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CORPORATE GOVERNANCE 
AND ETHICS REVIEW

GOVERNANCE REVIEW
Altron’s approach to governance remains founded on the premise that a successful business 
requires strong controls, sound governance structures and unwavering commitment to ethical 
conduct in order to reach its full potential. We remain focused in our pursuit of these objectives and 
in 2018, are confident that governance at Altron continues to be held in high regard. This approach 
helps us to mitigate risk, ensure accountability and deliver against our One Altron strategy and 
objectives. 

At year-end, the Altron Board was comprised of 12 individuals, six of whom are black and one who is female. 
Five Board members are non-executive director and five are independent. The remaining two members are 
executive directors. Collectively, the Altron Board members bring a set of skills and experiences from various 
sectors, with particular focus on ICT related knowledge, in order to appropriately govern the Altron group as it 
moves towards a leading ICT focused organisation. 

Following on from the changes to the Board as reported on in the 2017 Integrated Annual Report, Altron 
implemented further changes to the composition of its Board during the past financial year. These changes, as 
set out hereunder, were as a continuation of the strategic intent of the group to bring on board members with 
industry specific skill sets and experience. 

During the year, the Board saw the retirement of three non-executive directors and the appointment of three 
non-executive directors and one independent non-executive director, all of whom brought strategic industry 
related skills to the group. We also announced the resignation of Mr Alex Smith as Chief Financial Officer 
(“CFO”) and executive director, with effect from 28 February 2018. Mr Tim Jacobs has been appointed as acting 
CFO for a six-month period until 31 August 2018.

Please refer to the individual résumés of the members of the Altron Board in Annexure C at the end of this 
report. With the exception of the Remuneration Committee, all committees are chaired in accordance with the 
requirements set out in the King IV Report on Corporate Governance for South Africa 2016 (“King IV™”). In the 
coming year, selected changes will be made to the Board in order to ensure that the balance of the Board and 
sub-committees fully supports the group’s strategy and aligns with corporate governance requirements.

The Board met seven times during the year (including special board and strategic planning sessions). 
Attendance at these and sub-committee meetings is detailed in this report.

Altron’s Board and sub-committee structure is designed to oversee the group’s most material issues while 
empowering management to execute and deliver against our strategy. In this regard, the Board constituted 
an Investment Committee during the year in order to provide specific direction to acquisitions and disposals, 
capital allocation and related matters. Each of the Altron group’s subsidiary companies has separate boards of 
directors, with a number of these having their own board and committee meetings, which the Altron Board and 
its committees oversee and guide, as appropriate. The subsidiaries are also governed by the limits of authority 
set by the Board on an annual basis. 
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Altron continues to have specific regard to maintaining a clear balance of power and authority at Board 
level that ensures that no one director has unfettered power. Throughout the year, the Board was led by 
Mr Mike Leeming, our independent non-executive Chairman. Apart from providing internal guidance to 
management, as relevant, the Board also considers the concerns and priorities of its wider stakeholder 
environment in its strategic guidance and decision-making process.

To ensure that we consistently practise effective corporate governance throughout the Altron group, our Board 
embraces the principles of King IV™. During the year, we have initiated steps to implement the principles of 
King IV™ as far as the group does not already comply with the overlapping principles contained in King III and 
the JSE Listings Requirements. The Board is satisfied with the extent of the group’s application of the principles 
set out in King IV™ during the year, in the context of the restructuring of the group undertaken in FY18. While 
the group is already aligned materially to the principles set out in King IV™, steps continue to be taken for the 
group to address any remaining areas for improvement. The group’s King IV™ register is available in this report 
as Annexure A, as well as on the Altron website at www.altron.com.

Our Board performs its governance responsibilities within a framework of policies and controls, which manage 
our economic, environmental and social performance and provides for effective risk assessment. The Board’s 
responsibilities are outlined in its charter, which the Board reviews annually and adopts any changes which may 
be required, as was the case for the year under review. 

During the year, the Altron Board Charter was reviewed in order to ensure that it aligns with the composition of 
the Board and its overall responsibilities going forward, as well as with King IV™. 

On 9 March 2017, shareholders in a general meeting approved the replacement of our memorandum of 
incorporation to reflect the changes to the group’s control structure implemented during the last financial 
year. For more information, see the circular to shareholders dated 9 February 2017 on the Altron website at 
www.altron.com.
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CORPORATE GOVERNANCE
AND ETHICS REVIEW
(continued)
In addition, we continued to update our remuneration practices and policies. In particular, changes include 
further steps being taken to drive shareholder value creation and more appropriately incentivise performance, 
bringing executive remuneration in alignment with shareholders’ interests. For more information, see our 2018 
Remuneration Report for the financial year ended 28 February 2018 on the Altron website. 

Altron adopted a framework for the development, approval and review of policies within the group, thereby 
ensuring consistency and updating of policy documents. This process is managed through the Governance, 
Risk, Compliance and Sustainability (“GRCS”) function within Altron. Policies are written or updated in the 
context of appropriate governance structures, risk exposure and mitigation, compliance with respective 
legislation and regulations, and sustainability reporting elements, as required.

Once the necessary review has been completed, the policy is submitted to the Altron Executive Committee and/
or Board for approval, as appropriate.

Following the centralisation of the group’s GRCS function during the year, risk management now forms 
part of the group’s GRCS foundation, which reports to the Chief Executive and CFO. This integrated GRCS 
function assumes responsibility for building a defined approach to review GRCS requirements and to track the 
performance of these requirements against set targets.

The integration of these functions has realised important benefits such as breaking down silos between 
functional areas, enabling common processes, policies and technology infrastructure, as well as streamlining 
governance, risk and compliance efforts. 

We conduct a risk assessment on a quarterly basis to assess improvement of risk ratings and identify new risks. 
The key risks within each value driver and the actions we take to mitigate their effect are detailed in the Risk 
Management section of the 2018 Altron Integrated Annual Report.

The group’s long-term incentive plan continues to be implemented, with further shares utilised during the 
year in line with the rules of The Altron 2009 Share Plan (“the share plan”). At our annual general meeting on 
17 July 2017 shareholders approved an amendment to the share plan to increase the individual participant limit 
in order to align the plan with the restructuring of Altron’s capital structure. 

During the year, the Board conducted a self-evaluation exercise to assess its efficacy, to identify matters of 
concern and to highlight areas for improvement in the leadership structure of the company. The outcome of 
this initiative has been assessed, with appropriate steps taken regarding areas of improvement. It has been 
deemed appropriate for the evaluation of the Altron Board to be attended to as a first-phase approach, with 
the evaluation of the various sub-committees, chairpersons and individual members to follow at an appropriate 
time thereafter. 

ETHICS REVIEW
During the year, we have been reminded that instances of fraud and corruption are an unfortunate 
reality of the South African public and private sectors. Businesses and individuals are exposed to 
fraud, bribery and other unethical behaviour and in some instances unwillingness to participate in 
these activities can limit opportunity. As one of our core values, we take ethics extremely seriously 
at Altron as our reputation is critical to our ability to secure the trust and business of our clients, to 
our ability to attract and retain talented employees and to form successful partnerships. We take a 
zero-tolerance stance on bribery, fraud and corruption with our own workplace but the external risk 
remains and continues to impact our business.

Altron’s approach to ethical business is based on a foundation of actions and behaviour. Our values provide 
the guidance to ensure we put ethics into action. At Board level, strategic direction is provided by the Altron 
Social and Ethics committee (“SEC”), who performs this role for the Altron group as determined by Regulation 
43 of the Companies Act, 71 of 2008, as amended (“the Companies Act”). The Board, together with the Chief 
Executive, who also serves as a member of the SEC, is responsible for setting the tone for an ethical culture in 
the group. The SEC is supported by the ethics office as well as by the Ethics Management Committee and team 
of Altron ethics ambassadors set out below. 

During FY18, we reviewed and updated our group ethics strategy to ensure alignment with King IV™ and our 
new One Altron strategy. We also launched an ethics awareness campaign.  As part of this initiative, 11 ethics 
ambassadors were chosen to represent Altron’s South African operations. The ambassadors are responsible to 
assist in promoting and embedding the ethics policies, codes of conduct and other related policies within Altron 
and to create an environment where ethical dilemmas can be disclosed, discussed and brought to the attention 
of the SEC, if needed. Each ambassador participated in a two-day training workshop, facilitated by The Ethics 
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Institute. The training aimed to provide the ambassadors with a deeper understanding of the importance of 
ethics, good governance principles, managing ethical dilemmas and responsible leadership. 

We also launched a group-wide online ethics awareness training course on corruption, bribery and 
anti-competitive conduct. Around 8 000 employees completed the online training and 900 employees have 
participated in an ethics training event. Smaller training session are planned for FY19.

Altron, its businesses and its employees are guided by the Altron Code of Ethics and Corporate Code of 
Conduct. An abridged version of these is included in all suppliers’ contracts and terms of conditions and service 
providers are expected to abide by the same level of ethics that we uphold in our own operations. The Code of 
Ethics is also available to employees on the group’s intranet. In addition, we feature topics related to ethics in 
company publications and periodically implement ethics initiatives to create awareness in the group. Ultimately, 
the Board, together with the Chief Executive, is responsible for the ethical culture of the group, supported by 
the SEC and the ethics office.

During the year, we further built on the group ethics strategy and framework to more closely align with our 
mission, vision and values and aims to build and maintain a high-trust working environment for employees and 
high-trust relationships with all stakeholders.  

In addition, we continue to support the fight against corruption through collective action. We are a member 
of Business Leadership South Africa (“BLSA”) and remain committed to working against corruption in all its 
forms, including extortion and bribery, as advanced by the UN Global Compact’s (“UNGC”) 10 principles. Altron 
supports the UNGC in encouraging governments to:

• fully implement and enforce the tenets of the UN Convention against Corruption by strengthening 
anti-corruption policies, laws and enforcement mechanisms to create a level playing field and incentivise 
good behaviour;

• make a commitment to reduce corruption risks from procurement and contract processes of large-scale 
projects that are designed to support sustainable development;

• commit to engaging in competitive and transparent procurement processes through public advertising of all 
government procurement cases; and 

• support corporate efforts to enhance anti-corruption implementation, corporate governance, innovative 
collective action and public-private partnership initiatives.

Although divestment in Aberdare Cables was completed in FY18, we are still cooperating with the Competition 
Commission’s investigation into alleged cartel conduct. We await the Competition Commission’s conclusion on 
the matter and we continue to fully comply with the commission’s requirements as set out in the conditional 
immunity agreement. We do not anticipate incurring any fines or penalties. 

We responded to allegations of tender collusion made against Altech UEC/Multimedia and Arrow Altech 
Distribution by conducting an internal investigation and appointing Bowmans to conduct an independent 
enquiry. Both investigations concluded that there was no anti-competitive conduct on the part of either Altech 
UEC/Multimedia or Arrow Altech Distribution.

The group did not incur any statutory or regulatory fines at group level during the year, nor were any material 
fines incurred by any subsidiaries. Furthermore, the group was not informed of any requests in terms of the 
Promotion of Access to Information Act, 2 of 2000, during the year.

WHISTLE-BLOWING
Altron provides an anonymous whistle-blowing facility to employees and external stakeholders via an 
independently-run hotline. Tip-offs can also be submitted via phone and email. All tip-offs are actively 
investigated, followed up and resolved by the Internal Audit function. In 2018, we received 26 tip-offs 
(2017: 22), the vast majority of which have been dealt with in terms of the investigation and follow-up 
structures within the group. This is an ongoing exercise, in which we strive to ensure that all matters receive 
the appropriate attention with corrective actions taken. 

Our whistle-blowing guidelines policy outlines the procedures for reporting suspected instances of corruption 
and ensures that employees are not unfairly penalised for raising their concerns/distresses.

Altron’s ethics office also has a secure email address that employees can use to report unethical behaviour or to 
seek advice and guidance on ethical dilemmas within the workplace. This email address is only accessible by the 
Ethics Officer. 
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CORPORATE GOVERNANCE
AND ETHICS REVIEW
(continued)
OUR STRATEGY AND MATERIAL ISSUES
As we work to refocus our businesses, we are cognisant of the need to re-evaluate the themes and 
issues that drive our performance, as well as our response to them. 

