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The Board Governance Forum (the “Forum”) is constituted as a forum of the Institute of Directors in South 
Africa (“IoDSA”), and is sponsored by PwC. The activities of the Forum have specific focus on advancing 
corporate governance practices in South Africa by producing guidance papers and/or events for directors 
who serve on governing bodies.   

The objective of the Forum is to serve as a platform for discussion and dissemination of guidance to directors 

serving on governing bodies, either in the form of papers or events. 

The current members of the Forum are: 

 Anton van Wyk   PwC (Chair)   

 Sharon Carson   Independent  

 Carolynn Chalmers   Independent 

 Julie Dixon   IoDSA 

 Richard Foster    Independent (Lead author of review 1) 

 Berenice Francis   Independent 

 Michael Judin    Independent 

 Lilitha Mkunqwana   IoDSA 

 Parmi Natesan   IoDSA   

 Shepherd Shonhiwa   Independent 

 Teri-Ann Solomon  Independent 

 Juanita Steenekamp   SAICA 

 Vikeshni Vandayar   IoDSA 

 Zubair Wadee    Independent 

 

The Forum previously operated as the Corporate Governance Network (CGN), and was rebranded as the 

Board Governance Forum in 2020.  

This paper was first published in July 2017 by the CGN. 

Publication date: January 2021 

 

 

 

Disclaimer 

The information contained in this guidance note is of a general nature and is not intended to address the circumstances 
of any particular individual or entity. Although every endeavour is made to provide accurate and timely information, there 
can be no guarantee that such information is accurate as of the date it is received or that it will continue to be accurate in 
the future. The view and opinions contained in this guidance note are merely guidelines for information purposes only, 
and as such no action should be taken without first obtaining appropriate professional advice. The IoDSA shall not be 
liable for any loss or damage whether direct, indirect, and consequential or otherwise which may be suffered, arising 
from any cause in connection with anything done or not done pursuant to the information presented herein. All copyright 
in this paper subsists with the IoDSA, and extracts of this paper may only be reproduced with acknowledgement to the 
Institute of Directors in South Africa. 
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Purpose of the paper 
This paper aims to provide both organisations and individual members with guidance on what to consider 

before nominating/appointing a potential governing body member or accepting a governing body position.  

The paper should not be considered as an exhaustive checklist in deciding whether or not to accept a 

potential candidate/position. 

Terminology used in the paper 
The terms “organisation” and “governing body member” have been used in this paper, the guidance in 

the paper can be applied in principle to all types of entities and governance office bearers as outlined in 

the King IV Report on Corporate Governance for South Africa 2016 (King IV). which would include all 

forms of incorporation whether as a company {public and private, large and small, for profit and not-for-

profit}, voluntary association, retirement fund, trust, legislated entity or other.  

However, it is important to note that other specific requirements would need to be taken into account for 

different appointments such as governing body members of listed organisations/trustees/councillors, in 

which case the guidance would need to be tailored according to the applicable legislation and 

governance frameworks for such an organisation, for example JSE Listing Requirements. 

Introduction 
WHY UNDERTAKE DUE DILIGENCE? 

Given the recent governance failures in both the private and public sectors the need for ethical and 

effective leadership as espoused in the definition of King IV has become increasingly evident. From an 

organisation’s perspective, it is important to undertake a due diligence on prospective governing body 

members to ascertain whether they are suitable for consideration and should be nominated for 

appointment i.e. whether they have the right knowledge, skills experience and personal attributes to 

effectively fulfil their legal and governance duties. Independence and conflict aspects should also be 

carefully considered   

In doing so, the organisation should be mindful of the fact that it is unlikely that a single individual will fit  

all the requirements perfectly. If the individual has most of the skills and attributes required and is not 

disqualified / ineligible, most other gaps in expectations as identified should be managed accordingly. At 

the least, they must prove to be “fit and proper “to hold a position on the governing body. 

Refer to Annexure A for a guideline on what an organisation should consider with respect to a potential 

governing body member.  

