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Good corporate governance provides the framework within which the group strives to generate competitive levels of performance 
for the benefit of all stakeholders. The group therefore welcomes the introduction of the King IV Report on Corporate Governance 
for South Africa 2016 (King IV).

The board of directors (“the board”) believes that achieving the highest standards of corporate governance is key to achieving the 
group’s vision and strategy as well as creating and sustaining value for the group’s stakeholders. 

Transparency, accountability, integrity and openness in reporting and disclosure of information, both operational and financial, are 
internationally accepted to be vital to the practice of good corporate governance. Achieving this objective demonstrates Balwin’s 
public accountability and its commitment to conduct its business within ethical standards and outcomes-based strategic objectives. 

King IV is effective from 1 April 2017 and the group has commenced addressing gaps identified through the King IV analysis. 

LEADERSHIP, ETHICS AND CORPORATE CITIZENSHIP 

Principle 1
The board should lead ethically and effectively.

The group is committed to achieving its goals with integrity, high ethical standards and in compliance with all applicable laws, while 
being a responsible corporate citizen. The board has adopted a code of ethics policy which is regularly reviewed and sets the tone 
for an ethical culture within the group.

The directors are committed to these principles, which ensures that the business is managed according to the highest ethical 
standards, even beyond mere legal compliance, within its operating environment, as well as social, political and physical 
environment within which the group operates. 

Directors are provide with detailed information in meeting and board packs in order to govern activities within the group.

Principle 2
The board should govern the ethics of the group in a way that supports the establishment of an ethical culture.

The code of ethics policy is included as part of induction for new employees as well as other regular training programmes and is 
available on the company’s website at www.balwin.co.za. Ethics are part of our recruitment process, evaluation of performance and 
rewards of employees as well as the sourcing of suppliers. 

Directors and officers of the company are committed to always act in good faith and in the best interests of the company. A register 
of directors’ interests is circulated at each meeting for directors to confirm their interests. Declaration of interests is a standard 
agenda item and specific conflict of interests are recorded in the board minutes.

Principle 3
The board should ensure that the group is and is seen to be a responsible corporate citizen.

No material ethical leadership and corporate citizenship deficiencies were noted. The board, through the audit and risk committee 
as well as the social and ethics committee, monitors compliance with Balwin’s code of ethics policy through various reporting 
channels including its internal audit department and the whistle-blower hotline. Quarterly feedback is given to the relevant 
committees and the board while sanctions and remedies are in place when ethical standards are breached. 

Balwin did not receive any requests during the financial year in terms of the Promotion of Access to Information Act, 2000  
(Act 2 of 2000). During the financial year, Balwin, to the best of its knowledge, complied in all material aspects with all relevant 
legislation and was not subject to any material penalties, fines or criminal procedures. 

BALWIN PROPERTIES KING IV APPLICATION REGISTER 20182 



3 

STRATEGY, PERFORMANCE AND REPORTING 
The board is of the view that sound governance practices are fundamental to earning the trust of stakeholders and that this is 
critical to sustaining performance and preserving shareholder value.

Principle 4
The board should appreciate that the group’s core purpose, its risks and opportunities, strategy, business 
model, performance and sustainable development are in all elements of the value creation process. 

The board is the highest decision-making body in the group. It approves the group’s strategy and ensures that it is aligned with the 
group’s values. The board assumes collective responsibility for steering and monitoring strategy implementation and performance 
targets as well as any risks involved in the implementation of the strategy. It is collectively responsible for the group’s long-
term success. The board is accountable to shareholders and strives to balance the interests of the group and those of its various 
stakeholders.

All directors are continuously taking steps to ensure that they have sufficient working knowledge of the group, the industry within 
the triple context in which it operates. Directors are required to ensure continued development of their competencies to lead 
effectively and act with due care, skill and diligence and take reasonable diligent steps to become informed about matters for 
decision-making. 

(Refer to the business model and strategy on pages 6 – 8 of the 2018 integrated annual report)

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

Reporting
The board has overall responsibility for overseeing that reports to stakeholders comply with the necessary legal requirements as well 
as include true, accurate and reasonable information.

This function is delegated to the audit and risk committee and recommended to the board for final approval. Materiality issues are 
formally determined and reported on accordingly.

The annual financial statements and integrated annual report are prepared in consultation with external and internal advisors to 
ensure that they comply with the relevant legislative and regulations ensuring that stakeholders are able to determine whether the 
company actively are management effectively. 

(Refer to business model and strategy on pages 6 – 8 of the 2018 integrated annual report) 

GOVERNING STRUCTURES AND DELEGATION 

Principle 6
The board should serve as the focal point and custodian of corporate governance in the group.

Primary role and responsibilities of the board
The board acts as focal point and custodian of corporate governance of the group. A clear division of responsibilities between 
the directors is maintained to ensure that no single director has unfettered decision-making powers. A delegation of authority 
framework is in place and reviewed regularly to ensure the necessary authority to management to implement and execute the 
strategy and is reviewed on an annual basis. The board is satisfied that the delegation of authority framework contributes to role 
clarity and the effective exercise of authority and responsibilities.



