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The board acknowledges that it is responsible for ensuring 

that the principles of sound corporate governance are 

observed and incorporated into the leadership of the 

group. The directors, collectively and individually, 

acknowledge their responsibilities in terms of the  

South African Companies Act, No 71 of 2008 as amended 

(the Companies Act) and the JSE Listings Requirements.

The board’s support of corporate governance principles, across all areas of its operations, 

helps the group to run its business in an efficient, ethical and sustainable way. It 

continuously reassesses its principles and implements policies against King IV and 

corporate governance best practice, and makes changes as and when appropriate.

CORPORATE GOVERNANCE

ADvTECH has a unitary board structure that 

oversees the management and control structure, 

which, in turn, directs the organisation in its 

entirety. The board retains full and effective control 

over the group and monitors executive 

management’s implementation of plans and 

strategies.

The board has delegated authority to run the 

day-to-day affairs of the group to the CEO and Exco. 

Exco facilitates the effective control of all the 

group’s operational activities, acting as a decision-

making body and a medium of communication and 

co-ordination between the various business units, 

group companies and the board.

THE BOARD OF DIRECTORS

Composition 
ADvTECH’s board comprises two executive 

directors, namely the group CEO and group FD and 

eight independent non-executive directors.

Effective corporate governance is 
the cornerstone upon which the  
management of the ADvTECH group 
is based.

 > A non-executive chair, who is considered to 

be independent and whose role is separate 

from that of the chief executive officer.

 > Seven other non-executive directors, 

who are all considered to be independent.

8
INDEPENDENT  

NONEXECUTIVE 
DIRECTORS

 > Chief executive officer

 > Group financial director

2
EXECUTIVE 
DIRECTORS

GOVERNANCE STRUCTURE 
The group has the following committees:

AUDIT COMMITTEE, 

TRANSFORMATION, SOCIAL AND ETHICS COMMITTEE Tsec, 

REMUNERATION COMMITTEE REMCOM, 

RISK COMMITTEE, INVESTMENT COMMITTEE AND 

NOMINATIONS COMMITTEE NOMCOM

ADvTECH LIMITED 
BOARD

EXECUTIVE AND NONEXECUTIVE DIRECTORS

EXECUTIVE COMMITTEE EXCO

BUSINESS UNITS/DIVISIONS
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Subject to the needs of the ADvTECH board, the board aims to achieve a 50/50 gender 

balance by the end of 2020. Tsec will monitor performance in relation to the above 

targets and will recommend any changes required to the board for approval. 

Chairman of the board 
In line with best practice, the chairman of the board, CH Boulle, is an independent 

non-executive director. The roles of chairman and CEO are separate, each with clearly 

defined responsibilities.

The board has appointed an independent non-executive director as its lead 

independent director who will lead in the absence of the chair and act as an 

intermediary between the chair and other members of the board if necessary. 

A succession plan is in place for the position of chairman.

Independence and performance

The board reviews the independence of directors on an ongoing basis and remains 

satisfied that they all demonstrate sound independence of judgement and mind. 

It is satisfied that there are no relationships or circumstances likely to affect their 

independence or judgement. When considering the classification of a director as an 

independent director, the board takes into consideration the circumstances as set out 

in King IV and the Companies Act.

A board evaluation was performed and did not reveal any significant areas of concern 

and concluded that the board and committees of the board effectively discharged their 

respective responsibilities.

An executive director’s performance, in relation to key performance areas, as agreed 

at the beginning of each year, is assessed annually in accordance with the group’s 

standard performance assessment processes. The board has not found it necessary to 

conduct formal assessments of the individual non-executive directors in the past, but 

will do so going forward.

In accordance with the principles of good governance, the board conducted an 

independence assessment of two long tenure non-executive directors, JD Jansen and 

BM Gourley, having served as independent non-executive directors for more than nine 

years. The board concluded that, in their view, JD Jansen and BM Gourley are still 

independent, since there is no interest, position, association or relationship which, 

when judged from the perspective of a reasonable and informed third party, is likely to 

influence unduly or cause bias in their decision-making. They both, in the board’s 

opinion, have continued to exercise objective judgement.

The board comprises an appropriate balance 

of knowledge, skills, experience, diversity and 

independence to fulfil its roles and responsibilities 

to stakeholders. The directors are drawn from 

different sectors and have a diverse range of 

experience in strategic and other relevant fields. 

There is a balance of power on the board and no 

one individual has unfettered powers to dominate 

the decision-making of the board.

