transferred to an 
insurance company, 
this is what matters.

Besides the fact 
that reputation risks cannot be 
transferred, there is another 
key difference between 
reputation risks and other risks. 
It is the way the company 
responds to a reputation crisis 
that can make all the difference 

❝Crisis communication has  
little chance to succeed if the company is  

not well prepared in advance ❞
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and can even lead to a better 
reputation as a result of the 
crisis. 

For example, if a chemicals 
plant were to blow up, the 
damage is pretty much done, 
but is hopefully also covered 
by insurance. Though, in the 
case of a reputation crisis, 
the company is thrust into the 
spotlight and, therefore, has 
an opportunity to demonstrate 
what it is made of. A positive 
example of this is the crisis 
water bottling company 
Perrier had, when traces of 
benzol were found in their 
bottled water. The company’s 
response was to replace 
all bottles on the shelves 
and replace them with new 
ones. This demonstrated the 
company’s commitment to 
the health of its consumers 
in such a vivid way that, what 
could have been a mortal blow 
to the company, resulted in 
an improved reputation and 
increased customer loyalty.

To recognise the opportunity 
of a reputation crisis, nothing 
is more important than 
being prepared. It is close to 
impossible to keep a clear 
head when a crisis strikes. It 
is, of course, impossible to be 
prepared for each possible 
reputation crisis and all its 
eventualities. Therefore, it is 
critical to have a thorough 
analysis of the highest priority 
potential reputation crisis. 

Having identified and 
prioritised reputation risks 
shows those few risks that 
warrant thorough crisis 

preparations, because they are 
both rather likely to happen 
and would have a significant 
effect on the company’s ability 
to survive. Besides, being 
well prepared for the core 
reputation risks will also go a 
long way to being reasonably 
well prepared for other lower 
priority reputation risks.

Wellmanaged crises are 
opportunities to reiterate 
your values, reinforce what 
you stand for and give 
customers and other interest 
groups a reason to trust you. 
The sophistication of such 
responses is more often than 
not a result of being well 
prepared. Reputation crisis 
cannot be handled by the 
communications function alone 
but will require high degrees of 
visibility from the board chair, 
prominent board members and 
the CEO to demonstrate top 
leadership commitment.

Of course, the best way to 
handle a risk is to succeed 
in preventing a crisis from 
happening in the first instance. 
This requires a keen sense 
of where those risks are and 
having implemented strong 
mitigation strategies. When a 
crisis hits, however, companies 
need to be prepared. 

If you think back to the most 
tense and stressful moments in 
the boardroom, in all likelihood, 
most will be around an issue 
that involved the potential or 
actual materialisation of major 
reputational damage. Often 
they feel like being hit by a  
bus that no one saw coming. 

But such episodes are 
much less inevitable than is 
commonly acknowledged. 
With the appropriate 
approaches, they can be 
identified, assessed and 
mitigated. 

And, if indeed they still 
happen, they can be grasped 
as an opportunity.

Often the formal responsibility 
for the company’s reputation 
lies in the communications 
department and is then 
executed in tandem with a 
public relations company.  
But the communications 
function is illsuited to carrying 
this responsibility alone. It  
has little influence on the  
many roleplayers that 
influence a company’s 
reputation and then often 
resorts to painting the 
company in an overly positive 
light that tends to create the 
kinds of exaggerated expec
tation that create reputational 
risks in the first instance.

Since the responsibility for 
company reputation is ulti
mately the responsibility of 
the board, company secre
taries play a particular part 
in ensuring that the board is 
fulfilling this role. 

Company secretaries  
often have unique oppor
tunities that emanate from  
their task of coordinating  
the many roleplayers that  
are required to work in tandem 
to ensure the ultimate task of 
the board – protecting and 
building the company’s 
reputation.
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BY ANN CROTTY

P
resident Cyril 
Ramaphosa’s 
decision to establish 
a Special Tribunal of 

the Special Investigating Unit 
(SIU) to fast track the recovery 
of funds lost to the State 
from corruption or irregular 
spending is an excellent idea; 
so excellent an idea that it 
really should be extended 
to deal with privatesector 
corruption.

Although the SIU’s authority 
does generally extend to the 
private sector, it does appear 
that for now, the new tribunal 
will focus on matters that relate 
to government corruption. This 
is probably a good thing, given 
the urgent need to reclaim the 

many captured government 
entities that play a critical role 
in keeping the South African 
economy ticking over. But, as 
quickly as possible, it should 
be extended to cover cases 
dealing with corporate crime. 

The prospect that many of 
us may not live long enough 
to see someone involved in 
the disappearance of the 
more than R200billion of 
international retail holding 
company Steinhoff shareholder 
wealth in handcuffs is rather 
disheartening. There is no 
doubt, justice delayed is 
indeed justice denied. And 
anyone doing a costbenefit 
analysis of some contemplated 
malfeasance will include in 

his calculation the very limited 
likelihood of ever getting 
caught and, if caught, of ever 
landing up in court.

It is to South African’s huge 
credit that, by and large, 
despite the constant exposure 
to corruption, citizens have 
not become desensitised to 
it. Daily, South African’s still 
manage to express great 
outrage at the latest evidence 
pointing to how they are being 
robbed of their future.

But perhaps the greater fear, 
from a corporate perspective, 
is not so much wholesale 
corruption as valuedestroying 
ineptitude. While ineptitude 
does not have the same 
dramatic impact as corruption, 

Key to Success?
Evidence that independence as 
much as skills critical missing 
characteristic in boardrooms
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the two could be said to be 
linked by the lack of effective 
oversight that enables both 
to thrive. And one only has 
to look across the country’s 
corporate landscape to see 
the value destruction that 
can be caused by prolonged 
ineptitude.

The King Code 
has made valiant 
efforts to address the 
governance challenges 
that seem inevitably to 
arise when the people 
managing a company 
are not the owners 
and, when the owners 
enjoy the protection of 
limited liability. 

The socalled agency 
problem, which becomes 
greater as the company  
grows, is aggravated by  
the fact that, over the 
last 40 years, institutional 
shareholders have come to 
dominate the equity market in 
almost every country. These 
institutional shareholders may 
be better resourced than 
individual shareholders, but 
they tend not to be as actively 
engaged in the oversight of 
their investments. In addition, 
their average period for holding 
a share has steadily declined 
over the past four decades 
and is now counted in months 
rather than years. 

Allinall, it makes for the sort 
of fertile territory for feral or 
inept management to thrive. 
And just as the Public Finance 
Management Act No 29 of 
1999 and other legislation 

appears to have had little 
impact on reining in corruption 
in Stateowned entities, so too 
has the King Code struggled to 
restrain executives who believe 
they are the actual owners of 
the companies they manage. 

To a point, behaving like an 
owner is a good thing and 

is frequently encouraged by 
awarding executives shares 
and options. However, the 
danger is that the interests of 
a handful of executives are 
pursued to the detriment of 
the body of shareholders. 
As the King Code sees it, it 
is the board’s responsibility 
to ensure a balance of 
interests is pursued – not 
only between the executives 
and shareholders but also 
between employees, suppliers, 
customers and the community 
at large. 

But, scratch a little at every 
scandal that has wiped out 
shareholder value across the 
globe and you will find a board 
that has not played the role 
imagined of it. LeisureNet, 
which operated the Health and 
Racquet clubs in the country; 
retail banking company African 
Bank, wholly blackowned 
specialist corporate finance 

and retail bank VBS Mutual 
Bank and Steinhoff offer high
profile South African examples 
of boards beguiled by a 
dominant, fasttalking CEO. 
And as sure as night follows 
day, the next 12 months  
will provide us with more  
highprofile examples of 

‘captured’ boards. 
There is already talk 
of trouble brewing 
at sugar producer 
Tongaat Hulett 
with demands that 
generous multimillion
rand remuneration 
rewards be clawed 
back from the recently 

resigned CEO.
The directors on these 

boards were no slouches. 
The Steinhoff board included 
some of the highest qualified 
and regarded individuals in 
the South African business 
community. This gives an 
indication of just how tough a 
challenge a board faces. And 
probably the toughest of them 
is behaving independently. 
As shareholder activist 
Theo Botha will confirm, 
questioning a director’s 
independence inevitably 
sparks a heated and indignant 
response. But, despite the 
heat and indignation, there 
is growing evidence that 
independence as much as 
skills is the critical missing 
attribute in boardrooms. This 
is to be expected, given that 
independence is contrary to 
some of our basic survival 
instincts.

❝Scratch a little at every scandal that 
has wiped out shareholder value across the 

globe and you will find a board that has not 
played the role imagined of it ❞
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Having to deal with a 
domineering chairperson 
or CEO is just one set of 
problems. A subtler and, 
therefore, dangerous problem 
is the human tendency to 
want to agree with the crowd. 
Over the millennia, following 
a dominant leader and going 
along with the crowd have 
been very useful survival 
instincts. Without these 
instincts, it would be almost 
impossible to organise more 
than a handful of people 
around any one task, let alone 
around a corporate purpose 
with global ambitions.

The challenges presented 
by a board dominated by 
a feral CEO or chairperson 

have become even greater 
under the ‘new’ Companies 
Act of 2008, which provides 
for a fundamental shift of 
power in a company from the 
shareholders to the board. 

Just how difficult it is to 
challenge this power was 
highlighted by fund manager 
Coronation’s chief investment 
officer Karl Lienberger at the 
group’s recent annual general 
meeting (AGM). He described 
the painstakingly slow process 
of engaging with boards on 
matters of concern; nudging 
them slowly towards a new 
path. When asked about 
Trencor, which has been a 
longterm underperformer 
and in which Coronation has 

a 30%plus stake, Lienberger 
replied that the fund manager 
had taken “tangible action”. 
Twenty years ago, Trencor had 
six entry points for investors; as 
a result of that tangible action, 
Lienberger told the AGM, there 
was now only one entry point. 
Leaving aside the 20 years 
involved and the fact that it 
was more likely the efforts of 
noisy activist shareholders that 
secured the reduction in entry 
points, Lienberger’s account 
of institutional shareholder 
activism does throw light 
on the thinking behind the 
dramatic decision to dump 
millions of African Bank 
shares in 2014. If the power 
of institutional shareholders 
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is as muted as Lienberger 
unintentionally revealed and 
if, as evidence suggests, 
directors are rarely held to 
account, then what can 
be done to ensure a board 
plays the key role currently 
designated by law and 
practice?

Why should a director bother 
to even open up his/her board 
pack before a meeting? What 
is the incentive for an individual 
director to take his/her job as 
seriously as it really needs to 
be taken? As things stand, 
the only people who see how 
effective he/she is are his/
her colleagues whose primary 
concern is that he cooperates 
with them.