Work plans are in place for the board and sub-committees to ensure that all governing responses are dealt with annually.

The directors have access to the advice and services of the company secretary. They are entitled, at the company’s expense, to seek 
independent professional advice about the affairs of the company regarding the execution of their duties as directors. The board 
therefore now comprises the following as at the date of the report:

Tomi Amosun (36)
BBus Sci (Finance Hons), CA(SA)
Independent Non-executive Director
Appointed in 2017 

Tomi is the managing partner and a founding member of Summit Africa, focusing on unlisted real estate, education, 
healthcare, financial services and ICT investments in South Africa. He has extensive experience and a proven track record 
in real estate, listed equity and private equity as an adviser to many large listed and unlisted companies in South Africa and Africa.

Steve Brookes (53)
National Higher Diploma Civil Engineering 
Chief Executive Officer
Appointed in 2003

Steve is the CEO and founder of Balwin, with over 20 years’ experience in the position. 

Rodney Gray (50)
National Higher Diploma Mechanical Engineering 
Managing Director
Appointed in 2015

Rodney is the managing director of Balwin with 20 years’ experience in the position. Prior to joining Balwin, Rodney was director of 
a project management company Nostrum, which managed one of Balwin’s developments at the time and was appointed in 1998 as 
a partner to Steve Brookes.

Thoko Mokgosi-Mwantembe (56)
BSc and diploma in teaching (Swaziland), MSc (Medical Chemistry UK), executive courses at Harvard (USA) and IMD 
(Switzerland)
Independent Non-executive Director
Appointed in 2017

Thoko is the CEO and a founding member of the Kutana Group. She has held executive positions in global pharmaceutical and 
ICT companies including CEO of Alcatel SA and Hewlett Packard SA. She is a non-executive director for leading South African 
companies including Absa Bank, Vodacom group, Aveng, Royal Bafokeng Platinum, Smollen group and Chris Hani Baragwanath 
Hospital. She was the South African Business Woman of the Year in 2007, IT businesswoman of the year and voted second most 
influential woman in Africa for IT, media and telecoms. 

Kholeka Mzondeki (50)
Bcom , ACCA (UK), Diploma in Investment Management 
Independent Non-executive Director
Appointed in 2015

Kholeka has over 20 years’ experience in governance and financial management, during which time she has also served as Financial 
Director and Chief Financial Officer in various organisations including a Fortune 500 company namely Masana Petroleum Solutions 
and 3M. Kholeka has experience serving on the boards of a variety of public and private companies, including Reunert, Aveng, 
Telkom SA Soc, Sentula Mining, Bauba Platinum.She was a finalist on the prestigious Nedbak/BWA Business Woman of the Year.

Hilton Saven (65)
BCom, CA(SA) 
Chairman
Appointed in 2015

Hilton is the chairman of Mazars South Africa and Praxity, a global alliance of independent accounting and auditing firm. He has 
extensive experience in listed and unlisted entities in area of governance, strategy and general management. Hilton is the non-
executive chairman of Truworths International and Lewis Group.
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Arnold Shapiro (55)
BBus Sci (Finance Hons)
Independent Non-executive Director
Appointed in 2016

Arnold has been the chief executive officer of Trematon for the past 13 years. Prior to this he held senior management positions in 
the asset management industry, including investment analysis, portfolio management and general management. He is a director of 
various companies in the Trematon Group.

Jonathan Weltman (38)
Bcom (Hons), CA(SA) 
Chief Financial Officer
Appointed in 2014

Jonathan joined Balwin in 2012 and oversaw the listing of the group on the JSE in 2015. Prior to joining Balwin, he spent four years 
in investment banking in the UK.

Ronen Zekry (38)
BCom, BAcc CA(SA)
Non-executive Director
Appointed in 2015

Ronen is an equity investor at Buffet Investments and has over 10 years’ experience property and related private equity transactions 
and serves as a director on a number of private company boards. Ronen has been involved in Balwin since 2011.

22%

56%

22%

TENURE

< 2 years
< 2 years < 7 years
> 7 years 

33%

11%

56%

DIRECTOR CLASSIFICATION

Executive
Non-executive
Independent



78%

22%

RACE

White Black

33%

56%

11%
DIRECTOR AGE

< 40 years
> 40 years < 60 years
> 60 years 

22%

78%

GENDER

Female Male

The board met four times during the reporting period. The board is satisfied that it has fulfilled its responsibilities in accordance with 
its charter for the reporting period. 
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Summarised roles and responsibilities of the board

– Governing the group on behalf of its shareholders
– Steering the group and setting its strategic direction
– Approving policy and planning that gives effect to the 

direction provided
– Overseeing and monitoring the implementation and 

execution by management
– Appointment of chief executive officer
– Ensuring communication to stakeholders is timeous and 

transparent
– Ensuring compliance with relevant legal requirements
– Approving and monitoring the annual budget
– Guarding and promoting values and ethics

