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Board of directors

Chris is a commercial, corporate finance, 
tax and trust attorney. His experience as  
a Non-Executive Director of listed 
companies spans more than a decade.  
He currently serves as a director of a 
number of companies listed on the 
JSE and is also trustee of various trusts, 
including the ADvTECH Limited Share 
Incentive Trust. He joined the Board 
as alternate director to Hymie Levin in 
September 2011, and was appointed 
as a director in March 2013. In 2015 
he was appointed Chairman of the 
Board following the retirement of Jeff 
Livingstone.

BOULLE, 
CHRISTOPHER – 44

Chairman
Independent Non-Executive Director

Chairperson of the Investment and 
Litigation Committees, Member of 
the Audit, Remuneration and Risk 
Committees

BCom, LLB, LLM

Brenda is an accountant by profession 
with a long career in business and 
academia. She was previously Vice 
chancellor of the University of KwaZulu-
Natal, South Africa, and Vice chancellor 
and CEO of The Open University, United 
Kingdom.

Over the years, she has held a range of 
positions on various boards and trusts in 
different parts of the world in both the 
public and private sectors. Her current 
appointments include membership of the 
Commonwealth Secretariat Advisory 
Board for the Common Education 
Knowledge Hub, the Board of Trustees of 
the Council for Education in the 
Commonwealth as well as the Royal 
Anniversary Trust. 

She has received recognition in the form 
of prizes, fellowships and awards as well as 
honorary degrees from 14 universities on 
four continents. Her most recent award 
was the 2014 UNISA Chancellor’s Calabash 
Award as an Outstanding Educator in 
recognition of her contribution to higher 
education, especially in open and distance 
learning. Professor Gourley joined the 
Board in 2008.

GOURLEY, BRENDA 
(Professor) – 72 

Independent Non-Executive Director

Chair of the Risk Committee, Deputy 
Chair of the Transformation, 
Social and Ethics Committee, and 
Member of the Audit and Investment 
Committees 

CTA (Wits), MBL (UNISA), FCGI

Roy brings 25 years of local and 
international senior management 
experience to the Group. Holding a 
Bachelor’s degree in Economics and an 
MBA, Roy held senior executive roles in 
various industries that have honed his 
skills in strategy, marketing, business 
development and general management. 
His track record includes leadership 
positions in Nampak Limited, Deloitte 
(USA, Atlanta), House of Fraser Limited 
(UK) and Unilever SA. He joined 
ADvTECH in December 2012 as Chief 
Operating Officer (COO) of the Tertiary 
division and led the successful 
turnaround of that division. As a 
member of the Exco leadership he has 
been involved in formulating Group 
strategy over the past few years.  
He joined the Board as an Executive 
Director and took over the reins  
as Chief Executive Officer on  
27 November 2015. 

DOUGLAS, ROY– 58

Executive Director, 
Chief Executive Officer

B.Soc.Sci (Economics) (UKZN), MBA (UCT)

Jonathan is Rector and Vice chancellor 
of the University of the Free State and 
President of the South African Institute 
of Race Relations. He holds Honorary 
Doctorate of Education degrees from 
the University of Edinburgh (Scotland), 
Cleveland State University (USA) and 
University of Vermont (USA). He is a 
Fellow of the American Educational 
Research Association and the Academy 
of Science for the Developing World. He 
has received international recognition, 
including awards for the Education 
Africa Lifetime Achiever Award (New 
York), Spendlove Award (University of 
California) and a prestigious book award 
from the British Academy for the Social 
Sciences and Humanities. He is a 
prominent author and speaker on 
educational matters around the world. 
Jonathan joined the Board in 2004.

JANSEN, JONATHAN  
(Professor) – 59

Independent Non-Executive Director

Chair of the Transformation, Social 
and Ethics Committee

PhD (Stanford), MSc (Cornell), BEd, HEd 
(UNISA), BSc (UWC)
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Stafford commenced his education 
in South Africa before undertaking 
studies in Computer Science at Tel 
Aviv University, Israel. He has been 
involved in the IT industry for nearly 
20 years, with an association with 
pre-eminent IT companies such as 
Dimension Data, Novell and Google. 
His passion for technology led to him 
holding senior executive positions at 
Novell USA and subsequently at Novell 
South Africa, and being responsible 
for establishing Google’s presence in 
South Africa. After leaving Google in 
2009, he established his own business 
and is now an entrepreneur with a 
particular interest in early stage start-
up businesses in the IT industry. He is 
active as a business school lecturer, 
participant in several radio broadcasts 
and speaker on the influence of 
technology on modern day life, society 
and education. Stafford joined the 
Board in January 2014.

MASIE, STAFFORD – 41

Independent Non-Executive Director

Didier qualified as a Chartered 
Accountant in 1991 after completing his 
articles at Betty & Dickson. He gained 
considerable experience with the 
Nampak Group in various financial 
positions culminating in a four-year term 
in Europe as Financial Director of 
Nampak Plastics Europe. Didier joined 
ADvTECH as Group Financial Manager 
and was appointed a member of Exco 
and Group Financial Director in 2005.

 OESCH, DIDIER – 50

Executive Director,  
Group Financial Director

BCompt (Hons), CA (SA)

Keith is a CA who has obtained some  
30 years’ experience in commerce 
and management since qualifying 
as a Chartered Accountant at Arthur 
Andersen. His experience is broad and 
has included the banking, steel and 
manufacturing industries. Since 1990 he 
has been involved in retail with his latest 
term being as COO of Clicks Group Ltd. 
Keith has been involved in a number of 
large enterprises, with experience in a 
number of JSE listed entities. He joined 
the board on 28 July 2015. 