Altron’s sustainable business model is built around four value drivers, namely: financial sustainability, human 
capital, products and services, and operating context. These drivers and the themes and issues they are 
comprised of, are at the core of how we do business as an ICT group. 

During the year, we refined not only our material issues, but also the process undertaken to assess the level of 
materiality associated with these. Periodically, we conduct detailed assessments based on surveys, one-on-one 
discussions with key internal and external stakeholders and through the review of key documentation. In FY18, 
our leadership team assessed the Altron employee climate, took note of the views and opinions of our people 
and instilled actions to address shortcomings and to elevate areas of excellence. Through our Altron Executive 
Committee, we’ve engaged with our customer and suppliers to revisit material issues for corrective action to be 
taken, as required, and to further strengthen these relationships. 

The Board engages with our leadership team which represents not only the major divisions within the group, 
but also serves as custodians of relationships of key stakeholders including employees, customers and clients, 
government, investors, suppliers and strategic partners. 

Material focus areas confirmed through these discussions form the basis for the group’s sustainable business 
strategy as well as this report’s structure and content. The value drivers are discussed in more detail in our 
2018 Integrated Annual Report, available on our website at www.altron.com.

VALUE DRIVERS STRATEGIC OBJECTIVES ACTIVITIES DURING FY18

Financial 
sustainability

• Increase market share through 
acquisitions, geographical expansion 
and enhanced customer experience

• Increase operational efficiency and 
reduce the cost base 

• Complete divestment of non-core 
operations

• Ensure robust management of capital 
allocation

• Investment committee appointed to 
manage capital allocation process

• Various disposals of non-core 
operations have been concluded or are 
in negotiation

• Ongoing focus on reducing cost base 
and improving operational efficiencies

Human capital • Create an enabling environment for 
all employees and clients to achieve 
our One Altron growth strategy and its 
“Employee Excellence” strategic pillar

• Review and alignment of our operating 
model, talent and performance 
management frameworks and policies 
to the new One Altron strategy

• Continue implementation of the 2023: 
Growing Through Transformation 
(23GT) policy

• Transformation (23GT) policy

• Implement Altron’s new value 
framework
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VALUE DRIVERS STRATEGIC OBJECTIVES ACTIVITIES DURING FY18

Products and services • Expand our product and service 
offerings in four growth areas 
namely cloud services, Internet of 
Things, data analytics and security 
through organic and acquisitive 
growth

• Bring innovation that matters 
particularly in safety and security, 
healthcare management, financial 
inclusion and learning and 
development

• Ensure customer excellence through 
our One-Altron One-Customer 
approach

• Ensure our value proposition meets 
customer needs by strengthening 
our strategic partnerships, supplier 
relationships, innovation and 
research and development (R&D

• Acquisition of Phoenix Software 
solutions and EZY2C

• Expanding our African footprint

• One-Altron One-Customer training 
programme

• The Altron Innovation Programme 

Operating context • Build and maintain trusting and 
productive relationships with various 
stakeholders in our operating 
context

• Reduce environmental impact of our 
operations

• Support socio-economic 
development and corporate social 
investment

• Ongoing implementation of investor 
relations strategy 

• Engagement with government as client 
and regulator

• Measuring and monitoring 
environmental data

• Corporate Social Investment and Socio 
Economic Development initiatives
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CORPORATE GOVERNANCE
AND ETHICS REVIEW
(continued)
OUR OPERATIONAL PRIORITIES
The Altron group has during the past year taken significant steps in delivering on its strategy as an ICT 
business. With guidance from our reconstituted Board with ICT expertise and experience, as well as by our 
Chief Executive, supported by his restructured Executive Committee, we developed a new strategic direction 
and associated operating model in order for the group to streamline and transition the way we do business. 
Within the overarching guidance of our sustainable business strategy, we took significant steps in the 
implementation of four operational priorities, all the while being cognisant of the inherent risks which need to 
be mitigated and/or addressed. The operational priorities are intended to grow the group and its businesses 
towards a profitable, stable future and are summarised below:

Priorities Risks FY18 outcomes

Financial Sustainability • Disposal on non-core operations
• Achieving growth targets
• Broad margin pressure
• Debt levels
• Challenges in participating in 

government projects such as 
deferred payments, contract 
cancellations and projects put 
on hold

• R17.68 billion in revenue 

• Headline earnings of 121.1 cents 
per share 

• 19% improvement in normalised 
EBITDA 

• A total cost saving of 
approximately R54 million 
achieved annually through 
restructuring of our head office

• Revenue growth

• Improved profitability

• Capital allocation

• Rationalising and refocusing the 
business

Human Capital 
• Human resources

• Transformation

• Company culture

• Ensuring the “right talent in the 
right place” 

• Responding to the B-BBEE ICT 
sector code and future changes 
to this legislation

• Ownership credits that arise 
from the beneficial exit of 
black shareholders from group 
operations expire in FY2024

• Low employee turnover rate 
of 1.77%

• B-BBEE level 4 rating

Products and services
• Product and service offerings

• Innovation and R&D

• Strategic partners

• Suppliers

• Clients and customers

• As technology advances, IT 
products and services become 
commoditised, eroding the 
margins on these services

• Disruptive technologies can 
result in disintermediation 
risks as it changes the way 
customers source technology 
solutions

• We remain at the forefront 
of cutting edge technological 
solutions and are strengthening 
our position as a leading 
technology provider within the 
ICT sector

• Efficient delivery of an innovative 
suite of products, services and 
solutions in a customised manner 
that is relevant and beneficial to 
our customers

Operating model 
• Investors and the media

• Government and parastatals

• Community and environment

• Reputational risk
• The proliferation of regulatory 

requirements within the ICT 
sector 

• Environmental and societal risks 
associated with the ICT sector

• Aligning our organisational 
policies and practices to national 
legislation and best practice 
standards

• Improvement in financial results

• Upliftment of communities in 
which we operate

• Understanding of our 
environmental impact

These priorities are influenced by and in turn themselves influence, our performance against the four key 
value drivers. For additional information on our efforts against these priorities, see Our Performance in our 
2018 Integrated Annual Report available at www.altron.com.
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THE ALTRON BOARD
The Board met on six occasions during the 2018 financial year, of which two were special board meetings. In 
addition to these, the Board also held a strategy session to, inter alia, oversee and approve the development of 
a revised One Altron strategy for the group as an ICT focussed business, as well as continued progress around 
the disposal of the remaining non-core assets.

At year-end our Board comprised of twelve members, five of whom are black males and one of whom is a black 
female. Two executive directors were represented on the board as at 28 February 2018, namely the Chief 
Executive and CFO. Ten board members are non-executive directors, five of whom are independent.

During the past financial year our Board went through a number of changes to ensure alignment to our new ICT 
focused strategy. As part of this process, Mr Mike Leeming was appointed as Chairman with effect from 1 March 
2017 and Mr Mteto Nyati appointed as Altron Chief Executive with effect from 1 April 2017. Dr Bill Venter was 
appointed as Chairman Emeritus and non-executive director on 28 February 2017. Mr Robbie Venter retired as 
Chief Executive and assumed a non-executive director position on the Altron Board, with effect from 1 April 
2017. The Board also appointed Messrs Antony Ball and Sam Sithole, with effect from 9 March 2017, and Messrs 
Brett Dawson and Stewart van Graan (independent) as non-executive directors, with effect from 1 June 2017. 
Messrs Simon Susman, Jacob Modise and Myron Berzack retired as non-executive directors of Altron with effect 
from 31 May 2017.

We also announced the resignation of Mr Alex Smith as CFO and executive director, with effect from 28 February 
2018. Mr Tim Jacobs has been appointed as acting CFO for a six-month period until 31 August 2018. 

KEY

White male
Non-executive director

White male
Executive director

Black male 
Non-executive director

Black female 
Non-executive director

White male 
Group executive

Black male 
Group executive

THE ROLES, RESPONSIBILITIES, 
COMPOSITION AND FOCUS AREAS OF OUR 
BOARD AND ITS COMMITTEES
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THE ROLES, RESPONSIBILITIES, 
COMPOSITION AND FOCUS AREAS OF OUR 
BOARD AND ITS COMMITTEES (continued)

Composition as at 
28 February 2018 
DIRECTORS Summary of roles and responsibilities

 

 

 

 

 

Independent 
non-executive 
chairman

Independent 
non-executive 
directors

Non-executive 
Director

Executive 
directors

MJ Leeming
 
 
 

GG Gelink
Dr PM Maduna
DNM Mokhobo
SW Van Graan

AC Ball
BW Dawson
RE Venter
Dr WP Venter
S Sithole

M Nyati (Chief 
Executive)
AMR Smith 
(Chief Financial 
Officer)

Roles and responsibilities of the Chairman:
The Chairman is responsible for, among other things:
• the overall effectiveness of the Board and its committees;
• ensuring that the Board provides effective leadership, 

maintains ethical standards and is responsible, accountable, 
fair and transparent; and

• ensuring that strategies are developed and implemented 
with the aim of achieving sustainable economic, social and 
environmental performance.

To achieve this, the Chairman needs to foster a culture 
of openness and constructive dialogue within the Board 
that allows for debate and discussion and an expression 
of a diversity of views. He also makes himself available to 
shareholders for discussions on corporate governance matters 
of concern to shareholders and other stakeholders.
Within Altron, the roles of Chairman and Chief Executive are 
separate.

The Board is responsible for directing, governing and being 
in effective control of the company. As fiduciaries, board 
members are directly accountable to Altron and indirectly 
accountable to its shareholders. They also owe a duty of 
care and diligence to the company and, consequently, its 
shareholders. The Board is responsible for:
• the ethical and effective governing of the company on behalf 

of its shareholders;
• its own governance, including the appointment and training 

of directors, the rotation of directors and eliminating 
conflicts of interest;

• cultivating characteristics of integrity, competence, 
responsibility, accountability, fairness and transparency; 

• developing strategy, strategic decision-making and 
overseeing the execution of strategy;

• engaging with stakeholders and in particular ensuring that 
investors and potential investors are kept well-informed;

• determining Altron’s approach to social responsibility, safety, 
health, the environment, ethics and risk;

• monitoring and assessing Altron’s reputation in the market 
place; and

• IT governance across the Altron group.
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Summary of roles and responsibilities

Summary of key focus areas during FY18
• developed and oversaw the implementation of a revised 

strategy for the group as an ICT focussed business; 
• continued disposal of non-core assets of the group;
• focused on realising value for shareholders and other 

stakeholders by overseeing the implementation of further 
cost saving initiatives associated with the consolidation of 
the various head offices and continuing to reduce expenses;

• oversaw the significant steps taken by the group in 
preparing for the transition from a family-managed business 
to an independent management structure; 

• oversaw the refinancing of the group’s term debt with its 
lenders, in line with the significant progress made with 
regard to the reduction of the group’s debt levels; and

• approved the revision/adoption of a number of group policies 
and procedures. 

Summary of key focus areas for FY19
• providing ethical and effective guidance and leadership 

to ensure ongoing focus on the group’s core purpose and 
values; 

• guide and support the Chief Executive of the Altron group 
and the Altron Executive Committee with regard the 
continued implementation of the One Altron strategy; 

• continue focusing on the disposal of the group last remaining 
non-core assets;

• continue to further reduce the debt levels throughout the 
Altron group;

• continue to assess the composition of the Board to reflect 
the reduced size of the Altron group and ICT specific skills 
required; and

• ongoing monitoring of the implementation of the new 
principles and recommendations set out in King IV™.