– Managing the Group’s risk profile

Note: The board charter is available on the website at  
www.balwin.co.za

Board members as at  
28 February 2018

Meeting  
attendance

Independent non-executive directors

Tomi Amosun* 3/3
Thoko Mokgosi-Mwantembe* 2/3
Kholeka Mzondeki 4/4
Hilton Saven (chairman) 4/4
Arnold Shapiro 4/4
Non-executive director
Ronen Zekry 4/4
Executive directors
Steven Brookes 4/4
Rodney Gray 3/4
Jonathan Weltman 4/4
Company secretary
Sirkien van Schalkwyk 4/4

* Appointed 16 May 2017

Focus areas during 2017 Delivery 2017

– Enterprise risk management – Completed an enterprise risk management review to assess 
the maturity assessment of the risk principles and practices 
as they have been defined, implemented and embedded 
within the company

– Diversify and identify revenue opportunities – Balwin Fibre Proprietary Limited was established during 
the reporting period to roll out fibre infrastructure at 
developments. A strategic partnership with Solar Africa 
Proprietary Limited for solar energy to be introduced in all 
developments

– Set up business opportunities in the rental market – Strategic partners being identified to execute the rental function

– Centralise the procuring function to save on costs – A centralised procuring system was established

– Implementation of King IV – The terms of reference were updated with the requirements of 
King IV and all policies falling under the ambit of the board 

Planned areas of future focus

– Maturing the remuneration policy

– Improving corporate governance with implementing recommended practices of King IV

– Obtain BEE rating

– Drive annuity revenue opportunities

– Further expansion into KwaZulu-Natal and Western Cape

– Maturing on the centralised procuring system

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

Board composition and independence

As at 28 February 2018, the board consisted of five independent non-executive directors, one non-executive director and three 
executive directors. The board’s composition is in line and in accordance with the principles of King IV, being that a majority of directors 
are non-executive and the majority of non-executive directors are independent. During the reporting period, Tomi Amosun and 
Thoko Mokgosi-Mwantenbe were appointed as independent non-executive directors effective 16 May 2017. 

The non-executive directors have the necessary skills and experience to provide judgement that is independent of management on 
matters relating to strategy, performance, resources, transformation, diversity, equity employment, standards of conduct and evaluation 
of performance. The board is satisfied that its composition reflects the appropriate mix of knowledge, skills, experience, diversity and 
independence. 



Board appointment and re-election process 
The board has a formal and transparent policy regarding the appointment of directors to the board. While the appointments are a 
matter for the board, the authority to oversee the nomination and to carry out the interview process have been delegated to the 
remuneration and nomination committee. 

Apart from a candidate’s experience, knowledge, skills, availability and likely fit, the committee also considers a candidate’s integrity, 
as well as other directorships and commitments to ensure that the candidate will have sufficient time to discharge his/her role 
properly. The remuneration and nomination committee also considers race and gender diversity in its assessment in line with its 
gender diversity policy. The policy is currently being reviewed for agreement on a target for race representation in its membership. 

In accordance with the company’s memorandum of incorporation (“MOI”), a director, having been appointed by the board since 
the last annual general meeting (“AGM”) is obliged to retire and being eligible, offers him/herself for election at the next AGM. 
Although appointed during the reporting period, the appointments of Tomi Amosun and Thoko Mokgosi-Mwantembe were 
confirmed by shareholders at the AGM held on 10 October 2017.

In line with the MOI, one-third of the non-executive directors are required to retire, and if available and eligible, stand for re-
election at the company’s AGM. Those directors who have been in office for the longest, as calculated from the last re-election or 
appointment date, are required to stand for re-election. At the 2018 annual general meeting, Hilton Saven and Ronen Zekry will 
retire and be eligible for re-election. A brief professional profile of Hilton Saven and Ronen Zekry can be found on pages 4 and 5 of 
the Integrated Annual Report.

New appointees are appropriately familiarised with the group’s business through an induction programme. The composition of the 
board is reviewed on a regular basis to ensure ongoing compliance with the requirements set out in the Companies Act, 71 of 2008 
(“the Companies Act”) and King IV. 

The management of the board’s succession process is crucial to its sustainability. The remuneration and nomination committee 
ensures that, as directors retire, candidates with the necessary experience are identified to ensure that the board’s competence and 
balance is maintained and enhanced, taking into account the group’s current and future needs. 

The role of the board in formulating and prioritising the company’s strategy remains a focus area, as well as the mix of financial and 
operational information to support the measurement of the strategy. Informal succession planning for the chairman of the board 
and subcommittees, as well as the executive team, were discussed and agreed on at a remuneration and nomination committee 
meeting. 

The board is responsible for monitoring and reporting on the effectiveness of the company’s system of internal control. It is assisted 
by the audit and risk committee in the discharge of this responsibility. 

The non-executive directors derive no benefit from the company other than their fees and emoluments as proposed by the board 
through the remuneration and nomination committee and approved by shareholders at the group’s AGM. 

