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CHAPTER 1 - ETHICAL LEADERSHIP AND CORPORATE CITIZENSHIP 

Principle 

1.1 

The Board should provide 

effective leadership based 

on an ethical foundation. 
Applied 

 

The Group subscribes to high ethical standards and 

responsible leadership characterised by the values 

of fairness, accountability, responsibility and 

transparency.  In accordance with the Board 

Charter the Board acts as the focal point for and the 

custodian of corporate governance.  

 

Principle 

1.2 

The Board should ensure 

that the Company is and is 

seen to be a responsible 

corporate citizen. 
Applied 

 

The Board, through the Social and Ethics 

Committee, ensures  that the Group has due regard 

to not only the financial aspect of the business, but 

also the impact that business operations have on 

the environment and the society within which the 

Group operates. 

 

Principle 

1.3 

The Board should ensure 

that the Company’s ethics 

are managed effectively. 

Applied 

 

The Group’s day-to-day business operations are 

informed by the Code of Ethics approved by the 

Board and incorporated into the Group’s policies 

and procedures manual.  The purpose of the Code 

is to promote and enforce ethical business 

practices and standards throughout the Group and 

compliance with the Code is required by all 

directors (executive and non-executive), 

employees and independent contractors.  

A whistleblowing mechanism is in place that 

promotes the anonymous reporting of any fraud, 

corruption, other workplace crime or unethical 

behaviour as described in the Group’s code of 

ethics.   

 

CHAPTER 2 - BOARDS AND DIRECTORS 

Principle 

2.1 

The Board should act as the 

focal point for and 

custodian of corporate 

governance. 
Applied 

 

The board is the focal point and custodian of 

corporate governance and ensures that the 

company applies the governance principles 

contained in King III.  The board, assisted by the 

various board committees continually aims to 

further entrench and strengthen recommended 

practices through the Group’s governance 

structures, systems, processes and procedures.  

 

Principle 

2.2 

The Board should 

appreciate that strategy, 

risk, performance and 

sustainability are 

inseparable. 
Applied 

 

The board, in accordance with the board charter 

and all committee terms of reference reviewed in 

line with King III, is responsible for aligning the 

strategic objectives, vision and mission with 

performance and sustainability considerations. 

The group’s formalised risk management process 

takes into account the full range of risks including 

strategic and operational risk, as well as 

performance and sustainability. 
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Principle 

2.3 

The Board should provide 

effective leadership based 

on an ethical foundation. 
Applied 

 

The board provides effective and responsible 

leadership and is committed to the highest levels of 

ethical standards.  The board views corporate 

governance as a key driver of sustainability. 

Principle 

2.4 

The Board should ensure 

that the Company is and is 

seen to be as a responsible 

corporate citizen. 
Applied 

The board is responsible for ensuring that the 

group has due regard to not only the financial 

aspect of the business, but also the impact that 

business operations have on the environment and 

the society within which the group operates. 

 

Principle 

2.5 

The Board should ensure 

that the Company’s ethics 

are managed effectively 

Applied 

 

The social and ethics committee is tasked with 

ensuring that the company’s ethics are managed 

effectively. In addition to ensuring adherence to the 

code of ethics, the social and ethics committee 

aligns itself with the goals of the United Nations 

Global Compact Principles, the OECD Guidelines on 

Corruption and the Employment Equity Act. 

 

Principle 

2.6 

The Board should ensure 

that the Company has an 

effective and independent 

audit committee. 

Applied 

All four of the independent non-executive directors 

sit on the audit and risk committee.  The committee 

is chaired by Mrs MJ Vuso (CA(SA)) and the 

committee, as a whole, has experience in 

accounting, finance, commerce and law .  The 

members of the audit and risk committee are 

appointed by shareholders on an annual basis.  The 

audit and risk committee meets as often as is 

necessary to fulfil its functions, but at least four 

times a year. 

Principle 

2.7 

The Board should be 

responsible for the 

governance of risk. 

Applied 

 

The board is responsible for the governance of risk 

and is assisted in this regard by the audit and risk 

committee.  The audit and risk committee is 

responsible for assisting the board in fulfilling its 

oversight responsibilities with regard to the risk 

appetite of the company, the risk management and 

compliance framework and the governance 

structure that supports it. 