2018 GOVERNANCE REPORT

12

THE ROLES, RESPONSIBILITIES, 
COMPOSITION AND FOCUS AREAS OF OUR 
BOARD AND ITS COMMITTEES (continued)
ATTENDANCE AT ALTRON BOARD MEETINGS

April May July August September October February
DIRECTORS 2017 2017 2017 2017 2017 2017 2018

Special
Strategy 
Session Special

MJ Leeming (Chairman) Yes Yes Yes Yes Yes Yes Yes

AC Ball Yes Yes Yes Yes Yes Yes Yes

MC Berzack Yes Yes N/A N/A N/A N/A N/A

BW Dawson N/A N/A Yes Yes Apology Yes Yes

GG Gelink Apology Yes Yes Yes Apology Yes Apology

Dr PM Maduna Yes Yes Yes Yes Yes Yes Yes

DNM Mokhobo Yes Yes Yes Yes Yes Apology Yes

JRD Modise Yes Yes N/A N/A N/A N/A N/A

M Nyati Yes Yes Yes Yes Yes Yes Yes

SN Susman Apology Yes N/A N/A N/A N/A N/A

S Sithole Yes Yes Yes Yes Yes Yes Yes

AMR Smith Yes Yes Yes Yes Yes Yes Yes

SW van Graan N/A N/A Yes Yes Yes Yes Yes

RE Venter Yes Yes Yes Yes Yes Yes Yes

Dr WP Venter Apology Apology Apology Yes Apology Yes Yes

Yes – Attended
Apology – Submitted apologies and was granted leave of absence in terms of Altron’s memorandum of 
incorporation. 
N/A – Messrs Berzack, Modise and Susman retired from the Altron Board with effect from 31 May 2017, while 
Messrs Dawson and Van Graan were appointed to the Altron Board with effect from 1 June 2017.
A Board strategic planning session was held on 11 July 2017.
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EXECUTIVE COMMITTEE
The Altron Executive Committee meets monthly and holds additional meetings as and when required.

Composition as at 
28 February 2018 Summary of roles and responsibilities

Members
M Nyati
(Chief Executive and Chairman 
of the committee)

The committee is responsible for, among others:

• implementing the Altron group strategy;

• carrying out the board’s mandates and directives;

• managing the operational activities of the Altron group;

• monitoring operational and financial performance against set 
objectives; and

• monitoring competitive forces in each area of operation.

The committee assists the Chief Executive in the performance of 
his duties by:

• taking responsibility for the operational activities of the Altron 
group;

• developing operational plans, policies, procedures and budgets 
for consideration by the board;

• assessing, controlling and mitigating risk; and

• prioritising and allocating resources (including financial and 
human capital).

AJ Holden
(Chief Operating Officer)

MCS Govender
(Group Executive: Shared 
Services)

MZ Maubane
(Group Executive: Marketing,  
PR and Communications)

AMR Smith
(Chief Financial Officer) This 
position was assumed by Mr Tim 
Jacobs subsequent to year-end. 

DS Mashishi
(Group Executive: Human 
Capital) 
Invitees
Certain other senior executives  
of Altron
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THE ROLES, RESPONSIBILITIES, 
COMPOSITION AND FOCUS AREAS OF OUR 
BOARD AND ITS COMMITTEES (continued)
AUDIT COMMITTEE
The Altron Audit Committee met three times during the 2018 financial year. It convenes additional meetings as 
and when necessary.

Composition as at 
28 February 2018 Summary of roles and responsibilities

Members

  GG Gelink  
(Chairman)

  MJ Leeming

  SW van Graan

Invitees
Altron Chief 
Executive
Altron Chief 
Financial Officer
Altron Operating 
Officer
Lead partner 
external auditor
Head of internal 
audit
Group Financial 
Manager
Group Tax Manager 
Group Risk Manager
(the invitees do not 
have voting rights)

The committee, which is a statutory committee, also served as the formal audit 
committee for Altron group subsidiaries during the course of the year. The committee, 
inter alia: 
• reviews the Altron group’s financial statements and integrated reporting;
• reviews the findings of the internal and external auditors and oversees the internal 

audit function;
• obtains assurance on the financial statements, internal controls and sustainability 

information included in the 2018 Integrated Annual Report;
• carries out its statutory duties as set out in section 94 of the Companies Act, which 

includes the duty to:
−	assess the independence of the external auditor;
−	nominate the registered external auditor for appointment;
−	determine the fees to be paid to the external auditor and their terms of 

engagement;
−	determine the nature and extent of any non-audit services the external auditor 

may provide to the group;
−	provide a report to stakeholders describing how the audit committee carried out its 

responsibilities during the prior year; and
−	deal with any internal or external complaints relating to accounting practices, 

internal financial controls, internal audit and the content or auditing of the 
company’s financial statements.

• reviews and satisfies itself as to the expertise and experience of Altron’s Financial 
Director and the Altron group’s financial functions;

• reviews and satisfies itself that management regularly monitors compliance with 
Altron’s code of conduct;

• reports to the Board on matters concerning the group’s accounting policies, financial 
controls, records and reporting; and 

• reviews the following:
−	the external auditor’s report for the relevant year end periods;
−	internal auditor’s reports;
−	year-end audit plans and internal audit plans; and
−	conducts solvency and liquidity tests and recommends the group’s going concern 

status to the Board.
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Summary of roles and responsibilities

Summary of key focus areas during FY18
• monitored the findings of the group’s financial review and risk committees in terms 

of the strength of internal controls, compliance, legal and tax issues and financial 
performance;

• continued focus on treasury and cash management with a view to further reduce the 
group’s debts levels; 

• oversaw the change in the group’s Internal Audit function to Deloitte; 
• reviewed the following:
−	material findings of the Altron Risk Management Committee insofar as these 

related to the committee’s scope;
−	external auditor’s report for the year ended 28 February 2018; 
−	external and internal audit reports and plans for 2018; and 

• satisfied itself of the appropriateness of the expertise and experience of the Altron 
CFO who is a full time executive financial director.

Summary of key focus areas for FY19
• continue to monitor the findings of the group’s financial review and risk committees 

in terms of the strength of internal controls, compliance, legal and tax issues and 
financial performance;

• regularly focus on the Altron group’s working capital requirements and ensure that 
Altron and its subsidiaries continue to operate as going concerns;

• focus on treasury and cash management; 
• continuously ensuring an integrated approach in relation to audit and risk; 
• expanding and strengthening the role of internal audit within the company; and 
• conduct a committee self-evaluation exercise.

For additional information regarding the Altron Audit Committee, please review the committee’s report for the 
financial year ended 28 February 2018 on the Altron website at www.altron.com. 

ATTENDANCE AT AUDIT COMMITTEE MEETINGS

Members May 2017 October 2017 February 2018

GG Gelink (Chairman) Yes Yes Yes

MJ Leeming Yes Yes Yes

JRD Modise Yes N/A N/A

SW van Graan N/A Yes Yes 

Yes – Attended 

N/A – Mr Modise retired from the Altron Board and Audit Committee with effect from 31 May 2017.
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THE ROLES, RESPONSIBILITIES, 
COMPOSITION AND FOCUS AREAS OF OUR 
BOARD AND ITS COMMITTEES (continued)
REMUNERATION COMMITTEE
The Altron Remuneration Committee met three times during the 2018 financial year. It convenes additional 
meetings as and when required.

Composition as at 
28 February 2018 Summary of roles and responsibilities

Members

  AC Ball 
(Chairman)

 GG Gelink

 MJ Leeming

  Dr PM Maduna

 RE Venter

 MC Berzack 
(retired with effect 
from 31 May 2017)

 JRD Modise 
(retired with effect 
from 31 May 2017)

 SN Susman 
(retired with effect 
from 31 May 2017)

Invitees
Altron Chief 
Executive – right of 
attendance

Altron Chief Financial 
Officer

The committee’s responsibilities, which it carries out in consultation with executive 
management, include, among others:
• ensuring appropriate and transparent disclosure of remuneration;
• reviewing the Altron group remuneration strategy and policy for board and shareholder 

approval, as well as the implementation thereof; 
• ensuring that Altron’s directors and executives are remunerated fairly and responsibly 

and that their remuneration is aligned with shareholders’ interests;
• determining remuneration strategy and policy and recommending these to the Board 

and shareholders for their consideration and approval;
• reviewing proposed changes to the short-term incentive scheme and the long-term 

share-based incentive plans; and 
• recommending non-executive fees for shareholders’ approval.

Executive management do not participate in discussions regarding their own 
remuneration and benefits and they do not have voting powers.

Summary of key focus areas during FY18
• conducted a review of Altron’s total reward policy for the senior executives and 

benchmarked the senior executives’ TCOE and total reward packages relative to the 
market;

• progressed the alignment of senior executives’ TCOE packages with the 50th percentile 
of those peer groups approved by the committee;

• reassessed the identified peer groups of companies against which to benchmark Altron;
• oversaw developments to ensure that equal pay is provided for equal work in terms of 

recent amendments to The Employment Equity Act, 55 of 1998; and
• oversaw further developments in addressing the wage gap.  

Summary of key focus areas for FY19
• consider the constitution of the committee, as guided by the Board and in line with the 

principles set out in King IV™;
• continue to link pay to performance and value creation; 
• continue to improve annual disclosure in relation to remuneration practices, including 

single figure reporting; 
• improve engagement with shareholders in accordance with the principles of King IV™; 
• progress initiatives and policies managed by HR with regard to equal pay for work of 

equal value exercise; and
• conduct a committee self-evaluation exercise.

For additional information regarding the Altron Remuneration Committee, please see the Altron Remuneration 
Report for the financial year ended 28 February 2018 on the Altron website at www.altron.com. 
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ATTENDANCE AT REMUNERATION COMMITTEE MEETINGS

Members May 2017 August 2017 February 2018

AC Ball (Chairman) N/A Yes Yes

GG Gelink N/A Yes Apology

MJ Leeming N/A Yes Yes

Dr PM Maduna N/A Yes Yes

RE Venter N/A Yes Yes

JRD Modise Yes N/A N/A

MC Berzack Yes N/A N/A

SN Susman Yes N/A N/A

Yes – Attended

Apology – Submitted apologies and was granted leave of absence.

N/A – Messrs Berzack, Modise and Susman retired from the Altron Board and Remuneration Committee with 
effect from 31 May 2017. 
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THE ROLES, RESPONSIBILITIES, 
COMPOSITION AND FOCUS AREAS OF OUR 
BOARD AND ITS COMMITTEES (continued)
NOMINATION COMMITTEE
The Altron Nomination Committee met three times during the 2018 financial year. It convenes additional 
meetings as and when required.

Composition as at 
28 February 2018 Summary of roles and responsibilities

Members

  MJ Leeming 
(Chairman)

 AC Ball 

 GG Gelink

  Dr PM Maduna

 RE Venter

 MC Berzack 
(retired with effect 
from 31 May 2017)

 SN Susman 
(retired with effect 
from 31 May 2017)

Invitees
Altron Chief 
Executive – right of 
attendance

Certain other senior 
executives of Altron

The responsibilities of the committee include:
• ensuring that Altron’s executive and senior leadership is aligned with the spirit and 

targets set out in the dti Codes of Good Practice;
• identifying and evaluating suitable candidates for appointment to the Altron Board and 

ensuring effective succession planning;
• ensuring that the appointment of Altron’s directors is transparent and governed by the 

formal procedures set out in the committee’s mandate and terms of reference and the 
Board Charter;

• ensuring that directors retire and are re-elected in accordance with the committee’s 
mandate and the company’s memorandum of incorporation;

• reviewing and testing the independence of the non-executive directors annually;
• reviewing and nominating the non-executive Chairman for re-appointment each year;
• nominating the Audit Committee members for election at the annual general meeting; 

and
• considering directors’ period of service on the Board, their performance and experience 

when deciding to nominate them for re-election at the annual general meeting.

Key focus areas during FY18
• approved appointment of executive and non-executive directors, as well as, overseeing 

the appropriate Executive Committee appointments in key management positions;
• reviewed the composition of the Board committees and recommended changes to the 

membership to further strengthen the committees; 
• assessed the experience and capabilities of the Chairman and recommended his re-

appointment in this position to the Board; 
• evaluated the Altron Group Company Secretary as per the JSE Listings Requirements 

and satisfied itself on his competence, qualifications and experience; 
• oversaw the development of a policy on the promotion of diversity at Board level as per 

the JSE Listings Requirements, which was approved by the Altron Board; and 
• reviewed the independence of those non-executive directors classified as independent 

non-executive directors and particularly those who have served on the Board for longer 
than nine years.

