
 

 

The Premier Corporate Governance Conference 2015 
 

CSSA held its 2015 Premier Corporate Governance 
Conference at the Wanderers Club, Illovo on 27 and 28 
October 2015.  There were over 200 delegates at one 
of the largest corporate governance conferences in 
2015.  Chris Gibbons, the Master of Ceremonies, 
challenged the speakers with insightful questions, 
supplemented by delegates at the Conference. 
 
COMPANIES ACT 
 
Prof Michael Katz, gave an insightful overview of how 
the market has responded to the new Companies Act.  
His key observation was that companies have not 
exploited the opportunities and flexibility provided for in the Companies Act to the fullest extent possible, 
particularly in relation to the provisions of corporate governance and finance.  The flexibility in the Act enables 
companies to structure their corporate governance mechanism in a way that is most suitable to the size and 
complexity of the company. 
 
The new Act also provides for participation by employees in the governance of companies.  S165(2)  enables 
shareholders, directors, trade unions and employees to  institute a derivative action against a company to 
protect an interest in a company.  This has not led to much of an increase in shareholder activism, which is a 
significant tool for improving corporate governance.  There have been only two reported judgments relating to 
a derivative action in the last five years, which indicates a lack of union, employee and shareholder activism. 
 
The introduction of a social and ethics committee endeavours to improve the link between human rights and 
corporate law. Prof Katz advised that he had specifically engaged with the JSE and the PIC to take the 
obligations of a social and ethics committee seriously by enforcing sanctions for non-compliance with both 
King III and the social and ethics committee’s obligations. 
 
The liability of the company secretary 
 
Annemarie van der Merwe from iThemba Governance and Statutory Services spoke passionately about the 
potential liability of the company secretary and how best to manage the exposure. The new Act entrenches a 
company secretary’s accountability to the board.  This strengthens the company secretary’s position to fulfil 
their duties effectively and efficiently.  The JSE and King III also give strong recognition to the complexity of 
the role of the company secretary.   
 
Van der Merwe concluded by referring to S218(2) of the Act which enables any person who contravenes the 
Companies Act to incur liability.  Company secretaries have a responsibility to make an impact as responsible 
corporate citizens and must protect their integrity at all costs. 
 
POLITICS, POWER AND CORRUPTION 
 
David Lewis, Corruption Watch 
Lewis highlighted the principal reasons why business needs to be deeply concerned about the level of 
corruption in South Africa.  South Africa’s business reputation had deteriorated, which has consequences 
beyond financial matters.  This could be a major cause in the rise of a populist government as business would 



be targeted for causing the problems in the country.  The only way to counteract this would be to persuade the 
public that business was not deeply entrenched in corruption.  Informal rules which privilege political 
connections over regulations destroy a business’ reputation and deter investment.   
 
Corruption in supply change management would impact both the public and private sector procurement 
process. An anti-corruption march organised by civil society contained demands diverted to business which 
included achieving greater accountability. 
 
On the positive side, South Africa has some excellent institutions such as SARB, National Treasury, the 
Competition authorities and the legal and auditing professions.  There are also some excellent companies in 
South Africa.  Without these strong institutions and companies, South Africa would be in a significantly worse 
situation. 
 
Lewis urged companies to ensure that their anti-corruption compliance programmes are extended to suppliers, 
joint ventures and associates. Employees found guilty of corruption must be punished publicly and 
appropriately, with no differentiation in the treatment of senior and lower level employees. 
 
Companies should work publicly and openly with organisations such as Corruption Watch.  Although business 
and Corruption Watch are not natural allies, they do have mutual interests in combating corruption.  Without 
the broader spectrum of active citizens, South Africa runs the risk of corruption spiralling out of control.  He 
hoped delegates would endeavour to influence corporate behaviour where they could. 
 
Carol Paton, Business Day 
Paton tackled the minefield of politics, tenders and the collapse of governance in state-owned companies.  
The manifestation of difficulties is usually a financial crisis such as Eskom requesting excessive increases due 
to its inefficiency.  The financial position of state-owned companies has important consequences for business 
as it provides a network of services.  A major theme of Paton’s work was investigating the link between 
politicians and business, specifically how public officials use their public positions for private purposes and the 
internal friction between different ideological groups based on personal loyalties.  She proposed a number of 
solutions including the need for an active citizenship.  Paton concluded that whilst South African has some 
excellent institutions such as the Constitutional Court and the Public Protector, the danger is the possible 
destruction of these institutions and the difficulty of holding people accountable with the diminished capacity of 
the criminal justice system 
 
Rob Rose, Financial Mail 
The importance of the media’s role in exposing poor governance and improving democracy was highlighted by 
Rose.  Companies could influence the narrative.  Rose detailed a number of cases of governance failures that 
the media had uncovered and detailed some of the danger signals that alert journalists to possible wrongdoing 
such as the sudden resignation of an auditor.  He believes that there are always people who want to do the 
right thing.  It is just a question of finding the right person to talk to.   
 
Rose referred to King III, which recommended that journalists be better trained to ask the right questions.  He 
urged companies to give the media every assistance they could to fulfil their public mandate. 
 