Details of the directors’ strategic value 

contributions can be found on page 44, 

and at www.advtech.co.za.

Executive directors and prescribed officers have 

standard employment contracts, requiring no more 

than three months’ notice on termination.

The board’s diversity 
ADvTECH sees increasing diversity at board level as 

an essential element in maintaining a competitive 

advantage. To this end, the ADvTECH board 

continues to strive for diversity, particularly from a 

gender perspective, as this will promote different 

perspectives and problem-solving approaches.
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Director King IV classification 

Board 

tenure 

(years)

Audit 

committee

Risk 

committee

Remuneration 

committee Tsec

Nominations 

committee

Investment 

committee

CH Boulle Board chairman and independent 

non-executive director

5 **Member Member Member Chair Chair

RJ Douglas Executive director – CEO 2.4 Member Member Member

BM Gourley Independent non-executive director 9.8 Member Chair Member Member Member

JD Jansen Independent non-executive director 13.5 Chair Member

SC Masie Independent non-executive director 4 Member Member Member

JDR Oesch Executive director – group financial 

director

12.5 Member Member

KDM 

Warburton

Independent non-executive director 2.8 Chair Member Member Member Member

SA Zinn Independent non-executive director 5.5 Chair Member Member Member

JM Hofmeyr Independent non-executive director 1.25 Member Member Member Member

JS Chimhanzi Independent non-executive director 1.25 Member Member Member

CORPORATE GOVERNANCE continued

** As of the next AGM, CH Boulle will no longer be a member.

Process for appointments and 
removal of directors
The board, assisted by the nominations 

committee, is responsible for the appointment 

of new directors. The nominations committee 

evaluates suitable candidates and submits 

nominations to the board.

When considering the board’s composition, 

the different skills, experience, personality 

types, ages, genders and races are considered 

to allow for a broad approach to business. 

When a vacancy is identified, the board will, 

on recommendation from the NomCom, 

determine the objective criteria 

to be met by a candidate. One of these 

requirements will include gender diversity. 

All board appointments are made on merit.

The appointment of a new director is subject 

to confirmation by shareholders at the first 

annual general meeting (AGM) held after their 

appointment. An induction programme is 

established for new directors. On appointment 

to the board, new directors visit the group’s 

businesses and meet with senior 

management to facilitate their understanding 

of the group structure and fiduciary 

responsibilities.

Despite the provisions of any contract, the 

company may, by ordinary resolution, remove 

any director from office and appoint another 

person in his/her stead. The company will at 

all times comply with section 71 of the 

Companies Act in this regard.

Director tenure and committee membership 

Recent directorate changes
There have been no changes to the board 

of directors since the submission of the last 

annual report.

Annual rotation and election
One-third of all non-executive directors 

retire by rotation annually, and any director 

appointed by the board, either to fill a casual 

vacancy or as an addition to the board, is 

subject to election by the shareholders at the 

first AGM held after their initial appointment.

In accordance with the company’s 

memorandum of incorporation and King IV, 

JD Jansen, SC Masie and SA Zinn will retire by 

rotation and will stand for re-election by 

shareholders at the next AGM.

EXECUTIVE COMMITTEE Exco
Exco is responsible for making 

recommendations to the board regarding the 

group’s policies and strategies and for 

monitoring their implementation in 

accordance with the board’s directives. It plays 

a role in monitoring risks applicable to the 

group and reporting on these, as well as 

putting forward recommendations on the 

action to be taken, to the board. This includes 

the annual insurance review and formal 

risk analysis.

Exco has access to the expertise of board 

members and meets with the board, at least 

once a year, to ensure that they share a 

common vision for the future of the group. 

The divisional CEOs and other Exco members 

attend board meetings when appropriate, 

in order to ensure that there is optimum 

alignment between the board and 

management in the implementation of 

the group’s strategies.

At year-end, Exco consisted of two executive 

directors, two divisional CEOs (who are also 

identified as prescribed officers of the 

company) and five senior executives. 

RJ Douglas, who is the group CEO, is currently 

also the acting divisional CEO of the tertiary 

division.

Each of the group’s three operating divisions 

(schools, tertiary and resourcing) have formal 

management structures that meet on a 

regular basis to ensure the maintenance of 

standards and best practice in respect of 

corporate governance and internal controls.

Refer to page 45 for an overview of the 

Exco team or visit our website to view 

their CVs.