Key focus areas for FY19
• continue to assess the composition of the Altron Board to ensure it meets the 

requirements of the Altron group and principles set out in King IV™;
• consider the expertise and capabilities of persons proposed to be appointed in non-

executive positions on the Altron Board, as appropriate; 
• continue to focus on attracting the right calibre of persons to fill the key positions at 

Altron, as well as on talent management, succession planning and the retention of key 
employees;

• re-visit the composition of the various board committees to ensure that they remain 
adequately resourced in order to effectively discharge their responsibilities; and 

• conduct a committee self-evaluation exercise.
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ATTENDANCE AT NOMINATION COMMITTEE MEETINGS

Members May 2017 August 2017 February 2018

MJ Leeming (Chairman) Yes Yes Yes

 AC Ball N/A Yes Yes

GG Gelink N/A Yes Apology

Dr PM Maduna Yes Yes Yes

RE Venter Yes Yes Yes

MC Berzack Yes N/A N/A

SN Susman Yes N/A N/A

Yes – Attended

Apology – Submitted apologies and was granted leave of absence. 

N/A – Messrs Berzack and Susman retired from the Altron Board and Nomination Committee with effect from 
31 May 2017. 
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THE ROLES, RESPONSIBILITIES, 
COMPOSITION AND FOCUS AREAS OF OUR 
BOARD AND ITS COMMITTEES (continued)
SOCIAL AND ETHICS COMMITTEE
The Altron Social and Ethics Committee met twice during the 2018 financial year. It convenes additional 
meetings as and when required.

Composition as at 
28 February 2018 Summary of roles and responsibilities

Members

  DNM Mokhobo 
(Chairperson)

  SW van Graan

  M Nyati

  MC Berzack 
(retired with 
effect from 
31 May 2017)

  GG Gelink (retired 
with effect from 
22 September 
2017)

  RE Venter (retired 
with effect from 
22 September 
2017)

Invitees
Certain other senior 
executives and 
managers of Altron

The committee is responsible for monitoring, overseeing and discharging certain 
statutory and other obligations required of a social and ethics committee in terms of 
the Companies Act and otherwise, on behalf of the Altron group. The primary role of 
the committee is to assist the Board by supporting, advising and providing guidance 
on the effectiveness or otherwise of management’s efforts in respect of social, ethics 
and sustainable development-related matters which include:
• ensuring a culture of ethical behaviour is embedded throughout the Altron group, 

assisted by the Altron ethics function;

• monitoring the group’s activities with regard to any relevant legislation or codes of best 
practice;

• monitoring compliance with regard to social and economic development and good 
corporate citizenship;

• monitoring the group’s performance in terms of the environment, health and public 
safety, including the impact of the group’s activities and its products and services and 
its standing in terms of B-BBEE and employment equity;

• overseeing stakeholder engagement including consumer relations; and

• monitoring the group’s activities in respect of the promotion of equality, prevention of 
unfair discrimination, reduction of corruption, transformation and social responsibility 
policies and strategies.

Key focus areas during FY18
• continued to review and where applicable addressed the Altron group’s employment 

equity and other B-BBEE targets;

• continued monitoring of the group’s approach to anti-corruption and bribery and its 
standing in terms of the 10 Principles of the UNGC;

• monitored the group wide policy dealing with donations (including political donations), 
charitable givings and sponsorships;

• developed an Altron Ethics Strategy and oversaw the constitution of an Altron Ethics 
Management Committee supported by group ethics ambassadors;

• reviewed reports on the group-wide ethics awareness campaign and on-line ethics 
training programme. This initiative included training on the group’s Anti-Bribery and 
Corruption policies, as well as its Competition Law policy among all levels of employees 
in the organisation; 

• reviewed reports issued in relation to consumer relations and adherence to consumer 
laws as well as the group’s marketing practices; and

• reviewed the committee’s terms of reference and confirmed that this committee is 
appointed as the social and ethics committee for the entire group including, without 
limitation, those subsidiaries that score above 500 points in terms of Regulations 26(2) 
and 43(1) (c) of the Companies Act.

Key focus areas during FY19
• continue monitoring the group’s approach to anti-corruption and bribery and its 

standing in terms of the 10 Principles of the UNGC;

• continue group-wide ethics awareness and training campaigns;

• monitor the group’s donations and charitable givings policy as well as gifts and 
entertainment policies;

• oversee the continued implementation and roll-out of the ethics management 
framework for the Altron group; 

• monitor the group’s social, transformation, economic and environmental performance; 
and 

• conduct a committee self-evaluation exercise.
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For additional information regarding the Altron Social And Ethics Committee, please review the committee’s 
report for the financial year ended 28 February 2018 on the Altron website at www.altron.com.

ATTENDANCE AT SOCIAL AND ETHICS COMMITTEE MEETINGS

Members May 2017 October 2017

DNM Mokhobo (Chairperson) Yes Apology

SW van Graan N/A Yes

M Nyati N/A Yes

MC Berzack Yes N/A

GG Gelink Yes N/A

RE Venter Yes N/A

Yes – Attended

Apology – Submitted apologies and was granted leave of absence. 

N/A – Mr Berzack retired from the Altron Board and Social and Ethics Committee with effect from 31 May 
2017. Messrs Gelink and RE Venter resigned from the Social and Ethics Committee with effect from 
22 September 2017. 
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THE ROLES, RESPONSIBILITIES, 
COMPOSITION AND FOCUS AREAS OF OUR 
BOARD AND ITS COMMITTEES (continued)
RISK MANAGEMENT COMMITTEE
The	Altron	Risk	Management	Committee	met	twice	during	the	2018	financial	year.	It	convenes	additional	
meetings as and when required.

Composition as at 
28 February 2018 Summary of roles and responsibilities

Members

  RE Venter 
(Chairman)

 SW van Graan

 DNM Mokhobo

 M Nyati

  SN Susman 
(retired with 
effect from 
31 May 2017)

  MJ Leeming 
(retired with 
effect from 
22 September 
2017)

  GG Gelink 
(retired with 
effect from 
22 September 
2017)

  AMR Smith 
(resigned with 
effect from 
28 February 
2018)

Invitees:
Altron Operating 
Officer

Head of internal 
audit

Group Risk Manager

Group Legal 
Manager

Certain other senior 
managers of Altron

The committee’s role is to assist the Board with the discharge of its duties regarding 
the assessment of the effectiveness of risk management relating to the identification 
of risks and opportunities throughout the Altron group. The range of risks considered 
by this committee is guided by, but not limited to, our four value drivers, which 
include financial sustainability, human capital, products and services and operating 
context. To achieve this, the committee:
• oversees the governance of risk in conjunction with other Board sub-committees, 

which includes the application of the Altron group’s risk management framework 
and its system of internal controls (further explained in Altron’s Risk Management 
Report contained in the 2018 Integrated Annual Report) and coordinates Altron’s risk 
management and assurance efforts;

• establish a common understanding of the risk universe that the Altron group needs to 
consider if it is to achieve its corporate objectives;

• reviews and confirms the Altron group’s levels of risk appetite and its risk profile;
• review and consider the effectiveness of the Altron group’s existing controls, which 

includes the external verification of our risks by a range of independent assurers; and
• monitors external factors relating to corporate accountability, including emerging and 

potential risks. Refer to the Risk Management Report in the 2018 Integrated Annual 
Report. 

Key focus areas during FY18
• focussed on risks associated with the first-phase implementation of the One Altron 

strategy; 
• continued to focus on information security and governance, including the Protection of 

Personal Information Act and General Data Protection Regulation (GDPR);
• reviewed and monitored the material risks pertaining to the Altron group; 
• satisfied itself that there had been no material breakdown in controls and systems 

during the year under review; and
• improved and finalised the group’s revised risk framework, following an executive risk 

workshop in line with Altron’s business strategy.

Key focus areas for FY19
• continue to enhance and assess the group’s risk strategy and ensure adequate 

mitigation actions are put in place to manage these risks; 
• focus on technology, information, governance and the implementation of the group’s 

expansion strategy; 
• review and monitor proposed legislation that has the potential to impact the group; 
• assess and review the information governance remedial actions throughout the Altron 

group to ensure that adequate steps are taken to mitigate potential impact relating 
to the Protection of Personal Information Act once fully enacted and the Promotion of 
Access to Information Act; 

• continue to assess management intervention relating to risks associated with the local 
economy, the implementation of Altron’s strategy and the disposal of non-core assets; 
and

• conduct a committee self-evaluation exercise.

For additional information regarding Altron’s risk management process, refer to Risk Management in the 2018 
Integrated Annual Report on the Altron website at www.altron.com.
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ATTENDANCE AT RISK MANAGEMENT COMMITTEE MEETINGS

Members May 2017 October 2017

RE Venter (Chairman) Yes Yes

SW van Graan N/A Yes

DNM Mokhobo N/A Apology

M Nyati N/A Yes

AMR Smith Yes Yes

MJ Leeming Yes N/A

GG Gelink Apology N/A

SN Susman Yes N/A

Yes – Attended

Apology – Submitted apologies and was granted leave of absence. 

N/A – Mr Susman retired from the Altron Board and Risk Management Committee with effect from 31 
May 2017. Messrs Leeming and Gelink resigned from the Risk Management Committee with effect from 
22 September 2017.
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THE ROLES, RESPONSIBILITIES, 
COMPOSITION AND FOCUS AREAS OF OUR 
BOARD AND ITS COMMITTEES (continued)
INVESTMENT COMMITTEE
The	Altron	Investment	Committee	was	constituted	in	the	year	and	met	four	times	during	the	2018	financial	
year. It convenes additional meetings as and when required.

Composition as at
28 February 2018 Purpose of the committee

Members

  S Sithole 
(Chairman)

  BW Dawson 

  M Nyati

  SW van Graan

  RE Venter

Invitees
Altron Chief Financial 
Officer – right of 
attendance

Certain other senior 
executives of Altron

The committee operates under a separate mandate of the Board and is chaired by a non-
executive director.
The responsibilities of the committee include:
• considers and evaluates, on an ad hoc basis, proposed investment opportunities 

(mergers and acquisitions), disposals and expansion projects for recommendation to the 
Board for consideration and approval; and 

• provides guidance on capital allocation and conducts post acquisition reviews from time 
to time. 

Key focus areas
Due to the nature of this committee, focus areas are not provided. 

ATTENDANCE AT INVESTMENT COMMITTEE MEETINGS

Members May 2017 July 2017 September 2017 February 2018

S Sithole (Chairman) Yes Yes Yes Yes

 BW Dawson N/A Apology Yes Apology

M Nyati Yes Yes Yes Yes

SW van Graan N/A Yes Yes Yes

RE Venter Yes Yes Yes Yes

Yes – Attended

Apology – Submitted apologies and was granted leave of absence. 

N/A – Messrs Dawson and Van Graan were appointed to the Altron Board on 1 June 2017.
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BOARD RESPONSIBILITY
The Board recognises the importance of a sound system of internal control, which supports the achievement 
of the Altron group’s policies, aims and objectives while ensuring compliance with statutory duties and 
responsibilities.

It acknowledges its overall responsibility for the Altron group’s system of internal controls. This includes 
the establishment of an appropriate control environment and framework and a review of the effectiveness, 
adequacy and integrity of this system.

DELEGATION OF RESPONSIBILITIES
The delegation of responsibilities for both the Altron group’s executive and operating management is clearly 
defined.	This	includes	authorisation	levels	for	all	aspects	of	the	business.	The	delegation	of	these	responsibilities	
is reviewed annually.

POLICIES AND PROCEDURES
Clearly documented policies and procedures are set out in the Altron group policy manual which is subject to 
regular review and updating.

MANAGEMENT REVIEW MEETINGS
Management	review	meetings	are	held	regularly	for	all	operating	units.	Operational,	financial	and	key	
management	issues	are	identified,	discussed	and	resolved	at	these	meetings.