WARBURTON,  
KEITH – 57 

Independent Non-Executive Director 

Chair of Audit Committee, 
Member of Investment, Risk and 
Remuneration Committees

 B Comm, CTA, CA (SA)

Shirley has held several leadership roles 
in human resource management within 
the public (SARS) and private sectors 
(more specifically, the banking industry). 
She now consults to various large 
organisations on a variety of matters 
relating to the optimisation of HR 
strategy, transformation and leadership 
development. She is a director and 
trustee of a number of companies and 
trusts, including the Boston Consulting 
Group, Nedbank Eyethu Community 
Trust, Sygnia Asset Management, 
Tuesday Consulting and the Chair of 
Starfish Greatheart Foundation. She is 
also an Extraordinary Professor at the 
University of Pretoria. In 2015, Shirley 
published an inspirational book about 
her own personal and professional life. 
Shirley joined the Board in October 2012.

ZINN, SHIRLEY  
(Professor) – 54

Independent Non-Executive Director

Chair of Remuneration Committee, 
Member of Investment and 
Transformation, Social and Ethics 
Committees

BA, HDipEd (UWC), BEd (Hons) (Unisa), 
Med (UWC), EdM and EdD (Harvard)
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 Corporate Governance 

Introduction 
EFFECTIVE CORPORATE GOVERNANCE IS THE CORNERSTONE UPON 
WHICH THE MANAGEMENT OF THE ADvTECH GROUP IS BASED.  
The Group remains committed to managing its operations in accordance with 
the highest ethical standards. It supports the values of corporate governance 
espoused in the King Report on Corporate Governance (King III) and substantially 
complies with the principles contained in the Code of Corporate Practices 
forming part of King III. A register in terms of King III, indicating instances of 
non-compliance, can be found on the website at www.advtech.co.za. 

The Board acknowledges that it is responsible for ensuring that the principles of 
good corporate governance are observed and incorporated into the operational 
management of the Group. The directors, collectively and individually, 
acknowledge their responsibilities in terms of the JSE Limited Listings 
Requirements. 

The Board’s support of corporate governance principles across all areas of 
operation helps the Group run its business in an efficient, ethical and sustainable 
way and creates greater investment into the private education sector. It 
continuously reassesses its principles and policies against King III and corporate 
governance best practice and makes changes as and when appropriate.

Board of Directors 
ADvTECH has a unitary board structure which oversees the management and 
control structure that directs the organisation in its entirety. At year-end the Board 
consisted of two Executive and six Non-Executive Directors. The majority of the 
directors are independent as defined by King III. The Chairman is an Independent 
Non-Executive Director and the roles of Chairman and CEO are separate, each 
with clearly defined responsibilities. The directors are drawn from different sectors 
and have a diverse range of experience in strategic and other relevant fields. 
Details of the directors with brief curricula vitae can be found on the website at 
www.advtech.co.za or on pages 54 to 55.

Independence and performance 
The Board reviews the independence of directors on an ongoing basis and 
remains satisfied that they all demonstrate sound independence of judgement 
and mind. It is satisfied that there are no relationships or circumstances likely to 
affect their independence or judgement.

The Board, assisted by the Nominations Committee, is responsible for the 
appointment of new directors. The Nominations Committee evaluates suitable 
candidates and submits nominations to the Board. One-third of all Non-Executive 
Directors retire by rotation annually, and any director appointed by the Board is 
subject to election by the shareholders at the first General Meeting held after 
their initial appointment. No director or prescribed officer holds any fixed-term 
contract and the Executive Directors and prescribed officers have standard 
employment contracts, requiring no more than three months’ notice on 
termination.
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A formal evaluation of the Board is 
conducted regularly. Following the 
external assessment of the Board’s 
functioning, conducted by Ernst & Young 
during the prior year, the Chairman is 
currently conducting an internal 
assessment with a view to identifying 
areas where the Board can improve its 
effectiveness. As the Board is relatively 
small and all directors participate actively, 
the Board has not found it necessary to 
conduct formal assessments of the 
individual directors.

There were a number of changes made 
to the Board of Directors in 2015 which 
are dealt with in more detail in the 
Directors’ Report.

The Board has established a number of 
statutory and other Committees to assist 
it in fulfilling its duties and responsibilities 
more effectively. These are:

 > Audit Committee;

 > Risk Committee;

 >  Remuneration Committee (RemCom);

 >  Transformation, Social and Ethics 
Committee (TSEC);

 > Litigation Committee;

 >  Nominations Committee (NomCom); 
and

 > Investment Committee.

The Investment Committee was 
established during the year under review. 

Members of the Board are appointed to 
committees based on their areas of 
expertise and experience. One of the 
members is appointed as Chair of that 
committee. In appropriate circumstances, 
a Deputy Chair may also be appointed.

Each committee operates within specific 
written terms of reference under which 
certain functions of the Board are 
delegated with defined purposes, duties 
and reporting procedures. These terms of 
reference are reviewed regularly.

Board meetings 
Eight board meetings were held during 
the financial year under review. The Board 
and its Committees are furnished with 

full information ahead of each meeting, 
ensuring that all relevant facts are brought 
to the attention of directors.

Group Executive  
Committee (Exco) 
The Board retains overall accountability 
for and is responsible to all stakeholders 
for the proper management and effective 
control of the Group. The Board has 
delegated authority to run the day-to-
day affairs of the Group to the CEO and 
Exco. Exco facilitates the effective control 
of all the Group’s operational activities, 
acting as a medium of communication 
and co-ordination between the various 
business units, Group companies 
and the Board. Exco is responsible for 
making recommendations to the Board 
with regard to the Group’s policies and 
strategies and for monitoring their 
implementation in accordance with 
the Board’s directives. It plays a role in 
monitoring risks applicable to the Group 
and reporting on these, together with 
recommendations and reports on action 
to be taken, to the Board. This includes the 
annual insurance review and formal risk 
analysis.

Exco has access to the expertise of board 
members and meets with the Board at 
least once annually to ensure that they 
share a common vision for the future of 
the Group. The Divisional Chief Executive 
Officers (CEOs) attend most board 
meetings, ensuring that there is optimum 
alignment between the Board and 
management in implementation of the 
Group’s strategies.

