








SMALL CAP WINNER
Bhavini Chhiba-Desai (CGISA) with Brenda Botha from
category winner Attacq Ltd and Tebogo Leepile (Exxaro)
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UNLISTED COMPANY WINNER

Bhavini Chhiba-Desai (CGISA) with Christa Noi from
category winner Government Employees Medical
Scheme and Phillip Boshoff (BOARDPAC)

The major risks facing the Institute together with the relevant risk mitigation processes as at 31 December 2024

were as follows:

Key risks Risk analysis

igating controls

Financial
sustainability

The Institute’s financial performance

in 2024 was satisfactory despite the
challenges posed by the economic
environment. While student numbers
remained consistent, the non-payment

of fees remains concerning. Membership
revenue increased; however, the continued
sustainability remains a key risk given

the economic downturn and member
emigration.

Reputational
risk

The Institute’s reputation in the public as a
professional body of governance special-
ists must be seen to remain as one of the
ethical leaders in governance. The values
of its members and students must be seen
to be in synergy with the outward values
of honesty, transparency, integrity and
accountability of the Institute. Professional
standards for members and students must
be maintained and managed.

Decline in
membership

An ageing membership base, challenging
economic environment, increased emigra-
tion and low conversion rate of students
to members all contributed to the trend of
declining membership numbers.

Competition Several other training companies provide

from other training on company secretarial and
training governance-related topics of interest. This
providers impacts the revenue that the Institute can

generate from similar offerings.

The Institute reported a surplus at the end of 2024. The

Conference did well with the attendance of nearly 200

delegates.

The Institute plans to continue increasing its revenue

streams by:

- Increase training offerings via webinars and in-house
training

- Increase marketing strategies

- Digitisation / Social media

The continuing monitoring of reputational risks by members
and students in the media and the interrogation of matters
involving interaction with the public on issues of gover-
nance and credibility. This is conducted through reviewing
the admissions policy and the code of conduct and ethics
to ensure applicability and relevance.

Increased marketing aimed at students has been employed
to improve the conversion rates, and to attract new
students to the Institute. Members who had fallen off the
register were contacted telephonically and/or by email to
ascertain if they would be willing to rejoin the Institute.

The Institute continues to source quality speakers who are
industry leaders. It also seeks to continuously update its
topics of webinars and seminars to keep them relevant and
bespoke to the current needs. It encourages members to
engage with guides and webinars from the global division
as this international link sets it apart from its competitors.
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Key risks

Risk analysis

Compliance
with regulatory
frameworks

The Institute, as a recognised and

pliance by members on regulatory
requirements from certain bodies such as
SARS, CIPC, SAQA, QCTO and Fasset.
The dynamic nature of the regulatory
environment given the increasing tighten-

ing of controls leads to the need for higher

levels of compliance

The high failure rate leads to many
students ending their studies prematurely.
Students’ lack of access to affordable and
excellent tuition opportunities may lead

to an exacerbation of the low pass rate.
Many students have come through the
public education system, which has not
prepared them well for tertiary studies.

High failure
rate

INFORMATION AND TECHNOLOGY

12

GOVERNANCE

The Board retains ultimate accountability for IT and infor-
mation governance. Technology and information manage-
ment are considered in all strategic and policy decisions.

The governing body should
ensure that technology and
information is governed in a
way that supports the organi-
sation in setting and achieving
its strategic objectives

2024 saw a major overhaul of the Information Manage-
ment System. The Moodle Learning Management Sys-
tem was expanded for use by students and members.
The system was integrated with the new SAMMS, and
landing pages were finalised in collaboration with the
student and membership departments. SAMMS inte-
gration with the Institution’s accounting system was
also completed, with outstanding invoices appearing
on Moodle for members and students to view and pay.
Functionality for members to upload their CPD hours
for the year was finalised in the fourth quarter of 2024.
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registered body bears the risk of non-com-

Mitigating controls

Continuous engagement with both members and the
regulatory bodies to ensure compliance that meets the
expectations of these needs. This entails educating the
members on the changing landscape of regulations as well
as monitoring and evaluating the adherence to same with
the regulatory bodies.