MONITORING OF RESULTS
Results against budget are monitored monthly at both operational and Executive Committee level. The Board 
is kept informed of the performance of the group through continuous communication and Board meetings. 
Management	follows	up	and	takes	action	regarding	significant	variances	against	the	budget.

CODE OF CONDUCT
The Altron group has an established Code of Ethics and Code of Conduct which sets out and reinforces 
corporate values and ethical behaviour. The Code of Conduct is made generally available to all employees 
through the Altron intranet and is distributed to any employee upon request. 

WHISTLE-BLOWING
The Altron group has in place an anonymous whistle-blowing facility (Tip-off Tim), which is independently run 
by Deloitte. All tip-offs are actively investigated, followed up and resolved. Our whistle-blowing guidelines policy 
is	regularly	reviewed	and	updated	when	necessary.	The	ethics	office	also	has	a	secure	email	address	which	
employees can use to report unethical behaviour or to seek advice and guidance on ethical matters within the 
working	environment.	This	email	address	is	only	accessible	to	the	Ethics	Officer.

INDEPENDENCE OF THE INTERNAL AUDIT FUNCTION
During the year, Altron appointed Deloitte as the group’s Internal Auditor. Following its annual review of the 
internal	audit	function’s	independence,	the	Altron	Audit	Committee	concluded	that	it	is	satisfied	that	the	
independence	of	the	function	has	not	been	impaired	in	any	way.	Should	any	significant	issues	be	identified	that	
warrant the removal of the Internal Audit team, the matter would be decided by a majority vote of the Audit 
Committee.

KING IV™
Both the Altron Audit Committee and the Internal Auditor have reviewed the King IV™ requirements pertaining 
to internal audits. Both parties agree that the Internal Audit function complies with the requirements of the 
King IV™.

COMPLIANCE WITH INSTITUTE OF INTERNAL AUDITING STANDARDS
The Internal Audit function adheres to the International Standards for the Professional Practice of Internal 
Auditing(“IIA	Standards”).	Its	compliance	is	confirmed	by	means	of	a	review	conducted	by	Deloitte.	Deloitte	
conducted a review during November 2014 in terms of Standard 1312 of the IIA Standards. In terms of this 
standard, external assessments, such as quality assurance reviews, should be conducted at least once every 
five	years	by	a	qualified,	independent	reviewer	or	review	team	from	outside	the	organisation.

STATEMENT OF INTERNAL  
CONTROL
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AUDIT CYCLE
The audit plan is established by the Altron group Internal Audit function, approved by the Altron Audit 
Committee	and	communicated	to	sub-holding	executive	management	and	the	respective	audit	and	financial	
review and risk committees.

Special assignments are also undertaken at the request of Audit Committee members when deemed necessary. 
In these cases, appropriate controls are in place to ensure that these additional requests do not compromise 
the achievement of the audit plan.

THE ROLE OF THE INTERNAL AUDIT FUNCTION
Altron’s Internal Audit function supports the Audit Committee, the Board and each operation of the group by 
independently evaluating the adequacy and effectiveness of the controls throughout the Altron group, their 
financial	reporting	mechanisms	and	records,	information	systems	and	operations.	It	also	provides	additional	
assurance	on	the	safeguarding	of	group	assets	and	financial	information.

The Internal Audit department monitors compliance with policies and procedures and reviews the effectiveness 
of	the	internal	control	environment.	Significant	findings	in	respect	of	non-compliance	with	policies	and	
procedures, or weaknesses in internal controls are highlighted in the department’s reports, brought to the 
attention of management and reported to the Audit Committee.

Audits	are	carried	out	on	all	significant	operating	units.	The	frequency	of	an	audit	is	determined	by	the	
assessment of risk, which includes, but is not limited to, the results of the previous audit review, operational 
financial	contribution,	and	changes	in	key	employees	and	systems.	The	audits	are	conducted	in	accordance	with	
the IIA Standards.

The annual audit plan is reviewed and approved by the Audit Committee. The plan includes, among others: 

• a review of financial systems to assess the adequacy and effectiveness of the internal controls implemented 
and maintained by management;

• a review of IT related risks and controls; and 

• a health and safety review to ensure the company is complying with the requirements of the Occupational 
Health and Safety Act, 85 of 1993, as amended. 

The	following	standard	audit	opinions	have	been	defined	to	allow	management	to	place	in	context	the	opinion	
given in internal audit reports.

STANDARD OPINION DEFINITION 

GOOD 
The system of internal control is adequate and effective. Control 
weaknesses	identified	were	minimal	and	of	a	minor	nature,	and	do	
not impair the overall system of internal control. 

SATISFACTORY

While for the most part satisfactory, certain controls are missing 
or are only partial in nature. While other controls compensated 
in part for the weakness, timely corrective action is required by 
management.	The	system	of	internal	control	is	not	significantly	
impaired. 

CORRECTIVE ACTION REQUIRED

Critical controls are absent or inadequate. The weaknesses 
identified,	taken	together	or	independently,	significantly	impair	the	
overall system of internal control. As a result, prompt corrective 
action by management is necessary to bring controls up to a 
satisfactory level.

DEFICIENT 

Control	weaknesses	are	so	significant	or	widespread	that	there	is	a	
high	risk	of	financial	loss,	business	interruption,	breach	of	privacy,	
non-adherence to company policies or failure to meet contractual or 
statutory obligations. Immediate action is required by management 
to implement effective controls. The overall system of internal 
control is materially impaired.

STATEMENT OF INTERNAL  
CONTROL (continued)
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COMPANY SECRETARY
The Altron Group Company Secretary is responsible for administering the proceedings and affairs of the 
directorate (Board and sub-committee meetings), the company and, where appropriate, owners of securities in 
the company, in accordance with the relevant laws.

The Company Secretary is available to assist all Altron directors individually and collectively with advice on their 
responsibilities, professional development and any other relevant assistance they may require.

Altron Management Services Proprietary Limited is the duly appointed company secretary of Altron and Mr WK 
Groenewald performs the company secretary role. Mr Groenewald is neither a director nor a shareholder of 
Altron or any of its subsidiaries and the Board is comfortable that he maintains an arm’s length relationship with 
the executive team, the Board and the individual directors in terms of paragraphs 3.84 (h) of the JSE Listings 
Requirements.

Mr	Groenewald	is	a	qualified	and	admitted	attorney	and	holds	a	BCom	LLB	degree	as	well	as	the	FCIS	
qualification	and	is	a	certified	ethics	officer	(EO832).	He	has	never	been	censured	by	the	JSE	or	penalised	or	
fined	for	any	misconduct.	Having	assessed	his	abilities,	qualifications,	experience	and	the	level	of	competence	
he has demonstrated as the Altron group’s Company Secretary during the year under review, in terms of 
the requirements of paragraphs 3.84 (h) of the JSE Listings Requirements, the Nomination Committee 
recommended his continued appointment as Company Secretary to the Board. Mr Groenewald recused himself 
from the meeting while the Board deliberated on his suitability to act and perform the role and duties of Altron 
Group	Company	Secretary.	He	was	declared	suitably	qualified,	competent	and	experienced	to	continue	as	the	
Altron group’s Company Secretary by the Board on 9 May 2018.

BOARD GOVERNANCE PROCESSES

Process Approach 

Appointment of 
directors

Directors are appointed by way of a transparent and formal procedure, governed by the 
mandate and terms of reference of the Nomination Committee and the Board Charter. 
A	director’s	skills,	knowledge,	experience	in	relevant	sectors,	qualifications,	availability,	
number of external board appointments and what they bring to the diversity of the Board 
are among the issues considered in the selection process, which is conducted bearing 
Altron’s strategic objectives in mind. Shareholders vote annually on the re-election of non-
executive directors to the Board who have served on the Board for nine or more years 
and also those who are 70 years or older. The Board votes on the re-appointment of the 
Chairman every year. 

Rotation of 
directors

In terms of article 25.17 of the company’s memorandum of incorporation, one-third of 
our directors are required to retire by rotation at each annual general meeting. They may 
choose to stand for re-election. 

Directors’ 
conflicts of 
interest

In terms of the Companies Act, King IV™ and the Altron Board Charter, a director must 
avoid	a	situation	in	which	he/she	has,	or	can	have	a	direct	or	indirect	personal	financial	
interest	that	conflicts	or	may	possibly	conflict	with	the	interests	of	the	Altron	group.	
Procedures have been established for directors of Altron to notify the company of any 
actual	or	potential	conflict	situation	and	to	declare	any	personal	financial	interests	on	a	
quarterly basis, as well as prior to meetings (including, inter alia, Investment Committee 
and Board meetings). 

If	directors	find	that	a	conflict	of	interest	is	unavoidable,	then	they	must	disclose	it	and	
recuse themselves from any decisions regarding matters where this interest may impair 
their judgement.

The Altron group’s declaration of interest policy regulates the behaviour of all group 
employees.
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Process Approach 

Induction and 
training of 
directors

When we appoint new directors, they receive a formal induction to the Altron group which 
includes their expected duties as directors of Altron. This includes providing them with 
access to electronic resources. We invest in on-going training of our Board members 
which ensures that they remain effective in a rapidly evolving business environment. 
We recognise that on occasion our directors may feel the need to seek advice from 
independent professionals regarding the discharge of their duties. Our Board Charter, as 
well as a detailed policy contained within a Board resolution, encourages our directors to 
seek independent advice funded by Altron.

Board 
effectiveness

During the year we conducted a formal self-evaluation of our Board’s effectiveness. The 
evaluation found that, among others, most Board members viewed succession planning 
of executives and key personnel and stakeholder communication as Altron continues on 
its journey as a leading ICT business, as important for the future of the group. The Board 
further highlighted the importance of robust discussion by all Board members on matters 
material to Altron, as well an ongoing assessment of the performance of Altron against its 
strategy, with actions to be taken as and when required in order to ensure the effective 
implementation thereof. The evaluation found that directors contribute and participate and 
are open and frank in their approach to providing guidance to the executive management 
team. Directors felt that the Altron Board is well constituted in terms of relevant skills 
and experience but that there could be more female representation on the Board. To this 
end, the Board has adopted a diversity policy to focus on the achievement of race and 
gender diversity targets. The strong representation of non-executive directors is seen as 
acting as good checks and balances on the Board. The Board highlights the importance for 
performance	targets	for	executives	to	be	set	early	in	the	financial	year.	While	directors	felt	
that the Board leads ethically and effectively, it noted the critical importance its members, 
both individually and collectively to display characteristics of integrity, competence, 
responsibility, accountability, fairness and transparency, as envisaged by King IV™. The 
Chief Executive, as ethics champion, sets the ethical tone of the group. The Board also 
felt that a good level of risk, governance and compliance is being applied, all the while 
remaining focussed on the implementation of strategic business initiatives in order for 
Altron	to	build	on	its	financial	performance	during	the	past	financial	year.	The	Board,	
through the Remuneration Committee, indicated that consideration should be given to 
the structure of the executive pay mix, particularly in terms of short-term and long-term 
incentives and that there should be greater focus on driving shareholder value creation in 
the	form	of	appropriate	long-term	share-based	incentives.	Board	members	are	satisfied	
that	Altron	properly	fulfils	its	role	with	regards	to	the	company’s	stakeholders,	but	that	
the group’s role from a community perspective can continue to be improved. During the 
year, the Board committees were reconstituted with appropriate skills and experience 
required to give effect to their respective mandates and terms of reference. The Board, 
through	the	Nomination	Committee,	is	satisfied	with	the	effective	leadership	provided	
by the Chairman, as well as with the expertise and experience of the CFO and Group 
Company Secretary. 

Once	the	composition	and	re-sizing	of	the	Altron	Board	have	been	finalised	in	line	with	
its ICT driven strategy going forward, the Board will conduct a further evaluation as to its 
effectiveness. In this regard, a number of positive steps have already been taken during 
the year, with the appointment of a new Chairman, Chief Executive and non-executive 
directors with relevant strategic, commercial and IT experience seen as fundamental to 
the future of the group.

