
Introduction
the Cadiz Holdings governance framework is aimed at 
creating a culture of good governance across the business to 
protect the interests of all stakeholders.

the group subscribes to the principles of the Code of 
Corporate Practices and Conduct of the King Report on 
Corporate Governance 2009 (King lll) and is committed to 
adopting best practice governance standards. A schedule 
detailing the group’s application of the King lll principles is 
available on the Cadiz website, www.cadiz.co.za

The board is satisfied that the group has applied the 
King lll principles, and where these have not been applied, 
explanations have been provided for the alternative 
governance processes followed. 

Explanation of non-adherence to King lll
•  The chairman of the board, Peter-Paul Ngwenya, is not 

classified as independent as he represents Makana 
Investment Corporation which holds a 15% interest 
in the company. as the chairman is not deemed to be 
independent, the lead independent non-executive 
director chairs meetings of the board when the chairman 
is conflicted. 

•  King lll recommends that non-executive remuneration 
should comprise a base fee and an attendance fee for 
each meeting. Directors currently only receive a base 
fee which the remuneration committee considers 
appropriate as many directors add value outside the 
regular formal meetings. 

•  The roles of the chief executive officer and the financial 
director are currently fulfilled by one executive director. 
The board and the audit and risk committee considers 
this appropriate, given the size of the organisation, and 
is satisfied that there are sufficient resources within the 
group that both functions are adequately fulfilled. 

•  There is no formal dispute resolution process, however, 
the board believes that the existing processes within the 
group operate satisfactorily and do not require a more 
formal and separate mechanism.

Board of directors
Board composition
In line with the recommendations of King lll, Cadiz Holdings 
has a unitary board structure which consists of one salaried 
executive and seven non-executive directors. At year-end 
the composition of the board was as follows:

Independent non-executive directors 
greg Fury
Bryan Kent
gando Matyumza
totsie Memela-Khambula
Steven Saunders

Non-executive directors
ray Cadiz
Peter-Paul Ngwenya (Chairman)

Executive director
Fraser Shaw (Chief executive officer and financial director)

Background information on the directors appears on pages 8 
and 9 and on the Cadiz website.

The non-executive directors have extensive business 
experience across a range of sectors which enables them to 
provide balanced and independent advice and judgement in 
the decision-making process. Non-executive directors have 
direct access to management and may meet independently 
of the executive directors.

Director independence
Five (71%) of the seven non-executive directors are 
independent. Chairman peter-paul ngwenya and non-
executive director Ray Cadiz are not classified as independent 
owing to their material shareholdings in the company. 

The nomination and remuneration committee assessed the 
independence of the non-executive directors as required by 
King lll. this included a rigorous review of the two directors 
who have served on the board for more than nine years. the 
board is satisfied that these directors are independent. 

Division of responsibility
a clear division of responsibility is embedded in the board 
charter. the board is led by the chairman, peter-paul ngwenya, 
and the executive management of the group has been 
delegated to the chief executive officer, Fraser Shaw. This 
ensures a balance of authority and no one individual has 
unrestricted decision-making powers. The board and executive 
management work closely in determining the strategic 
objectives of the group. 

Lead independent director
the lead independent director is gando Matyumza. She 
presides at meetings of the board where the chairman 
is conflicted, co-ordinates the activities of the other 
independent directors and serves as the principal liaison 
between the independent directors and the chairman.

Board appointments
Board appointments are conducted in a formal and 
transparent manner. directors are appointed by the 
board based on the recommendations of the nomination 
and remuneration committee, subject to ratification by 
shareholders.

Non-executive directors retire annually by rotation and are 
eligible for re-election by shareholders at the annual general 
meeting. The executive director has a three-year service 
contract ending in 2015 with key performance objectives, 
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Corporate goVernanCe report Continued

which can be renewed by mutual agreement between the 
board and executive director. The retirement age for the 
executive director is 60 and there is no age limit for non-
executive directors.

The nomination and remuneration, and the audit and 
risk committees are responsible for ensuring that formal 
succession plans are developed and implemented for the 
board, the chief executive officer and senior management. 