Independence and conflicts 
During the year ended 28 February 2018, none of the directors had a significant interest in any contract or arrangement entered 
into by the company or its subsidiaries, other than as disclosed in note 25 to the annual financial statements.

Directors are required to inform the board timeously of conflicts or potential conflicts of interest that they may have in relation 
to particular items of business. Directors are obliged to excuse themselves from discussions or decisions on matters in which they 
have a conflict of interest, in accordance with the conflict of interest policy that is in place. A standard agenda item is included for 
members to declare whether any of them have any conflict of interest in respect of a matter on the agenda. This is included in the 
minutes of the meeting.

When categorising the non-executive directors as independent, the interests, position, association or relationship was taken into 
consideration. This, together with the test of being judged from the perspective of reasonable and informed third party and other 
indicators in a substance-over-form basis. Tomi Amosun, Thoko Mokgosi-Mwantembe, Kholeka Mzondeki, Arnold Shapiro and 
Hilton Saven were considered to be independent. The categorisation of directors can be found on pages 4 and 5 of this report. 
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Non-executive directors
Board members have a fiduciary responsibility to represent the best interests of the group and its stakeholders. The group’s non-
executive directors are individuals of a high calibre and credibility who make a significant contribution to the board’s deliberations 
and decisions. They have the necessary skills and experience to exercise judgement on areas such as strategy, performance, 
transformation, diversity and employment equity.

Chairman 
The chairman’s role is to set the ethical tone for the board and to ensure that the board remains efficient, focused and operates as 
a unit. Hilton Saven is the independent chairman and his role is separate from that of the chief executive officer, Stephen Brookes. 
He provides overall leadership to the board and the chief executive officer without limiting the principle of collective responsibility 
for board decisions. Hilton Saven is also a member of the audit and risk committee, remuneration and nomination committee and 
chairs the transaction committee. 

Chief executive officer
The board appoints the chief executive officer to lead and implement the execution of the approved strategy. Stephen Brookes 
serves as the link between management and the board and is accountable to the board. Quarterly progress reports are received 
from the chief executive officer on the progress made against the implementation of the strategy. 

The remuneration and nomination committee evaluates the performance of the chief executive officer against approved targets on 
an annual basis. 

Company secretary
The company secretary plays a vital role in the corporate governance of the group and is responsible for ensuring board 
compliance with procedures and regulations of a statutory nature. The company secretary ensures compliance with the JSE Listings 
Requirements and is responsible for the submission of the annual compliance certificate to the JSE Limited (“JSE”). 

The company secretary ensures that, in accordance with the pertinent laws and regulatory framework, the proceedings and affairs 
of the board and its members and the company itself are properly administered. 

The board satisfied itself regarding Sirkien van Schalkwyk’s work experience, performance, technical skills and overall competence in 
fulfilling her role as company secretary of the board. She is a consultant and maintains an arm’s length relationship with the board. 
She reports to the chair on all statutory duties and functions performed relating to the governing body. 

The company secretary is accountable to the board to:

– ensure that board procedures are followed and reviewed regularly;

– ensure applicable rules and regulations for the conduct of the affairs of the board are complied with;

– maintain statutory records in accordance with legal requirements;

– guide the board as to how its responsibilities should be properly discharged in the best interest of the company; and

– keeps abreast of, and informs, the board of current and new developments regarding best practice corporate governance 
thinking and practice. 



Governance reporting structure

Principle 8
The board should ensure that its arrangements for delegation within its own structures promote independent 
judgement and assists with balance of power and the effective discharge of duties

Board Committees

Through the governance framework the board has established specific committees to pay detailed attention to certain 
responsibilities. The committees are governed by terms of reference that have been approved by the board and serve to outline each 
committee’s role, authority, responsibilities and accountability and include, inter alia, the following:

– Composition of the committee;

– Tenure of the committee;

– Delegated authority with respect to decision-making;

– Meeting procedures, including the number of meetings per annum;

– Arrangements for the evaluating of the committee’s performance. 

The terms of reference are subject to change as and when required by the board in order to accommodate the company’s changing 
needs. Roles and associated responsibilities and the composition of membership across committees are considered holistically. All 
committees have a minimum of three members and, as a whole, have the necessary knowledge, skills, experience and capacity 
to execute their duties effectively. The chairman of each board committee reports at each scheduled meeting of the board, and 
minutes of board committee meetings are provided to the board. 

Both the directors and the members of the board committees are supplied with full and timely information that enables them to 
properly discharge their responsibilities. All directors have unrestricted access to all group information.

The chairman of each board committee is required to attend the AGM to answer questions raised by shareholders.

KING IV 
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• Transformation 
committee

• Employment Equity 
committee

• Health and safety 
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BOARD
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SOCIAL 
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COMMITTEE

TRANSACTION 
COMMITTEE
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Audit and risk committee
In reviewing the committee composition during the year, it was decided that, due to the size of the company, the audit committee 
and risk committee would remain one committee. However, the agenda is divided into two sections to ensure that both audit and 
risk management responsibilities are attended to. 