Several directors have told 
this writer that the idea of 
directors having to sign off on 
how they voted on resolutions 
is a nonstarter, particularly 
if that information were to be 
made public. “It would just 
add to the ‘tickbox attitude’ 
that has come to dominate 
boardroom thinking and further 
bureaucratise the system,” said 
one seasoned director. 
Others said it would 
chill engagement in the 
boardroom.

The suggestion that 
directors be forced to 
resign after nine years 
is gaining traction, 
with one director stating the 
maximum tenure should 
be no more than five years. 
“A board appointment on 
a listed company is an 
attractive proposition, given 

the generosity of directors 
fees these days,” said the 
director. The prospect of 
being able to cling onto these 
fees indefinitely can quickly 
erode any real evidence 
of independence. “If the 
new director realised he/
she would only be on the 
board for five years no matter 
what they did, he/she would 
probably be inclined to be 
less accommodating,” added 
the director. This proposal 
has the added advantage of 
encouraging the development 
of a much larger pool of 
director talent. To the hoary 
claim that directors need to 
have deep knowledge of the 
company and the industry, the 
easy response is that, in the 
twentyfirst century, change is 
the only constant and ‘deep 
knowledge’ could be a barrier 
to transformation.

Another remarkably 
unnoticed aspect of the 
problem is that the CEO and 
chairperson largely determine 
who gets to be on the board.

Of course, the shareholders 
have the power to reject any 
director. But, aside from the 
recent bizarre developments 
at satellite and electronics 
manufacturer Ellies and the 

very highprofile actions at 
cement supplier PPC and 
construction company Group 
Five, engagement on this 
issue by the shareholders is 
almost unheard of. Institutional 
shareholders should be much 
more proactive. They should 
be building databases of 
suitably qualified candidates 
who could be appointed to 
boards and would not be 
beholden to the chairperson 
or CEO. The Companies Act 
would also require them to be 
independent of the institutional 
shareholder.

In this context, the trade 
union movement has missed 
a major opportunity to play a 
role in corporate governance 
by not harnessing the savings 
and provident fund monies 
of its members to secure 
shareholder rights. But even 
the much more professional – 
albeit equally flawed – Public 
Investment Corporation 
(PIC), which is the country’s 
single largest fund manager, 
has done little to secure 
consistent and effective board 

appointments.
Perhaps the prospect 

of the new SIU Special 
Tribunal will encourage a 
more proactive and 
con sistent quality of 
engage ment from the 
PIC. This could 

encourage a better level of 
engagement by other fund 
managers, weeding out 
boardroom ineptitude and 
curbing the slide towards 
corruption.

❝Why should a director  
bother to even open up his/her board  

pack before a meeting? ❞
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T
he reintroduction 
of loadshedding 
in November 2018 
and again in early 

2019 was one of the many 
depressing episodes reflecting 
a struggling economy 
brought about predominantly 
by governance failures. A 
political, ethical leadership 
with the courage to implement 
muchneeded structural 
reforms, particularly in State
owned enterprises (SOEs), is a 
crucial element to rebuild our 
Rainbow Nation that had so 
much optimism when Nelson 
Mandela become President 
in 1994.

SOE Models 
There are various models 
for SOEs that have worked 
globally. The effectiveness 
appears to be not in the 
chosen model but in ethical 

political leadership. The  
US has used various models 
for SOEs, with its most recent 
predominant model being a 
public mission with private 
shareholders – Government 
sponsored enterprises  
(GSE). They are chartered  
by the Federal government, 
which only appoints a  
minority of directors to the 
board. The most wellknown 
examples are the Federal 
National Mortgage Association 
(Fannie Mae) and the Federal 
Home Loan Mortgage 
Corporation (Freddie Mac). 
These GSE were established 
to promote housing loans to 
low and middleclassincome 
groups. They are exempt from 
certain taxes and are able 
to raise finance at preferable 
lending rates. As one of the 
strategies to resolve the 
2008 financial crisis, the US 

government acquired equity 
in these GSE temporarily until 
they became financially sound. 

Norway, on the other hand, 
has adopted a model of high 
State ownership following the 
discovery of oil in 1972 and the 
establishment of Statoil, the 
purpose being to retain control 
over the country’s natural 
resources. The government 
at the time believed that it 
was the only party that could 
competently manage such a 
large asset. The State also has 
controlling stakes in banking 
and many other sectors of 
the economy. However, it 
separates policymaking, 
regulation and commercial 
functions to preserve and 
maintain the integrity of the 
system. Acquisitions and 
disposals must be approved 
by Parliament. The Auditor
General oversees the 

The Big  
Question
Is there hope for public-sector 
governance in South Africa?

BY JOANNE MATISONN, FCIS
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administration of the SOEs 
by the relevant Ministry 
and provides reports to 
Parliament*. 

Shared Purpose
Unfortunately, behaviour 
cannot be legislated and 
introducing more and more 
regulation in an attempt to 
reduce fraud and corruption 
has not proved to be effective. 
The collapse of American 
energy, commodities, and 
services company Enron 
and other wellknown 
companies occurred, despite 
a vast amount of regulatory 
requirements. Locally, the 
Public Finance Management 
Act (PFMA) No 29 of 1999 
and National Treasury 
Regulations require 
extensive reporting 
and oversight by 
government, as 
delegated to the 
relevant Minister 
as the shareholder 
representative. 
Numerous reports on SOE 
failures over the past two years 
indicate that corrupt officials 
have flagrantly disregarded 
rules and regulations and 
failed to exercise their fiduciary 
duties in terms of common law 
and the Companies Act No 71 
of 2008.

Today, focusing on creating 
value for shareholders is 
no longer sufficient. The 
King Report on Corporate 

* Governance challenges of listed SOEs around the world: National experiences and a framework for reform: 
European Corporate Governance Institute, April 2017, CJ Milhaupt and M Pargendler.

Governance for South Africa 
2016 (King IV) advocates 
a stakeholderinclusive 
approach and Section 7(d) of 
the Companies Act promotes 
the “company as a means 
of achieving economic and 
social benefits” of among other 
purposes. Further, need is so 
great in South Africa, that it is 
not possible for government to 
provide enough employment 
opportunities to uplift the lives 
of so many despairing people. 
Accordingly, government, 
business and society have no 
choice but to work together 
to achieve a clearly articulated 
shared purpose of uplifting the 
economic and social lives of all 
South Africans.

This requires crafting 
effective regulations that 
have both commercial and 
social objectives but are not 
so onerous that acting in the 
best interests of a company 
becomes impossible to fulfil 
within those boundaries. Such 
regulations need to be flexible 
and make it harder not to 
comply than to comply. One of 
the strategies to achieve this is 
to link some key performance 

indicators to compliance and 
implement policies that clearly 
articulate zero tolerance for 
noncompliance. Sanctions 
should be consistent and 
include the pursuit of all 
available legal remedies. 

The goal must be to 
achieve value growth for all 
stakeholders.

Investment Case
Government should only 
own a business or a part 
thereof if there is a compelling 
investment or social case such 
as national security, social 
benefits or providing a service 
that is not commercially viable 
for the private sector, such as 
providing infrastructure and 

utility services in poorly 
populated rural areas.

Thereafter, a suitable 
model for government 
involvement needs 
to be debated. 
Should government 
be an active or 
passive shareholder? 

Government, as the material 
shareholder, has a political 
agenda, which is a unique 
element of the structure of 
SOEs. Necessary trade
offs between competing 
objectives need to be 
carefully considered. A 
further complication is 
that government is both a 
shareholder and a regulator 
which creates a conflict 
of interest. Therefore, it is 

❝Government is both a  
shareholder and a regulator which  
creates a conflict of interest ❞
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imperative that these roles 
are kept separate to ensure 
that effective regulation is 
put in place and does not 
change direction every time 
the shareholder representative 
changes.

Different models can work 
for different business cases. 
For example, Stateowned 
power utility Eskom, in the 
short term, at least, is crucial 
for the survival and growth 
of the economy, although 
clearly not in its current 
cumbersome configuration 
and not necessarily all State
owned either. It also provides 
employment opportunities for 
people with both lowlevel and 
highlevel skills, which is critical 
in a country with excessively 
high unemployment. These 
imperatives and possible 
tradeoffs need to be analysed 
carefully and any plan of 
action will need the buyin 
of all key stakeholders to be 
effective. Talk of retrenchment 
immediately raises the ire 
of the unions which wish 
to protect their members, 
whereas the bigger problem in 
South Africa is the difference 
between the employed and 
the unemployed. Accordingly, 
any necessary retrenchments 
need to be accompanied by 
reskilling and training to enable 
retrenched employees to 
obtain alternate employment 
and hope for a better future. 
Training could also be 
directed to creating small 
entrepreneurial businesses 
which create employment for 

others or become a supplier 
to an SOE. In this instance, 
the State, as shareholder, 
could be very supportive by 
providing small seed capital 
for these entrepreneurs. 
However, the shareholder 
should not cross the line and 
become involved in operational 
requirements. Section 66(1) 
of the Companies Act clearly 
states that “the business and 
affairs of a company must 
be managed by or under the 
direction of its board, which 
has the authority to exercise 
all of the powers and perform 
any of the functions of the 
company, except to the extent 
that this Act or the company’s 
memorandum of incorporation 
provides otherwise”. If the 
shareholder is unhappy with 
the board’s management, 
then the shareholder has the 
prerogative to change the 
board members. The process 
of appointing board members 
must be independent of the 
shareholder representative to 
avoid abuse. The State could 

provide loans and guarantees 
and be more passive in an 
SOE such as national airline 
South African Airways, which 
does not provide any social 
services and there does not 
seem to be any compelling 
narrative for it to remain an 
SOE other than it would be 
politically difficult to privatise 
it. In this instance, it should 
at least be privately managed 
with a majority of independent 
board members.

SOE Boards and Board 
Committees 
Although King IV supports a 
unitary board and it works in 
the South African business 
environment, a case can be 
made to appoint directors to 
boards of SOEs whereby one
third are appointed through a 
public hearing process with 
a bipartisan panel making a 
recommendation to Parliament 
and onethird to be nominated 
by the unions/employees, also 
to be appointed through a 
public hearing process. The 
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remaining onethird is to be 
appointed by a nominations 
committee of the board and 
should include the CEO, 
CFO and any other executive 
directors. This combination 
should receive buyin from the 
various key stakeholders which 
is crucial to forging a common 
shared purpose. It should also 
promote legitimacy and ensure 
that the board is able to fulfil 
its fiduciary duties which, with 
the current board configuration 
and political interference, is not 
possible.