The audit and risk committee has conducted an 

evaluation of governance risk and is satisfied with 

the effective management of risk. 

Principle 

2.8 

The Board should be 

responsible for information 

technology (IT) governance. 
Applied 

 

Ultimate responsibility for the company’s IT 

governance framework is borne by the board.  The 

Board has delegated the responsibility to the audit 

and risk Committee which has overseen the 

drafting of and continually monitors the 

implementation of an IT governance framework. 
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Principle 

2.9 

The Board should ensure 

that the Company complies 

with applicable laws and 

considers adherence to non-

binding rules, codes and 

standards. 

Applied 

The board ensures that the company complies with 

applicable laws and considers adherence to non-

binding rules, codes and standards within South 

Africa. Legislative and regulatory compliance is 

overseen by the audit and risk Committee. 

Principle 

2.10 

The Board should ensure 

that there is an effective 

risk-based internal audit. 

Applied 

The group has an internal audit department.  

Internal Audit reports directly to the audit and risk 

committee and is responsible for reviewing and 

providing assurance on the adequacy and 

effectiveness of the internal control environment 

across all of Cargo Carriers’ operations. 

Principle 

2.11 

The Board should 

appreciate that stakeholder 

perceptions affect a 

Company’s reputation. 
Applied 

The board is cognisant of the importance of 

stakeholders as a key driver of business success.  

The board accordingly strives to ensure a culture of 

transparency throughout the Group’s operations.  

Principle 

2.12 

The Board should ensure 

the integrity of the 

Company’s integrated 

report. 
Applied 

Management is responsible for the compilation of 

the integrated report.  On recommendation of the 

audit and risk committee, the board considers and 

approves the integrated report. 

Principle 

2.13 

The Board should report on 

the effectiveness of the 

Company’s internal 

controls. 

Applied 

The board continually ensures the soundness of 

the company’s system of internal controls through 

independent review by internal and external audit. 

Principle 

2.14 

The Board and its directors 

should act in the best 

interests of the Company. 

Applied 

The board acknowledges its stewardship role and 

the directors know and understand their fiduciary 

duties. Directors’ interests are kept and updated on 

an on-going basis. Directors act with independence 

of mind and strive to ensure that they are acting in 

the best interests of both the Company and its 

stakeholders. 

Principle 

2.15 

The Board should consider 

business rescue 

proceedings or other 

turnaround mechanisms as 

soon as the company is 

financially distressed as 

defined in the Companies 

Act, 71 of 2008. 

Applied 

The board is aware of the Companies Act 

requirements relating to business rescue 

proceedings and the group’s solvency and liquidity 

is assessed regularly by the audit and risk 

committee.  The board is satisfied that the group 

remains both solvent and liquid and is able to 

continue as a going concern. 
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Principle 

2.16 

The Board should elect a 

chairman of the board who 

is an independent non-

executive director. The CEO 

of the company should also 

not fulfil the role of 

chairman of the Board. 

 

Applied 

The chairperson, Siza Mzimela, is an independent 

non-executive chairperson and the roles of CEO 

and chairperson are both separate and clearly 

defined. 

 

Principle 

2.17 

The Board should appoint 

the Chief Executive Officer 

and establish a framework 

for the delegation of 

authority. 
Applied 

The board has delegated authority to the CEO and 

other executive directors to run the day-to-day 

affairs of the Company.  A delegation of authority 

framework, which covers the level of authority of 

executives and other management and clearly sets 

out which matters require Board approval,  is 

reviewed regularly. 

 

Principle 

2.18 

The Board should comprise 

a balance of power, with a 

majority of non-executive 

directors. The majority of 

non-executive directors   

should be independent. 

Applied 

The board comprises a majority of non-executive 

directors. There are seven independent non-

executives, one non-executive and three executive 

directors on the board. The composition of the 

board ensures a balance of power with no single 

member having the majority influence. 

 

Principle 

2.19 

Directors should be 

appointed through a formal 

process. 

Applied 

The nomination committee is responsible for 

recommending the appointment of any new 

director, which recommendation is then 

considered by the board as a whole. One-third of 

the non-executive directors retire on a rotational 

basis and brief curricula vitae of directors standing 

for re-election are included in the integrated 

report. 