The chief executive officer, managing director, chief financial officer, partner of the external auditors and the internal auditor attend 
meetings by invitation. The board is satisfied that the independence, experience and qualifications of each member enable them to 
fulfil the committee’s mandate. In addition to the quarterly meetings, the committee meets at least once a year with the company’s 
internal and external auditors, without management being present. 

Although King IV recommends that the chairman of the board should not be a member of the audit and risk committee, the 
committee felt that, due to Hilton Saven’s experience, that he remains a member of the committee. 

The audit and risk committee meets at least four times a year and more if necessary. The committee roles and responsibilities, as 
well as its composition, are set out below. 

As at 28 February 2018 Meeting  
attendance

Independent members

Tomi Amosun* 3/3
Kholeka Mzondeki (chairman) 4/4
Hilton Saven 4/4
Arnold Shapiro 4/4
Sirkien van Schalkwyk (Company secretary) 4/4

* Appointed 16 May 2017

Focus areas during 2017 Delivery 2017

Enterprise risk management – Completed an enterprise risk management review to assess 
the maturity assessment of the risk principles and practices as 
they have been defined, implemented and embedded within 
the company

Internal controls – On an ongoing basis, the internal audit function evaluated 
the adequacy and effectiveness of the internal controls 
and reported the results to the committee, based on the 
approved annual audit plan. Effective corrective action was 
taken to correct any reported deficiencies in internal controls

Combined assurance – A risk-based combined assurance framework was adopted 
and will be reviewed on an annual basis

Finance and integrated reporting – A chief financial officer report is again included in the 2018 
integrated annual report

Financial sustainability – Continued focus on financial sustainability metrics and 
feedback from management

Procurement review – Review the adequacy and effectiveness of the key 
monitoring and process control implemented to manage the 
procurement process

Implementation of King IV – The terms of reference were updated with the requirements 
of King IV and all policies falling under the ambit of the 
committee

Summarised roles and responsibilities 

– Providing the board with additional assurance regarding the 
efficiency and reliability of the financial information used by 
the directors to assist them in the discharge of their duties

– Reviewing interim and annual financial statements, the 
integrated annual report and any other external reports 
issued by the organisation

– Overseeing the internal audit function

– Ensuring that significant business, financial and other risks 
have been identified and are being managed suitably

– Ensuring independence of external audit and overseeing the 
external audit process

– Ensuring good standards of governance, reporting and 
compliance are in operation

– Overseeing the group’s risk management profile



Planned areas of future focus 

– Phase 2 on the procurement audit to identify the major control gaps in the procurement system 

– Revenue review as an end-to-end review including marketing and sales processes

– Development of the enterprise-wide risk management process

– Information technology security review 

Evaluation of the chief financial officer and finance function
As required by 3.84(h) of the JSE Listings Requirements, the committee has satisfied itself that the chief financial officer, Jonathan 
Weltman, has the appropriate expertise and experience. In addition, the committee satisfied itself that the composition, experience 
and skills set of the finance function met the group’s requirements. 

Election of audit and risk committee members
Pursuant to the provisions of section 94(2) of the Companies Act, which required that a public company must elect an audit 
committee at each AGM, it is proposed in the notice of AGM that Tomi Amosun, Kholeka Mzondeki, Hilton Saven and Arnold 
Shapiro be re-appointed as members of the audit and risk committee until the next AGM in 2019. 

Annual financial statements 
Following the review by the committee of the consolidated annual financial statements of Balwin Properties Limited for the year 
ended 28 February 2018, the committee is of the view that in all material aspects they comply with the relevant provisions of the 
Act and International Financial Reporting Standards and fairly present the consolidated and separate financial positions at that date 
and the results of operations and cash flows for the year then ended. The committee has also satisfied itself of the integrity of the 
integrated report and the sustainability information reported therein. 

The committee is satisfied that it has fulfilled its responsibilities in accordance with its terms of reference for the reporting period. 

Refer to pages 49 – 53 in the annual financial statements for the audit and risk committee report.

Social and ethics committee
The social and ethics committee terms of reference were updated with the requirements of King IV. In accordance with the terms 
of reference and annual work plan, the committee fulfils the functions and responsibilities assigned to it in terms of the company’s 
compliance with the applicable requirements of Regulation 43 of the Companies Act, the company’s activities in relation to relevant 
legislation and prevailing codes of best practice and such other functions as may be assigned to it by the board from time to time in 
order to assist the board in ensuring that the group remains a responsible corporate citizen. 

During the reporting period, Thoko Mokgosi-Mwantembe was appointed as an independent director to Balwin and chairman of the 
social and ethics committee on 16 May 2017. 

The social and ethics committee meets at least twice a year and more if necessary. The committee roles and responsibilities as well 
as its composition are set out below. 
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Summarised roles and responsibilities

– Social and economic development;

– The group’s standing relative to the United National Global 
Compact Principles, the OECD recommendations regarding 
the combating of corruption and human rights.