From a prospective independent and/or non-executive governing body member’s perspective, it is 

imperative that prior to accepting an appointment, he/she should undertake his/her own thorough 

examination of the organisation to satisfy himself/herself that it is an organisation in which he/she can 

have faith and in which he/she will be well suited to serving. This includes whether they share similar 

ethical and moral values with the organisation and if its Annual/Integrated Report indicate the long term 

sustainability of the organisation   
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This due diligence allows the prospective governing body member to assess the potential personal risks 

posed through involvement and association with the organisation, its governance procedures, financial 

management and strategic aims and objectives. The exercise may reveal the main areas for input 

requiring the independent and/or non-executive governing body member’s attention. Alternatively, it may 

provide some idea of just how much work will be required in performing the envisaged role.  

Refer to Annexure B for a guideline on what a potential governing body member should consider about 

an organisation. 

 

By making the right enquiries, asking the right questions and taking care to clearly understand the 

responses, the risk of unpleasant surprises can be mitigated and the likelihood of success in the role 

significantly increased. 

Additional matters to consider  
STAKEHOLDER APPOINTED GOVERNING BODY MEMBERS    

With regards to stakeholder representation on governing bodies (including governing body 

representation of empowerment partners as well as shareholder representation, where the organisation 

has controlling shareholders), an inherent challenge exists as these individuals are appointed by a third-

party.  

From the organisation’s perspective, there needs to be  upfront communication with the relevant third-

party to ensure that the governing body’s needs are taken into account when the nomination and /or 

appointment is made. There should also be a clear understanding that the appointee will have fiduciary 

obligation to serve in the best interest of the organisation as a whole and not the appointing stakeholder   

Refer to the guidance paper on “Representative Directors” for further information  on this subject1.  

There also needs to be a mechanism whereby an organisation is able to contest a stakeholder 

appointed governing body member that is not considered to fall within the desired criteria after taking 

into account the questions in Annexure A. 

Examples of such organisations could include municipalities, state owned entities, retirement funds, 

medical aid schemes, not for profit organisations and other membership driven bodies.  Reference 

should also be made to Principle 7 in the Sector Supplements of King IV relating to the nomination and 

appointment process of governing body members in certain types of organisations where these issues 

may be prevalent and particularly challenging. 

From the individual’s perspective, there should be a  mechanism whereby the nominated individual can 

decline the appointment after consideration of the questions in Annexure B. 

                                                           
1 See CGN paper: Representative Directors -  Directors expected to represent the interest of the appointing party  

https://cdn.ymaws.com/www.iodsa.co.za/resource/collection/05E93ACB-10BE-4507-9601-307A66F34BD8/CGN_Position_Paper_4_Representative_Directors.pdf
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REGULATED ORGANISATIONS  

In addition to considering the matters raised in the Annexures to this paper, an organisation falling 

under a specific regulator such as for example the JSE, Financial Services Conduct Authority (FSCA) 

or Prudential Authority (PA) may be required to comply with additional requirements and submit to the 

relevant regulator, the relevant governing body member’s declaration or documentation to show 

member independence and proper process was followed either prior to or subsequent to the date of 

appointment. Such requirements should be embedded in the compliance framework of the 

organisation. 

CONFIDENTIALITY 

As the due diligence process involves the sharing of  confidential information, it is recommended that 

both parties (i.e. the organisation and the prospective governing body member) sign a 

confidentiality/non-disclosure agreement. This allows the parties to share information with each other  

for the purpose of the due diligence but restricts access thereof to/by third parties. Refer to Annexure C 

for a sample agreement that can be tailored to suit  the specific circumstances. 

Purpose of the Annexures 
The items covered in the Annexures to this paper are intended to provide high-level guidance on the 

key areas to consider when undertaking due diligences of this nature – and should not be viewed as a 

complete/exhaustive checklist of any form. The items are designed to help organisations reach an 

informed and thoughtful decision before nominating a prospective governing body member for 

appointment; and to help prospective governing body members reach an informed and thoughtful 

decision before accepting or declining an offer of a position on the governing body. 

In addition to the questions listed in the annexures, the organisation /governing body member should 

also consider any other matters that they consider pertinent in coming to an informed decision. 
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Annexure A 

Guideline for organisation conducting a due diligence 

on prospective governing body members 

LEGAL CONTEXT  

Legislation generally provides for the manner in which members of the governing body are to be 

nominated and /or appointed to the governing body. Further requirements may be contained in the 

Memorandum of Incorporation or other founding document/s as may be applicable to the particular 

organisation. 

A person becomes entitled to serve as a governing body member of an organisation when that person 

has been appointed or elected in accordance with the requirements of the relevant Act which may require 

delivery to the organisation a written consent to serve as a governing body member. 