The Remuneration Committee also evaluates directors collectively on an annual basis 
when it reviews their remuneration packages relative to performance. The Nomination 
Committee evaluates new Board members being recommended for appointment and 
election, as well as directors who are due for retirement in terms of recommending them 
for re-election to shareholders.

STATEMENT OF INTERNAL CONTROL 
(continued)
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Process Approach 

Stakeholder 
engagement and 
investor relations 

Stakeholder engagement is one of our key focus areas. The Board is responsible 
for communicating with our shareholders, which it does mainly via executives and 
departmental heads who are responsible for regularly engaging with analysts, investors, 
individual shareholders and potential investors. This is done in terms of our group 
disclosure policy to avoid inadvertent disclosures during closed periods or any other 
prohibited period.

During the year, Altron engaged with various institutional shareholders as part of the 
realignment of the numerous functions within the group. We furthermore engaged with a 
wide range of stakeholders on behalf of the Board on key topics such as those relating to 
human capital, ethics and the company’s sustainable business strategy.

We instilled a professional approach to investor engagements and made use of securities 
research	firms	to	profile	Altron	and	include	the	group	in	their	portfolios	to	international	
investors. Altron achieved a number of independent mentions in broadcast media with 
regard to the positive strides taken by the group during the year. For any company news 
that is non-regulatory in nature, the Altron communications function shares the same with 
our stakeholders.

We encourage feedback and dialogue and engage with the investor community following 
the release of our interim and annual results.

The Altron group’s policy governing all statutory and non-statutory disclosures made by 
Altron group directors and employees is reviewed annually.

A review of our stakeholder engagement is available in the 2018 Integrated Annual 
Report.

Dealing in 
securities

Altron has a policy in place which provides guidance to directors and designated 
employees on dealing in the company’s securities. The JSE Listings Requirements 
specifically	prohibit	directors	and	senior	employees	from	buying	or	selling	a	listed	
company’s shares during a closed period. 
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ANNEXURE A
KING IV™ APPLICATION REGISTER – 
28 FEBRUARY 2018
The Altron Board embraces corporate governance as set out in King IV™, through the exercise of ethical and 
effective leadership towards the achievement of the outcomes of an ethical culture, good performance, effective 
control and legitimacy. This document has been prepared in terms of the JSE Listings Requirements and sets 
out the application of the 17 corporate governance principles by Altron as recommended by King IV™. 

Principle 1 The governing body should 
lead ethically and effectively.

Application:	The	Nomination	Committee	identifies	and	
recommends suitable Board appointments taking into 
consideration necessary competencies and knowledge to 
execute the required functions and responsibilities. Induction 
and other training programmes ensure that the Altron Board, 
its committees and management are kept informed of 
applicable laws, regulations and codes of best practice, as well 
as Altron’s Code of Ethics and internal policies.

We recognise that on occasion our directors may feel the need 
to seek advice from independent professionals regarding the 
discharge of their duties. Our Board Charter encourages our 
directors to seek independent advice funded by Altron. 

Explanation: Regular attendance at Board and committee 
meetings ensures effective oversight of the principles of 
accountability, integrity, fairness and transparency in sustaining 
a successful and ethical business to best serve the interests of 
the Altron group and its stakeholders. 

Principle 2 The governing body should 
govern the ethics of the 
organisation in a way that 
supports the establishment of 
an ethical culture.

Application: During the year, Altron’s Code of Ethics and 
various internal policies were revised and approved by the 
Board. With the guidance of the Social and Ethics Committee 
(SEC),	the	group’s	ethics	office,	together	with	the	established	
Altron Ethics Management Committee, assists the Board in 
promoting and embedding a culture of ethics throughout the 
group. 

The Ethics Management Committee reports into the SEC 
which offers the group a structured forum for the monitoring, 
measuring and reporting on ethics. Altron’s recently adopted 
Ethics Framework is aligned with Altron’s mission, vision and 
values.

The Altron Board is committed to ethical leadership by having 
approved a revised Altron Ethics Strategy during the year. 
Altron’s Chief Executive is a member of the SEC and is the 
appointed Altron ethics champion.

Annual declarations have been signed by all senior employees 
indicating their adherence to and compliance with Altron 
group policies. The Altron group declaration of interests’ policy 
regulates the behaviour of the Board and all group employees.

Legal agreements with suppliers and customers contain 
appropriate clauses dealing with ethical behaviour and 
adherence to Altron’s Code of Ethics and Code of Conduct, as 
well as Altron’s policy on human rights and labour.

Altron is a member of Business Leadership South Africa 
(BLSA) and The Ethics Institute (TEI). Altron supports various 
TEI initiatives, for instance being a sponsor of TEI’s annual 
conference. 

Deloitte Tip-Offs Anonymous manages Altron’s ethics hotline 
(Tip-off Tim). The instances reported on the ethics hotline are 
investigated and followed-up, with the appropriate action taken 
on a case by case basis. 

Explanation: The Altron Board’s commitment to embedding an 
ethical culture from the top remains evident by its policies and 
ethics governance practices.
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Principle 3 The governing body should 
ensure that the organisation 
is and is seen to be a 
responsible corporate citizen.

Application: Altron continues to make direct investment 
in ICT-based skills development programmes in KwaMashu, 
KwaZulu-Natal and Soweto, Gauteng. These programmes 
were developed in partnership with PROTEC (Programme for 
Technological Careers) and Bytes People Solutions. 

Arrow Altech Distribution, Bytes Document Solutions and 
Bytes Managed Solutions are involved in the recycling of smart 
phones, packaging and toners, and other e-waste initiatives.

Altron improved its performance against its transformation 
objectives in a number of areas with respect to management 
and employment. The percentage of black employees have 
increased from 68% in 2017 to 73% and the percentage of our 
employees that are women from 30% to 42%. 

To promote employee wellness and to address gender and 
diversity issues, Altron has updated its maternity leave policy 
to ensure a more inclusive, current and family-focused working 
environment. 

In terms of local procurement, our best efforts are made to 
purchase from suppliers that achieve and maintain a minimum 
of a Level 4. Analysis of the individual B-BBEE Scorecard 
measures for 2018 for each of the operations shows 81.18% of 
local purchasing was placed with B-BBEE compliant suppliers 
(excluding inter-group purchasing).

Explanation: Altron remains focused on initiatives to facilitate 
transformation and uplift the South African community in 
contributing towards economic growth. Our socio-economic 
development initiatives aim to be a catalyst for economic 
growth and employment within the ICT sector. We have key 
focus areas that will be implemented in accordance with the 
targets as presented in the Amended ICT Sector Code. 

No materially negative safety, health and environmental 
impacts on communities, employees and/or customers, in 
terms of the group’s operations, activities and services, were 
recorded during the health and safety reviews conducted 
throughout the Altron group during the year under review. 
Further,	no	significant	negative	environmental	impacts	
relating	to	group’s	activities	have	been	identified.	Altron’s	
environmental footprint has reduced following the disposal of 
non-core assets in the manufacturing sector. 

With Altron’s full transition from manufacturing to ICT nearing 
completion, we will re-assess environmental and societal risks 
associated with our new business model. We are in the process 
of revising our sustainability strategy.

At Altron we believe that technology recovery and recycling 
can	significantly	contribute	to	the	reduction	of	e-waste	and	
the protection of our environment. We continue to encourage 
recycling of waste, especially glass, paper, plastic and metals 
within	our	office	environments.
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Principle 4 The governing body should 
ensure that the organisation’s 
core purpose, its risks and 
opportunities, strategy, 
business model, performance 
and sustainable development 
are all inseparable elements 
of the value creation process.

Application: Annual strategic sessions are held for the 
Board to review and approve the strategy proposed by group 
operations taking into account related risks, opportunities, 
the availability of capital and resources, sustainability and 
stakeholder interests. During the year Altron adopted a revised 
ICT focused strategy. The group continuously monitors its 
performance against the targets set by the new strategy. 

Risk management now forms part of the group’s governance, 
risk, compliance and sustainability (GRCS) function. The 
integrated GRCS function assumes responsibility for building 
a	defined	approach	to	review	governance,	risk,	compliance	
and sustainability requirements and to track the performance 
of these requirements against set targets. The integration 
of	these	functions	has	realised	important	benefits	such	as	
breaking down silos between functional areas, enabling 
common processes, policies, and technology infrastructure, as 
well as streamlining governance, risk and compliance efforts.

The Altron group risk assessment and ranking methodology is 
reviewed by the Risk Management Committee and the Board. 
The operational risk assessments and ranking methodologies 
are	reviewed	by	subsidiary	financial	review	and	risk	
committees. This ensures that there is an integrated approach 
to the assessment of risk within the group and the embedding 
of a risk awareness culture where the management of risks is 
viewed as key to business success and not as an obstacle to 
progress. The appointment of a group risk manager has further 
enhanced the assessment and monitoring of environmental, 
health and safety risk factors within, and external, to the 
business.

Explanation: Executive’s performance is measured against the 
achievement of Altron’s strategy and objectives and bonuses 
are linked to the delivery thereof. The collective achievement of 
Altron’s objectives ultimately creates value for all stakeholders.

Principle 5 The governing body should 
ensure that reports issued 
by the organisation enable 
stakeholders to make 
informed assessments of the 
organisation’s performance 
and its short, medium and 
long-term prospects.

Application: Reports are issued by group operations and 
departments to the various Board committees. These reports, 
among others, form the basis of the 2018 Integrated Annual 
Report. In addition, the company issues unaudited interim 
results	and	audited	consolidated	financial	statements	for	year-
end results.

The publication of external reports, press releases and releases 
on SENS enable stakeholders to make informed assessments of 
Altron’s performance.

Explanation: The review of reports by the various committees 
ensures integrity and transparency of the group’s reporting 
and ensures the Board is aware of all developments across 
the group and is able to track progress against set targets in 
the short, medium and long term. The chairperson from each 
committee provides feedback to the Board on relevant matters. 
The Chairperson of the SEC reports back to shareholders at 
each annual general meeting of the company.

ANNEXURE A
KING IV™ APPLICATION REGISTER – 
28 FEBRUARY 2018 
(continued)
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Principle 6 The governing body 
should serve as the focal 
point and custodian of 
corporate governance in the 
organisation.

Application: The Board Charter guides the Board in the 
execution of its duties together with its memorandum of 
incorporation. The Board annually reviews and approves 
its Charter, as well as committee mandates and terms of 
reference. 

Explanation: Although the Board is supported by various 
committees and management reporting structures, it accepts 
responsibility for corporate governance within the group and for 
relevant and transparent disclosure and reporting of corporate 
governance.

Principle 7 The governing body should 
comprise the appropriate 
balance of knowledge, 
skills, experience, diversity 
and independence for it to 
discharge its governance 
role and responsibilities 
objectively and effectively.

Application: The Board consists of diverse members in terms 
of race and experience. The Board comprises 11 directors, of 
which	one	is	an	executive,	five	are	non-executive	and	five	are	
independent non-executive. Following the resignation of the 
Chief	Financial	Officer	(CFO)	at	the	end	of	the	financial	year,	
the group will appoint a permanent CFO in due course, with this 
role	currently	fulfilled	on	an	acting	basis.	Steps	are	being	taken	
in order for the Board to comprise of a majority of independent 
non-executive directors. This is being done through the 
identification	of	individuals	who	will	add	appropriate	expertise	
and experience to the Board. 

A diversity policy has been adopted by the Board, which 
incorporates both gender and race diversity as required by the 
JSE Listings Requirements. Race and gender targets for the 
Board have been reviewed to ensure that future appointments 
are aligned with this policy and the B-BBEE codes.

Directors are appointed by way of a transparent and formal 
procedure, governed by the mandate and terms of reference of 
the Nomination Committee and the Board Charter. A director’s 
skills,	knowledge,	experience	in	relevant	sectors,	qualifications,	
availability, number of external board appointments and what 
he/she brings to the diversity of the Board are among the 
issues considered in the selection process, bearing Altron’s 
strategic objectives in mind. Shareholders vote annually on 
the re-election of non-executive directors to the Board who, 
retire by rotation, have served for nine or more years and also 
those who are 70 years or older. The Board votes on the re-
appointment of the Chairman every year.