Currently, the State 
appoints the entire board, 
excluding the CEO, who is 
usually not a member of the 
board. However, while the 
board nominates the CEO, 
the shareholder has the 
prerogative to approve or 
decline the appointment. The 
shareholder representative is 
also able to override board 
decisions as was seen in 
the recent case of the board 
recommending no pay 
increases at Eskom and Public 
Enterprises Minister Pravin 
Gordhan reversing that 
decision, thereby undermining 
the board, destroying its 
legitimacy and not enabling 
it to act, in what it believes, 
were the best interests of the 
company.

The State also determines 
the remuneration structure for 
SOEs, which is formulaically 
driven. Accordingly, it may 
not be the most appropriate 
remuneration structure and 
level for that particular SOE. 

It is appropriate for the share
holder to provide bands 
for nonexecutive director 
remuneration based on 
coherent, rational arguments 
but the board should have 
the latitude to recommend 
adjustments to the shareholder 
based on performance 
and workload. In the case 
of executive directors, the 
remuneration committee of 
the board is best placed to 
determine the remuneration 
and incentives for the CEO 
and other members of the 
executive team. It is impossible 
for the board to hold the CEO 
and their team accountable 
for their performance if they 
have no say in rewarding 
performance.

A very contentious issue 
is the structure of tender 
committees, the abuse of the 
tender system being a key 
governance failure leading to 
South Africa being in the dark 
in more ways than one in the 
middle of summer.

Granting tenders is an 
operational matter and, 
accordingly, the tender 
committee should not be a 
board committee but should 
be comprised of executives 
with the person requesting 
the tender, and persons 
with the relevant expertise 
in attendance. Once the 
tender committee has a firm 
recommendation, the matter 
should be approved by the 
executive committee up to 
a specified threshold that is 
not material to the company 

and approved by the full 
board, above that threshold. 
The standard 50% +1 board 
approval could be raised to 
75% for high value items or 
even higher if necessary to 
further strengthen governance.

Unravelling the Conundrum
There needs to be a clear 
distinction between the 
shareholder’s involvement in 
SOEs, which is one of over
sight and not operational, and 
that of the board, which is to 
provide leadership and interro
gate and monitor the imple
men tation of strategy. The 
powers of the shareholder  
over SOEs are extensive and, 
unfor tunately, allow the share
holder to intervene in the 
daytoday affairs of the com
pany as the interests of the 
shareholder override legis
lation. This undermines the 
board, both in its ability to  
fulfil its fiduciary duties to  
the SOE and its oversight of 
manage ment. When political 
impera tives trump the best 
interests of the company, 
sustainability is compromised, 
and trust is broken. It is a 
“loselose” outcome for all 
stakeholders. The shareholder 
needs to appoint boards of 
directors with integrity and 
then allow them to execute 
their mandate with dignity and 
respect. The executive 
directors, in turn, then 
implement the strategy so  
that the company can achieve 
its objectives, improving the 
lives of all key stakeholders.

boardroom | Issue 1 | 2019    23

News to Note



T
he dedication of one 
individual and his or her 
team will not guarantee 
the success of an 

entity unless ethical conduct, 
accountability, responsibility 
and transparency permeates 
from the board through to 
the support staff, whether 
it be in relation to a private 
or public entity. This is 
according to com pliance and 
riskmanagement services 

consultancy Oracle Compliance 
risk and compliance officer 
Thandiwe Maseko, ACIS, 
who tells boardroom that the 
success of a company’s risk 
and compliance programme 
requires ownership by  
the board.

“The board must take 
responsibility and accountability 
for risk and compliance, and 
support the role to ensure 
its effectiveness to avoid 

or reduce the unpleasant 
consequences of contravening 
best corporate governance 
practices,” she elaborates.

Stating that it would be 
erroneous to think that the 
success of an entity hinges 
on the dedication of a risk and 
compliance officer, Maseko 
emphasises that risk and 
compliance is not the onus 
of one individual but requires 
the board and all personnel to 
work collaboratively towards 
sustainability. Believing  
that every individual in the 
company has a risk to 

Risk and compliance achieved through 
collaboration of company’s board and workforce

All or Nothing
BY TRACY HANCOCK
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ameliorate, Maseko points to 
the need for all employees 
to be aware of the risks that 
may be posed in the effective 
execution of their respective 
roles and duties. 

The state of risk and com
pliance in South Africa could 
probably be enhanced, she 
says, through the provision of 
a whistleblowing mechanism 
supported by the board of 
directors. This would allow risk 
and compliance officers to 
raise areas of concern within 
protective channels that are 
outside the usual reporting 

route of the audit committee, 
suggests Maseko.

Governance issues have 
significantly undermined the 
wellbeing of South Africa’s 
public and private sector 
because of recent corporate 
collapses and audit scandals. 
However, Maseko says, this 
happens in the rest of the world 
as well. “As long as humankind 
exists and continues to 
conduct business, risks will 
always prevail, and compliance 
will continue to be a challenge. 
For instance, the collapse of 
wholly blackowned specialist 

corporate finance and retail 
bank VBS Mutual Bank was 
largely caused by the flouting 
of internal controls specifically 
designed to manage the risk of 
conflicts of interest, solvency 
and liquidity, and strategic risk, 
just to name a few. Combined, 
these contraventions resulted 
in sustainability problems and, 
eventually, the collapse of the 
bank.”

Providing Focus
Although she has not had 
the opportunity to peruse the 
contents of the new modules, 
Maseko believes the chartered 
governance professional 
qualification introduced by 
CSSA will bring about a fresh 
perspective towards risk and 
compliance in South Africa. 
“Company secretaries and 
governance professionals are 
the custodians of risk alongside 
the CFO in any organisation. 
This is an area that had not 
been strongly enunciated 
in previous modules. Thus, 
the introduction of the risk 
and compliance module, as 
a basis of the postgraduate 
diploma and enterprise risk 
management as a specialist 
governance route, is a splendid 
initiative by CSSA and set 
to produce wholesome 
professionals.”

She explains that, during her 
tutoring days, she discovered 
that some students did not 
understand, appreciate or 
even recognise the existence 
of risk and compliance as 
a component of corporate 
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administration and governance. 
The sustainability of an 

entity, she emphasises, rests 
on identifying and addressing 
risks and ensuring compliance 
with controls. “Introducing 
the chartered governance 
professional qualification 
ensures that South Africa 
churns out a breed of 
professionals who are well 
equipped to discharge their 
roles effectively.”

Maseko suggests that 
the qualification will enable 
students to follow a path that 
they are comfortable with, 
encouraging them to complete 
their studies in record time. 
Further, as students can 
become experts in their areas 
of choice, they will hopefully be 
better leaders, employees or 
employers as a result.

“Someone once told me that 
there is no point in being a 
jack of all trades and master 
of none, an idiom I have heard 
throughout my life,” she notes.

Different individuals have 
different strengths and 
weaknesses and not everyone 
is endowed with diverse skills, 
Maseko adds. “I witnessed 
many individuals struggling 
with various board courses and 
taking years to graduate when 
they could have excelled in 
their areas of passion. 

Being Effective
Risk and compliance officers 
play a critical role in any 
business setting, regardless 
of the industry or sector, 
whether public or private, states 

Maseko. “When setting up an 
entity, it is imperative to identify 
and tabulate the risks that face 
that strategic venture. Those 
risks must be communicated 
to all personnel and necessary 
controls implemented and 
monitored to ensure com
pliance and, above all, the 
sustainability of that entity. 
Regular assessments must be 
made to ascertain whether the 
measures and controls remain 
effective.”

Each industry has its own 
specific risks, but the most 
critical of risks, such as IT 
governance, solvency and 
liquidity, strategic, operational, 
succession and business 
continuity, just to name a 
few, are replicated across all 
industries. “In the financial 
services industry, proper 
governance frameworks 
must be in place to commen
surate with the size of the 

entity, solvency and liquidity 
requirements must be 
complied with, customers 
must be treated fairly and 
appropriate mechanisms to 
mitigate money laundering and 
terrorist financing implemented.

“Effective risk and compliance 
officers must also have a 
strong grasp of statutory 
interpretation. Regulatory 
risk is one of the major risks 
faced by an entity. Therefore, 
it is necessary for them to 
interpret applicable legislation 
accurately.”

Maseko says it is imperative 
in any career for individuals 
to know and understand their 
area of service to be effective. 

It is, therefore, important 
to keep abreast of changes 
and developments occurring 
in one’s industry, be it local 
or international. This means 
attending conferences, reading 
extensively, learning from 

THANDIWE MASEKO
Regulatory risk is one of the major risks faced by an entity
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others and advancing one’s 
educational background. 

As an example, Maseko 
uses her challenge of needing 
to continuously learn new 
things as an external risk and 
compliance officer for a small 
financial services company with 
a sizeable and diverse client 
base, such as shortterm and 
longterm insurance service 
providers, asset managers, 
administrators, privateequity 
entities, collective investments 
and hedge funds. 

Subsequently, Maseko 
emphasises the imperative to 
employ strong communication 
skills and maintain good 
relationships, as one is also 
dependent on the expert 
knowledge of the clients and 
the regulator who augment 
the role and assist in the 
effective discharge of such 
role. “The chances of being 
knowledgeable in all areas 
are highly unlikely, thus results 
depend on the knowledge, 
honesty, integrity and 
transparency of the client or 

service provider. An effective 
risk and compliance officer 
must also be independent in 
mind and appearance from all 
functions of the entity to avoid 
conflicts of interest.”

Finding a Path
Having worked as an external 
risk and compliance officer in 
the financial services sector 
since November 2015, Maseko 
says she came across the role 
by default. “When I moved to 
South Africa from Botswana, 
I was aware that I could never 
practice as an attorney. I 
have always had a wish to 
participate in the governance of 
ethically, economically, socially 
and environmentally sound 
institutions – I say a ‘wish’, for 
it is my belief that it is virtually 
impossible to achieve such 
high standards of conduct. 
Nevertheless, I decided to 
embark on my postgraduate 
studies with CSSA. My 
hope was to eventually seek 
employment as a company 
secretary, then follow that with 

an LLM in corporate law, with 
which I am currently busy,” she 
outlines. 

However, the opportunity  
to become a company secre
tary never surfaced. Instead, 
Maseko tutored CSSA 
students, whom she had 
assisted during her studies,  
in the board modules and 
worked in business rescue 
assisting distressed companies 
that had failed to identify and 
control their risk matrix. 

“It is during this impasse 
that someone approached 
me and told me about Oracle 
Compliance and my risk and 
compliance career took off.