The various Acts and / or their attendant regulations further set out certain ineligibility and disqualification 

criteria for governing body members which both the organisation and the governing body member should 

be aware of and ensure that the necessary legal criteria are met. It is suggested that this should be 

included in the onboarding process and embedded in the legal compliance framework. Of particular 

importance the possible requirement for a governing body member to be independent in terms of the 

relevant legislation pertaining to the organisation,  should be noted and is further highlighted in the 

annexures to this paper. Reference should be made to King IV Principle 7 Recommended Practices 27 

and 28 for further guidance in this regard. 

GOVERNANCE CONTEXT 

The key goal in selecting governing body members is to build a suitable mix of knowledge, skills and 

experience that achieves a well-rounded team in fulfilling the governing body duties and responsibilities. 

King IV in Principle 7 page 50 states:   

“The governing body should comprise the appropriate balance of knowledge, skills 

experience, diversity and independence for it to discharge its governance role and 

responsibilities objectively and effectively.’  

 

The nominations committee (or if none exists, the governing body, should determine the nominees who 

will be put forward to the shareholders/executive authority and/or members for election. This should be 

based on the assessments of the proposed candidates (CV’s, background checks and interviews) as 

well as the needs of the governing body and/or its committees (as covered in the questions below). 

It is also important, that in putting forward the nominees to the shareholders/executive 

authority/members, that the governing body clearly inform the shareholders of the process that has been 

followed and the criteria that have been considered in getting to those decisions. 

 

 

Organisation 
Potential Governing 

Body Member 

Due diligence 
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MINIMUM SUGGESTED AREAS TO BE CONSIDERED IN ENSURING EFFECTIVE DUE 

DILIGENCE 

*Note this is not an exhaustive list and other matters specific to the organisation, industry and 

circumstances should be considered. 

For further information on the Nomination Committee process, see the IoDSA’s NED Nomination 

Process Research Report. 

A1 Legal and governance 

# Questions to ask  Reason 
Sources  

(Refer Note #} 

A1.1 

Is the candidate allowed to serve 

as a governing body member in 

terms of the relevant legislation 

and/or Memorandum of 

Incorporation/Constitution i.e., 

meets the required fit and proper 

criteria?  

To ensure compliance 

with ineligibility/ 

disqualification criteria. 

To protect integrity and 

validity of board 

decisions 

Inspection of CV, 

independent background 

checks and enquiry at 

interview 

A1.2 
Has the candidate been declared a 

delinquent director? 

To ensure compliance  

To ensure ethical and 

effective leadership 

CIPC Delinquent Director 

Register  

(See Annexure D on how to 

access this) 

A1.3 

Does the candidate understand 

his/her role as an independent 

and/or non-executive governing 

body member? 

To ascertain whether 

expectations will be met 

Inspection of CV and 

enquiry at interview 

A1.4 

Are there any potential/actual 

conflicts of interest between the 

candidate and the organisation? 

To ascertain 

independence and 

objectivity 

Completion of a Declaration 

of Interests form. Inspection 

of CV (for other 

organisations on whose 

governing body they serve, 

history), background 

checks and enquiry at 

interview (further clarify 

information gathered and 

whether any relationships 

with board members, 

employees or suppliers 

exist). 

A1.5 

Has the candidate consented to act 

as a member of the governing body 

of the organisation? 

To ascertain willingness 

to serve 

Enquiry 

A1.5 

Would you consider the candidate 

to be independent (if this is a 

requirement for the position)? 

To ascertain view on 

independence 

Inspection of CV and 

enquiry at interview. 

Declaration of Interests 

Form. 

Background and media 

checks. 

https://cdn.ymaws.com/www.iodsa.co.za/resource/resmgr/ned_2020/12_june_2020_final__-_ned_no.pdf
https://cdn.ymaws.com/www.iodsa.co.za/resource/resmgr/ned_2020/12_june_2020_final__-_ned_no.pdf
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A2 Knowledge skills, experience and personal attributes      

# Questions to ask  Reason 
Primary Source 

(Refer note # below) 

A2.1 
How will the candidate fit within the 

governing body culture and dynamics? 

To consider suitability 

of personal attributes 

Consideration at 

interview 

A2.2 

Does the candidate satisfy the 

transformation and /or the diversity 

considerations for the governing body? 