At year-end, Exco consisted of two 
Executive Directors, two divisional CEOs 
(who are also identified as prescribed 
officers of the Company) and five senior 
executives. RJ Douglas, who was 
previously divisional CEO of the Tertiary 
Division, was appointed as group CEO 
with effect from 27 November 2015. 

He has continued to have responsibility 
for the Tertiary division for the first few 
months of 2016. F Amaral was appointed 
as CEO: Tertiary division with effect from 
14 March 2016. Each of the Group’s three 

operating Divisions (Schools, Tertiary and 
Resourcing) have formal management 
structures which meet on a regular basis 
to ensure the maintenance of standards 
and best practice in respect of corporate 
governance and internal controls.

Remuneration Committee 
All members of the Remuneration 
Committee (RemCom) are Independent 
Non-Executive Directors.

The Committee determines and approves 
the remuneration policy for all employees. 
The Group CEO and Group HR executive 
attend the meetings by invitation, but do 
not participate in any deliberations 
regarding their own remuneration. 

A separate report from the Remuneration 
Committee can be found on page 64.

Audit Committee 
As required by the Companies Act (the 
Act), shareholders elected the members 
of the Audit Committee at the Annual 
General Meeting. All members of the 
Committee are independent as defined 
by the Act. The resignation of M Nyati as 
a director, and therefore as a member of 
the Audit Committee, was followed by the 
appointment of KDM Warburton to fill the 
vacancy. The Board has recommended 
that the following directors be appointed 
to the Audit Committee at the Annual 
General Meeting in May 2016, to hold 
office until the following Annual  
General Meeting:

 > CH Boulle

 > BM Gourley

 > KDM Warburton (Chair)

The Audit Committee’s duties and 
responsibilities are a combination of 
statutory duties and such other oversight 
of the financial function and its reporting 
processes, as mandated by the Board. It 
also assists the Board in discharging its 
responsibilities to ensure that proper 
accounting records are maintained, 
oversees the financial reporting process 
and ensures compliance with accounting 
policies, Group policies, legal 
requirements and internal controls.

 Corporate Governance continued
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The membership of the Committees is as follows:

Director
Executive/Non-Executive 
Director

Audit  
Committee

Risk 
Committee

Remune- 
ration 
Committee

Transfor- 
mation, 
Social and 
Ethics 
Committee

Litigation
Committee

Investment
Committee

Nominations 
Committee

CH Boulle Independent Non-Executive 

– Chair

Member Member Member Chair Chair Chair

RJ Douglas Executive – Chief Executive 

Officer 

Invitee Member Invitee Member Member Member

BM Gourley Independent Non-Executive Member Chair Deputy Chair Member Member

JD Jansen Independent Non-Executive Chair Member

SC Masie Independent Non-Executive Member

JDR Oesch Executive – Group Financial 

Director

Invitee Member

KDM Warburton Independent Non-Executive Chair Member Member Member Member

SA Zinn Independent Non-Executive Chair Member Member Member

Board
Audit

Committee Risk Committee
Remuneration 

Committee

Transformation, 
Social and Ethics 

Committee
Litigation 

Committee
Nominations 
Committee

Number 
of 

meetings 
attended

Number 
of 

possible 
meetings

Number 
of 

meetings 
attended

Number 
of 

possible 
meetings

Number 
of 

meetings 
attended

Number 
of 

possible 
meetings

Number 
of 

meetings 
attended

Number 
of 

possible 
meetings

Number 
of 

meetings 
attended

Number 
of 

possible 
meetings

Number 
of 

meetings 
attended

Number 
of 

possible 
meetings

Number 
of 

meetings 
attended

Number 
of 

possible 
meetings

CH Boulle1 8 8 3 3 2 2 5 5 – – 2 2 4 4

BM Gourley2 8 8 3 3 2 2 – – 3 3 – – 4 4

RJ Douglas3 1 1 – – – – – – – – – – 1 1

JD Jansen 5 8 – – – – – – 3 3 – – 4 4

JC Livingstone4 4 4 1 1 0 0 3 3 – – 1 2 1 1

LW Maasdorp5 1 2 1 1 – – 2 2 – – – – – –

SC Masie 7 8 – – – – – – – – – – 4 4

M Nyati6 2 5 1 1 0 0 – – – – – – 1 1

JDR Oesch 8 8 – – 2 2 – – – – – – – –

KDM Warburton7 1 3 2 2 2 2 2 2 – – – – 1 1

SA Zinn8 8 8 – – – – 5 5 2 3 – – 4 4

FR Thompson9 6 6 1 2 1 2 3 3 1 2 – – 4 4

The Investment Committee was only established on 22 June 2015 and did not meet during 2015. 
Attendance by Directors and Committee members was in person or by teleconference or other electronic means.
Note 1:  Appointed Chairman of the Board on 28 July 2015; resigned as Chair of Remuneration and Audit Committees on 21 August 2015. Appointed Chair of Investment 

Committee on 22 June 2015.
Note 2: Appointed member of the Investment Committee on 22 June 2015.
Note 3: Previously Chief Executive Officer of Tertiary Division; appointed Group Chief Executive Officer on 27 November 2015.
Note 4: Resigned as director and accordingly as Acting Chairman of the Board and member of all committees with effect from 28 July 2015.
Note 5: Resigned as Group Chief Executive Officer and director on 23 March 2015.
Note 6: Resigned as director of the Board and member of the Audit and Risk Committees on 3 August 2015.
Note 7:  Appointed director of the Board on 28 July 2015, member of the Audit, Risk, Remuneration and Investment Committees on 6 August 2015 and Chair of the Audit 

Committee on 21 August 2015. 
Note 8: Appointed member of Investment Committee on 22 June 2015 and Chair of Remuneration Committee on 21 August 2015.
Note 9:  Previously retired as Group Chief Executive Officer and director on 24 October 2014. Returned as Interim Group Chief Executive Officer on 23 March 2015 until 

27 November 2015. He was not appointed a director during this period, although he was a prescribed officer. 

The following table records meetings attended by each member of the Board and its Committees:
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The Group’s internal audit function is 
headed by the Group’s internal audit 
manager. The Audit Committee monitors, 
supervises and evaluates the effectiveness 
of the internal audit function.