49ANNUAL INTEGRATED REPORT 2017

Director

Board
Audit 

committee

Risk 

committee

Remuneration 

committee
Tsec

Nominations 

committee

Investment 

committee

Meetings 

attended

Meetings 

held

Meetings 

attended

Meetings 

held

Meetings 

attended

Meetings 

held

Meetings 

attended

Meetings 

held

Meetings 

attended

Meetings 

held

Meetings 

attended

Meetings 

held

Meetings 

attended

Meetings 

held

CH Boulle 5 5 3 3 3 3 5 5 1 (invitee) 2 2 5 5

RJ Douglas 5 5 3 (invitee) 3 3 3 5 (invitee) 5 5 5 2 (invitee) 2 5 5

BM Gourley 5 5 3 3 3 3 5 5 2 2 5 5

JD Jansen 5 5 5 5 1 2

SC Masie 5 5 2 3 1 (invitee) 2 2

JDR Oesch 5 5 3 (invitee) 3 3 3 1 (invitee) 2 2 5 5

KDM Warburton 5 5 3 3 3 3 5 5 1 (invitee) 2 2 5 5

SA Zinn 4 5 5 5 3 5 1 2 2 5

JM Hofmeyr 5 5 2 3 4 5 1 2

JS Chimhanzi 4 5 2 3 3 3 1 (invitee) 1 2

Attendance by directors and committee members were in person or by teleconference or other electronic means.

BOARD COMMITTEES

The board has delegated some of its roles to the 

committees to assist in the execution of its 

duties. The board has established a number of 

statutory and other committees to assist in 

fulfilling its duties and responsibilities more 

effectively. The delegation of authority to the 

board committees does not absolve them from 

their duties and responsibilities and ultimate 

accountability.

Members of the board are appointed to 

committees based on their areas of expertise 

and experience. One of the members is 

appointed as chair of that committee. 

Where appropriate, a deputy chair may 

also be appointed.

Each committee operates within specific 

written terms of reference under which certain 

functions of the board are delegated with 

defined purposes, duties and reporting 

procedures. These terms of reference are 

reviewed regularly.

The board and its committees are furnished 

with full information ahead of each meeting, 

ensuring that all relevant issues are brought 

to the attention of directors for deliberation.

Board and committee meetings 
The board charter requires each director to 

regularly attend meetings of the board and 

its committees. The table below records 

meetings attended by each member of the 

board and its committees during the course 

of 2017:

Audit committee 
As required by the Companies Act, 

shareholders elect the members of the audit 

committee at the AGM. All members of the 

committee are independent as defined by the 

Companies Act. Terms of reference, approved 

by the board and adopted by the committee, 

are set out the committee’s functions and 

responsibilities.

The board recommends that the following 

directors be appointed to the audit committee 

at the AGM in May 2018, to hold office until the 

following AGM:

 > KDM Warburton (chairman);

 > BM Gourley; and

 > JS Chimhanzi.

Executive directors, external auditors and the 

internal audit manager are invitees who 

regularly attend these committee meetings.

The audit committee met three times during 

the year. These meetings were attended by the 

internal and external auditors, the group CEO 

and group FD, as well as other board members 

and invitees as considered appropriate by the 

chairman of the audit committee.

A separate audit committee report can 

be found on pages 64 and 65.

Risk committee 
The board is responsible for the governance of 

risk in accordance with the group’s strategy. 

While the risk committee has assumed 

responsibility for monitoring and overseeing 

the management of risk within the group, the 

board, Exco and the internal audit department 

continue to review and assess the integrity and 

the quality of risk control systems and ensure 

that risk policies and strategies are effectively 

managed.

Management of risk is regarded as an integral 

aspect of each manager’s responsibility within 

the group. The group’s major assets are insured 

against loss and this, together with the disaster 

recovery plan, will ensure that the business 

continues with the least amount of disruption.

External auditors and the internal audit 

manager are permanent invitees who regularly 

attend these committee meetings.

The board is satisfied that there is an ongoing 

process for identifying, evaluating and 

managing the significant risks faced by 

the group.

The key focus areas of the committee during 

2017 was the refinement of the risk policy, risk 

register and the identification of an appropriate 

risk appetite and risk tolerance threshold.
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Remuneration committee 
(RemCom) 
The board has delegated oversight of 

remuneration to RemCom, in accordance with 

King IV, to ensure fair, transparent and 

responsible remuneration. All members of 

RemCom are independent non-executive 

directors.

The committee determines and approves the 

remuneration policy for all employees. The 

group CEO and HR executive attend the 

meetings by invitation, but do not participate 

in any deliberations regarding their own 

remuneration.