Pre-examination webinars were provided throughout the
year. Students are also supported in the following ways:

- Access to past papers on the website

- Skills development providers

- International quality assurance

- Ascertaining the level of students

- Ensuring compliance with regulations, and

- Facilitating measures to increase the pass rate.
Assignments are aimed at assisting in increasing the pass
rate. Assignments count 30% of the final mark and have
been well received by students. The Institute has also
focused on increasing its training of examiners and modera-
tors. CGISA produced a manual which sets out their duties
and responsibilities in detail and this was well received.

A document management system was developed to
digitise student and member records, with scanning
starting in 2024. Steady progress has been made on
the digitisation of records. Added searchability and
integration are planned.

The Board oversees IT governance, with a focus on:

* The adequacy of IT controls, policies and process-
es, especially those that impact financial controls
and reporting.

* Management’s efforts to identify, regulate and
mitigate IT-related risks.

COMPLIANCE GOVERNANCE
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The board oversees compliance with all legislative
and regulatory requirements. Robust policies and

The governing body should
govern compliance with
applicable laws and adopted,
non-binding rules, codes

and standards in a way that
supports the organisation
being ethical and a good
corporate citizen
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DAZZLING GUESTS

Sue Kenney, Sheralee Morland, Immanuel Rost
(Joshero), Lyn Bunce and Leigh Roberts (IRC OF SA) at
the Integrated Reporting Awards

procedures are in place to monitor compliance and
mitigate risk. No material violations, penalties, or fines
were incurred during the reporting year.

The CEO, under the guidance of Executive Com-
mittee, is responsible for ensuring compliance, with
ongoing support from the technical manager. Most
board members work in governance-related fields
and are thus well-versed in regulatory requirements.
The Company Secretary also advises the Board on
compliance matters.

The governing body
should ensure that the
organisation remunerates
fairly, responsibly and
transparently to promote
the achievement of
strategic objectives and
positive outcomes in the
short, medium and long
term

REMUNERATION GOVERNANCE

The Institute practices fair and transparent remuner-
ation. Non-executive directors are not remunerated.
Due to the Institute’s small size, no formal remunera-
tion report is produced.

Employees receive annual CPIl-linked increases,
plus an additional performance-based increase of
up to 2%. A 13" cheque was paid during the report-
ing year.
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GLAMOUR AND GOOD TIMES
Nokuthula Ngwenya, Rodney Subramany and Ditebogo
Khumalo (Air Traffic Navigation Services)

ASSURANCE
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The governing body
should ensure that
assurance services and
functions enable an
effective control envi-
ronment, and that these
support the integrity of
information for internal
decision-making and of
the organisation’s external
reports

The Board, supported by the Finance and Risk Com-
mittee, ensures a strong internal control environment.
Management and external audit serve as primary
sources of assurance. External audit reports, along-
side management confirmations, are used to evaluate
control adequacy and effectiveness.

Internal control

The Institute maintains systems of internal control over
key functions including:

*  Membership records

* Examination papers

* Examination results and the award of certificates

« Financial reporting

» Safeguarding of assets against unauthorised use
or disposition.
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These systems are designed to provide reasonable
assurance to the Institute’s management and the
board regarding internal control, the preparation of
reliable financial statements and the safeguarding of
the Institute’s assets, including personal information.
Any deficiencies in controls are promptly addressed.
While internal controls offer reasonable assurance,
inherent limitations such as human error and override
of controls are acknowledged. The Finance and Risk
Committee regularly reviews the effectiveness of
internal controls and delegated authority.

A comprehensive departmental risk report is present-
ed quarterly to the Board, tracking action taken on
identified risks and mitigation effectiveness.

External audit

Moore South Africa currently serves as the Institute’s
external auditor. Their role is to provide assurance that
the financial statements comply with IFRS for SMEs.
While they assess internal controls during the audit,
responsibility for financial statement preparation rests
with the directors.

Where non-audit services are required, such as tax
compliance, prior approval is sought from the Finance
and Risk Committee to safeguard auditor independence.