To consider 

transformation 

targets and diversity 

requirements  

 

Inspection of CV  

A2.3 

How will the candidate make a positive 

contribution to the governing body’s 

knowledge and skills? i.e. does the 

individual fill the right gap/needs on the 

governing body? 

To consider 

adequacy of 

knowledge and skills 

against requirements 

of the governing body 

 

Inspection of CV or 

consideration at 

interview 

Skills and experience 

requirements of the 

governing body. 

A2.4 

Does the candidate demonstrate the 

necessary knowledge (industry, business, 

finance, strategy, risk, ICT, legal, 

governance)? 

To consider 

adequacy of 

knowledge 

 

Inspection of CV or 

consideration at 

interview 

A2.5 

What is the extent of the candidate’s 

experience in governing body roles? 

 

To consider 

adequacy of 

governing body 

experience 

Inspection of CV and 

enquiry at interview 

A2.6 

Does the candidate portray the desired 

personal characteristics, including integrity, 

honesty, curiosity, courage, teamwork, 

communication skills, instinct, active 

contributor? 

To consider suitability 

of personal attributes 

 

Consideration at 

interview Reference 

and social media 

checks 

A2.7 
Does the candidate portray a level of self-

knowledge and self-awareness  

To consider suitability 

of personal attributes  

Consideration at 

interview  

A2.8 

Does the candidate portray a genuine 

interest in the organisation and its core 

business? 

To consider 

commitment 

Consideration at 

interview 
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A3 Other considerations 

# Questions to ask  Reason 
Primary Source 

Refer note # 

A3.1 

Could association with the candidate result 

in a risk to the organisation? 

To assess possible 

reputational risk 

through association 

with an individual 

Inspection of CV and 

enquiry in interview. 

Social media checks 

Background and 

criminal checks 

A3.2 

Based on his/her other commitments, does 

the candidate appear to have the time to 

make the level of commitment required to be 

an effective member on the governing body? 

To consider ability to 

dedicate sufficient 

time and effort to 

duties 

Inspection of CV and 

enquiry in interview 

A3.3 

How many active directorship positions does 

the candidate have and which organisation 

board’s does the candidate services on? 

To consider ability to 

dedicate sufficient 

time and effort to 

duties 

To ascertain any 

conflicts of interests. 

Inspection of CV, 

enquiry in interview. 

Written confirmation 

of such information 

should be provided to 

the chair/relevant 

individual. 

A3.4 

What strategic relationships/alliances does 

the candidate have that would be of value to 

the organisation? 

To consider potential 

opportunities through 

association with an 

individual 

Inspection of CV and 

enquiry in interview 

A3.5 

What is the potential candidate’s fee/salary 

expectation and can that be met by the 

organisation? 

To consider 

affordability  

Enquiry in interview 

A3.6 

Has the organisation (or its agent) checked 

the authenticity of the candidate’s 

qualifications and /or that professional 

memberships are current/in good standing? 

To provide assurance 

that the candidate 

has the appropriate 

qualifications and 

professional 

memberships  

Inspection of 

certificates and 

confirmation with the 

professional body 

 

    

Note #: 

In addition to the specific sources listed in these tables, one would usually also look to 

informal networks (talking to people/contacts who may know the individual) to ascertain 

suitability to the position. Further, optimum utilisation of publicly available information on 

the internet such as Instagram /Facebook Twitter etc and any other appropriate social media 

networks should be made around the candidate, family and close connections which could 

be reg flag indicators warranting further investigation. 

 

Prospective governing body members should also use the said platforms and networks to 

better understand the organisation and related issues and /or risks.  
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Annexure B 

Guideline for individuals conducting a due diligence on 

prospective organisation’s they wish to serve on 

LEGAL AND GOVERNANCE CONTEXT 

In terms of legislation a person becomes entitled to serve as a governing body member of an 

organisation when that person has been formally appointed or elected in accordance with the relevant 

legislation and attendant regulations pertaining to that particular organisation as earlier outlined.  

In considering whether to consent to serve on a governing body, there are a number of critical matters 

that a potential governing body member should take into account, as covered in Section 1 below.  

During this consideration or subsequent to being appointed as a governing body member, there are 

further informative matters that a governing body member would consider in order to familiarise 

himself/herself with the organisation, as covered in Section 2 below. 