“My CSSA qualification has 
added great value to my career 
at Oracle Compliance. The 
knowledge I acquired with 
CSSA is highly extensive and 
has afforded me the oppor
tunity to excel in all areas of 
business ranging from invest
ments, risk and com pliance, 
governance, com muni cation, 
legal and adminis tration,” 
Maseko tells boardroom.
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progressed results of AGM voting indicated 
increasing numbers of shareholders were paying 
closer attention to the auditor resolution.

As far as the court of public opinion was 
concerned, everything changed in late May 
when the leaked Gupta emails hit the headlines 
and stayed there for much of the remainder of 
the year. Although KPMG, like the big banks, 
had dropped all the Gupta-connected companies 
a year earlier the leaked emails reminded the 
country of how close they had been. 

There has been some debate about whether 
or not KPMG should have seen through the 
extremely contrived manner in which funding for 
the infamous Gupta wedding was secured. But 
after enough stories linking KPMG to the Gupta 
wedding the public didn’t seem too concerned 
about the ins-and-outs of technical auditing 
details. The picture was painted of a major audit 
firm with an unprofessionally close relationship 
with a firm so corrupt it risked huge damage 
to the economy and the state. While KPMG 
might not have been expected to track the 
minute details of the Guptas’ tax affairs, given 
its lengthy relationship it’s difficult to imagine it 
was not aware of what was going on between 
the Guptas and various corrupt politicians. It was 
a no-win situation for KPMG as the firm was 
damned if it knew and damned if it didn’t.

And while the Guptas’ business may not have 
been a substantial generator of income for 
KPMG the suspicion was it provided access to 

very substantial business opportunities within 
government.

All-in-all it was a story that could have been 
scripted by the IRBA to support its plans for 
MAFR. Although not everyone saw it that way. 
Christine Ramon, spokesperson for the Chief 
Financial Officers’ Forum, continued to urge 
circumspection and argued the KPMG scandal 
did not justify the significant cost and risk burden 
companies would face if forced to rotate audit 
firms every 10 years.

Initially KPMG seemed to believe it could ride 
out the storm with some deft PR handling. But 
the evidence kept piling up and the public anger 
kept reaching ever higher pitches of indignation 
stoked by individuals such as Sygnia’s Magda 
Wierzycka and Pan African’s Iraj Abedian who 
were determined to ensure no one escaped 
proper scrutiny. Even the unprecedented clean 
out of KPMG’s top eight executives in late 
September failed to satisfy the public’s demand 
for retribution.

KPMG may have been centre stage but the 
unparalleled level of scrutiny spilled over to the 
other major audit firms. Soon the long-standing 
relationships they had with many of their clients 
were regarded as less a strength and more a 
potential liability. 

In September the results of the World Economic 
Forum’s Competitiveness Survey confirmed 
what the public now realised - the ‘audit emperor’ 

actually had no clothes. Its ranking dropped from 
the unrealistic number one slot it had enjoyed 
for seven years to 30th place. The pedestal on 
which the industry had rested for decades was 
crumbling.

Questions were being asked about how such 
powerful entities had been able to enjoy such 
unprecedented levels of secrecy. And although 
the IRBA had taken an aggressive stand 
on MAFR under the new levels of scrutiny it 
became apparent that its oversight function 
was far from rigorous and allowed for little real 
accountability.

Towards year-end PwC’s work on SAA looked 
as though it might compete with KPMG for the 
headlines. It became apparent transformation 
wasn’t the easy answer for our auditor woes as 
SAA’s joint auditor Nkonki was also in the frame 
for some questionable work on the struggling 
airline.

The grim news for the big audit firms is that the 
end of 2017 is unlikely to bring an end to their 
woes even if there is an improvement in the 
country’s political outlook. The South African 
public remains angry and has made clear in 
future it is less likely to accept the bona fides 
of any person or institution. In future the public 
will not take for granted that it can trust a long-
established audit firm any more than it can trust 
an ANC ‘struggle stalwart’. For those who can’t 
cope with change 2018 could be another annus 
horribilis.

BOARDROOM HIRE

Chartered Secretaries Head Office. Situated on the 
ground floor in the Riviera Road Office Park.  Close
to Riviera Road offramp on the M1 South, opposite the Killarney Mall.
| Seats up to 22 delegates in boardroom style, 60 delegates in 

cinema style
| Includes a white board, flip chart and data projector
| Temperature controlled
| Small break-away room
| Secure parking available
| R1 850 (excl. VAT) half day
| R3 000 (excl. VAT) full day
Tea and coffee provided – outside catering needs to be managed 
separately.
Contact Brenda Foster  Brenda@chartsec.co.za or (011) 551 4014
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I 
was quite intrigued when 
asked late last week to 
address this meeting as 
it is a turnaround when 

a pale, grey male over 70 is 
asked to address a meeting 
in South Africa today. Then 
maybe it was a way of getting 
me to attend the PPG AGM. 

The brief I was given was to 
talk to you on any accounting 
issue or any topic that may be 
of interest to you. 

As this is a PPG meeting, 

you are all PPG members 
and I guess are all far more 
competent accountants than 
I am, so what could I possibly 
teach you on accounting? 

So, it left an interesting  
topic; hey, we’re accountants, 
can there be anything inte
resting about that subject? 

I decided that, since you’ve 
ventured to invite me to speak, 
I thought it may be an idea 
to talk to you about how I’ve 
seen the playing fields of a 

practitioner change since I 
started my practice in 1991. 

I hope I don’t bore you too 
much! I’ll keep an eye open 
and if more than three people 
fall asleep, I’ll stop talking. 

 
CSSA
Before I start, I must mention 
that, in 1991, the CSSA 
qualification was highly 
regarded as an accounting 
qualification and its members 
were recognised by the Close 

How the Playing 
Fields Have Changed 
Reflections of a CSSA 
accountant member

BY BOB LEES, FCIS

Bob Lees, FCIS, is a former ICSA VP, CSSA director and 
Professional Practice Group (PPG) chairperson. This is 
the talk he gave at the PPG AGM on March 12, 2019

28  boardroom | Issue 1 | 2019

News to Note



Corporations Act to act as 
accounting officers. This is 
still the case but I am aware 
that the institute is moving 
away from accounting and 
focusing more on corporate 
governance. 

I have always worked in 
accounting and finance and, 
when I started my practice, 
it was as an accountant and 
tax consultant, so my talk this 
evening is in that vein. 

Beginning 
Think back to 1991 – some 
of you may not even have 
been born then – and if you 
were, you will remember that 
South Africa was in a massive 
transitional stage when then 
President PW Botha, in  
1986, delivered his so 
called ‘Rubicon’ speech,  
which the whole country and 
world was expecting/hoping 
would bring South Africa  
back into the international 
economy. Instead, he basically 
showed his middle finger to  
the Western world saying – 
“we don’t need you, we can  
go at it alone”. 

Even the ruling National  
Party was shocked and 
immediately thereafter they 
started planning his departure. 
FW de Klerk replaced him in 
1989 and took the bold steps 
of releasing Nelson Mandela 
– on 11th February, 1990 and 
entering into the Convention 
for a Democratic South Africa 
talks which eventually brought 
us to the first democratic 
elections and a change of 

government in April 1994. 
When some people were  
emi grating, the economy  
was not doing well and South 
Africa was still the pariah of 
the West, I started my own 
practice. 

 
Computers 
Computers were still pretty 
immature then and software 
still very much DOS based’ 
Any of you remember that? 

Screens were called  
monitors and were all black 
and white, maybe some were 
a luminous green and Space 
Invaders the only game one 
could play. Funny that kids 
played outside in those days, 
as that was less boring than 
playing Space Invaders in  
black and white. 

In those early days, clients 
had manual systems with 
those massive thick hard
covered ledgers that had a 
metal key inserted in the back 
cover so that you could release 
the band and insert or remove 
pages – those feintblue 
horizontallined ones with red 
vertical lines to make columns. 
Obviously, all entries were by 
hand. 

Cash books, sales and 
purchase journals and a 
nominal journal were all 
separate books of various 
sizes, depending on the size of 
the business. The larger ones 
usually had leather or suede 
spines! 

Probably a good thing 
about those times was 
that bookkeepers had to 

understand accounting  
and ‘debits’ and ‘credits’ as 
they had to write up journal  
entries and post into general 
ledgers. 

Calculators were Sharp and 
Casio brands, usually with a 
tally roll at the top, and when 
you left the office at the end 
of the day, you had to pick 
up masses of threeinch wide 
strips, otherwise you would trip 
over them. 

Electronic calculators were 
the new ‘in things’ but were 
more expensive so one had to 
save for those. 

My first practice computer 
(laptops were unheard of then) 
was a massive tower on the 
floor beside my desk, the 
screen weight was about  
20 kg and took up at least a 
quarter of the desk and the 
accounting software was either 
Accpac or Pink. 

Actually, I think ‘Brilliant 
Accounting’ had been 
launched but I had thrown  
my lot in with Pink. Incidentally 
Pink software morphed into 
‘Pastel’ and subsequently 
‘Sage’, which is today pro
bably the most common 
accounting software for smaller 
businesses. Accpac was 
good but expensive and you 
needed certain programming 
skills to write reports. 

Annual financial statements 
were prepared on Multimate – 
remember that – the forerunner 
of Word and you had to use a 
calculator to cast all columns 
to arrive at subtotals and 
totals. Consequently, a lot of 

boardroom | Issue 1 | 2019    29

News to Note



checking went into balancing 
the financial statements before 
handing them over to clients 
for signature. 

Spreadsheet work was  
done on ‘Lotus 123’ and  
believe me, that programme  
allowed addition and sub
traction, while multiplication 
and division calculations 
required a certain amount of 
programming skills. 

Microsoft Word and Excel 
had not been released yet let 
alone MS Office. 

We stored files and backups 
on seveninch ‘floppy’ disks – 
those pliable disks in a paper 
folder. 

Thankfully, we rarely had 
to restore them as they 
deteriorated and the data  
was usually corrupted. 
General ledgers had to be 
stored for 15 years in terms  
of the Close Corporations  
Act. I doubt any ‘floppy’ disk 
would have lasted that long 
without the data thereon  
being corrupt. 

Then we progressed to 
‘stiffy’ disks. More satis 
factory as they were smaller 
– about three inches, square 
and sturdier being housed  
in a hardplastic outer  
casing. Data corruption  
was less likely. These  
were stored in plastic 
containers of various sizes; 
six; ten; twelve and if I 
remember correctly, twenty 
‘stiffies’. 

Larger firms had the more 
sophisticated tapes for data 
storage. 

The printers we had linked 
by cable to our computers 
were dot matrix and the paper 
they used came in continuous 
perforated sheets with 
sprocket holes on the sides 
which fed the paper through 
the printer and the letters and 
figures were punched through 
ribbons onto the paper. 