Given the size of the organisation, a plan has been 
implemented to ensure that responsibilities related to 
vacancies in key positions are covered while the vacancy is 
being filled.

Board evaluation
An external evaluation was performed on the board, 
directors and committees, which found these structures 
to be operating effectively and that the directors had the 
necessary skills and experience. the chairmen of the board 
and the respective committees have been tasked with 
ensuring that areas noted for improvement are addressed.

Company secretary
the company secretary is responsible for ensuring that 
board procedures and the relevant regulations are 
observed. He also provides guidance to the directors on 
governance, compliance and their fiduciary responsibilities. 
The induction programme for newly appointed directors is 
co-ordinated by the company secretary.

all directors have unrestricted access to the advice and 
services of the company secretary. They are entitled to seek 
independent professional advice at the company’s expense 
after consultation with the chairman of the board. Directors 
also have unrestricted access to all company information.

The board reviewed the skills, qualification and experience 
of the company secretary and were satisfied that they are 
appropriate.

Board charter
A formal board charter confirms that the directors are 
accountable to shareholders and retain overall responsibility 
for ensuring effective governance processes are followed. 

The charter also formalises policies relating to board 
membership and composition, board procedures, the 
conduct of directors, risk management, remuneration, 
board induction and evaluation.

Board committees
The directors have delegated specific responsibilities to 
three committees to assist the board in the discharge of 
its responsibilities. Two of the committees are chaired by 
independent non-executive directors while the social, ethics 
and sustainability committee is chaired by a non-executive 
director.

Role of board committees
Audit and risk committee
The committee is a statutory committee of Cadiz Holdings 
and its subsidiaries in terms of the Companies act and a 
committee of the board for all other duties assigned to it 
by the board. 

The audit and risk committee seeks to ensure that 
management has created and maintained an effective 
internal control environment in the group. The committee 
is also responsible for ensuring that an effective policy and 
plan for risk management has been implemented that will 
enhance the group’s ability to achieve its strategic objectives; 
and that the disclosure regarding risk is comprehensive, 
timely and relevant.

Refer to the committee’s report on pages 21 and 22 of the 
annual financial statements.

The board is satisfied that the skills and experience of the 
audit and risk committee members are appropriate and in 
line with King iii requirements.

Nomination and remuneration committee
The committee ensures that the group has implemented 
an effective and fair remuneration policy; employees, 
executives and directors are fairly and responsibly 
compensated according to the group’s remuneration goals 
and philosophy which are aligned with the shareholders’ 
interests; and that disclosure of director and executive 
remuneration is accurate, complete and transparent.

The committee further ensures that the board has the 
appropriate composition to execute its duties effectively; 
directors are appointed through a formal process; induction 
and ongoing training and development of directors takes 
place; and formal succession plans are developed for the 
board, chief executive officer and senior management.

Social, ethics and sustainability committee
The committee ensures that the board provides effective 
leadership based on an ethical foundation, the group acts 
as a responsible corporate citizen and the group’s ethics are 
managed effectively.
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Board and committee attendance

Board
audit 

and risk

Nomination 
and 

remuneration

Social, 
ethics and 

sustainability

Number of meetings 4 5 3 2

peter-paul ngwenya  4+ 3

ray Cadiz 4 2+

greg Fury 4

Bryan Kent 4 4+ 3

gando Matyumza 4 5

totsie Memela-Khambula 4 2

Steven Saunders 4 4 2+

Fraser Shaw 4 2

Frank Cadiz 2

% attendance at meetings 100 87 83 100

+ Chairman.

Governance committees
The following committees and forums support the governance framework within Cadiz:

Committee Role and responsibilities

Executive committee Develop strategy in conjunction with the board; determine objectives, goals and targets; 
manage the business within the authority’s framework; and ensure effective communication 
with all stakeholders.

group risk forum Supports the audit and risk committee by ensuring that risks are actively monitored and 
managed and ensuring suitable compliance frameworks are in place and that the group 
complies with applicable governance.

IT steering committee Supports the audit and risk committee and the group risk forum by creating an effective 
IT governance framework; aligning IT with the group’s performance objectives; and 
monitoring significant IT investment and expenditure.

other governance structures In addition to the group governance structures noted above, Cadiz Asset Management 
(CAM) has the following structures: 

•  CAM risk forum: Reviews risks facing the business, including compliance.