RemCom is responsible for reviewing 

succession plans for the board and its 

committees to promote the short-, medium- 

and long-term strategic objectives of the 

group. There is currently a succession plan 

in place for the chairman of the board.

RemCom’s composition can be found on 

page 52.

Transformation, social and ethics 
committee (Tsec) 
Tsec is a statutory committee of the board 

appointed in terms of Section 72(4) of the 

Companies Act. Because the board regards 

transformation as a high priority, it has elected 

to combine the mandate of the social and 

ethics committee with that of the previously 

existing transformation committee. The 

committee, in terms of its mandate, is 

responsible for the oversight of and reporting 

on the group’s ethics, responsible corporate 

citizenship, sustainable development, 

stakeholder relations and transformation. 

The committee takes into consideration the 

needs, interests and expectations of all 

material stakeholders in the best interest of  

the company.

A separate report from the 

transformation, social and ethics 

committee is included on pages 56 to 57.

Nominations committee  
(NomCom) 
NomCom consists of all the non-executive 

directors and is chaired by the chairman of 

the board.

The role of the committee is to assist the 

board in ensuring that:

 > the board and its committees have the 

appropriate composition to effectively 

execute its duties;

 > directors are appointed through a formal 

process; and

 > induction and ongoing training and 

development of directors take place.

The CEO is an invitee who regularly attends 

these committee meetings.

CORPORATE GOVERNANCE continued

The committee is satisfied that it has fulfilled 

its responsibilities in accordance with its terms  

of reference.

Investment committee 
Members of the investment committee 

comprise a mix of independent non-executive 

directors, the CEO and the group FD. The 

majority of members are independent 

non-executive directors.

The committee was established to assist 

the board:

 > to review and consider the financial and 

other aspects of material investment or 

disinvestment activity proposed by 

management and approved by Exco;

 > in the determination of the most 

appropriate and advantageous method of 

funding material investments and the best 

capital structure of the company in 

pursuing its investment strategy;

 > to approve acquisitions, disposals and 

capital expenditure in line with the limits 

of authority delegated to it and in line with 

the strategy determined by the board;

 > by making such recommendations as it 

considers appropriate to the board;

 > to conduct post implementation reviews 

of acquisitions; and

 > to assist in the acquisition strategy of 

the group.

COMPANY SECRETARY
The directors have access to the professional 

advice and services of the company secretary, 

DM Dickson, who was appointed on  

22 June 2017 and whose appointment is in 

accordance with the Companies Act. The 

company secretary provides guidance and 

advice to the board on matters of ethics and 

good corporate governance and ensures 

compliance with statutory requirements.

The board is satisfied that the company 

secretary has the necessary qualifications, skill 

and level of competence necessary to 

effectively discharge her responsibilities and is 

considered to be a fit and proper person. An 

arm’s length relationship exists as she is not a 

director of the company and has no separate 

relationship of any nature with any of the 

directors which could lead to any conflict of 

interest or dilution of the company secretary’s 

independence.

COMPLIANCE GOVERNANCE
The board oversees compliance with the 

universal regulatory framework in accordance 

with good governance. The audit committee 

is responsible for monitoring, assessing and 

reporting on any new developments within 

the regulatory framework and reporting on 

any significant changes to the board. A 

compliance framework is in the process of 

being adopted and approved by the board.

The group endeavours to stay abreast of all 

intended or promulgated legislation. The 

following regulations continued to have a 

significant impact on the group:

 > Companies Act;

 > JSE Listings Requirements;

 > Employment Equity Act;

 > Broad-Based Black Economic 

Empowerment Act and related Codes of 

Good Practice;

 > The South African Schools Act;

 > The National Credit Act;

 > The Consumer Protection Act;

 > Value-added Tax;

 > Income Tax Act;

 > Higher Education Act; and

 > General and Further Education and 

Training Quality Assurance Act.

The following areas continue to be key focus 

areas in 2018:

 > Protection of Personal Information Act 

(POPI);

 > Broad-Based Black Economic 

Empowerment Act and related Codes of 

Good Practice;

 > Value-added Tax;

 > Income Tax Act;

 > King IV Report on Corporate Governance 

in South Africa;

 > Employment Equity Act;

 > Higher Education Act;

 > Umalusi Policy and Criteria, upon 

publication of the final version, under the 

General and Further Education and 

Training Quality Assurance Act; and

 > Other applicable foreign legislation.