The Audit Committee met three times 
during the year under review. These 
meetings were attended by the internal 
and external auditors, the Group CEO and 
Group Financial Director, as well as other 
Board members and invitees as 
considered appropriate by the Chair of 
the Audit Committee.

The Committee is responsible for the 
appointment of the auditors, agreeing 
fees payable to them and settling on the 
terms of their engagement, and provides 
recommendations to the Board with 
regard to:

 >  ensuring compliance with applicable 
legislation and the requirements of 
regulatory authorities;

 >  matters relating to financial 
accounting, accounting policies, 
reporting and disclosure;

 > internal and external audit policy;

 >  activities, scope, adequacy and 
effectiveness of the internal audit 
function and audit plans;

 >  reviewing and approving external 
audit plans, findings, problems, reports 
and fees;

 >  reviewing and providing guidance on 
the Group’s overall exposure to IT risks;

 >  ensuring that non-audit services will 
not be obtained from the external 
auditors where the provision of such 
services could impair audit 
independence; 

 >  reviewing and recommending the 
approval of interim and annual results; 
and

 >  reviewing, considering and making 
recommendations regarding 
distributions or making payment of 
dividends to shareholders.

The Audit Committee fulfilled its 
responsibilities in terms of its mandate 
during the year under review.

Both the external and internal auditors 
have unrestricted access to the Audit 
Committee, which ensures that their 
independence is in no way impaired. At 

least once annually (but generally prior to 
every meeting) the Audit Committee 
Chair meets independently with 
representatives of internal and external 
audit. Time is also set aside at least once 
annually (but generally at the end of 
every meeting) for the Committee to 
meet independently of executive 
management with representatives of the 
internal and external auditors.

CH Boulle, Chairman of the Board, 
is a member of the Audit Committee 
which, although contrary to the 
recommendations of the King III, is in 
compliance with the Listing 
Requirements. Shareholders will be made 
aware of this dual role at the AGM when 
asked to re-appoint him. CH Boulle’s skills 
and experience as a commercial attorney 
are invaluable to the Audit Committee.

The Audit Committee has considered and 
is satisfied with the continued 
appropriateness of the expertise and 
experience of the Group Financial 
Director and the finance function.

Risk Committee 
While the Risk Committee has assumed 
responsibility for monitoring and 
overseeing the management of risk 
within the Group, the Board, Exco and 
the internal audit department continue 
to review and assess the integrity and 
the quality of risk control systems and 
ensure that risk policies and strategies are 
effectively managed. 

Management of risk is regarded as an 
integral aspect of every manager’s 
responsibility within the Group. The 
Group’s major assets are insured against 
loss and this, together with the disaster 
recovery plan, will ensure that the 
business continues with the least amount 
of disruption.

The Board is satisfied that there is an 
ongoing process for identifying, 
evaluating and managing the significant 
risks faced by the Group.

Litigation Committee 
The Litigation Committee has been 
charged with overseeing and providing 
management with guidance in relation to 
all major litigation which occurs outside 
the ordinary course of business.

Legal proceedings in respect of 
substantial claims against 
Andry Welihockyj, Marina Welihockyj 
and Meridian, a company controlled by 
them, are still in progress. Every effort is 
being made to bring these matters to a 
satisfactory conclusion in the interest of 
the Group and its stakeholders. A trial 
date has been set for January 2017.

The Litigation Committee has advised the 
Board that legal counsel remains satisfied 
with the merits of the Group’s claims and 
that the Group has no additional 
exposure other than for legal costs in 
these matters.

The Litigation Committee meets on an 
ad hoc basis, as and when required. It met 
twice during the year under review.

Transformation, Social and Ethics  
Committee (TSEC) 
The Act requires that a social and ethics 
committee be established. Because 
transformation is regarded as a high 
priority by the Board, it has elected to 
combine the mandate of the Social 
and Ethics Committee with that of 
the previously existing Transformation 
Committee. A separate report from TSEC is 
included on pages 63.

TSEC monitors and oversees the Group’s 
progress on various issues relating to 
transformation at every level, social and 
ethical aspects, and, where appropriate, 
provides management with guidance in 
this regard.

TSEC met three times during the year 
under review.

Nominations Committee 
The Nominations Committee (NomCom) 
consists of all the Non-Executive Directors 
and the CEO, and is chaired by the 
Chairman of the Board.

NomCom meets on an ad hoc basis to 
nominate, evaluate and recommend 
possible new appointments to the Board. 

Internal control 
The Board is responsible for ensuring that 
appropriate internal control systems are 
implemented and maintained so that 
the Group’s assets are safeguarded and 
managed in order to minimise potential 
losses arising from possible fraud and 
other illegal acts. 
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Internal control is implemented through 
the proper delegation of responsibility 
within a clearly defined approval 
framework, through accounting 
procedures and adequate segregation of 
duties. The Group’s internal accounting 
controls and systems are designed to 
provide reasonable assurance as to the 
integrity of the Group’s financial 
statements and to safeguard, verify and 
maintain accountability for all its assets.

Internal audit monitors the operation of 
the internal controls and systems and 
reports their findings and 
recommendations to management and 
the Audit Committee. Corrective action is 
taken to address control deficiencies and 
improve systems where opportunities are 
identified. The Board, operating through 
its Audit Committee, provides oversight of 
the financial reporting process and 
internal control systems.