The Finance and Risk committee also monitors risk,
the accuracy of information, adherence to standard
operating procedures, regulatory compliance and the
efficient use of resources.

outhern Africa
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STAKEHOLDERS

16

The governing body
should adopt a
stakeholder-inclusive
approach that balances
the needs, interests
and expectations of
material stakeholders in
the best interests of the
organisation over time

The Institute has identified key stakeholders and
ensures that their interests are considered in the
development and implementation of policies,
processes and strategic developments. While the
Board remains the ultimate custodian of stake-
holder relationships, it has delegated the respon-
sibility for day-to-day stakeholder engagement to
management, with regular feedback provided as
necessary.

The Institute maintained effective, regular and trans-
parent communication with all stakeholders through-
out the year. Communication via online platforms was
significantly strengthened to ensure accessibility and
consistency.

A commitment to timely, consistent, open and trans-
parent communication remains central to the Insti-
tute’s approach to stakeholder engagement. The table
below outlines various stakeholder groups, the nature
of engagement and the outcomes achieved.
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STATE-OWNED ENTITIES WINNER
Bhavini Chhiba-Desai (CGISA), Adrian Klink (IDC), Leigh
Roberts (IRC of SA)
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Members Emails, boardroom magazine, eZine, » Continuous improvement in the standard of company
best practice guides, continuing secretarial and corporate governance practice
professional development webinars, » Cultivation of a loyal membership base
support from technical adviser, tech- * Reliable, accessible and relevant information and
nical committee, PPG, annual general advice are available from the Institute throughout the
meeting, maintenance of professional year
body accreditation with SAQA, annual  + Increased communication with members between the
integrated reporting awards various international divisions, leading to increased

awareness of international best practices in corporate
governance

Students Examinations, past papers and * Maintenance of international standards of education
memos, assignments, course material, ¢ Graduates are equipped to enter the employment
pre-examination webinars, syllabuses, market and have a sound knowledge base across
skills development providers and different facets of the corporate governance and
comprehensive information on the company secretarial fields
website * Pre-examination webinars used as a tool to provide

revision and assistance to students in preparation for
the exams

» Access to past papers and memos

Business and Representation on various forums  Collaboration on matters that benefit business and
industry such as the King Committee, the industry

CIPC, SARS, the RCB Forum, the + Contributing to thought leadership

JSE and the CGI Thought Leadership

Committee.
Board Quarterly board meetings + Satisfactory disclosure to the board to enable it to fulfil

its fiduciary duties

Employees Staff meetings and management com-  « Staff are kept informed of the Institute’s activities

mittee meetings were held bi-weekly. + Cultivation of a committed team

Communication is encouraged in all * Enhanced communication

departments and takes the form of * Through these consistent engagements, shared

informal and formal interactions, and values of commitment, dedication and adherence to

one-on-one discussions with manage- professional standards is encouraged

ment on matters affecting individual

departments.

Monitor quality of examination » Maintenance and enhancement of international
Examiners and material. standards in relation to the Institute’s qualification
moderators Evaluation of examination papers « Compliance with South Africa regulatory

Review of examination results. requirements

Evaluation and assessing of * Improved pass rate

assignments.

Review groups are set up prior to the
examinations to assess all examination
papers thoroughly.

Continuous training of examiners and
moderators.
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Skills development
providers

Government

External
consultants

Media

Professional bodies

Regulators and
policy makers

Ongoing interaction with the
provision of support materials to
ensure that the quality of tuition
meets satisfactory standards.
Evaluation of skills development
providers.

Occasionally engage with various
arms of government on legislative
matters as and when necessay

Frequent meetings are held

with the Institute’s external
consultants. These service
providers include an IT specialist,
the boardroom publisher, an
event manager, design agency,
the Company Secretary and an
information management systems
provider

Advertising and editorial in
numerous magazines, social
media — Facebook, LinkedIn, X
and Instagram

Articles written in various
publications

Representation on various forums
such the RCB Forum and the
King Committee.