 

Principle 

2.20 

The induction of and on-

going training and 

development of directors 

should be conducted 

through formal processes. 

Applied 

New appointees to the board are appropriately 

familiarised with the company and receive an 

induction pack.  Directors are kept up to date 

through regular briefings and additional training is 

provided when it is considered to be needed. 

Principle 

2.21 

The Board should be 

assisted by a competent, 

suitably qualified and 

experienced company 

secretary. 

Applied 

Arbor Capital Company Secretarial (Pty) Ltd 

( ACCS ) is an independent company secretarial 

practice providing an outsourced company 

secretarial service to the company. ACCS maintains 

an arm’s length relationship with the board. 

 

Principle 

2.22 

The evaluation of the Board, 

its committees and 

individual directors should 

be performed every year. 
Applied 

The board reviews its effectiveness on an annual 

basis.  The assessment includes a review of each 

director, the board chairperson and the 

chairperson of the ARC. 
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Principle 

2.23 

The Board should delegate 

certain functions to well-

structured committees 

without abdicating its own 

responsibilities. 

Applied 

 

The board has delegated certain functions to the 

following committees which assist it in discharging 

its duties and responsibilities: 

 

 audit and risk committee 

 remuneration committee 

 social and ethics committee; and 

 nominations committee 

 

These committees operate in accordance with 

written terms of reference that are reviewed and 

approved by the board annually, but the board 

remains ultimately responsible for the discharge of 

these duties  

 

Principle 

2.24 

A governance framework 

should be agreed between 

the Group and its subsidiary 

boards. 

Applied A governance framework between the group and 

its subsidiary companies is agreed and is in effect. 

Principle 

2.25 

Companies should 

remunerate directors and 

executives fairly and 

responsibly. 

Applied 

The remuneration philosophy reflects Cargo 

Carriers’ commitment to best practice. The group’s 

remuneration committee determines the 

remuneration policy on executive and senior 

remuneration in line with the group’s 

remuneration philosophy and strategy. The total 

remuneration packages of the executive directors 

and senior management are subject to annual 

review and benchmarked against external market 

data, taking into account the size of the company, 

its market sector and business complexity.  

Principle 

2.26 

Companies should disclose 

the remuneration of each 

individual director and 

prescribed officer 

 

Applied 

The remuneration of directors and prescribed 

officers is disclosed in the integrated report under 

note 4 of the Notes to Financial Statements. 

Principle 

2.27 

Shareholders should 

approve the Company’s 

remuneration policy. Applied 

Shareholders consider and endorse, by way of a 

non-binding advisory vote, the company’s 

remuneration policy at the annual general meeting. 

CHAPTER 3 - AUDIT COMMITTEES 

Principle 

3.1 

The Board should ensure 

that the Company has an 

effective and independent 

audit committee.  
Applied 

The Group has a combined audit and risk 

committee ( ARC ) comprising seven independent 

non-executive Directors who have a combination of 

skills and experience.  The members of the ARC are 

appointed by shareholders at the AGM.  The Audit 

Committee operates in accordance with approved 

terms of reference.     
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Principle 

3.2 

Audit committee members 

should be suitably skilled 

and experienced 

independent non-executive 

directors.  

Applied 

Audit Committee members are considered to be 

suitably skilled with experience in finance, 

accounting, law, corporate governance, commerce 

and industry. 

Principle 

3.3 

The audit committee should 

be chaired by an 

independent non-executive 

director.  

 

Applied 

The audit and risk committee is chaired by an 

independent non-executive Director, Mrs MJ Vuso. 

Principle 

3.4 

The audit committee should 

oversee integrated 

reporting.  
Applied 

The audit and risk committee has oversight over 

the preparation of the Integrated Annual Report 

including the annual financial statements and 

sustainability information, and recommends the 

approval of the Integrated Annual Report to the 

Board.  

Principle 

3.5 

The audit committee should 

ensure that a combined 

assurance model has been 

applied which provides a 

coordinated approach to all 

assurance activities.  