•  CAM credit committee: Assesses and manages the credit exposure faced by client 
portfolios.

•  CAM new business forum: Ensures that the business is able to manage new products 
and/or services.
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Remuneration of directors and prescribed officers
In line with the recommendations in King III, the 
remuneration of directors and prescribed officers has been 
disclosed in the remuneration report.

risk management process
in line with acknowledging management’s responsibility for 
risk management, risk forums are in place and meet on a 
monthly basis, providing regular interaction and a structured 
approach to identification, measurement and monitoring of 
risks at various levels within the organisation. Minutes of 
meetings are circulated to the audit and risk committee as 
well as included in the documentation sent to the board.

The chairperson of the audit and risk committee is kept 
abreast of developments within Cadiz through regular 
meetings with the chief risk officer.

The group operates within an approved risk appetite. The 
risk appetite is reviewed on an annual basis to ensure that 
it is appropriate given the long-term vision of the company. 
Strategies are formulated and approved in line with the 
risk appetite.

Key internal controls are regularly evaluated through a risk-
focused internal audit programme. Deloitte is contracted to 
assist Cadiz with the internal audit, ensuring that current 
best practices are utilised.

A risk register, which sets out the significant risks facing the 
company, is regularly reviewed by the committee. The list of 
risks is available on the Cadiz website, www.cadiz.co.za

accountability and compliance
Effectiveness of compliance framework
Cadiz is committed to ensuring compliance with all relevant 
legislation, regulation, codes and standards. The board has 
delegated oversight of compliance to the audit and risk 
committee which has established the group risk forum. 
this forum operates within a board-approved compliance 
framework and includes representatives from all key areas 
in the business. any material issues of non-compliance are 
escalated by the committee to senior management, the audit 
and risk committee and the board. The directors believe the 
compliance functions are suitably independent, adequately 
staffed and processes are sufficiently robust. There were no 
significant cases of legislative or regulatory non-compliance 
during the year and no penalties or sanctions were imposed 
on the group or any of its directors or management.

Based on the results of the review of the company’s system 
of internal controls and risk management, including the 
review of the effectiveness of internal financial controls 
by internal audit and feedback from the external auditors 
on the results of the audit, assessed by the audit and risk 

committee, the board is of the opinion that the company’s 
system of internal controls and risk management is effective 
and that the internal financial controls form a sound basis for 
the preparation of reliable financial statements. The board’s 
opinion is supported by the audit and risk committee.

Competition law compliance
Cadiz subscribes to the principles of fair, equal and 
healthy competition as envisaged by the Competition Act, 
and all products and services are designed to align with 
these principles. 

As a member of various industry associations Cadiz ensures 
that the respective organisations or the company do not 
condone or participate in activities which could result 
in anti-competitive behaviour. Exclusivity arrangements 
are generally only entered into with the approval of the 
executive committee and this is done to ensure the quality 
of service delivery to clients and to protect proprietary 
information and processes.

the directors believe the group is compliant with the 
Competition Act and the group has not been sanctioned for 
anti-competitive practices or for non-compliance with the 
Competition Act.

Information technology governance
the King iii code of governance emphasises the importance 
of information technology (IT) and recommends that 
more formal approaches be taken to provide assurance to 
the board that suitable it governance protocols are being 
employed.

Cadiz has always viewed it as an integral part of its business 
in several respects, providing opportunities for efficiency, 
innovation, and being an enabler to supporting income 
generation. 

The IT steering committee acts on behalf of all Cadiz 
group companies, and operates within a documented and 
approved charter. To ensure that the committee is able to 
fulfil its role, its members comprise representatives of the 
business, IT and the executive.

Personal share dealings
Directors and staff are restricted from trading in the shares 
of Cadiz Holdings during two defined closed periods ahead 
of the reporting of the interim and annual results. Directors 
and members of senior management are required to obtain 
written clearance prior to dealing in the company’s shares 
and to notify the company secretary of any dealings. This 
information is then disclosed on the Securities Exchange 
News Services (SENS) of the JSE Limited.
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