 

 

 

Section 1 – Critical matters to consider  

# 
Sub-

Section  
Questions to ask  Reason Source 

B1.1 Strategy 

What is the organisation’s 

history? 

To obtain a basic 

understanding of the 

organisation 

Inspection of prior 

annual /integrated 

report / website 

B1.2 Strategy 

What is the nature and extent of 

the organisation’s business 

activities? 

To obtain a basic 

understanding of the 

organisation 

Inspection of prior 

annual/integrated 

report / website 

B1.3 Strategy 

What are the organisation’s 

purpose vision, mission and 

values as set by the Governing 

Body? 

To obtain a basic 

understanding of the 

organisation  

To ensure that the 

organisation’s values 

align with your values 

as well 

Inspection of prior 

annual /integrated 

report / website and 

at interview 

B1.4 Strategy 

What are the organisation’s 

strategy and current business 

plan? 

To obtain a basic 

understanding of the 

company’s strategy 

Inspection of prior 

annual /integrated 

report / website 

B1.5 Strategy 

What are the organisation’s key 

dependencies? 

To obtain an 

understanding of 

what the organisation 

relies on 

 

Inspection of prior 

annual /integrated 

report / website 

 

Organisation 

Due diligence 
Potential governing 

body member 
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# 
Sub-

Section  
Questions to ask  Reason Source 

B1.6 Risk 

What are the main risks and 

opportunities the organisation 

faces, and how are these risks 

governed and managed  

To consider how 

mature and /or 

embedded the risk 

governance and 

management process 

is 

Inspection of risk 

register and risk 

management plan 

B1.7 Risk 

Does the organisation have sound 

and effective systems of internal 

controls? 

To consider how 

mature the internal 

control system is 

Inspection of 

internal audit 

reports and/or 

enquiry 

B1.8 Risk 

Is any material litigation presently 

being undertaken or threatened, 

either by the organisation or 

against it? 

To consider how this 

impacts the future 

viability of the 

organisation and 

whether you want to 

be associated with 

the organisation. 

Inspection of prior 

annual /integrated 

report and/or 

enquiry at interview 

 

B1.9 Risk 

What are the key issues and /or 

challenges currently facing the 

governing body? 

To ascertain whether 

you want to become 

involved with this 

governing body 

Inspection of 

governing body 

evaluation report (if 

any) or enquiry  

B1.10 Risk 

Are you aware of the potential 

legal liabilities as a governing 

body member? Which of those 

are covered by D&O insurance? 

What is the organisation’s policy 

on indemnifying governing body 

members? Are there any 

outstanding/pending claims that 

may result in governing body 

member’s liability? 

To consider the risk 

involved with 

accepting the 

appointment 

 

Review of governing 

body charter 

and enquiry at 

interview 

 

B1.11 
Financial 

What is the organisation’s current 

financial position and what has its 

financial track record been over 

the past three years? 

To ascertain the 

financial viability of 

the organisation 

Inspection of prior 

annual/integrated 

reports 

 

B1.12 
Financial 

Is the organisation a going 

concern? Is there any reason to 

suspect or believe that the 

organisation is insolvent or 

heading that way? 

To ascertain the 

financial viability of 

the organisation 

Inspection of prior 

annual financial 

statements, going 

concern 

assessments and 

financial forecasts 

B1.13 
Financial 

Has the organisation achieved 

unqualified audits over for the 

previous years? 

To ascertain the 

quality of the 

organisation’s 

financial function. 

Inspection of prior 

annual financial 

statements 

B1.14 
Financial 

Have previous audit reports 

revealed any issues/concerns 

about the organisation? 

To ascertain any 

major concerns about 

the company. 

Inspection of prior 

annual financial 

statements 
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# Sub-

Section  
Questions to ask  Reason Source 

B1.15 
Financial 

Are non-executive and /or 

independent members of the 

governing body paid? If so, how 

much, how often, on what basis? 

Have you considered your 

possible annual tax burden given 

that your current earnings need to 

be combined with your new 

earnings? 

To consider the 

personal financial 

impact of the 

appointment 

 

Review of governing 

body charter 

enquiry 

consideration 

B1.16 
Governing 

Body 

composition 

What is the current composition of 

the governing body? Who are the 

executives and non-executives? 

What is their background and how 

long have they served? 