Applied 

The combined assurance model takes into account 

assurances provided through management 

oversight of operational control and governance 

processes, effective risk management, legal and 

compliance and health & safety monitoring; and 

assurances provided by internal audit, the external 

auditors and other assurance standards including 

the ISO 9000 standards.  

 

Principle 

3.6 

The audit committee should 

satisfy itself of the expertise, 

resources and experience of 

the company’s finance 

function.  

Applied 

The audit and risk annually reviews the 

appropriateness of the expertise and adequacy of 

the resources of the finance function and the 

Financial Director.  

Principle 

3.7 

The audit committee should 

be responsible for 

overseeing the internal 

audit process.  
Applied 

The head of internal audit reports directly to the 

audit and risk committee. The audit and risk 

committee approves the annual internal audit 

work plan and monitors the performance of 

internal audit. 

Principle 

3.8 

The audit committee should 

be an integral component of 

the risk management 

process.  

Applied 

The company has a combined audit and risk 

management committee 

 

Principle 

3.9 

The audit committee is 

responsible for 

recommending the 

appointment of the external 

auditor and overseeing the 

external audit process.  

Applied 

The audit and risk committee is responsible for 

recommending the appointment or re-appointment 

of the auditors to shareholders.  This is done at the 

Annual General Meeting and the recommendation 

is based on an assessment of the firm, its 

independence and resources as well as the 

qualifications, experience and effectiveness of the 

lead auditor. 
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Principle 

3.10 

The audit committee should 

report to the board and the 

shareholders as to how it 

has discharged its duties.  Applied 

The audit and risk committee reports to the Board 

subsequent to each committee meeting. Annually, 

the Chairman of the audit and risk committee 

prepares a report to shareholders on how the 

committee discharged its duties and this report is 

included in the Integrated Annual Report.  

 

CHAPTER 4  - THE GOVERNANCE OF RISK 

Principle 

4.1 

The Board should be 

responsible for the 

governance of risk.  
Applied 

The Board takes overall responsibility for the 

governance of risk within the Group, but is assisted 

in this regard by the audit and risk committee to 

whom it has delegated authority for the on-going 

assessment of the risk management process. 

 

Principle 

4.2 

The Board should 

determine the levels of risk 

tolerance.  

Applied 

 The Board, in conjunction with the audit and risk 

committee, determines risk tolerance levels. 

 

Principle 

4.3 

The risk committee or audit 

committee should assist the 

Board in carrying out its 

risk responsibilities.  

 

Applied 

The audit and risk committee assists the board in 

carrying out its risk responsibilities.  

Principle 

4.4 

The Board should delegate 

to management the 

responsibility to design, 

implement and monitor the 

risk management plan.  

Applied 

The Board has delegated the day-to-day 

responsibility for risk management to 

management.   Management is responsible for 

preparing the risk register, which identifies risks 

and allocates a risk rating as well as mitigating 

controls for each risk. 

 

Principle 

4.5 

The Board should ensure 

that risk assessments are 

performed on a continual 

basis.  
Applied 

The audit and risk committee monitors the Group’s 

key risks as part of its agenda. Day-to-day 

responsibility for the management of the plan rests 

with the group audit and risk manager. 

Principle 

4.6 

The Board should ensure 

that frameworks and 

methodologies are 

implemented to increase the 

probability of anticipating 

unpredictable risks.  

 

Explained 

 The frameworks and methodologies will be 

reviewed and improved during the forthcoming 

year.   

Principle 

4.7 

The Board should ensure 

that management considers 

and implements 

appropriate risk responses. 

  

Applied 

The implementation of controls, existing and new, 

is the responsibility of the management team and 

is monitored by the audit and risk committee. 

Principle 

4.8 

The Board should ensure 

continual risk monitoring 

by management.  
Applied 

The group audit and risk manager assists 

management in the identification, evaluation and 

monitoring of risks. 
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Principle 

4.9 

The Board should receive 

assurance regarding the 

effectiveness of the risk 

management process.  

 

Applied 

The group audit and risk manager attends the audit 

and risk committee meetings.  This enables the 

members of the committee to evaluate the 

effectiveness of the risk management process. 