Internal audit 
The Group’s Internal Audit Department 
has a specific mandate from the Audit 
Committee to independently appraise the 
adequacy and effectiveness of the Group’s 
internal controls, governance and risk 
management processes. The Department, 
headed by the Group internal audit 
manager, reports functionally to the 
Chair of the Audit Committee and on 
an administrative basis to the Group 
Financial Director with direct access to 
the Group CEO. 

The Board and Exco are ultimately 
responsible for overseeing the 
establishment of effective internal control 
systems to provide reasonable assurance 
that the Group’s financial and non-
financial objectives are achieved. The 
internal control and risk management 
process is ongoing and has remained in 
place up to the date of approval of the 
annual financial statements.

The internal audit coverage plan, which is 
subject to approval by the Audit 
Committee and updated annually, covers 
all major risk areas as identified and 
assessed by Internal Audit and the 
Group’s risk management process. This 
ensures that the audit coverage is focused 
on and identifies areas of high risk.

Internal Audit provides an annual written 
assessment of the system of internal 
financial controls and risk management to 
the Board and the Audit Committee. 
Nothing has come to the attention of the 
Board to indicate that any material breach 
of these controls has occurred during the 
year under review.

Ethics 
Compliance with ethical standards of 
behaviour is of primary importance to the 
Group and this has found expression in 
the Group’s values – “We lead by example 
through our commitment to ethical 
conduct at all times“. These values are 
reviewed regularly to ensure that they 
remain current and relevant.

Integrity is fundamental to the manner in 
which the Group conducts its business, 
and permeates its approach to all 
activities. These values are communicated 
to all personnel during induction and 
emphasised regularly. TSEC oversees the 
Group’s adherence to these ethical 
standards. Group personnel are required 
at all times to act with the utmost 
integrity and objectivity and in 
compliance with both the letter and the 
spirit of the law and Group policies.

A culture of ethics is integrated at all 
levels within the Group, with the Board 
accepting responsibility for ensuring that 
it is promoted throughout the Group. The 
Group espouses these principles not 
because it is required to do so by any 
legislative requirements, but simply 
because it is “the right thing to do”.

Accounting and auditing 
The Board places strong emphasis on 
achieving the highest level of financial 
management, accounting and reporting 
to shareholders. The Board is committed 
to complying with International Financial 
Reporting Standards (IFRSs), the Act and 
the JSE Limited Listings Requirements.

The directors are responsible for ensuring 
that Group companies maintain adequate 
records and report on the financial 
position of the Group and the results of 
activities with accuracy and reliability. 
Financial reporting procedures are 
applied at all levels in the Group to meet 
this responsibility. The external auditors 

are responsible for independently 
auditing and reporting on these financial 
statements in accordance with IFRSs.

It is the directors’ responsibility to prepare 
financial statements that fairly present:

 >  the state of affairs as at the end of the 
financial year under review;

 > profit or loss for the year;

 > cash flows for the year; and

 >  other material non-financial 
information.

The external auditors, Deloitte & Touche, 
were given unrestricted access to all 
financial records and related data, 
including minutes of all meetings of 
shareholders, the Board of Directors, Exco 
and Committees of the Board. The 
directors believe that all representations 
made to the independent auditors during 
their audit are valid and appropriate.

The external auditors provide an 
independent assessment of systems of 
internal financial control to the extent 
necessary for the audit, and express an 
independent opinion on whether the 
financial statements are fairly presented.

Employment Equity 
The Group actively promotes 
Employment Equity in all its operations. 
There are specific programmes that 
target Employment Equity candidates to 
fast-track their development, including a 
well-entrenched Mentorship programme. 
Black management participation in 
the Management Development and 
Leadership Development Programmes 
has increased year on year. Further 
information on these programmes 
can be found on the website at 
www.advtech.co.za.

In addition, TSEC remains focused on 
working toward effecting changes in the 
hearts and minds of employees, students 
and candidates to bring about the 
necessary social change within the 
organisation. 

All employees are encouraged to develop 
to their full potential, both for their own 
benefit and for that of the Group. 
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ICT Governance 
Information and communication 
technology (ICT) is regarded as an 
essential component in the management 
of the Group’s business on a sustainable 
basis, and is therefore dealt with at the 
highest levels. The Board has primary 
responsibility for ICT governance and for 
ensuring that prudent and reasonable 
steps have been taken to ensure that ICT 
strategy is an integral part of and aligned 
with the Group’s strategic objectives. 

The ICT department is headed by the 
Chief Information Officer (CIO) who is a 
member of Exco and has regular 
interaction with Board members. A 
framework for the management of ICT 
within the Group has been developed 
with a centralised ICT department having 
responsibility for infrastructure and overall 
architecture of the systems, while 
operations identify and manage 
technology appropriate for their business 
processes. The framework makes 
provision for an ICT Steering Committee 
under the chairmanship of the Group 
Financial Director to coordinate ICT across 
the Group and ensure appropriate 
distribution of resources. The ICT 
management committee provides a 
forum for practical implementation and 
problem solving by the operations. 

Strategic risks associated with ICT have 
been identified and are monitored and 
the management thereof overseen by the 
Risk Committee. 

The Group reviews its current technology 
on an ongoing basis, while considering 
opportunities to identify new and 
innovative technology which can be 
integrated into its strategy and processes. 
Security, disaster recovery and data 
management are also essential focuses of 
the ICT department.

Going concern  
The Board has reviewed the assumptions 
of the financial forecast and has 
concluded that the business will be a 
going concern for the next financial year. 
The Board’s statement in this regard is 
contained in the directors’ statement of 
responsibility on page 69.

Company secretary 
All directors have access to the advice 
and services of the Company Secretary, 
SK Saunders, whose appointment is 
in accordance with the Act. Although 
an employee of the Company, she is 
not a director. As an admitted attorney 
with more than 25 years of practical 
experience as a Company Secretary, she is 
considered to be a fit and proper person 
with appropriate skills and experience 
for the role. Subsequent to the year end, 
the Company Secretary resigned from 
the Company. A replacement will be 
appointed in due course.