To gain an 

understanding of the 

current governing 

body and consider 

how well you would 

work with the 

individuals 

(boardroom 

dynamics) 

 

Inspection of 

annual/integrated 

report /website or 

enquiry 

B1.17 
Governing 

Body 

composition 

Is there a range of skills on the 

governing body and are those 

skills and experiences aligned to 

the organisation’s strategic 

objectives and complexity ? 

To gain an 

understanding of the 

current governing 

body and consider 

how well you would 

fill the gaps 

Inspection of 

governing body  

evaluation report 

and enquiry 

B1.18 
Governing 

Body 

composition 

Is the governing body 

composition suitably diverse to 

stimulate independent challenge 

and thought? 

To gain an 

understanding of the 

current governing 

body and consider 

how well you would 

fill the gaps. 

Inspection of 

governing body 

evaluation  report 

and enquiry 

B1.19 
Governing 

Body 

composition 

How has the governing body 

composition changed over the 

last few years? If there was a 

resignation, what was the reason 

(resignation/retirement/ removal)? 

To consider the 

company’s 

relationship with its 

governing body 

members. 

Enquiry 

B1.20 
Governing 

Body 

composition 

Is there a suitably experienced 

and qualified company 

secretary/governance services 

professional supporting the 

governing body? Is there 

adequate internal support of the 

independent and /or non-

executives? 

To gain an 

understanding of how 

sufficiently the board 

is supported 

 

Inspection of   

governing body 

charter 

B1.21 
Governing 

Body 

composition 

What is the CEO’s relationship 

with the governing body? What is 

her/his performance review 

mechanism? 

To ensure healthy 

tensions exist 

between the board 

and the executive. 

Inspection of   

governing body 

evaluation report 

and enquiry 
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# Sub-

Section  
Questions to ask  Reason Source 

B1.22 
Governing 

Body 

composition 

Are non-executives kept up to 

date of significant happenings 

between governing body 

meetings? 

What are the internal protocols for 

non-executive directors to obtain 

access to information? 

To ascertain access 

to information for 

non-executives 

 

Enquiry and 

inspection of   

governing body 

charter 

B1.23 
Governing 

Body 

composition 

Which governing body 

committees have been 

established and which would you 

be required to serve on? 

To gain an 

understanding of how 

the governing body 

operates as well as 

the expectations of a 

potential governing 

body member 

Inspection of 

governing body 

charter and enquiry 

B1.24 
Governing 

Body 

meetings 

Where and how often are 

governing body meetings held? 

How long does a typical 

governing body meeting last? 

To consider whether 

you would be able to 

make this time 

commitment 

Inspection of 

governing body 

charter and enquiry 

B1.25 
Governing 

Body 

meetings 

Does the   governing body hold 

an annual strategy session? 

To consider whether 

you would be able to 

make this time 

commitment 

Enquiry 

B1.26 
Desire 

Is there anything about the nature 

and extent of the organisation’s 

business activities that would 

cause you concern both in terms 

of risk and any personal ethical 

considerations? 

To identify the 

reputational risk of 

associating with the 

organisation. 

 

Consideration 

B1.27 
Desire 

If the organisation is not 

performing particularly well is 

there potential to turn it around? 

To ascertain whether 

you have the time, 

desire and capability 

to make a positive 

impact. 

 

Consideration 

B1.28 
Desire 

Is this a good career move? Will 

you grow in terms of experience 

and/or ability as a result of joining 

the governing body? 

To consider whether 

the appointment 

would make sense 

from a career 

progression 

perspective 

Consideration 

B1.29 
Suitability 

Are you being brought onto the   

governing body to bolster an 

existing group, or to bring 

something new? 

To ascertain 

expectations and 

whether you are able 

to fulfil those 

expectations 

 

 

Inspection of 

Nomco minutes, 

previous governing 

body evaluation 

report and enquiry 
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Section 2 – Informative matters to consider 

# 
Sub-

Section  
Questions to ask  Reason Source 

B2.1 
Structure 

Insight  

What is the legal status of 

the organisation? 

To obtain a basic 

understanding of the 

organisation  

Inspection of prior 

integrated report / 

website 

B2.2 
Structure 

Insight 

What is the organisation’s 

group structure and level of 

complexity 

To obtain a basic 

understanding of the 

governance structure in 

which the organisation 

operates 

Inspection of prior 

integrated report / 

website/enquiry  

B2.3. 
Structure 

Insight 

Who are the major 

shareholders /or executive 

authority  of the 

organisation? 