CYBER SECURITY 
 
The very topical issue and very real threats of cyber attacks was discussed by Danny Myburgh from Cyranre.  
He provided some insight into the role of cyber forensics and the role that POPI would play if a hacking 
incident takes place.  This highlighted the need to focus on IT risks, such as employees bringing their own 
devices to work, which often escapes a company’s firewall.  Forensics provides companies with a response 



plan to cyber threats.  IT people generally have limited experience in this area and generally try to get emails 
and the internet up and running as soon as possible rather than looking for the source of the problem.  In 
endeavouring to solve the problem quickly, IT may use a back-up to restore email functioning which could 
overwrite the evidence and infect the IT system. 
 
GOVERNANCE IN SPORT 
 
A lively panel discussion was held on governance in sport with distinguished guests from the various sports 
disciplines.  The connection between money, power and the opportunities for corruption were key themes.  
The difficulties of transitioning amateur sport to a professional level had posed significant challenges in terms 
of appropriate skills, coping with a rapid rise in power, the importance of prestige and the status of senior 
positions in sports structures and the influence of soft and hard patronage.  All these issues created an 
environment conducive to corruption.   
 
Another problem area was the difficulty of obtaining funding.  Lotto only funded a sport up to R2m per year and 
an application had to be made annually which made long-term planning difficult.  In addition, funding was 
generally allocated to the top three sports, making it more difficult for sports,  such as cycling,  to control their 
own destiny. 
 
Dr Ismail Jakoet said that as far as he was aware, he was one of the few company secretaries in sporting 
bodies. 
 
Many examples where given reflecting a significant improvement in governance and transparency. Dr Robin 
Petersen of the South African Football Association Development Agency outlined how appropriate structures 
and compliance procedures had been put in place at SAFA. The governance processes had been particularly 
strengthened in 2010 following the award of the World Cup.  The finance department was run by Ernst & 
Young who was a second signatory on all procurement items above a certain threshold and had given SAFA 
an unqualified audit. 
 
Dr Ali Bacher spoke of how in his early days as a cricket administrator, he made decisions on his own.  It was 
only later that corporate governance processes improved. 
 
BOARD EVALUATIONS 
 
Carina Wessels, CSSA Past President, recommended that the focus of board evaluations move from 
evaluating past performance and seeing board evaluations as mainly a compliance exercise to including 
forward looking issues with a greater focus on strategy and contribution to value.  Wessels challenged 
company secretaries to change the board’s perception of what should be included in board evaluations and 
take accountability more seriously.  
 
COMPANY SECRETARY AND COMPLIANCE OFFICER? 
 
Karen Robinson from FedGroup tackled the question of whether it is appropriate for the company secretary to 
also be the compliance officer.  Industry bodies recommended that these functions be separate.  Robinson 
explained the different roles and skills of these two functions and areas of commonality.    
 
The size of the company would to a large extent dictate whether the two roles were separate or combined.  
Robinson specifically recommended that the roles of a company secretary and a compliance officer not be 
combined in the financial services industry.  A company secretary who performed both roles would need to 
manage the process carefully. 



 
KING IV 
 
Delegates were very interested in the unfolding process of King IV articulated by Ansie Ramalho from the King 
IV Task Team.  The first draft is expected to be released for comment early in 2016.  She discussed the 
interdependent relationship between business and society which needed each other to be successful and the 
importance of taking into account all stakeholders.  As business was dependent on natural resources, talent 
and its customer base, it could not neglect the impact it makes.  Business cannot succeed in a society that 
fails.  All six capitals as outlined in the Integrated Reporting Framework, namely, financial, manufactured, 
social and relationships, intellectual, human and natural, need to be taken into account which results in 
integrated reporting.  Integrated reporting, which was initiated in South Africa, has been adopted globally and 
is supported by most of the prominent international bodies in business. 
 
A key aspiration in King IV would be to make it accessible to all companies, whether listed or small private 
companies and to make implementation easier.  King IV would differentiate between principles and practice 
and create an understanding of what corporate governance is trying to achieve.  
 
INTERNATIONAL CORPORATE GOVERNANCE 
 
A panel discussion on international corporate governance key trends and developments by members of CSIA 
revealed that the introduction of extensive legislation following the Enron scandal had changed little.  It did not 
prevent the 2008 financial crisis.  The Dodd Frank legislation did not address the primary source of the crisis 
which was the lowering of standards for mortgage applications which resulted in 58% of mortgages being sub-
prime and 76% of those mortgages being owned by the State.  Regulations resulted in 10 000 compliance 
officers being employed and 5 000 productive workers being retrenched at JP Morgan which dramatically 
increased its costs and lowered its profitability. 
 
Kenya had recognised the role of the corporate secretary in its Companies Act as far back as 1989.  Australia 
had a significant focus on risk but there was not enough development on the implementation of risk strategies.  
The regulators generally regarded risk management and corporate governance as the role of the board.  To be 
effective, risk management needs to be linked to KPIs. 
 
CONCLUSION 
 
All aspects of the conference proceeded smoothly. Chris Gibbons ensured that the sessions started timeously 
and maintained their focus.  Feedback from the conference was very positive and enjoyed by all. 
 
Joanne Matisonn 
Technical Adviser CSSA 
 
 
 
 
 
 
 
 