Today, of course, we have 
ink jets and laser printers 
which print in colour as well. 

Communications 
Communications were by 
telephone with landlines 
supplied by Stateowned 
company Telkom, fax 
machines were also Telkom 
dependent and, if you were 
posh, you may have had a 
telex machine. 

What a boost, when in 
about 1994 cellphones were 
introduced into the country. 
Remember those bricks you 
carried around with only 
three buttons – on/off switch; 
green phone to answer; and 
red phone to end a call. No 
such thing as Facebooking, 
Whatsapping, Tweeting or 
playing words with friends on 
your cellphone. People used 
to talk to each other looking at 
them. Strange isn’t it. 

The post office was busy as 
people wrote letters on paper, 
put them into envelopes, 
stuck on a stamp and mailed 
them. 

We wrote letters to clients, 
banks and the Receiver of 
Revenue – as we called Sars 
then. These letters were 

posted and always arrived 
at the addresses they were 
addressed to. Some weeks/
months later a reply was 
received. 

Many government forms 
needed revenue stamps  
which were bought from 
the post office. You could 
also buy postal orders if you 
didn’t have a bank account 
and send them to creditors 
through the mail to settle 
debts. 

 
Internet 
An interesting fact: the first 
South African IP address 
was granted to Rhodes 
University in 1988. Then, 
on November 12, 1991 
[just two months after I 
started my practice] the 
first IP connection was 
made between the Rhodes 
computing centre and the 
home of a gentleman, Randy 
Bush, in Portland, Oregon, in 
the US. 

However, it wasn’t until the 
late 90’s that ISP’s became 
common and people started 
sending emails. The rest is 
history and I can’t tell you 
anything you don’t know  
about that. 

 
Meeting with clients 
In those early years, 
accountants used to meet 
with clients facetoface to 
discuss matters, sign off 
annual financial statements, 
discuss their businesses and 
strategies. Usually a coffee 
or tea was involved and even 
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business lunches were quite 
popular – these often started 
at midday and went on  
until late. 

Drunk driving fears have 
cooled those for most of us. 

But seriously, I do believe the 
client/accountant relationships 
were more intimate than 
they are today. Now we or 
they fire off an email from 
the desktop, phone, iPad or 
similar device and a reply is 
often instantaneous or it is a 
quick cellphone call as either 
party can be anywhere, in a 
car, on the golf course or in a 
restaurant. 

Facetoface meetings today 
only take place for new clients 
or crises. 

Tax work 
In those early years, the 
Receiver used to mail every 
taxpayer their IRP6 forms 
and annual income tax forms. 
These came in large A4sized 
envelopes and contained 
a selfaddressed return 
envelope. Postage paid as 
well. As my practice grew, so 
too did the volume of returns 
sent to our post office box. 
At tax time I had to go and 
clear the box daily as there 
were too many for the post 
office staff to fit into the box 
in any one day. It got to the 
point that we converted our 
post office box number into 
a private bag number. This is 
exactly what it was – a large 
bag and you had to go into 
the post office during working 
hours to access and clear it. 

Then the fun really began on 
February 28 and August 31 
each year. I would work 
feverishly through the month 
doing the provisional tax 
calculations and completing 
the forms and writing out the 
blank signed client cheques 
that they had delivered to 
me prior to the deadline day. 
The form and cheque were 
inserted into the replypaid 
envelope and, as it was 
usually around midnight when 
they were all done, it was 
obviously too late to be posted 
to the Receiver. 

As I had clients on the East 
Rand; Johannesburg and 
West Rand, I had piles of 
envelopes for the Receiver 
offices in Brakpan; Benoni; 
Boksburg; Germiston; 
Alberton; Rissik street, 
Johannesburg; Randburg and 
Roodepoort. I used to leave 
the office at around midnight 
and drive to all those offices 
and push the envelopes 
through the post hole in the 
front door of the Receiver 
offices. Very often I would 
encounter other practitioners 
doing the same thing – all 
looking absolutely shattered 
but happy the job was done. 

This exercise didn’t only 
happen on the last day of 
February and August but 
also on the seventh and 
twentyfifth of each month 
for employee tax and VAT 
returns due on those days, 
as well as other month ends 
as many client companies 
had year ends on the last day 

of different months, so their 
provisional tax returns were 
due on their halfyear and 
yearend dates. 

We also used to hand deliver 
the income tax returns [IT12’s 
and IT14] to ensure they were 
received on or before the due 
date. 

As you will all have 
experienced, 90% of clients 
leave getting the necessary 
information to you until the last 
day. So, as much as I tried 
to educate these clients, we 
always had panic on the last 
day to meet deadlines. 

Quite frankly, nothing has 
changed but, thankfully, we 
have efiling, so the round 
trips have at least been 
eliminated. 

PPG 
As a sole practitioner, I  
had many lonely moments 
where I felt pretty vulnerable 
and also had instances  
where a client would ask a 
question that I did not know 
the answer to, so needed 
to network with fellow 
practitioners who may  
have that knowledge. 

I joined the PPG within 
the first year of starting, got 
involved, made many friends 
and can honestly say that 
being involved with the PPG 
helped me grow and learn  
and my practice was  
better off for it. 

In conclusion, I wish this 
group all the best for the 
future – keep growing 
practitioners.
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Greater 
Guidance
Australia bulks up recommendations 
for reporting on nonfinancial risks

BY TRACY HANCOCK
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A
ustralia has updated 
guidance for ASX
listed companies 
reporting on corporate 

governance, such as culture 
and ethics, workplace diversity 
and environmental risk, 
following events such as the 
Banking Royal Commission, 
the Intergovernmental Panel on 
Climate Change’s 2018 report 
and the National Inquiry into 
Sexual Harassment in Australian 
Workplaces.

Further, according to a 
thought leadership piece 
on Governance Institute 
of Australia’s National Risk 
Management Forum 2018 
by content and technology 
solutions provider LexisNexis, 
there has been a fundamental 
shift in the risk landscape and 
the spotlight has never shone 
brighter on risk management 
in Australia, where The Royal 
Commission into Aged Care 
Quality and Safety is in effect. 
The commission is the result 
of Australian Broadcast 
Corporation uncovering a sexual 
assault of an elderly patient 
at the condemned South 
Australian governmentrun 
Oakden nursing home in 2017, 
nearly six years after the fact.

“Disruptive events” have 
highlighted the difficulties 
companies have when reporting 
on nonfinancial achievements 
to shareholders and the public 
at large, who are increasingly 
demanding accountability in 
these areas, says Governance 
Institute of Australia CEO 
Megan Motto in a media 

statement. Consequently, 
the fourth edition of the 
ASX Corporate Governance 
Council’s Corporate 
Governance Principles and 
Recommendations was 
released endFebruary. “These 
changes reflect the fact that 
entities must provide greater 
disclosure on these issues, and 
particularly nonfinancial risks 
and the impact those risks may 
have on an entity,” Australian 
law firm headquartered in 
Sydney Clayton Utz states in an 
article on Lexology’s website.

Clayton Utz states that ASX
listed entities, along with the 
rest of corporate Australia, 
will need to review their 
corporate governance policies 
and procedures, following 
the release of these updated 
principles, which take effect 
from a listed entity’s first full 
financial year starting on or after 
January 1, 2020. 

Motto says the process of 
consultation for the fourth 
edition of the Corporate 
Governance Principles and 
Recommendations was very 
robust, resulting in a good 
balance between addressing 
wider community expectations 
around corporate behaviour 
and providing marketbased 
certainty for investors. “It 
has been a privilege working 
with the ASX, our members 
and our drafting committee 
partners to drive this focus on 
better corporate governance 
disclosure,” says Motto.

The institute has members 
from 78 of the Top 100 ASX 

companies, but also a host 
of small and mediumsized 
businesses, charities and non
profit organisations.

“After much debate, we are 
pleased that several of our 
recommendations have been 
incorporated into the final 
document,” Motto points out.

In particular, the institute 
campaigned for key fourth 
edition additions to the 
‘Culture and Values’ section 
(Principle 3), including the 
disclosure of company values 
and company whistleblower 
policies. These exist alongside 
updated principles and 
recommendations for reporting 
on workplace diversity, 
especially board diversity, 
environmental sustainability and 
other risks.

In terms of environmental 
and social risks, Clayton Utz 
explains that the consultation 
draft of the ASX Corporate 
Governance Principles and 
Recommendations proposed 
that a board must ensure that 
it reviews the listed entity’s risk 
management framework so 
that it is considering longterm 
risks (such as climate change, 
environmental and social risks) 
that correlate with broader 
stakeholder interests.  

“ASXlisted entities should 
also carefully consider their 
benchmarks for disclosure 
with respect to environmental 
or social risks such as 
climate change.” Further, the 
benchmarking concept was 
retained, enabling entities 
which do not think they have 
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any material exposure to 
environmental or social risks 
to compare their disclosures 
against those made by their 
peers. The principles also 
now encourage listed entities 
with material exposure 
to climate change risk to 
consider implementing the 
recommendations of the 
Financial Stability Board’s 
Task Force on Climaterelated 
Financial Disclosures, as well 
as introduce some additional 
and emerging risks that boards 
should review as part of their 
organisation’s risk management 
framework. These risks include 
conduct risk, digital disruption, 
cybersecurity, privacy and 
data breaches, highlights 
Clayton Utz.The ASX will also 
continue to require ‘if not, 
why not’ explanations for any 
com panies not reporting to 
these specifications under 
the new principles and 
recommendations, says the 
Governance Institute.

Coursework
Governance Institute of 
Australia says it is always in the 
process of refreshing its course 
content to ensure it remains 
on the cutting edge of industry 
expectations, both now and into 
the future.

The institute works with 
governance and risk
management specialists from 
across the industry, subject 
matter experts and educational 
practitioners when developing 
course content. This also 
includes its members, some 

of which offer their time and 
expertise to help develop 
courses. The institute’s 
framework enables feedback 
from its network of governance 
and riskmanagement 
practitioners to inform its 
strategy for course development 
to ensure relevance and 
currency of topics. The 
Governance Institute also 
works closely with its policy and 
advocacy teams to ensure that 
global governance directions 
are reflected in its courses.

At present, Governance 
Institute of Australia is 
experiencing a considerable 
increase in demand for short 
courses from members, and the 
broader audience.

While there remains 
substantial demand for its full 
postgraduate degrees and 
highlevel accreditations, a 
significant portion of its learners 
are either parttime governance 
professionals or looking for 
‘refresher’ courses to keep their  
existing accreditations up to 
specification.