There were no material or repeated regulatory 

penalties, sanctions or fines for contraventions 

of statutory obligations in the 2017  

financial year.

INSIDER TRADING
The group has a written policy on insider 

trading, adopted by the board, which states 

that no director, executive, manager or any 

employee who is likely to come into 

possession of price-sensitive information, may 

deal directly or indirectly in the company’s 

shares during closed periods. The group 

adheres to the JSE Listings Requirements of at 

least two closed periods in each financial year. 

The first begins at the end of June until the 

publication of the interim results and the 

second at the end of December, the group’s 

financial year-end, until the final audited 

results for the year are released. Further closed 

periods are declared as and when 

circumstances dictate.

Dealing in the company’s shares by directors 

and members of Exco requires prior clearance 

from the chairman, and the company 
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secretary retains a record of such dealings and 

approvals. Identified employees who are likely 

to have access to price-sensitive information 

require clearance from the group CEO before 

trading in the company’s shares.

RELATEDPARTY TRANSACTIONS
Members of the board must disclose any 

conflict of interest they may have at board 

meetings, and as a matter of practice, are 

required to make disclosure of any potential 

conflicts of interest on an annual basis. During 

the year under review, no material contracts 

involving directors’ interests were entered into.

Directors 
JS Chimhanzi has been awarded 

CrawfordSchools™ bursaries for her child in 

terms of the group’s bursary policy.

JDR Oesch has been awarded 

CrawfordSchools™ bursaries for his children in 

terms of the group’s bursary policy.

Prescribed officers 
The board has identified the divisional CEOs, 

DL Honey and M Aitken, as prescribed officers 

in terms of the Companies Act. They are also 

members of Exco. 

DL Honey has been awarded CrawfordSchools™ 

bursaries for his children in terms of the 

group’s bursary policy. His brother, E Honey, is 

a director of Adams & Adams Attorneys, 

which firm provides legal services in respect 

of intellectual property to the group.

Exco 

S van Zyl has been awarded CrawfordSchools™ 

bursaries for his children in terms of the 

group’s bursary policy. 

ETHICS
The board is responsible for and plays an 

important role in the establishment and 

maintenance of an ethical corporate culture 

within the group and its stakeholders. 

Integrity is fundamental to how the group 

conducts its business and is expressed in its 

values. The group’s values are communicated 

to all employees during induction and 

emphasised regularly. Tsec oversees the 

group’s adherence to these ethical standards. 

Group employees are required, at all times, to 

act with the utmost integrity and objectivity 

and in compliance with both the letter and 

the spirit of the law and group policies.

Further details on ethics management 

can be found in the Tsec report on  

pages 56 to 57 of this report.

INFORMATION AND 

COMMUNICATION TECHNOLOGY 

GOVERNANCE
Information and communication technology 

(ICT) is regarded as an essential component in 

the management of the group’s business and 

is, therefore, dealt with at the highest levels. 

The board has primary responsibility for ICT 

governance and for ensuring that prudent 

and reasonable steps are taken to make ICT 

strategy an integral part of and aligned with 

the group’s strategic objectives.

The ICT department is headed by the chief 

information officer (CIO) who is a member of 

Exco and has regular interaction with board 

members. A framework for the management 

of ICT within the group has been developed. 

A centralised ICT department is responsible 

for infrastructure and the overall architecture 

of the systems, while operations identify and 

manage technology for their respective 

business processes. The framework makes 

provision for an ICT steering committee under 

the chairmanship of the group CEO to 

co-ordinate ICT across the group and ensure 

appropriate distribution of resources. The ICT 

management committee provides a forum for 

practical implementation and problem 

solving by the operations.

Strategic risks associated with ICT have 

been identified and are monitored, and the 

management of dealing with the identified 

strategic risks is overseen by the risk 

committee.

The group reviews its current technology on 

an ongoing basis, while considering 

opportunities to identify new and innovative 

technology that can be integrated into its 

strategy and processes. Security, disaster 

recovery and data management are also 

priority focus areas of the ICT department.

KING REPORT ON CORPORATE 

GOVERNANCE IN SOUTH AFRICA
The group remains committed to managing 

its operations in accordance with the highest 

ethical standards. It supports the values of 

corporate governance advocated in the 

King Report on Corporate Governance and is 

in the process of complying with the 

principles contained in the King IV Code on 

Corporate Governance.

A register in terms of King IV, indicating 

ongoing compliance, is available on the 

company website at www.advtech.co.za.