The Company Secretary provides 
guidance and advice to the Board on 
matters of ethics and good corporate 
governance, and ensures compliance with 
statutory requirements.

The Board is satisfied that an arm’s length 
relationship exists with the Company 
Secretary as she has no separate 
relationship of any nature with any of the 
directors which could lead to any conflict 
of interest or dilution of the Company 
Secretary’s independence.

The Company Secretary works with the 
Board to ensure compliance with the 
rules of the JSE Limited Listings 
Requirements (Listings Requirements). 
The Company Secretary oversees the 
induction of new directors and assists 
the Chairman and the CEO in formulating 
the annual Board plan and other related 
matters. The details of the Company 
Secretary appear on page 76 of 
this report.

Insider trading 
The Group has a written policy on insider 
trading, adopted by the Board, which 
states that no director, executive, manager 
or any employee who is likely to come 
into possession of price-sensitive 
information, may deal directly or indirectly 
in the Company’s shares during closed 
periods. As required by the Listings 
Requirements, the Group adheres to at 
least two closed periods in each financial 
year. The first commences at the end of 
June until the publication of the interim 
results, and the second commences at the 

end of December, the Group’s financial 
year-end, until the final audited results 
for the year are released. Further closed 
periods are declared as and when 
circumstances dictate.

Dealing in the Company’s shares by 
directors and members of Exco requires 
prior clearance from the Chairman, and 
the Company Secretary retains a record 
of such dealings and approvals. Identified 
employees who are likely to have access 
to price-sensitive information require 
clearance from the Group CEO before 
trading in the Company’s shares.

Related-party transactions 
Members of the Board are required to 
disclose any conflict of interest which 
they may have at Board meetings, and 
as a matter of practice, are required to 
make disclosure of any potential conflicts 
of interest on an annual basis. During the 
year under review, no material contracts 
involving directors’ interests were entered 
into.

Directors 
JDR Oesch has been awarded 
CrawfordSchools™ bursaries for his 
children in terms of the Group’s bursary 
policy.

Prescribed officers 
The Board has identified the divisional 
CEOs, DL Honey and A Isaakidis, as 
prescribed officers in terms of the Act. 
They are also members of Exco. 

DL Honey has been awarded 
CrawfordSchools™ bursaries for his 
children in terms of the Group’s bursary 
policy. His brother, E Honey, is a director 
of Adams & Adams Attorneys, which firm 
provides legal services in respect of 
intellectual property to the Group.

Exco 
S van Zyl, a member of Exco, has been 
awarded CrawfordSchools™ bursaries 
for his children in terms of the Group’s 
bursary policy. 
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TSEC’S ROLE AND 
RESPONSIBILITIES  
ARE GOVERNED BY  
A FORMAL MANDATE 
APPROVED BY THE 
BOARD. THE MANDATE 
IS REVIEWED AND,  
IF APPROPRIATE, 
ADJUSTED ON A 
REGULAR BASIS.

Role and responsibilities
In terms of its statutory duties, TSEC’s role 
is to assist the Board with monitoring and 
reporting on social issues, especially as 
regards sustainability. 

In terms of the other duties assigned to 
TSEC by the Board, its role is to assist the 
Board in ensuring that the transformation 
efforts of the Group are implemented and 
make recommendations in this regard.

In particular, during 2015:

 > The committee received reports on  
all Corporate Social Investment 
undertaken by the Group both  
within the operating divisions and  
at a corporate level;

 > The committee monitored the Group’s 
efforts to encourage diversity and 
advance the objectives of equality 
throughout the Group;

 > Progress of the Group towards defined 
transformation objectives was 
measured and considered;

 > The HR Executive provided a report at 

each meeting on labour and 
empowerment related matters;

 > Achievements on the employment 
front during 2015 include the 
recognition of the Company as a Top 
Employer and a silver standard of 
excellence award in the Deloitte Best 
Company to Work For Survey; 

 > The provisions of the revised Broad – 
Based Black Economic Empowerment 
(BBBEE) Codes of Good Practice were 
considered in some detail by TSEC, 
as well as their implications for 
the Group; 

 > The Group’s BBBEE ratings during 
the year were presented to and 
considered by the committee.

Reporting
TSEC is of the view that, in all material 
respects, it has achieved its objectives for 
the year under review and that no items 
have been reported which would indicate 
non-compliance with the mandate of 
TSEC or its statutory requirements in 
terms of the Act.

On behalf of the Transformation Social 
and Ethics Committee

 
Prof JD Jansen
Chair: TSEC Committee
9 March 2016

TRANSFORMATION, 
SOCIAL AND ETHICS 
COMMITTEE REPORT
THE TRANSFORMATION, SOCIAL 
AND ETHICS COMMITTEE 
(TSEC) ASSISTS THE BOARD IN 
MONITORING THE COMPANY’S 
PERFORMANCE AGAINST ITS 
TRANSFORMATION OBJECTIVES 
AND AS A GOOD AND 
RESPONSIBLE CORPORATE CITIZEN 
WITH A SUSTAINABLE BUSINESS. 
This report by TSEC is prepared in 
accordance with the requirements of 
the Companies Act, 2008, as amended 
(the Act) and describes how TSEC has 
discharged its statutory duties in terms 
of the Act as well as additional duties 
assigned to it by the Board in respect of 
the year under review.

Committee members
TSEC comprises three suitably qualified 
and experienced independent 
Non-Executive members of the Board 
and the Group Chief Executive Officer 
– Prof JD Jansen (Chair), Prof BM 
Gourley (Deputy Chair), Prof SA Zinn 
and RJ Douglas (CEO). The Divisional 
Chief Executive Officers of the 
operating divisions attend all meetings, 
as does the Group HR Executive and 
other members of management at the 
request of the committee. Attendance 
of Board members at the meetings is 
contained in the schedules included in 
the Corporate Governance Report.