Learners can undertake 
these short courses online, 
or inperson, with a certificate 
equating to six short courses 
and a short course taking 
half a day to complete. 
“Learners can then typically 
seek to undertake further 
education through our training 
pathways, as they become 
more aware of the knowledge 
and skills needed to carry out 
good governance and risk 
management.” 

When it comes to the type 

of individual registering for the 
institute’s risk, compliance and 
legal framework courses, the 
institute says there are no hard 
and fast rules, basically anyone 
responsible for governance or 
risk management – from the 
staff room to the boardroom – 
undertakes these courses. 

This includes business 
leaders who do not necessarily 
perform daytoday gover
nance duties, but just want  
to learn the practice.

Besides senior manage 
ment, directors on boards, 
governance managers, 
risk managers, senior legal 
advisers and company 
secretaries, anyone who 
has an interest in good 
corporate governance and risk 
management, ethical behaviour 
in the workplace, and good 
organisational culture should 
consider undertaking the 
institute’s risk, compliance and 
legal framework courses.

The institute’s most popu lar 
short courses include 
Accidental Company 
Secretary; Minutes, Meeting 
and Resolutions; and Effective 
Minute Taking. These courses 
provide specific information for 
those individuals with company 
secretarial and governance 
responsibilities. These are also 
popular for professionals in 
larger companies preparing to 
move into these senior secre
tarial roles, or in smaller 
entities, where staff often must 
perform multiple roles – either 
as a shared responsibility or 
part time.
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Knowledge  
is Power
Lawyers should grab opportunity 
of chartered governance 
professional qualification

G
iven the rigours 
involved in studying 
law and completing 
articles, Aspen 

Pharmacare company 
secretary and group 
governance officer Riaan 
Verster, ACIS and an 
admitted attorney, says, while 
lawyers are, by and large, 
well equipped to deal with 
the legal, risk and compliance 
aspects associated with 
ensuring effective corporate 
governance, there are oppor
tunities to improve their 
under standing of corporate 
governance.

He tells boardroom that the 
main issue that could arise is 
the strict application of theory 
into practice, as lawyers are 

accustomed to applying the 
“strict letter of the law”, which 
can result in unnecessarily 
onerous processes, policies 
and procedures for smaller 
companies that do not 
necessarily have the inhouse 
resources to manage/comply.

On whether the King Code 
is adequately covered when 
studying law at a university 
in South Africa, Verster 
understands that those 
who are currently studying 
towards a Bachelor of Law 
(LLB) degree only touch on 
the King Code as part of their 
coursework. 

Those studying towards 
a BCom Law degree, for 
instance, however, do delve a 
bit deeper into the King Code 

and corporate governance,  
he points out.

“An LLB degree may, 
therefore, not cover the King 
Code sufficiently for purposes 
of the graduate being 
considered a governance 
professional. I would say 
the latter distinction would 
emanate from having some 
governance experience and 
undertaking additional study 
like the CSSA chartered 
governance professional 
course.” 

To ensure that lawyers 
are wellrounded in their 
understanding of corporate 
governance theory and 
best practice, corporate 
governance would need 
to be incorporated as a 
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standalone subject, or a more 
indepth topic, into the current 
corporate law syllabi.

Insufficient focus on corpo
rate governance as a separate 
discipline of law could result 
in a lack of knowledge and 
understanding of the topic, and 
the ability to apply it in practice 
effectively. Subsequently, 
Verster recom mends, more 
time be spent on the part of 
lawyers to upskill themselves, 
especially if these lawyers 
intend to work in a corporate 
environment or provide advice 
to JSElisted companies.

Further, as the application 
of the King Code is not 
mandatory for nonlisted 
companies in South Africa, 
there is a risk that lawyers may 
disregard the fundamental 
precepts of corporate 
governance and provide 
guidance that could cause 
reputational damage  
to organisations. 

In this regard, it is impor 
tant to understand that,  
for a company to be, and  
to be seen as, a good 
corporate citizen, the appli
cation of good corporate 

governance practices is 
imperative.

Verster highlights that the 
King Code definitely did not 
form part of the corporate 
law curriculum of the BProc 
degree he obtained in 1998, 
noting that everything he 
knows about corporate 
governance was either self
taught in practice or learned 
through CSSA. 

Depending on their field of 
expertise or route of study, 
Verster says, lawyers may be 
well equipped to manage the 
legal, risk and com pliance 

❝The main issue that 
could arise is the strict 

application of theory into 
practice, as lawyers are 

accustomed to applying the 
‘strict letter of the law’ ❞
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aspects of corporate 
governance. However, 
this answer is always 
going to be subjective 
as opposed to objective 
and dependent on 
factors such as the level 
of interest the lawyer 
shows in understanding 
corpo rate governance 
and the exposure they 
have had to this field of 
law.

“Having said this, 
even the most 
seasoned corporate 
lawyers would 
benefit from a course 
aimed specifically at 
governance, helping 
ensure that they 
become fully versed 
in some of the finer 
corporate governance 
nuances.”

He emphasises that 
corporate lawyers are 
increasingly con sidered 
to be gover nance 
profes sio nals and 
would, as such, benefit 
from the chartered 
governance professional 
course from a career develop
ment aspect. This would help 
enhance the advisory roles 
they play in organisations and 
the inhouse support they 
provide to the management 
and directors of these 
organisations.

CSSA’s chartered gover
nance professional 
qualification would also 
assist lawyers in pursuing 
career advancement in other 

governance professional roles, 
such as that of company 
secretary, nonexecutive 
director and trustee 
appointments, Verster adds. 
About whether lawyers would 
enrol in CSSA’s chartered 
governance professional 
course, he says the answer 
depends on what their career 
aspirations are and would 
be a needsbased decision, 
as opposed to an absolute 
necessity for their being able 
to practice law.

Verster believes the 
course would not 
only provide lawyers 
with the necessary 
tools and skills to offer 
considered governance 
advice, where required, 
but also help facilitate  
better working 
relationships with 
interdepartmental 
teams and people 
within an organisation 
who are responsible for 
governance, given this 
greater understanding.

The more South 
Africans are equipped 
with the knowledge of 
corporate governance 
best practice, and 
the skills and tools to 
implement it, the better 
for South Africa and 
its economy. It can 
only result in an ever
increasing shift towards 
building investor 
and stakeholder 
confidence in corporate 
organisations, which 
is something, Verster 

believes, is sorely needed in 
South Africa, considering the 
many corporate governance 
failures over the past few 
years.

“One has to ask whether  
a better understanding of 
corporate governance require
ments by the legal teams of 
these privatesector and State
owned companies could have, 
perhaps, avoided these 
scandals. My answer is in  
the affirmative.”

❝More time should be spent on the part 
of lawyers to upskill themselves, especially 

if these lawyers intend to work in a 
corporate environment ❞

RIAAN VERSTER
Even the most seasoned corporate lawyers would benefit 
from a course aimed specifically at governance
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A
fter being signed 
into law in 2013, it 
is expected that the 
Protection of Personal 

Information Act (POPIA) will 
finally be in full effect by end 
2019, law firm Werksmans 
Attorneys’ Data Privacy 
practice head, Ahmore 
Burger-Smidt, and 
Healthcare and Life Sciences 
practice head Neil Kirby tell 
boardroom.

 “The recognition that South 
Africa should take advantage 
of the Fourth Industrial 
Revolution (4IR) to bolster 
the economy and growth 
cannot exist without robust 
data protection and privacy 
legislation in place, and the 
enforcement thereof. Cyber 
breaches occur regularly and 
add at a cost to the economy. 
As part of a global economic 
landscape, South Africa must 
be able to measure up to the 
expectations of data subjects 
that inevitably constitute 
stakeholders of any company,” 
stresses BurgerSmidt.

Big Data, defined as 
large data sets that have 
the potential to be mined 
for information for use in 
machinelearning projects 
and other advanced analytics 
applications, plays a critical 
role in the 4IR, with some 
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arguing that Big Data is  
the 4IR.

 Although the term 
“data” under POPIA refers 
to personal data, which 
includes information such 
as that about an individual’s 
characteristic traits, prefe
rences and geographic 
location, the Act also regu
lates big data sets. This 
includes Big Data used for 
direct marketing, specifically 
how personal information is 
obtained or collected, used, 
secured, disposed of and 
stored. 

 “Therefore, in future, the 
buying and selling of big data 
sets will be far more complex. 
POPIA provides several rules 
applying to datasubject 
consent and companies will 
have a duty to obtain consent. 

“POPIA will fundamentally 
change the use of big data 
sets by regulating how 
personal information is 
acquired, used and shared,” 
advances Kirby.

 “No company can operate 
in an information vacuum. 
Digitalisation enables 
companies to systematically 
collect, analyse and draw 
conclusions from data 
almost in real time. Modern 
computing power has 
expanded the ability to collect, 
store, process and analyse 
data on a large scale, thus 
raising complex questions. 
Bigdata ownership and use 
is economically beneficial and 
drives innovation,” stresses 
BurgerSmidt.

 For example, in 2013,  
a McKinsey study already 
estimated that improved  
use of data could create 
$3trillion in additional value 
within various industries, 
including $1.3trillion in the  
US alone.

 Owing to Big Data, however, 
the ability of companies to 
understand the information 
landscape becomes more 
complex, the extent of the 
management of the data 
and personal information 
companies hold and the 

extent of ensuring com 
pliance with POPIA,  
could be more resource 
intensive, BurgerSmidt  
warns.

 Granted, Big Data can  
afford companies the ability  
to understand governance  
far better, Kirby states.

The Company Secretary’s 
Role
BurgerSmidt notes that it 
has been an exceptionally 
long road since POPIA was 
first published, but instead of 
trying to identify the reasons 
for the delay, South Africa 
should focus on the future and 
embrace that, through POPIA, 
the constitutional right to 
privacy will now be enhanced 
for all data subjects.

 The concept of 
accountability is a common 
principle for companies across 
many disciplines. It embodies 
the notion that companies 
live up to expectations, for 
example, in their behaviour 
toward data subjects or in 
the delivery of their products 
and services. POPIA 
integrates accountability 
as a statutory principle, 
which requires companies 
to demonstrate compliance 
with the conditions of the 
Act. Therefore, BurgerSmidt 
adds, companies are duty 
bound to understand how 
to implement appropriate 
technical and organisational 
measures to ensure that they 
can demonstrate that the 
processing of personal data is 

❝As part of a global 
economic landscape, South 

Africa must be able to 
measure up to  

the expectations of data 
subjects that inevitably 

constitute stakeholders of  
any company ❞

AHMORE BURGER-SMIDT
No company can operate in an 
information vacuum
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performed in accordance with 
POPIA.