Explanation: Following the restructuring of Altron, the Altron 
Board it is more aligned in terms of its ICT focus.

The	variety	of	Board	member	qualifications	provides	assurance	
that Altron’s business is considered from different perspectives 
with a view to providing a holistic review of the company’s 
strategy. A short CV of each director can be found in the 2018 
Governance Report.

Altron remains committed to improve gender and race 
representation.
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Principle 8 The governing body should 
ensure that its arrangements 
for delegation within its 
own structure promote 
independent judgment, and 
assist with balance of power 
and the effective discharge of 
its duties.

Application: The Board Charter and Altron’s memorandum of 
incorporation provides that the Board may delegate particular 
roles and responsibilities to standing committees. The 
following committees have been established under a formal 
mandate and terms of reference: the Nomination Committee, 
the Audit Committee, the Risk Management Committee, the 
Remuneration Committee, the Social and Ethics Committee and 
the Investment Committee. The SEC has one sub-committee, 
the Ethics Management Committee. The provisions of the Board 
Charter and composition of the committees are determined and 
approved by the Board. 

The Altron Executive Committee is chaired by the Altron Chief 
Executive and comprises senior management only.

Explanation: The committees play an important role in 
overseeing the business of Altron. Cross membership of non-
executive and independent non-executive directors ensures 
a collaborative and integrated approach in the execution and 
evaluation of all projects and business plans. The committees 
provide feedback to the Board, which facilitates the execution 
of its responsibilities.

Principle 9 The governing body should 
ensure that the evaluation 
of its own performance 
and that of its committees, 
its chair and its individual 
members, support 
continued improvement 
in its performance and 
effectiveness.

Application: The Board conducted a self-appraisal assessment 
during the year under review. Bonuses and remuneration of the 
executive directors are linked to their performance reviews.

Explanation: The evaluation conducted assessed performance 
against the Board Charter and best governance practices. 
Performance evaluations of the Board’s committees will be 
undertaken	during	the	current	financial	year	following	the	
restructuring of the Board and committees.

The Nomination Committee annually considers the competence 
of the Group Company Secretary. The Audit Committee 
annually considers the competence of the CFO. As recorded 
in	the	annual	financial	statements,	both	the	CFO	and	the	
Group Company Secretary have been declared competent with 
the necessary expertise and experiences to carry out their 
functions and duties on behalf of Altron.

ANNEXURE A
KING IV™ APPLICATION REGISTER – 
28 FEBRUARY 2018 
(continued)
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Principle 10 The governing body should 
ensure that the appointment 
of, and delegation to, 
management contribute to 
role clarity and the effective 
exercise of authority and 
responsibility.

Application: The Chief Executive, nominated by the 
Nomination Committee and appointed by the Board, has a 
clearly	defined	role	and	is	assisted	by	the	Altron	Executive	
Committee	under	his	chairmanship.	In	fulfilling	this	role,	
the Chief Executive is a member of the Risk Management 
Committee and the SEC, attends the Remuneration Committee 
by right of attendance is an invitee to remaining Board 
committees. 

The Board annually reviews the delegation of authority to the 
Chief Executive, who in turn delegates authority to operational 
executives	and	prescribed	officers.	Professional	secretarial	
services are provided by the Group Company Secretary on 
behalf of Altron Management Services Proprietary Limited 
(Altron’s registered secretaries). The Group Company Secretary 
is evaluated on an annual basis by the Nomination Committee 
and Board. The Group Company Secretary reports to the Board 
on all statutory and governance matters and to the Chief 
Executive on all other duties and secretarial matters.

Explanation: The Nomination Committee comprises 
the necessary experience required to ensure a balanced 
constitution of the Board and are most suitably placed 
to evaluate the performance of the executive team. The 
delegation of authority by the Chief Executive to the 
members of the Executive Committee ensures the delivery 
and implementation of the company’s strategy. Following the 
changes to the Board and Executive Committee during the 
year, succession planning for senior executives is a focus areas 
for the group in FY2019.

Principle 11 The governing body should 
govern risk in a way that 
supports the organisation 
in setting and achieving its 
strategic objectives.

Application: The Board oversees the risk governance and risk 
management processes, ensuring that these remain adequate 
and effective, and reviews the key risks and mitigation actions 
taken to ensure that they are adequate. The Audit Committee 
provides an opinion to the Board that appropriate internal 
financial	controls	are	operating	as	designed.

Altron has initiated a group-wide process to develop and embed 
appropriate operating models into the day-to-day management 
of each of the group’s operations. This has resulted in improved 
risk reporting policies and escalation procedures and the group 
has	realised	benefits	such	as	reducing	unnecessary	redundancy	
in reporting and improved, pro-active monitoring and 
mitigation of operational risks. Further to this, we are currently 
embarking on implementing a combined assurance model. This 
will assist the group with monthly monitoring of key control 
risks to ensure that any gaps in the control environment are 
adequately addressed. This initiative will be implemented 
through a phased approach in collaboration with our Internal 
Auditor.

Explanation: Altron’s integrated GRCS has realised important 
benefits	such	as	breaking	down	silos	between	functional	
areas, enabling common processes, policies, and technology 
infrastructure, as well as streamlining governance, risk and 
compliance efforts. Further to this, we are building a risk 
awareness culture where the management of risks is viewed as 
key to business success and not as an obstacle to progress in 
achieving strategic objectives.
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Principle 12 The governing body should 
govern technology and 
information in a way that 
supports the organisation 
setting and achieving its 
strategic objectives.

Application: In order to assist the Board, IT Shared Services 
recently developed an IT Governance Framework Policy which 
was approved by the Altron Board. This framework will provide 
the	Board	with	sufficient	comfort	around	effective	management	
and governance of information and technology and further 
by the implementation of effective IT risk management 
practices aligned to the enterprise wide risk management 
framework. Altron’s re-constituted IM Council will govern all 
non-core information and technology commonly used in the 
Altron group. Business units will be required to govern all 
core	information	and	technology	that	is	unique	to	the	specific	
operation. A Security and Resilience forum has been developed 
to progressively mature the Altron cyber security and resilience 
position. The forum will address information security, business 
continuity and data resilience. Preliminary assessments were 
conducted to establish a record of how personal information is 
being processed within Altron and to evaluate the impact that 
this processing of personal information has on the fundamental 
rights	of	individuals,	specifically	their	right	to	privacy.	

The deliberations of the IM Council do not reduce the individual 
and collective responsibilities of the Executive Committee, 
Risk Management Committee and Board members in regard to 
their	fiduciary	duties	and	responsibilities.	The	Board	recognises	
that it is ultimately responsible for technology and information 
governance.

Explanation: Preliminary assessments are important tools 
for accountability as they help responsible parties to not 
only comply with requirements of the Protection of Personal 
Information Act, 4 of 2013, but also to demonstrate that 
appropriate measures have been taken to ensure compliance 
with this legislation.

Progress on technology and information governance is reported 
to the Risk Management Committee to ensure an integrated 
approach in relation to the monitoring and assessment of 
technology and information risks within the business.

ANNEXURE A
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28 FEBRUARY 2018 
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Principle 13 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.

Application: The Board has delegated responsibility for 
the implementation and execution of effective compliance 
management to management. The Board is, however, aware 
that its remains ultimately responsible for compliance with 
inter alia applicable laws, adopted non-binding rules, codes and 
standards. 

Through subsidiary boards and their committees and reporting 
structures, the Altron Board and its committees are appraised 
of any material incidences of non-compliance with legislative 
or regulatory requirements or a breach of internal controls. 
Operational boards, committees and management are kept 
abreast with relevant new legislation and regulations by 
attending various workshops scheduled from time to time 
and by reading various legal and business articles included in 
meeting packs.

This integrated GRCS function reviews inter alia compliance. 
The Generally Accepted Compliance Practice Framework 
developed by the Compliance Institute of South Africa 
comprises principles, standards and guidelines that serve as 
a benchmark of compliance best practice across all industries 
and internationally. The group compliance function monitors 
and reviews the said framework to ensure that the group 
consistently follows best practice in relation to legislative 
and regulatory compliance. The monitoring of the group’s 
compliance with legislation and regulatory requirements is 
mainly performed through the Exclaim Compliance software 
system. We are currently setting up a new structure within the 
Exclaim system to comply with ICT requirements.

The group compliance function is continuing the process 
of evaluating the entire spectrum of national legislation to 
establish a regulatory universe for the group. This is required 
as the company evolves into the ICT sector. This process is 
timeous and we will therefore be engaging with Deloitte to 
assist with enhancing and speeding up this process.

A number of group policies were updated and approved by the 
Board during the year. These policies are easily accessible to 
employees via the Altron intranet.

Altron	embarked	on	an	ethical	training	project	specifically	
focusing on what constitutes bribery, corruption and anti-
competitive conduct. Around 8 000 employees have completed 
this and we are targeting the balance of the employees during 
the course of the year. This project has been very successful 
and high levels of awareness of what ethical conduct is about, 
were created. This initiative remains ongoing.

Explanation: By reviewing policies on a regular basis and 
providing training in this regard, Altron ensures that employees 
are keep abreast with latest developments and will be able to 
address any issues as and when they arise.
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Principle 14 The governing body should 
ensure that the organisation 
remunerates fairly, 
responsibly and transparently 
so as to promote the 
achievement of strategic 
objectives and positive 
outcomes in the short-, 
medium- and long-term.

Application: The Remuneration Committee reviews the 
remuneration policy and implementation report annually, which 
is approved by the Board and tabled at the annual general 
meeting for a non-binding shareholder advisory vote. The 
policy and implementation reports are published online as a 
part of the 2018 Remuneration Report.

Explanation: The Remuneration Policy is reviewed annually 
to ensure that Altron remunerates fairly, responsibly and 
transparently at all levels enabling Altron to achieve its 
strategic objectives and to secure positive outcomes for its 
stakeholders.

Shareholders have been engaged in relation to Altron’s 
approach to short-term incentive and the long-term share-
based incentive schemes.

Principle 15 The governing body should 
ensure that assurance 
services and functions 
enable an effective control 
environment, and that 
these support the integrity 
of information for internal 
decision making and of 
the organisation’s external 
reports.

Application: The Board, in the statement of responsibility 
of directors, provides their independent assurance of the 
information provided in the 2018 Integrated Annual Report. 

Explanation: Altron’s combined assurance model will ensure 
objectivity of all information provided to stakeholders. Board 
and committees are made up of diverse skills and experience to 
ensure that risks and opportunities are considered from various 
perspectives.

Principle 16 In the execution of its 
governance role and 
responsibilities, 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.

Application: Altron’s marketing and investor relations function 
contributes to the execution of Altron’s strategy by ensuring 
integration across internal communications, consumer affairs, 
brand, public relations and stakeholder relations. The head of 
marketing and investor relations is a member of the Executive 
Committee. Engagement with stakeholders is undertaken 
throughout the year and any material issues are reported to 
the Board.

Explanation: Regular stakeholder engagement ensures that 
the Board is advised of material issues that may impact the 
company. The management of stakeholder risk forms part of 
Altron’s GRCS function.

Principle 17 The governing body of 
an institutional investor 
organisation should ensure 
that responsible investment is 
practiced by the organisation 
to promote the good 
governance and creation of 
value by the companies in 
which it invests.

Not applicable. Altron is not an institutional investor.

ANNEXURE A
KING IV™ APPLICATION REGISTER – 
28 FEBRUARY 2018 
(continued)
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ANNEXURE B
DIRECTORS AND MANAGEMENT

ALTRON BOARD OF DIRECTORS AS AT 28 FEBRUARY 2018
Mr MJ Leeming Independent non-executive Chairman

Mr M Nyati Chief Executive

Mr AC Ball Non-executive director

Mr BW Dawson Non-executive director

Mr GG Gelink Independent non-executive director

Dr PM Maduna Independent non-executive director

Ms DNM Mokhobo Independent non-executive director

Mr S Sithole Non-executive director

Mr SW Van Graan Independent non-executive director

Mr RE Venter Non-executive director

Dr WP Venter Non-executive director

Note	–	Mr	AMR	Smith	resigned	as	Chief	Financial	Officer	and	Finance	Director	effective	28	February	2018.