Close cooperation with like-mind-
ed professional bodies

Representation on various
bodies, cultivate relationships
with key decision-makers such as
the CIPC, the King Committee,
SARS, FASSET, QCTO and
SAQA, wherein the Institute
representatives ensure the
protection of the interests of its
members at these meetings
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Students obtain the best tuition and
support materials to achieve their qualifica-
tions

The Institute influences legislation and
policymaking, which is in the best interests
of its membership

The Institute provides input into proposed
amendments, considering the views of
members

Well-functioning IT and information man-
agement system with consistent feedback
on matters to be resolved, as raised by
relevant management

A high-quality boardroom publication pub-
lished digitally four times per annum. Each
issue focuses on relevant and prominent
issues affecting all company secretaries
and governance professionals.

High quality visual media is produced
Well organised and supported large-format
events

The Institute’s high profile is maintained

A credible and visible brand is built

New marketing campaigns keep the public
interest

The Institute to be a thought leader in the
corporate governance landscape

Collaboration where interests are aligned

* Collaboration on King Committee with other

professional bodies

The Institute remains abreast of legislative
and governance developments and trends
The Institute influences legislation and poli-
cymaking in the best interests of members
The Institute collaborates on group sub-
missions to SARS / the CIPC so that the
best interests of members are maintained



HUMAN CAPITAL

Human capital represents one of the Institute’s most
valuable intangible assets — its staff, whose talent and
skills are central to creating value for all stakeholders.
The Institute recognises the critical role that staff play
in driving stakeholder satisfaction, service innovation,
organisational growth and sustainability.

Recruitment follows a thorough and transparent pro-
cess, including candidate screening, interviews and
assessments. The Institute is committed to employ-
ment equity and continues to promote diversity and
inclusion at all levels.

Staff development is a strategic priority. Employees are
encouraged to attend relevant webinars and seminars
at no cost and are supported in pursuing the Institute’s
qualification, also offered at no charge. In addition to
training and development, the Institute provides a range

Corporate Governance Report 2024

of employee benefits, including membership of a med-
ical aid scheme and participation in a provident fund.

The well-being of staff remained a priority in 2024.
The Institute is committed to maintaining a safe and
healthy workplace and adheres strictly to applicable
occupational health and safety legislation. Employee
well-being and safety are integral to management’s
responsibilities and the Institute continues to address
staff needs within available resources.

The well-being of staff
remained a priority
in 2024
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OVERALL WINNER: ABSA GROUP LTD

Bhavini Chhiba-Desai (CGISA), Barati Rwelengera and Yonta Lebury (ABSA), Professor Mervyn King, Leonie Meyer

(ABSA)
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Social and Ethics Committee

Report 2024

The Social and Ethics Committee (the “Committee”
or “SEC”) was established in 2020, in accordance with
Section 74(4) and Regulation 43 of the South African
Companies Act 71 of 2008 (as amended). The Committee
is constituted as a statutory committee of the company in
respect of those statutory duties assigned to it in terms of
Section 72(4) of the Companies Act of 2008, as amended,
(read in conjunction with Regulation 43 of the Companies
Regulations, 2011), and as a committee of the Board in
respect of all other duties assigned to it by the Board.

Committee members:

The members of the Committee are as follows:
» Sandile Mbhamali - Chair

* Fiona Maskell

» Stephen Sadie - CEO

Activities undertaken in 2024
The SEC had three meetings in 2024.

In line with the focus in previous years around a single
issue, the committee decided to focus on social and
economic development in 2024. Social and economic
development is a broad topic and in light of the critical
social and economic issues being experienced across
the country, such as the lack of essential services,
logistics and infrastructure, corporate social responsibil-
ity, stagnant economic growth, increasing poverty and
rising unemployment, this was a particularly relevant
theme in 2024. The following activities were undertaken
by the Institute under the umbrella of social and eco-
nomic development.