 “It is indisputable that 
company secretaries are 
responsible for guiding 
directors of companies as to 
their duties, responsibilities 
and to ensure that directors 
are aware of any law relevant 
to and affecting the company. 
This includes POPIA,” she 
states.

 BurgerSmidt and Kirby 
suggest that some of the 
issues to be considered by 
company secretaries should 
include thinking about how 
to integrate data privacy into 
business risk assessments and 
reporting, maintaining a privacy 
strategy, maintaining a privacy 
programme charter or mission 
statement and requiring 
employees to acknowledge 
and agree to adhere to a data 
privacy policy.

 The King IV Code requires 
all governing bodies to ensure 
that their organisations 
protect the privacy of personal 
information. Consequently, the 
principles of POPIA should not 
constitute a foreign concept 
to company secretaries, 
advances Kirby. 

“King IV clearly requires 
disclosure of the status of 
lawful processing of personal 
information in companies’ 
annual integrated reports,” 
he says, adding that cor
porate governance should 
be seen as a lever for value 
creation, which can be 
realised through information 
and technology governance.

 Good corporate governance 
requires that an organisation 
acknowledges that it does not 
operate in a vacuum, but is an 
integral part of society and, 
therefore, has accountability 
towards current and future 
stakeholders, particularly 

regarding the safeguarding of 
their personal information.

 “That said, even though 
POPIA should be a known 
concept, it remains a core risk 
with POPIA and compliance 
with the Act not forming part 
of the board agenda and 

company risk log,” Burger
Smidt point outs.

 One should, however, 
have empathy for company 
secretaries, she says, as 
legislation develops at a 
fast pace, and keeping up 
with compliance duties can 
become an unmanageable 
task in a constantly expanding 
legal landscape. Therefore, 
BurgerSmidt believes not 
all company secretaries are 
aware of the extent of POPIA 
and the impact thereof on 
their companies.

 
Who is Responsible for 
Compliance?
The company secretary 
has a pivotal role to play in 
the corporate governance 
of a company; however, 
they do not carry the sole 
responsibility for compliance 
with POPIA.

 A company secretary 
should ensure that an 
information officer is 
appointed to take on the 
responsibility of ensuring that 
a compliance framework is 
developed, implemented, 
monitored and maintained.

 The information officer 
maintains the roles and 
responsibilities of the 
individuals responsible for 
data privacy, engages with 
stakeholders throughout the 
company on data privacy 
matters and reports to internal 
stakeholders on the status 
of privacy management, 
specifically the board of 
directors and management.

❝Even though POPIA 
should be a known concept, it 

remains a core risk ❞

NEIL KIRBY
A company secretary does not carry the 
sole responsibility for compliance with 
POPIA
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 “The POPIA regulations 
published during 2018, clearly 
stipulate what is expected with 
regard to the appointment 
of an information officer and 
clarify the legal responsibilities 
and duties of said officer,” 
adds Kirby.

The Issue of Noncompliance
POPIA provides for civil 
claims for damages, criminal 
prosecution and administrative 
fines of up to R10million. 
However, Kirby highlights 
that the legislation does not 
refer to reputational damages 
and this is a consequence of 
noncompliance that cannot 
be ignored. “Acquisition costs 
of customers are high, and 
research has proven that this 
cost increases exponentially 
following a data breach,” he 
notes.

 To be prepared for a data 
breach, BurgerSmidt and 
Kirby point to the need for 
companies to establish a 
databreach team, 
equipped with a 
customised data
breach plan. The size 
of this team and its 
composition depend 
on several factors, 
including the size of 
the company, the 
industry involved and 
the complexity of  
the business. At many 
companies, the response 
team includes at least 
one representative 
from human resources, 
information technology or  

data security, commu
nications, risk management, 
legal and senior management.

 “It will be mandatory for 
companies to notify the 
information regulator of a data 
breach once POPIA has been 
fully promulgated. Companies 
will not be able to shy away 
from this obligation,” states 
BurgerSmidt, adding that 
it is the responsibility of the 
information officer to notify  
the information regulator of  
a data breach.

Nonetheless, the company 
secretary should assist 
in the proper induction, 
orientation, ongoing training 
and education of directors, 
including the assessment of 
the specific training needs 
of directors and executive 
management in their fiduciary 
and other governance  
respon sibilities when 
internalising POPIA into the 
DNA of a company, says 
BurgerSmidt.

But Wait, There’s More
Even though South African 
companies will be expected 
to comply with POPIA, there 
are instances where they 
might also be subject to the 
European Union (EU) General 

Data Protection Regulation 
(GDPR), which establishes 
the gold standard for data 
protection and privacy, she 
says.

 “The territorial scope of 
EU privacy rules has been 
broadened so that they also 
apply to companies outside 
the union. Consequently, 
under the GDPR nonEU data 
controllers and processors 
must comply with the regu
lation’s obligations when they 
process data from individuals 
in the EU for specific goals,” 
notes BurgerSmidt.

 She explains that non
EU companies can fall within 
the scope of the GDPR when 
they offer goods or services to 
individuals living in the EU. For 
example, an online business 
in South Africa with a website 
that is available in German, 
French and English.

 The GDPR also applies to 
a company that monitors the 
behaviour of individuals inside 

the EU. “Therefore, 
the provider of social 
networks, allowing 
users from within the 
EU to join, will fall 
within the scope of 
the GDPR. 

“The same goes 
for an application 
developer that 

decides to gather location 
data of EU citizens from their 
smartphones for instance,” 
says BurgerSmidt. 

However, compliance with 
the GDPR will inevitably mean 
compliance with POPIA.

❝Non-EU companies can fall within the 
scope of the GDPR when they offer goods or 

services to individuals living in the EU ❞
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When I 
Grow Up
Search for career options leads  
to seat at boardroom table

T
he need for options in 
life has always been 
of importance from an 
early age for JSElisted 

horseracing and tote betting 
operator Phumelela Gaming 
& Leisure group company 
secretary and CSI head  
Freda Moloi, ACIS. 

Drawn to a career as a 
paediatrician or, her second 
option, chartered accountant, 
as the “discipline and profes
sionalism in those fields” 
appealed to her, these aspi
rations were cut short by a  
lack of funding. 

It was at that time that the 
Soweto born and raised Moloi 
researched other options 
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that would reso nate with her. 
Introduced to another career 
path requiring discipline and 
professionalism, that of a 
chartered secre tary, through a 
career guidance presentation 
while at school, her eyes 
were opened to the various 
possibilities offered by the 
profession.

“My tenyearold self would 
never have anticipated that 
my aspiration to become a 
paediatrician or chartered 
accountant could have evolved 
into a chartered secretary. The 
profession was unheard of in 
my environment at the time.”

The career choice, 
says Moloi, was a natural 
fit considering her 
personality, work ethos 
and ethical values. “The 
profession affords me a 
voice and a seat in the 
boardroom with decision
makers.” 

Becoming a CSSA member 
in 1996, when she realised 
the diverse and balanced 
curriculum the internationally 
recognised chartered 
secretary qualification offered, 
Moloi believed in and valued 
what the institute stood for; 
being a leader in the practice 
of governance in South 
Africa.  “Advocating for good 
governance is no longer a ‘nice 
to have’ but it’s paramount 
in the society we live in,” she 
stresses. 

Top of mind, says Moloi, is 
the need to effect meaningful 
transformation and address 

the education system, youth 
unemployment, healthcare, 
public safety, service delivery, 
infrastructure maintenance and 
border security issues. “These 
are big issues to tackle, but 
one would appreciate that they 
are somewhat interlinked. The 
collapse of the one affects the 
other,” she postulates.

Noting that her CSSA 
membership has played a big 
role in her career growth, Moloi 
highlights the support and 
guidance provided by CSSA 
that ensures that members 
are always equipped with the 
relevant and latest information, 
she adds.

“Many company secretaries 
would attest to the ever
expanding role of a company 
secretary. We juggle the 
impossible at times and 
navigate through very tricky 
waters. 

“Among the many challenges 
we’re faced with, is having  
to skilfully point out the 
elephant in the room – that 
observation/topic that no one 
wants to talk about – without 
offending effected parties.”

Conflicts of interest and 
corruption are very topical 
of late and these require will 
and maturity not only from 
the company secretary but 
from the board as well to 
tackle these issues decisively. 
As an adviser, confidant and 
gatekeeper, Moloi says, “it is 
sometimes necessary to leave 
certain employers to maintain 
our integrity”, as integrity is 
everything in this position.

FREDA MOLOI
Integrity is everything in this position
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Equipped with an arsenal 
of qualifications, including 
her CSSA qualification, 
Advanced Company Law, 
Law of Banking and Financial 
Markets, as well as other 
leadership development 
courses, Moloi considers 
her greatest achievement to 
be the successful mentoring 
and subsequent opening of 
doors for aspiring company 
secretaries. “There are many 
capable young company 
secretaries who only need 
to be given opportunities 
to thrive. We need to be 
observant and nurture this 
talent.”

She notes the influence of 
the CEOs she has served 
under and supported, and 
who continue to “support and 
shape the inner me” to reach 
heights she never thought 
possible. “My colleague, 
advocate Sipho Mahlangu, 

has always been my sounding 
board and continues to 
provide me with guidance 
when I need it the most. My 
current FD Andreas Heide 
has continuously encouraged 
me to spread my wings and is 
always supportive. 

“The journey is very 
lonely without cheerleaders 
encouraging you. For this 
reason, I have taken it upon 
myself to do the same for 
others.”

In her previous role as 
tourism marketing arm 
South African Tourism 
company secretary, Moloi 
successfully implemented 
an ethics programme, which 
embedded an ethical culture 
in the whole organisation, 
specifically at board level and 
in its procurement practices. 
This was followed by the 
introduction of an indepen 
dent whistleblowing facility 

which unearthed unethical 
behaviour, particularly some 
with significant financial 
implications. 

Balancing her accomplish
ments, she knows the 
importance of downtime. “In 
my free time, I try and focus on 
improving my spirituality. I love 
walking/hiking, as it clears my 
mind and, of course, the ladies’ 
pamper sessions are my thing. 
I also try to read as much as 
possible.” 

For anyone contemplating 
being a company secretary, 
Moloi describes the profession 
as “a very rewarding career”. 
However, she emphasises 
the need to understand the 
role well, meet deadlines, 
be assertive, understand 
stakeholder’s needs and build 
relation ships. 