The committee’s mandate requires that 
the committee meet at least twice 
annually. The committee met three 
times during the year under review.
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The independence of RemCom in 
determining the remuneration and 
bonus policies for all staff, and review and 
approval of remuneration and bonuses 
payable to executive management, is key 
to this process.

Remuneration is required to be 
benchmarked annually against the market 
and aligned with Group performance. 
This aims to ensure that remuneration 
packages remain competitive. 
Remuneration, by its structure and level, 
seeks to attract and retain outstanding 
individuals and provide incentives for 
exceptional performance. This is achieved 
through a combination of guaranteed 
remuneration, incentive rewards of a long 
and short-term nature, and conditions of 
service. Guidance is provided in the 
Group’s Integrated Remuneration Policy 
which seeks to combine and calibrate all 
forms of remuneration.

Remuneration report
Conditions of employment are reviewed 
annually against best practice and, where 
necessary, improvements to conditions 
of employment are implemented with 
due regard to the cost implications 
and their impact on the Group’s staff. 
In an education environment, non-
material aspects (such as study leave 
and study assistance) are welcomed by 
staff members.

During the year under review, the Group 
was certified as a Top Employer. Whilst 
delighted with the acknowledgement of 
its policies and processes, the Group is 
currently assessing those areas where it 

did not fare as well to ascertain how its 
practices can be improved. The Group 
also received a silver award of Excellence 
in the Deloitte Best Company to Work 
For Survey. Continued participation in 
these surveys is evidence of the Group’s 
commitment to maximising the benefits 
of remuneration policies and practices for 
both employees and the Group.

Guaranteed remuneration is offered on 
a cost-to-company basis, which includes 
benefits such as medical aid (optional) 
and retirement funding (mandatory). 
Employees who are not on medical aid 
are offered free accident insurance, 
including funeral cover.

Performance remuneration in the form 
of incentives, bonuses and profit sharing 
is included in certain employment 
categories where it is likely to lead to 
enhanced performance of the Group. 
Incentive opportunities range from 5% to 
100% (and, in exceptional circumstances 
elucidated below, may exceed 100%) of 
guaranteed cost-to company packages. 
Performance management requires the 
setting of agreed key performance 
indicators (KPIs) with management at the 
beginning of each year. Staff members’ 
performance is measured against the 
agreed indicators and increases, bonuses 
and other incentive-related remuneration 
are determined having regard to the 
achievement of these agreed KPIs. 

The Group has disclosed the remuneration 
of its prescribed officers who are also the 
two highest paid employees who are not 
also directors.

REMUNERATION 
COMMITTEE REPORT
THE REMUNERATION COMMITTEE 
(REMCOM) IS A COMMITTEE OF 
THE BOARD WITH RESPONSIBILITY 
FOR OVERSEEING REMUNERATION 
WITHIN THE GROUP. DETERMINING 
AN APPROPRIATE LEVEL OF 
REMUNERATION INVOLVES 
BALANCING THE INTERESTS OF 
VARIOUS PARTIES.
The financial reward offered by the 
Group must be sufficient to attract 
people of the required calibre. Failure to 
attract the right people may have a 
negative impact on the performance of 
the Group and consequently, on the 
returns to its stakeholders. People are 
one of the most important parts of the 
Group’s business and remuneration 
therefore receives considerable attention. 

The members of RemCom are:

 > SA Zinn (Chair)

 > CH Boulle

 > KDM Warburton

RemCom meets as and when required. 
During the year under review it met five 
times. The attendance of members at 
the meetings is set out in the Corporate 
Governance Report.

Remuneration policy
RemCom seeks to entrench a culture of 
high performance by aligning the 
Group’s remuneration philosophy with 
its business objectives, values and 
strategy. It also ensures that 
remuneration practices are based 
on principles of sound governance. 

GROUP OVERVIEW BUSINESS REVIEW CORPORATE GOVERNANCE FINANCIAL STATEMENTS SHAREHOLDERS’ ANALYSIS
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In implementing the remuneration policy 
at executive management level:

 > During 2015, management set 
themselves a stretch target of 
achieving normalised earnings per 
share (NEPS) of 100 cents by 2018, 
which forms the basis of the Group’s 
strategy as approved by the Board.

 > A new 4 year bonus scheme for 
executive management in line with 
this goal was proposed and approved 
by Remcom. It will align management’s 
interests even more strongly with those 
of shareholders and other stakeholders 
and ensures that management remains 
focussed on growing the business.

 > Annual interim targets, which are in 
effect building blocks leading towards 
the achievement of the stretch target, 
were set and have been agreed with 
executive management.

 > Failure to meet certain pre-agreed goals 
could lead to penalties of up to 50% of 
an executive’s bonus being imposed.

 > The scheme provides for payment of 
annual bonuses over a 4 year period 
which rewards management for 
meeting budget, but provides further 
incentive to exceed budget and even 
the stretch target.

 > Having regard to the stretch target of 
100 cents set by management, the 
Board formulated a scheme for 
payments of executive bonuses on the 
achievement of NEPS of 102 cents by 
2018. Predetermined criteria and 
annual steps towards this target have 
been established.

 > Executives have KPIs based on the 
achievement of a combination of 
Group and divisional or individual 
targets with detailed individual hurdles 
which are set and calibrated according 
to each executive’s specific area of 
responsibility and performance targets 
for that area.

 > A maximum bonus opportunity of 
100% of annual package is available to 
the Group CEO upon achievement of 
agreed KPIs, with provision made for 
the CEO to earn in excess of 100% of 
his cost to company package for 
significant outperformance of the 
agreed stretch target. Note that as 
three different individuals occupied 
the position of CEO during the year 
under review it is difficult to make 
year on year comparisons. For the 
purposes of this report FR Thompson 
(Interim CEO from March to November 

2015) has been regarded as CEO, while 
RJ Douglas (who assumed the position 
at the end of November 2015) has 
been dealt with as the divisional CEO: 
Tertiary division.