– Compliance with the Employment Equity Amendment 
Act, 47 of 2013 and the Broad-Based Black Economic 
Empowerment Act, 53 of 2003 and associated codes of 
good practice.

– Good corporate citizenship, including the group’s 
contribution to the development of communities in which 
it operates or markets it goods to and the group’s record of 
sponsorships, donations and charitable giving.

– Good corporate citizenship, including the group’s 
positioning and efforts in promoting equality, preventing 
unfair discrimination and combating corruption.

– Promotion of equality and transformation and preventing 
unfair discrimination, through its code of ethics policy and 
other social responsibility policies and strategies.

– The environment, health and public safety, including the 
impacts of the group’s activities and products on the 
environment and society.

– Consumer relationships, including the group’s advertising, 
public relations and compliance with consumer protection 
laws.

– Labour and employment, including the group’s standing 
relative to the ILO Protocol on decent work and working 
conditions, and the group’s employment relationships 
and contribution to the educational development of its 
employees.

– Generally, the monitoring of the social, ethics, economic, 
governance, employment and environmental activities of 
the group against internationally recognised human rights 
principles and other relevant best practice standards.

As at 28 February 2018
Meeting 

Attendance
Members
Thoko Mokgosi-Mwantembe (Chairman)* 1/2
Kholeka Mzondeki 2/2
Ronen Zekry 2/2
Invitees
Stephen Brookes (Chief executive officer) 2/2
Rodney Gray (Managing directo)r 2/2
Jonathan Weltman (Chief financial officer) 2/2
Luiza Dehrmann (Human resources consultant) 2/2
Claire Harrison (Safety, health and safety 
manager) 2/2
Theresa Vitale (Balwin foundation managing 
director) 2/2
Sirkien van Schalkwyk (Company secretary) 2/2

* Appointed 16 May 2017

Focus areas during 2017 Delivery 2017

– Supplier and enterprise development – Balwin did not invest R20 million in the Inyosi Enterprise 
Development Fund.

– Fund 100 individuals in accredited trade-related courses – 125 individuals have been trained. 

– Transformation – A group B-BBEE and transformation guideline was adopted 
for implementation by the transformation committee during 
the current financial year.

– Corporate social investments – The levelling of public and school soccer fields were finished 
as well as earthworks for a storage unit at schools near the 
Kikuyu and The Blyde developments.

– Implementation of King IV – The terms of reference were updated with the requirements 
of King IV and all policies falling under the ambit of the 
committee.



Planned areas of future focus

– Employment equity strategy implementation

– B-BBEE scorecard improvement

– Social and economic development

– Stakeholder engagement

– Implementation of the group transformation and B-BBEE guidelines

– Increase the percentage of unemployed training individuals to be employed

Health and safety

– Certification of integrated safety, health, environmental and quality management system 

– Enhancing the safety culture throughout the organisation

– Better management of subcontractors/suppliers

– Scaffolding and materials management system on all construction sites

– Enhancing the quality of incident investigations conducted within Balwin

Labour
Employment equity policies embody our commitment to implementing employment equity across the group. During the year under 
review, further attention was given to ensure our compliance with the Employment Equity Act and a revised recruitment policy, 
aimed at improving employment equity within the group was adopted. 

Skills development remains an area of focus and the various skills development programmes that have been implemented are 
reported on more fully in this integrated annual report.

The Balwin Foundation commenced with skills development training via learnerships and gave 12 accredited trade-related courses of 
a period of 60 days. One hundred and twenty five (125) individuals had been trained with 277 certificates being handed out. From 
the 125 individuals trained, 30 were either sub-contractors, employed or self-employed. Eight individuals out of 95 unemployed 
trained have been employed thus far with a target of 70% to permanent placements for the current financial year. 

KING IV 
APPLICATION REGISTER continued

BALWIN PROPERTIES KING IV APPLICATION REGISTER 201814 



15 

Socio-economic development
The Balwin Best Bursary Programme was implemented during the financial year with 16 young people participating in this programme at 
universities, colleges and schools. There are currently in excess of 80% participants being black beneficiaries and 50% being females. 

13% 56%

31%

INSTITUTIONS

University
College
School

GENDER

Male

0

1

2

3

4

5

6

Female

6

3

0

3

22

 

The group is committed to fostering good relations with the communities in which it operates, and in so doing continues to pursue 
its business philosophy which is to draw the staff it needs from the local communities in which it operates and in so doing provides 
much-needed employment and other socio-economic benefits to local communities. 

Transformation
Balwin remains focused on achieving its transformation goals and objectives. The transformation committee focused on the 
following areas and are in the process of establishing a strategy per pillar for implementation:

B-BBEE scorecard

Ownership:

• Employment equity

• Skills development

• Enterprise and supplier development

• Socio-economic development

Sustainability
The sustainability framework and the associated pillars within which the group’s sustainability journey were reviewed in order to 
embed sustainability into the organisation, and to ensure further integration into the group’s corporate strategies together with the 
establishment of operational performance indicators.

Refer to pages 32 and 33 of the 2018 integrated annual report regarding details of the sustainable report. 