“Integrity cannot be com
promised. Be confident and 
allow yourself to grow.”
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Adrienne Doris Mattiuzzo
Assistant Company Secretary –  

Fortress Reit

Bodibeng Chance Mabogoane
State Accountant –  

Statistics South Africa

Brandon Smith
Accounting Specialist –  

BizBuddy Business Solutions

David Kalima
Regional Credit Manager –  

ABSA Business Bank

Hlobsile Hlope
Consultant Company Secretary –  

MTN Group

Jennifer Ann Jones
Group Legal Officer –  

Goscor

Mashadi Zintle Kekana 
Assistant Divisional Company 

Secretary – WesBank

Merissa Singh
Company Secretary –  

Bigen Group

Prosper Chipangura 
Manager – Eldoraigne Village  

Pharmacy 

Simon Shirungu Mangundu
Accountant –  

Kashekete Investments

Sithandiwe Zakithi Mpheshwa
Assistant Company Secretary – 

Auditor General South Africa 

Tinomuonga Moyo 
Financial Administrator –  

ATON Engineering

Dilshaad Begum Parker 
Assistant Company Secretary –  

SA Corporate Real Estate

Dirk Pieter Smit
Financial Manager –  

ContinuitySA

Kathy Majoor
Former Group Management Accountant 

– Provantage Media Group

Lesetja April Kwetepane 
MD – LA Financial Services

Wilson Mwase
Company Secretary, Public Officer & 

Administration Manager –  
GIC Re South Africa

Nikki Jayne Willows
Group Tax Manager –  
Dischem Pharmacies

Cassandra Mfana
Statutory Specialist – Governance, Risk, 

Compliance – Woolworths Holdings

Eloise Tarryn Jacobs
Application Assessor –  

Nedbank Corporate

Edward Mahofa
Senior Accountant –  

Kaizer Chiefs

Tshenolo Kgosi
Assistant Board Secretary –  

Botswana Public Pension Fund

Associate (ACIS) Members

Fellow (FCIS) Members

Admitted Members
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For candidates
If you’re a prospective candidate looking to further 

your career, we have the clients to help you fi nd an 

opportunity at a company that’s right for you.

Chartered Secretaries Placements Tel: 011 326 0975 Email: placements@chartsec.co.za
www.chartsec.co.za See the Placements page

Contact 
details

Let our specialist 
recruitment 
team assist in 
placing company 
secretaries, 
governance 
professionals and 
accountants.

Chartered 
Secretaries 
Placements

For employers
With over 42 years’ experience in 

the industry, whether you’re looking for a 

company secretary, governance professional or 

accountant for your business, our team is able to 

appropriately match the right candidate for the role.

http://www.chartsec.co.za/index.php?option=com_content&view=article&id=564&Itemid=25


boardroom | Issue 1 | 2019    49

BY DR JACQUI BAUMGARDT, CSSA ASSESSMENT AND ACCREDITATION MANAGER

Evolutionary
The dawn of the chartered  
governance professional  
qualification

A
s in any industry, 
things are constantly 
changing. Since the 
start of the twenty

first century, there has been 
a major shift in the company 
secretarial industry with an 
increased focus on corporate 
governance rather than 
administration. Without going 
into any historical detail, the 
start of this drive was the 
Enron debacle in 2001 and 
the host of corporate gover 
nance failures thereafter,  
the global financial crisis  
in 2008, which smacked of 
poor governance, and the 
steep climb back to a position 
of normality. 

Regrettably, in 2019, the  
top of the mountain has not 
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yet been reached, with South 
Africa being particularly 
vulnerable in this regard 
as has been seen in the 
multiple fraud and corruption 
scandals that have tainted 
the highest offices in the land. 
Fundamental to all these 
problems, is the lack of good 
corporate governance.

In the midst of these 
dramatic events, ICSA as the 
leading global professional 
institute in governance, 
realised the urgent need 
to refresh and renew the 
curriculum to make the 
qualification relevant to the 

needs of both the private  
and public sectors, and  
to ensure that good gover
nance is entrenched in all 
sectors of society.

In late 2016, during inter
national deliberations,  
the need for two qualifi 
cations, namely chartered 
secretary and chartered 
governance professional  
was identified. 

The New Chartered 
Governance Professional 
Qualification
Because this qualification 
is new and has never been 

offered or examined before, 
this article presents its raison 
d’être.

As indicated, there  
was a need identified at a  
global level for a greater  
focus on good governance 
for those who did not want to 
become company secretaries. 
This was the impetus for the 
development of the chartered 
governance professional 
qualification at the post
graduate (NQF8) level. 

Chartered governance 
professionals qualified by  
CSSA have a deep under
standing of governance 
across the listed company, 
private, public and notfor
profit sectors. They also 
have a deep understanding 
of risk management and 
how to apply it across their 
organisation. 

Chartered governance 
professionals often have 
roles as risk managers, 
compliance managers or legal 
counsel. There are also many 
professionals in the public 
sector who are not company 
secretaries. They are obliged 
to uphold the highest 
standards of governance 
practice and ethical behaviour.

To earn the certificate for 
the chartered governance 
professional quali fication, 
students will be required 
to pass 11 modules (or 
be exempt from some of 
them) to gain access to the 
qualification. The qualification 
then consists of six modules 
at the NQF8 level.

❝There was a need identified  
at a global level for a greater  

focus on good governance ❞
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The modules comprising this qualification are:

Module title Aim

Applied Governance*

To instil advanced knowledge and key skills necessary for the chartered 
governance professional to act as chief adviser to the board or governing body 
and other stakeholders on best practice in corporate governance, and as the 
facilitator for systematic application across a range of organisations

Finance for Decision-Making

To develop knowledge of finance and accounting and the ability to use that 
knowledge to interpret financial and accounting information to provide advice to 
the board, or a similar decision-making body, in strategy development and/or 
decision-making

Corporate Law
To provide a thorough understanding of the sources of legal frameworks relevant 
to corporate law and the key specific provisions (sections) of corporate law, 
across the various structures, management and performance of business entities

Risk and Compliance
To develop and extend understanding of the concepts of management of risk and 
compliance in the context of good governance

Enterprise Risk Management

To develop an enhanced knowledge of enterprise risk management practices to 
assist the board, or other governing body, to determine its strategic responsibility 
for risk-taking; demonstrate an understanding of how different risks operate 
within the context of existing enterprise management frameworks; formulate the 
organisation’s attitude and policy to risk appetite; tolerance for key individual risks 
and ensure clear lines of accountability

Public-Sector Governance
To enable students to apply the concepts of good governance within the public-
sector environment

*There are no exemptions for this subject.

With the new qualification, there is more choice than previously offered, which should lead to a 
wider grouping of people taking the qualification. The new curriculum became effective in 
January this year.
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Our new curriculum is created for individuals who want to take their careers to new 
heights. It comes with greater emphasis on corporate governance, corporate law, 
company secretarial practice and risk and compliance. Launch your career in corporate 
governance with two new routes to chartered membership, namely chartered secretary 
and chartered governance professional. Our new curriculum will chart your path to 
success. So reach for the sky. It’s just the beginning.

Use our new curriculum to gain expertise in corporate governance. Enrol now.

Tel: +27 11 551 4000 | Email: students@chartsec.co.za | www.chartsec.co.za

WE BELIEVE
IT’S JUST THE 
 BEGINNING

THE SKY IS THE LIMIT“ “

http://www.chartsec.co.za/index.php?option=com_content&view=article&id=30&Itemid=55ensure%20social%20links%20work


Our new curriculum is created for individuals who want to take their careers to new 
heights. It comes with greater emphasis on corporate governance, corporate law, 
company secretarial practice and risk and compliance. Launch your career in corporate 
governance with two new routes to chartered membership, namely chartered secretary 
and chartered governance professional. Our new curriculum will chart your path to 
success. So reach for the sky. It’s just the beginning.

Use our new curriculum to gain expertise in corporate governance. Enrol now.

Tel: +27 11 551 4000 | Email: students@chartsec.co.za | www.chartsec.co.za

WE BELIEVE
IT’S JUST THE 
 BEGINNING

THE SKY IS THE LIMIT“ “

Contact: brenda@chartsec.co.za to make your booking.
www.chartsec.co.za

Seminars 

Region Date Topic Speaker Time CPD hours

Johannesburg 18 March Reputation: The boards ultimate responsibility Dr Dominik Heil 08:30 – 12:30 4

26 March Issues and pitfalls to be mindful of when preparing 
company MOIs and shareholder agreements

Yaniv Kleitman 09:00 – 11:00 2

29 March The multifunctional company secretary Sibani Mngomezulu 09:00 – 11:00 2

16 April The diary of a seasoned company secretary: practical 
lessons learnt

Jill Parratt 09:00 – 11:30 2.5

Cape Town 19 March The role of the company secretary on director induction Ronell van Rensburg 09:00 – 13:00 4

Webinars 

Date Topic Speaker Time CPD hours

25 March Valuations and due diligence Caryn Maitland 14:00 – 16:00 2 

3 April Choosing to be ethical: from understanding ethics to ethical behaviour Cynthia Schoeman 09:00 – 11:00 2 

8 April Employment equity, workman’s compensation and Minimum Wage Act Caryn Maitland 14:00 – 16:00 2 

25 April Debt write-offs (holder and issuer) Carmen Westermeyer 09:00 – 11:00 2 

6 May Back to basics: Consolidations Caryn Maitland 14:00 – 16:00 2 

20 May IFRS 15 and 16 Leases Caryn Maitland 14:00 – 16:00 2 

23 May Leasing vs installment sales. Income Tax vs VAT. Carmen Westermeyer 09:00 – 11:00 2 

28 May Ethics is your responsibility too Cynthia Schoeman 09:00 – 11:00 2 

3 June IFRS 9 Financial Instruments Caryn Maitland 14:00 – 16:00 2 

10 June Practical Companies Act: Working with CIPC Caryn Maitland 14:00 – 16:00 2 

20 June Compilations and drafting Caryn Maitland 14:00 – 16:00 2 

See our website for the latest information and registration www.chartsec.co.za
You can earn CPD hours by attending a seminar

The world is evolving.
what about your career?

The floppy disk remained popular for almost 40 years. But as things evolve, better and smarter ways are discovered to store 
data. Today we use the cloud. Tomorrow – who knows? The truth is there will always be a desire to improve things.  
It’s the same when it comes to knowledge. That’s why CSSA will help you stay ahead of the pack with Continuing  

Professional Development (CPD), which ensures you’ll remain at the cutting edge of developments. Don’t get left behind. 

http://www.chartsec.co.za/index.php?option=com_content&view=article&id=165&Itemid=34


Riviera Road Office Park (Block C), 6 – 10 Riviera Road, Killarney, 2193 | PO Box 3146, Houghton, 2041

Tel: 011 551 4000 | Fax: 011 551 4027 | Email: info@chartsec.co.za

www.chartsec.co.za
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