 > Other executives have a maximum 
bonus opportunity of up to 80% of 
annual package, again with provision 
made for the executives to earn in 
excess of 80% of their cost to 
company package for significant 
outperformance of the agreed 
stretch target.

 > For the 2015 financial year, executive 
bonuses, which were accrued at 
year-end but paid after year-end, 
amounted to 95% (2014: 46%) of the 
maximum bonus opportunity.

Performance targets to be achieved by 
2018 have been agreed with executive 
management, with annual bonuses based 
on hurdles necessary each year to achieve 
those targets. Details of the 2018 targets 
are set out below with a breakdown of 
the bonus opportunity available at various 
levels. The hurdles to be achieved by 
executives in 2015 were based on the first 
step in the 2018 targets.

CEO

Group
Financial
Director

Education
Divisional

CEO's

Resourcing
Divisional

CEO

Executive
Functional

Heads

Group normalised earnings per share in 2018
– minimum target 92 cents 0% 0% 0% 0% 0%
– mid target 97 cents 20% 20% 13% 13% 13%
– stretch target 102 cents 60% 60% 40% 40% 40%

Group revenue
– minimum target 95% of budget 0%
– mid target 100% of budget 5%
– stretch target 110% of budget 15%

Divisional operating profit
– minimum target 95% of budget 0% 0%
– mid target 100% of budget 10% 15%
– stretch target 115% of budget 30% 40%

Full-time enrolments (excluding acquisitions)
– minimum target 95% of target 0% 0%
– mid target 100% of target 5% 5%
– stretch target 105% of target 15% 10%

Personal KPA's 10% 20% 20%
Total bonus opportunity 100% 80% 80% 80% 60%
Possible discount for non-achievement 
of Group strategic initiatives 50% 40% 40% 40% 30%
Maximum additional bonus for surpassing
stretch targets 20% 16% 16% 16% 12%
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 > Annual awards are made to executive 
and senior management in terms of 
the long term incentive schemes 
(Share Incentive Scheme and 
Long-Term Incentive Bonus). Awards 
are made having regard to seniority 
and performance of the individual and 
the Group at the time when the award 
is made.

 > Each award in terms of the Share 
Incentive Scheme extends over a 
period of six years, with three 
opportunities (at the end of years 2, 4 
and 6) to exercise the options.

 > The Long-Term Incentive Bonus 
Scheme extends over a period of 
five years and is payable at various 
rates dependant on CAGR achieved by 
the Group in the final year.

 > These incentive schemes are currently 
under review by RemCom in 
consultation with management. 
Proposals to replace the schemes with 
a new scheme which links the award 
of share options more closely to 
performance of executive and senior 
managers concerned are under 
consideration. 

 > Note 16 of the Annual Financial 
Statements contains more information 
regarding the Share Incentive Scheme.

Remuneration is structured according to 
the following framework:

General staff
To encourage a high performance culture 
within the Group, each employee has 
agreed KPIs which create a direct link 
between performance and remuneration. 
Managers review each employee’s 
performance during the year against 
these KPIs, so that changes can be made 
in appropriate circumstances, and high 
performers can be rewarded.

Appropriate recognition is given to the 
qualifications of professional staff.

All remuneration is benchmarked 
annually, with remuneration of educators 
and academic staff being benchmarked 
against state and other comparable 
institutions.

The remuneration of recruitment staff is 
based on an incentive structure linked to 
rigorous quality standards, with 
consultants and supervisors receiving 
performance related packages which 
include a significant portion of variable 
pay. Remuneration of recruitment staff is 
reviewed quarterly and adjusted in 
appropriate circumstances.

Senior staff and management
The remuneration structure for senior staff 
and management encompasses three 
elements:

 > a guaranteed cost-to-company 
package;

 > annual incentive remuneration based 
on predetermined KPIs; and

 > variable long-term incentive 
remuneration in the form of an 
opportunity to participate in either the 
ADvTECH Limited Share Incentive 
Scheme or the Long-Term Incentive 
Bonus Scheme.

Executive management
Executive management is offered a similar 
remuneration structure to that of senior 
staff and management and consists of the 
same three elements.

Share Incentive Scheme
The Group has continued to offer 
share options to executive and senior 
management. RemCom approved the 
award of 2 958 000 (2014: 4 071 000) 
share options during the year under 
review; further details are set out in 
note 16 of the Annual Financial 
Statements. As noted above, this 
scheme is currently under review.

Long-Term Incentive Bonus Scheme
The Long-Term Incentive Bonus Scheme 
was established in 2013 to run alongside 
the Share Incentive Scheme. The amount 
of the bonus offered takes account of the 
fundamentally different nature of the 
incentive instrument. Participants may 
participate either in the Share Incentive 
Scheme or the Bonus Scheme, but not 
both. Participants will be entitled to 
receive a percentage of their individual 
bonus amount depending on the 
compounded annual growth rate of 
headline earnings per share (HEPS) 
achieved by the Group over a three year 
period. The first payment is due in 2017.  
This scheme is under consideration as 
part of the review of the incentive 
schemes available. Its complexity has 
proved to be an inhibiting factor in 
gaining staff acceptance.

Directors
The fees payable to Non-Executive 
Directors were approved by special 
resolution of the shareholders at the 
Annual General Meeting held on 28 July 
2015, as required by the Act. A proposal 
regarding revised fees for Non-Executive 
Directors for 2016 will be placed before 
shareholders at the Annual General 
Meeting on 24 May 2016 for approval. 
Senior management makes a 
recommendation to the Board of fees to 
be paid to Non-Executive Directors during 
the year. Non-Executive Director 
remuneration is based on a combined 
annual retainer and a fee for attendance 
at meetings.

On behalf of the Remuneration 
Committee.

Prof SA Zinn
Chair: Remuneration Committee
9 March 2016

Remuneration committee report continued
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