Environment
During the reporting period, a total of 70 procedures have been compiled relating to the management of health, safety and 
environmental matters for Balwin and 60 operational process flows and were in the process of being rolled out. Once these are fully 
implemented, the certification audits to the international standards will commence during the current financial year. 

The committee is satisfied that it has fulfilled its responsibilities in accordance with its terms of reference for the reporting period.



Remuneration and nominations committee
In reviewing the committee composition during the year, it was decided that, due to the size of the company, the remuneration 
committee and nomination committee would remain one committee.

The remuneration and nomination committee meets at least twice a year and more if necessary. The committee’s roles and 
responsibilities, as well as its composition are set out below. The chief executive officer, managing director, chief financial officer 
and human resources consultant attend meetings as standing invitees. 

Summarised roles and responsibilities 

– Identifying and nominating new directors for approval by 
the board

– Ensuring that appointments to the board are formal and 
transparent

– Approving the classification of directors as independent

– Overseeing induction and training of directors and 
conducting annual performance reviews of the board and 
board committees

– Overseeing an appropriate separation between executive, 
non-executive and independent directors

– Ensuring proper and effective functioning of the group’s 
board committees

– Reviewing the board’s structure, the size and composition 
of the various board committees and making 
recommendations

– Overseeing the remuneration philosophy and practices

– Overseeing and monitoring of the Balwin share 
appreciation rights scheme

As at 28 February 2018
Meeting 

Attendance
Members
Hilton Saven 4/4

Arnold Shapiro (Chairman) 4/4

Ronen Zekry 4/4

Invitees
Stephen Brookes (Chief executive officer) 4/4

Rodney Gray (Managing director) 3/4

Jonathan Weltman (Chief financial officer) 4/4

Luiza Dehrmann (Human resources consultant) 2/4

Sirkien van Schalkwyk (Company secretary) 4/4

Focus areas during 2017 Delivery on 2017

– Implementation of Balwin Conditional Share Plan – The terms of reference and policies were updated during the 
reporting period.

– Agreed on non-financial matters to be measured part of the 
company scorecard

– The scorecard was updated to include employment equity 
and safety to be measured.

– Adoption of a formal remuneration policy, including 
requirements of King IV

– The remuneration policy was updated in line with King IV

– Implementation of King IV – The terms of reference were updated with the requirements 
of King IV and all policies falling under the ambit of the 
committee.

Planned areas of future focus

– Refining the remuneration policy, report and implementation of the report

– Formalising succession planning for directors and executive directors

Refer to page 39 – 44 for the remuneration report in the 2018 integrated annual report.
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Transaction committee
The transaction committee met twice during the reporting period to consider and approve major land acquisitions. During the 
reporting period, Tomi Amosun was appointed as a member of the committee on 16 May 2018 and the committee now comprises 
Hilton Saven (Chairman), Stephen Brookes, Arnold Shapiro, Ronen Zekry and Tomi Amosun. 

Principle 9
The board 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. 

Evaluation 
The board 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. 
The board assumes responsibility for the evaluation of its own performance and that of its committees, its chair and its individual 
members. The board elected to conduct this evaluation every second year. No evaluations were conducted during the reporting 
period and will only be done in the current financial year. The results will be included in the next annual integrated report. 

Insider trading 
Employees may not deal directly or indirectly in the company’s shares based on unpublished price-sensitive information. No director 
or officer of the group may disclose trade information. Directors or officers of the group are precluded from trading in the shares of 
the group during a closed period or prohibited period, as determined by the board. Notification to this effect is sent to the directors 
and senior management. A price sensitive information group policy is in place and in line with the JSE Listings Requirements.

Any director wishing to trade in the shares of the company must obtain clearance from the chairman of the board or, in his absence, 
the chief executive officer. The directors keep the company secretary advised of all their dealings in securities and details of dealings 
are announced on SENS in line with the JSE Listings Requirements. 

GOVERNANCE FUNCTIONAL AREAS 

Principle 11
The board should govern risk in a way that supports the group in setting and achieving its strategic objectives.

Risk management
The board should govern risk in a way that supports the group in setting and achieving its strategic objectives.
The focus of risk management in Balwin is on identifying, assessing, mitigating, managing and monitoring all known forms of risk 
across the group. Management is involved in a continuous process of developing and enhancing its comprehensive systems for risk 
identification and management. The board assume overall responsibility for the governance of risk by setting direction for how 
risk should be approached and addressed. The top risks are presented and discussed on a quarterly basis and are considered when 
making decisions. 

Management throughout the group are responsible to implement and execute effective risk management. 

The risks to the business encompass areas such as the world IT component and unit prices, political and economic factors, local 
competition, legislation and national regulations, interest rates, people skills, and general operational and financial risks. The major 
risks are the subject of the ongoing attention of the board, and are given particular consideration in the annual strategic plan, which 
is approved by the board. 