ALTRON DIRECTOR(S) APPOINTED AFTER 28 FEBRUARY 2018
Ms BJ Francis Independent non-executive director

ALTRON PRESCRIBED OFFICERS AS AT 28 FEBRUARY 2018
Mr AJ Holden Chief	Operating	Officer

Mr MCS Govender Group executive: Shared Services

Ms DS Mashishi Group executive: Human Capital

Ms MZ Maubane Group executive: Marketing, PR and Communications
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ANNEXURE C
DIRECTORS RÉSUMÉS
As at 28 February 2018

Name MJ (Mike) Leeming

Joined Altron board 2002

Positions
 
 
 

Chairman of Altron
Chairman of the Altron Nomination Committee;
Member of the Altron Audit Committee; and
Member of the Altron Remuneration Committee.

Qualifications	
and experience
 

BCom (Rhodes); MCom (Wits); FIBSA; FCMA; AMP (Harvard).
Mike has many years’ experience in the banking industry (previously chief operating 
officer	of	Nedcor	Bank	Limited)	and	has	held	many	directorships.
Independent non-executive director, Woolworths Holdings Limited (2004 – 2016)
Independent non-executive director, Imperial Holdings Limited (2002 – 2015)
Independent non-executive director, AECI Limited (2002 – 2014)
Director, Nedcor Limited (1999 – 2002)
Director, Nedcor Bank Limited (1995 – 2002)

Name M (Mteto) Nyati

Joined Altron board 2017

Positions Chief executive of Altron

Chairman of the Altron 
Executive Committee;

Member of the Altron Investment Committee;
Member of the Altron Social and Ethics Committee; and
Member of the Altron Risk Management Committee.

Qualifications	
and experience
 

BSC in Mechanical Engineering (University of KwaZulu Natal).
Mteto	served	as	Chief	executive	officer	of	MTN	South	Africa	between	July	2015	and	
March 2017. He previously held executive positions at IBM and Microsoft South Africa.  
Member of Business Leadership South Africa (BLSA)

Name AC (Antony) Ball

Joined Altron board 2017

Positions
 
 

Non-executive director of Altron
Chairman of the Altron Remuneration Committee; and
Member of the Altron Nomination Committee.

Qualifications	
and experience

MPhil (Management Studies), Oxford University (Rhodes Scholar), BCom (Hons), UCT.
Antony,	co-founded	Capital	Partners,	South	Africa’s	first	independent	private	equity	
firm.	In	1998,	Capital	Partners	merged	with	the	investment	banking	interests	of	
Capital Alliance Holdings Limited to form Brait SE.
Antony	served	as	Brait’s	Chief	Executive	Officer	for	nine	years,	during	which	time	
he played a key role in the raising, management and organisation of Brait’s private 
equity funds and led numerous investments covering industrial services, technology, 
manufacturing, media, agricultural services and chemicals.
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Name BW (Brett) Dawson

Joined Altron board 2017

Positions
 

Non-executive director of Altron
Member of the Altron Investment Committee

Qualifications	
and experience

BComm (Wits), BAcc and CA.
Brett previous held senior positions within Dimension Data, 12 years of which as CEO 
of (2004 – 2016). Prior to working at Dimension Data, Brett held Senior positions at 
Dimension Data North America and at Internet Solutions. Brett is currently a director 
of Ubusha Technology. 

Name GG (Grant) Gelink

Joined Altron board 2012

Positions

 

 

 

Independent Non-executive Director of Altron

Chairman of the Altron Audit Committee;

Member of the Altron Remuneration Committee; and

Member of the Altron Nomination Committee. 

Qualifications	
and experience

CA (SA); BCompt (Hons) (UNISA); BCom (UND) (Hons) (UNISA); HDip Education 
(UNISA); and Dip Public Administration (Peninsula Technical College).

Grant was a high school teacher in Durban for six years and later joined Deloitte 
where he gained extensive experience over 26 years.

Independent non-executive director, First Rand Limited (2013 – present)

Independent non-executive director, Grindrod Limited (2013 – present)

Independent non-executive director, Santam Limited (2012 – present)

Independent non-executive director, MTN Zakhele Limited (2012 – 2018)  
MTN Zakhele Futhi Limited (2018 – present)

Independent non-executive director, Eqstra (2012 – 2015)

Chief executive, Deloitte Southern Africa (2006 to 2012)

Chairman, African Children’s Feeding Scheme (2006 to 2012)

Name Dr PM (Penuell) Maduna

Joined Altron board 2004

Positions

 

Independent non-executive director of Altron

Member of the Altron Nomination Committee; and

Member of the Altron Remuneration Committee. 

Qualifications	
and experience

 

Bluris (UNISA); LLB (Zimbabwe); LLM (Wits); HDip Tax Law (Wits); and LLD (UNISA).

Penuell is a former member of the ANC’s Constitutional Committee and National 
Executive Committee, former Deputy Minister of the Department of Home Affairs 
(1994 to 1996) and former Minister of the Departments of Minerals and Energy (1996 
to 1999) and Justice and Constitutional Development (1999 to 2004). Penuell is an 
admitted attorney, notary and conveyancer.

Deputy	chairman	and	partner,	Bowman	Gilfillan	(present)

Currently, Penuell is also a non-executive director of Eland Platinum Holdings Limited, 
chairman of SAB Zenzele Holdings Limited and deputy chairman of Sasol Oil (Pty) Ltd.
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ANNEXURE C
DIRECTORS RÉSUMÉS 
(continued)

Name DNM (Dawn) Mokhobo

Joined Altron board 2008

Positions
 

Independent non-executive director of Altron
Chairperson of the Altron Social and Ethics Committee; and
Member of the Altron Risk Management Committee.

Qualifications	
and experience
 

BA (SocSci), UNIN; and Programme in Strategic Transformation, Graduate School of 
Business (Stellenbosch).
Dawn is one of South Africa’s leading managers and businesswomen, with a highly 
successful and pioneering career spanning the public, private and parastatal sectors.
Her talents and accomplishments were recognised in particular by her appointment 
as	the	first	black	woman	to	the	management	board	of	Eskom,	as	executive	director	in	
charge of growth and development.
Dawn has worked as a senior manager and senior general manager (human 
resources) for Eskom and as senior divisional health education manager for the Anglo 
American Corporation.
Her current board memberships include Engen Limited, Wesizwe Platinum Limited, 
Partnership Investments (Pty) Ltd, Sabvest (Pty) Ltd and Cricket South Africa.
Dawn is also the founder of Nozala Investments Limited.

Name S (Samuel) Sithole

Joined Altron board 2017

Positions Non-executive Director
Chairman of the Altron Investment Committee

Qualifications	
and experience

BAcc (Hons), Institution, CA(SA), ACA, CA(Z).
Sam served as Group Financial Director of Brait SE from 2008 until 2016.
Mr	Sithole	was	responsible	for	providing	strategic	direction	for	Brait	on	all	financial-
related matters including group reporting and systems integrity, treasury and cash 
management, tax strategy, compliance and corporate governance matters as well as 
overseeing the investor relations program. 
He has previously served on the boards of Brait SE and Pepkor Holdings Limited, 
among others. Sam, a Chartered Accountant by training, was a former Deloitte audit 
partner and group leader of the Financial Services Audit practice in Johannesburg 
prior to joining Brait. Sam is currently a non-executive director of Adcorp Limited. He 
serves on the St John’s College Finance, Sports and Bursary Committees.
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Name SW (Stewart) van Graan

Joined Altron board 2017

Positions
 
 
 

Independent non-executive director of Altron
Member of the Altron Audit Committee;
Member of the Altron Risk Management Committee; 
Member of the Altron Investment Committee, and
Member of the Altron Social and Ethics Committee.

Qualifications	
and experience
 

BCom (Hons) in Systems and Technology (UCT), Programme for Management 
Development (Cape Town Graduate School of Business).
Stewart was formerly the Managing Director of Dell in South Africa and the former 
General Manager of Dell’s business in Africa.
Prior to leaving Dell in April 2017, he was the Vice President for the Enterprise 
Solutions business in Dell’s EMEA Emerging Markets. He previously served as the 
chairperson of Dell in South Africa and the Dell Khulisa Academy. He also served on 
the advisory board of the University of Stellenbosch Business School. Prior to joining 
Dell, he spent 23 years at IBM in various positions, both locally and internationally. 
Stewart is currently a non-executive director of BankservAfrica and Old Mutual 
Limited. He also serves on the board of Christel House school (NPO) in Cape Town. 

Name RE (Robert) Venter

Joined Altron board 1997

Positions

 

Non-executive director of Altron

Chairman of the Altron Risk Management Committee;

Member of the Altron Nomination Committee;

Member of the Altron Remuneration Committee; and

Member of the Altron Investment Committee.

Qualifications	
and experience

BA (Econ) (UCLA); MBA (UCLA) Dean’s List.

Four years’ merchant banking experience in the United States, the latter part as Vice 
President, Bear Stearns and Co. Inc (1987 – 1990)

27 years’ experience in senior management positions in the Altron group

Chief	Executive	Officer	of	Aberdare	Cables	(1993	to	1996)

Chief	Executive	Officer	of	Powertech	(1996	to	2001)

Chief Executive of Altron (2001 to 2017)

Robbie currently serves as the chairman of Bytes UK.
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ANNEXURE C
DIRECTORS RÉSUMÉS 
(continued)

Name Dr WP (Bill) Venter

Joined Altron board 1980

Positions Non-executive director of Altron (Chairman Emeritus)

Qualifications	
and experience

DPhil (BusMan) (UJ); MPhil (BusMan) (UJ – cum laude); MBA (Wales); DCom (hc) (UP, 
UFS and UPE); DSc (Eng) (hc) (Natal); DEng (hc) (Wits); C Eng (UK); and F.I.E.E. 
(UK).

Bill	is	a	UK-qualified	chartered	engineer	and	founder	of	Altron,	through	Allied	Electric	
in 1965 and recipient of the Order of Meritorious Service (Gold), as awarded by 
the	State	President	of	South	Africa	for	his	significant	contribution	to	South	Africa’s	
electronics and telecoms industries.

He has devoted some 51 years to entrepreneurial and managerial endeavours and 
initiatives in the electronics, telecommunications and power electrical industries, 
both	in	South	Africa	and	the	UK,	firstly	as	an	electrical	design	engineer	at	GEC,	
then marketing manager at STC (SA) and thereafter as founder, chief executive and 
chairman of the Altron group until February 2017.

Previously, Bill was the chairman of the CSIR, director of AMIC Limited, Nedcor Bank 
Limited and director of the Export Council of South Africa as well as a member of the 
State President’s Economic Advisory committee.

ALTRON DIRECTOR(S) APPOINTED AFTER 28 FEBRUARY 2018

Name B (Berenice) Francis

Joined Altron board 2018

Positions
 

Independent non-executive director of Altron

Member of the Altron Audit committee

Member of the Altron Risk Management Committee

Qualifications	
and experience

BCompt	(Hons)	UNISA;	MBA	(IE	Business	School)	and	is	a	Certified	Internal	Auditor	
(CIA).

Berenice has over 20 years’ experience in the implementation of governance, risk 
and compliance frameworks across various sectors. She is currently the Group 
Commercial Executive of Imperial Holdings Limited (“Imperial”) and is a member of a 
number of Imperial group boards and oversight committees.

Previously,	Berenice	held	executive	risk	officer	positions	at	the	State	IT	Agency	(SITA)	
and the City of Johannesburg. She has also held non-executive director positions at 
National Treasury, the Department of Communications and the Universal Service and 
Access Agency of SA (USAASA).

Berenice is the current President of the Institute of Risk Management South Africa 
(IRMSA) and a previous board member of the Institute of Internal Auditors (IIASA).
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