The SEC has a reporting and monitoring role. In terms of its

statutory mandate, it focuses on the following areas: ’

1. Social and
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development 2. Environment, v o
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[
[
PP [ P
P | 3. Good cor|
I I citizens}
~ -
\
\
N
~ -

CGISA Integrated Report 2024




Social and Ethics Committee Rep

1. Webinars/Seminars

There were three webinars relating to social and eco-

nomic development:

11 How boards get stuck when working on sustain-
ability — 15 August 2024. (completed)

1.2 A new arrival in the tax arena: The retirement two-
pot system — 25 September 2024 (completed)
1.3 The Social and Ethics Committee: composition,

exemptions from duties and changes brought by
the Companies Amendment Bill — 7 October 2024
(completed)

2. Publications

The June edition of boardroom “Hot Topic — Extreme
Weather Events Fuel the Fire to Address Climate
Change” had a strong focus on social and economic
development with the primary issue being the extreme
weather events occurring across Southern Africa, and
the effect of these on social and economic develop-
ment.

3. CIPC
CIPC has been a problematic issue since the introduc-
tion of the upgraded system in December 2023. This is

024

severely impacting the ease of doing business. Owing to
system issues it is difficult to amend director details, sub-
mit beneficial ownership registers and annual returns, as
well as register and deregister entities. These problems
all affect social and economic development.

When it is not operating as well as it should, significant
risks arise as company information may not be correct
and statutory returns cannot be filed leading to compli-
ance failures and economic repercussions.

CGISA continued to engage with CIPC regarding these
and any other pertinent issues that arose at the Com-
panies Liaison Committee (CLC) meetings which were
attended by the CIPC.

4. The Companies Amendment Acts

The Institute provided guidance to members on The
Companies Amendment Act 16 of 2024, and Compa-
nies Second Amendment Act 17 of 2024 (Companies
Amendment Acts) have been signed into legislation.
While these Acts contain several important changes,
the most important changes were on remuneration and
the social and ethics committee.

4. Consumer
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6. Ethics
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Social

5. Conference

The 14th Premier Corporate Governance Conference
was held 4 and 5 September 2024 at Wanderers Club
in lllovo with the theme CoSec2.0: An evolving role in a
time of change. A number speakers dealt with social and
economic development.

e GNU

Dr Rekgotsofetse Chikane spoke on navigating
Changing Tides: South Africa and the Government
of National Unity. This was a well-received topic as it
highlighted issues with the GNU as well as explained
how it worked and the implications of having such a
government model in place for a democratic South
Africa.

e Water Governance
Thoko Sigwaza, chief director from the Department
of Water and Sanitation gave a very open and honest
talk about the state of water and sanitation. This is
very much a focus area as clean water is vital for social
upliftment.

e Climate Change

Christelle Beyers addressed the conference on South
Africa’s Just Transition in the Age of Human made Cli-
mate Change and Richard Worthington spoke on Cli-
mate Change and South Africa’s Faltering Response.
Both presentations were very thought-provoking and
served as dire warnings for Southern Africa unless
something is done about climate change soon.

e AGMs
AGMs were well covered by Tracey Davies who spoke
on Navigating AGM Activism particularly highlighting
the importance of shareholder activism at AGMs and
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(usually) the company’s negative response thereto. A
panel discussion, Challenges with AGMs, proved prac-
tical and useful insights into the labour-intensive task
of preparing for an AGM.

6. IRA

Prof Mervyn King gave the keynote address on develop-
ments inintegrated reporting. The contribution of compa-
nies to social and economic development was thoroughly
examined.

7. Tax Indaba

The Tax Indaba was attended by ten members of the PPG
Committee on behalf of CGISA. The feedback provided
was that it was a worthwhile event with good speakers
and relevant topics including carbon tax and carbon mar-
kets. Improved tax collection contributes to social and
economic development.

8. Global Institute

The Thought Leadership Committee prepared a publi-
cation on “Navigating Social Responsibility: A Study of
Stakeholder Expectations” in March, which was very
positive and is directly linked to social and economic de-
velopment.

Future actions to be undertaken:

The Committee will continue to focus on the responsibili-
ties under its mandate and maintain their monitoring and
reporting role in the Institute.

Sandile Mbhamali FCG
Chairman
10 May 2024
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