The management of operational risk is a line function, conducted in compliance with a comprehensive set of group policies and 
standards to cover all aspects of operational risk control. Performance is measured on a regular basis by means of both self-
assessments and audits by independent consultants. In addition, the group promotes ongoing commitment to risk management, 
and control by participating in externally organised risk management and safety systems.



Principle 12
The board should govern technology and information in a way that supports the group setting and achieving 
its strategic objectives. 

Technology and information governance
The board should govern technology and information in a way that supports the group setting and achieving its 
strategic objectives. 
The board assumes responsibility for the governance of technology and information by setting the direction for how technology and 
information should be approached. 

The IT function ensures the integration of people, technology, information and processes across the group. Technology and 
information risks are reported to and monitored by the audit and risk committee. The external auditors conducted an audit on the IT 
systems and findings were addressed during the reporting period. 

Principle 13
The board should govern compliance with applicable laws and adopted, non-binding rules, codes and 
standards in a way that supports the group being ethical and a good corporate citizen.

Compliance governance
The board assumes responsibility for the governance of compliance with applicable laws and adopted, non-binding rules and code 
of standards. This function is delegated to the social and ethics committee with financial compliance overseen by the audit and risk 
committee. 

Raaziq Ismail was appointed as head of legal at Balwin and oversees compliance and other legal matters. External legal services are 
used as and when required. A compliance register with all legislation and regulations applicable to the company was adopted and 
reviewed on an annual basis. 

No penalties were paid during the reporting period for non-compliance with any statutory obligation. The compliance framework 
will be implemented during the current financial year. 

Principle 15
The board 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 group’s external 
reports.

Assurance
The combined assurance framework was reviewed during the reporting period. This was aligned with the risks identified by the 
group to consider whether additional assurance in relevant risk areas were required. 

The audit and risk committee was satisfied that the current combined assurance model was applied and which incorporates and 
optimises the various assurance services and functions so that, taken as a whole, support the objectives of assurance. 

Currently only the annual financial statements are independently assured by the external auditors. 

Internal audit
The internal audit services by KPMG serves an independent appraisal function, and its primary mandate is to examine and evaluate 
the effectiveness of the applicable operational activities, the attendant business risks, including those that arise subsequent to 
the year-end, and the systems of internal financial control, so as to bring material deficiencies, instances of non-compliance and 
development needs to the attention of the audit and risk committee, external auditors and operational management for resolution. 
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Internal audit is an independent, objective assurance activity to add value and improve the group’s operations. It helps the 
group accomplish its objectives by bringing a systematic, disciplined approach to evaluate and improve the effectiveness of risk 
management, controls and governance processes. 

It provides: 

– assurance that the management processes are adequate, so as to identify and monitor significant risks;

– confirmation of the adequacy and effective operation of the established internal control system; and 

– credible processes for feedback on risk management and assurance. 

KPMG reports directly to the audit and risk committee chairman and administratively to the financial director. An internal audit 
charter is approved and an internal audit plan for the current financial year. 

The internal audit function makes its reports available to the external auditors so as to ensure proper coverage and to minimise the 
duplication of effort. Internal audit plans are tabled periodically to take account of changing business needs. Follow-up audits are 
conducted in areas where weaknesses are identified. 

The internal audit plan for the current financial year, approved by the audit and risk committee, is based on risk assessments, which 
are of a continuous nature so as to identify not only existing and residual risks, but also emerging risks and issues highlighted by the 
audit and risk committee and senior management. 

Principle 16
In the execution of its governance role and responsibilities, the board should adopt a stakeholder-inclusive 
approach that balances the needs, interests and expectations of material stakeholders in the best interest of 
the board over time.

Stakeholder relationships
Balwin’s investor relations programme includes communications with shareholders through interim and annual reports, meetings 
and presentations. 

It is the policy of the group to pursue dialogue with institutional investors based on constructive engagement and the mutual 
understanding of objectives, taking due regard of statutory, regulatory and other directives, regulating the dissemination of 
information by companies and by their directors. To achieve this dialogue, presentations are made to analysts, investors and the 
press, and some one-on-one meetings are held with investors and analysts to communicate the strategy and performance of the 
group. The quality of this information is based on the standards of promptness, relevance and transparency. 

Balwin makes every effort to ensure that information is distributed through an appropriate range of communication channels to 
ensure the security and integrity of the information and that critical financial information reaches all shareholders simultaneously. 

The board accepts its duty to present a balanced and understandable assessment of the group’s position in reporting to 
shareholders, taking into account the circumstances of the communities in which it operates and the greater demands for 
transparency and accountability regarding non-financial matters. The quality of the information is based on the principles of 
openness and substance over form. Reports address material matters of significant interest and concern to all stakeholders and 
present a comprehensive and objective assessment of the group, so that all stakeholders with a legitimate interest in the group’s 
affairs can obtain a full, fair and honest account of its performance. 

The board ensures that shareholders are equitably treated and that the interests of minority shareholders are adequately protected. 
The board encourages shareholders to attend the annual general meeting to engage with the board and management. 

Refer to page 13 in the 2018 integrated annual report on managing stakeholder relationships for more information.