To obtain a basic 

understanding of the 

organisation  

Inspection of prior 

integrated report / 

website 

B2.4 
Stakeholder

s  

Who are the organisation’s 

major stakeholders? 

To obtain an understanding 

of who the major 

stakeholders are and to 

what extent  this impacts 

the organisation 

Inspection of prior 

annual/integrated 

report / website 

B2.5 
Stakeholder

s 

Does the organisation have 

an effective 

stakeholder/engagement 

communications policy? 

To ascertain how well the 

organisation engages with 

and communicates to its 

stakeholders 

Inspection of prior 

integrated report / 

website or enquiry 

 

B2.6 
Stakeholder

s 

If the organisation operates 

in a regulated sector, who 

are the regulators and what 

is the relationship with the 

regulators like? 

To consider the 

organisation’s regulatory 

standing 

 

Inspection of prior 

integrated report / 

website 

 

B2.7 
Stakeholder

s 

Who are the organisation’s 

major competitors? 

To consider how well the 

organisation is doing in its 

market 

 

Enquiry 

 

# Sub-

Section  
Questions to ask  Reason Source 

B1.30 
Suitability 

What is the total time commitment 

required? Could you find the time 

to deal with emergency 

situations? Which other events 

would you be required to attend? 

What site visits would you be 

required to make? 

To ascertain whether 

you are able to make 

the time commitment 

required to 

adequately fulfil the 

responsibility 

 

Consideration 

B1.31 
Suitability 

Would accepting the membership 

of the governing body put you in a 

position of having a conflict of 

interest? 

To consider whether 

you would still  

be independent (on 

other governing 

bodies you serve on) 

Consideration 
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# 
Sub-

Section  
Questions to ask  Reason Source 

B2.8 
Stakeholder

s 

What is the organisation’s 

competitive position and 

market share in its main 

business areas? 

To consider how well the 

organisation is doing in its 

market 

 

Inspection of prior 

integrated report / 

website/marketing 

reports or enquiry 

B2.9 Financial  

Has the organisation 

 issued an integrated report? 

To ascertain the positive 

and negative  key aspects 

including the organisation’s 

attitude towards 

sustainability and integrated 

strategy and reporting. 

Inspection of prior 

integrated reports 

and enquiry 

 

 

B2.10 Financial 

Who are the organisation’s 

auditors? How long have 

they served? And if there has 

been a recent change, why? 

To ascertain auditor 

independence and the 

organisation’s relationship 

with its auditors. 

 

Enquiry 

 

B2.11 Governance  

Does the organisation apply 

King IV on a proportionate  

any other governance 

guidelines? 

To ascertain the 

organisation’s attitude 

towards corporate 

governance 

Inspection of 

website/integrated 

report/governance 

report. 

 

B2.12 Governance 

Have you reviewed 

governing body policies 

including governing body 

charter, governing body code 

of ethics and /or code of 

conduct, conflicts of interest 

policy, induction policy, chair 

role description, governing 

body member development 

policy, governing 

effectiveness evaluation 

policy, delegations of 

authority? 

To understand the powers 

and expectations of a 

member of the governing 

body of the organisation 

and the implications of 

governing body related 

documents/ policies 

Inspection of the 

relevant 

documents 

mentioned 

B2.13 Governance 

Are the governing body, its 

committees and individual 

governing body members 

evaluated regularly and are 

action plans put in place to 

address areas of weakness? 

To ascertain the 

organisation’s stance 

towards continual 

improvement 

 

Inspection of 

governing body 

charter and 

previous 

governing body 

evaluation report 

 

B2.14 Governance 

Are you aware of where and 

how to get advice if you have 

concerns regarding corporate 

governance matters? 

 

 

 

 

To enable awareness  

 

Inspection of 

governing body 

charter or enquiry 
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# 
Sub-

Section  
Questions to ask  Reason Source 

B2.15 Governance 

Does the organisation offer a 

suitable governing body 

member induction 

programme and adequate 

ongoing professional 

development? Is it clear from 

the organisation how you will 

acquire an understanding of 

the business activity? 

To ascertain the 

organisation’s commitment 

to governing body member 

development 

Review of 

governing body 

charter/induction 

programmes and 

enquiry 

 

B2.16 

Governing 

body 

meetings  

What is attendance and 

participation at governing 

body meetings like? 

To consider the 

commitment of the current 

governing body members 

 

Inspection of 

governing body 

meeting minutes, 

governing body 

evaluation  and 

enquiry 

B2.17 

Governing 

body 

meetings  

How focused and complete is 

the governing body agenda? 

To ascertain the governing 

body’s effectiveness 

through meaningful 

agendas 

Inspection of 

governing body 

agendas and 

enquiry 

B.18 

Governing 

body 

meetings  

How far in advance of 

meetings are governing body 

meeting packs sent out? 

Are governing body meeting 

packs sufficiently detailed 

and well presented? 

To ascertain how well the 

secretariat function 

supports the governing 

body by enabling the 

governing body members to 

fully prepare for meetings 

Inspection of 

governing body 

charter/governing 

body meeting 

packs and enquiry 

 

B2.19 

Governing 

body 

meetings  

Is there an annual work plan 

for the governing body and 

how comprehensive is it? 

To consider how the 

governing body ensures 

that it fulfils its 

responsibilities 

Review of annual 

work plan of the 

governing body 

and enquiry 

B2.20 

Governing 

body 

meetings  

Do governing body meeting 

minutes have the right level 

of detail? 

To consider how well the 

secretariat /corporate 

governance services 

function supports the 

governing body  

Review of 

governing body 

meeting minutes 
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Annexure C  

Sample Confidentiality Agreement 

(*Note: Any legal agreements should be reviewed and approved by the organisations legal department) 

It is understood and agreed to that the below parties will provide and receive certain information during 

the governing body member appointment due diligence process that is and must be kept confidential. 

To ensure the protection of such information, it is agreed that:  

1. The confidential information includes, inter alia:  
 

 Relevant personal information about a potential governing body member 

 Business, financial, governance, intellectual property and other relevant information relating to 

the organisation  
 

2. The parties agree not to disclose the confidential information obtained to anyone unless required to 

do so by law. 
 

3. This Agreement records the entire agreement between the parties concerning the disclosure of 

confidential information. Any addition or modification to this Agreement must be made in writing and 

signed by the parties. 
 

4. If any of the provisions of this Agreement are found to be unenforceable, the remainder shall be 

enforced as fully as possible and the unenforceable provision(s) shall be deemed modified to the 

limited extent required to permit enforcement of the Agreement as a whole.  

WHEREFORE, the parties acknowledge that they have read and understand this Agreement and 

voluntarily accept the duties and obligations set forth herein.  

Signed by the parties: 

 

Name: . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  

Capacity: . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 

On behalf of [insert organisation name] 

Signature: . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   .  .  .  .  .  .  .  . 

Date: . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  

 

Name: . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 

Potential independent/ non-executive governing body member : . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  

.  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  

Signature: . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .   .  .  .  .  .  .  .  . 

Date: . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  
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Annexure D 

How to access the CIPC Disqualified Director Register (DDR) 
(extracted from IoDSA Director Misconduct Guidance Note) 

 

Step 1: Create a CIPC Customer Account 
Website:  

Click on Customer Registration link found on the left hand column (see red arrow and circled area below) 

 

Step 2: Login in 
Click on the Customer Login link found on the left hand column and login into your customer account using 

the login details created under Step 1. 

 

https://cdn.ymaws.com/www.iodsa.co.za/resource/collection/49D62EF3-F749-403C-BE47-73C50F27F30F/IoDSA_Guidance_for_Boards_-_Director_Misconduct.pdf
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Step 3: Option 1: Click Transaction and select DDR 

 

 

Option 2: On front page – from drop down list select ID  

 
  

Step 4: Enter individual’s RSA ID number of Passport number 
Results of search will then be displayed. 

 

Option 2 

Option 1 
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Notes 
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Corporate Services 

 
Thought Leadership 

- IoDSA Membership 

- NED Vacancies 

- Director Certifications 

- Individual Director 

Development Programmes 

- Customised Board 

Development Programmes 

- Board Performance 

Evaluations 

- Governance Advisory 

Services 

  

- King Reports and Practice 

Notes 

- General Board Guidance 

- Board Committee Guidance 

- Research Projects 

HOW CAN WE HELP YOU? 

 

 

 

www.iodsa.co.za                                 info@iodsa.co.za                           +27 11 035 3000 

 

http://www.iodsa.co.za/
mailto:info@iodsa.co.za