  

Principle 

4.10 

The Board should ensure 

that there are processes in 

place which enable 

complete, timely, relevant, 

accurate and accessible risk 

disclosure to stakeholders.  

Applied 

The chairpersons of the Board and audit and risk 

committee attend the AGM and address any issues 

that are raised. 

CHAPTER 5 - THE GOVERNANCE OF INFORMATION TECHNOLOGY 

Principle 

5.1 

The Board should be 

responsible for information 

technology (IT) governance.  Applied 

The Board is responsible for IT and understands 

the importance of IT in achieving its strategic 

objectives.  The monitoring of IT governance has 

been delegated to the audit and risk committee. 

Principle 

5.2 

IT should be aligned with 

the performance and 

sustainability objectives of 

the company.  

 

Applied 

The IT strategy is integrated with the group’s 

strategic and business processes and optimises the 

group’s business objectives 

Principle 

5.3 

The Board should delegate 

to management the 

responsibility for the 

implementation of an IT 

governance framework.  
Applied 

 

The audit and risk committee has delegated the 

responsibility for the development and 

implementation of an IT governance framework to 

Cargo Solutions, a division of Cargo Carriers 

Limited.  The MD of Cargo Solutions is invited into 

the meetings of the audit and risk committee to 

report on the implementation of the IT governance 

framework. 

 

Principle 

5.4 

The Board should monitor 

and evaluate significant IT 

investments and 

expenditure.  

Applied 

 

Board approval is required for any significant IT 

investments and expenditure.  

Principle 

5.5 

IT should form an integral 

part of the company’s risk 

management plan.  
Applied 

IT risk forms an integral part of the IT governance 

report presented at the audit and risk committee 

meetings. 

  

Principle 

5.6 

The Board should ensure 

that information assets are 

managed effectively.  Applied 

 This responsibility is delegated to Cargo Solutions, 

which reports to the audit and risk committee 

meeting.  

Principle 

5.7 

A risk committee and audit 

committee should assist the 

Board in carrying out its IT 

responsibilities.  

Applied 

 

 

 

The MD of Cargo Solutions presents an IT 

governance report at the audit and risk committee 

meetings. 
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CHAPTER 6 - COMPLIANCE WITH LAWS, CODES, RULES AND STANDARDS 

Principle 

6.1 

The Board should ensure 

that the company complies 

with applicable laws and 

considers adherence to 

non-binding rules, codes 

and standards.  

Applied 

Legislative and regulatory compliance is overseen 

by the audit and risk and the social and ethics 

committees. 

Principle 

6.2 

The Board and each 

individual director should 

have a working 

understanding of the effect 

of applicable laws, rules, 

codes and standards on the 

company and its business. 

  

Applied 

The Directors have a working understanding of the 

laws, rules and codes of standards with which the 

group is required to comply. 

Principle 

6.3 

Compliance risk should 

form an integral part of the 

company’s risk 

management process.  
Applied 

Compliance is an identified significant risk and 

addressed as part of the risk management process.  

Principle 

6.4 

The Board should delegate 

to management the 

implementation of an 

effective compliance 

framework and related 

processes.  

Applied 

This function has been delegated to the group 

audit and risk manager who reports on this to the 

audit and risk committee. 

CHAPTER 7 - INTERNAL AUDIT 

Principle 

7.1 

The Board should ensure 

that there is an effective risk 

based internal audit.  
Applied 

The group has an established and effective internal 

audit division.  The internal audit plan is approved 

by the audit and risk committee of an annual basis. 

 

Principle 

7.2 

Internal Audit should follow 

a risk based approach to its 

plan.  

 

Applied 

A risk-based approach to internal audit planning is 

adopted in assessing the company’s control 

environment 

Principle 

7.3 

Internal Audit should 

provide a written 

assessment of the 

effectiveness of the 

company’s system of 

internal controls and risk 

management.  

 

Applied 

A written assessment of the effectiveness of the 

system of internal controls and risk management is 

tabled to the audit and risk committee on an 

annual basis. 

Principle 

7.4 

The audit committee should 

be responsible for 

overseeing the internal 

audit process.  
Applied 

The group audit and risk manager is present at all 

audit and risk committee meetings. The audit and 

risk committee approves the annual internal audit 

work plan and monitors the performance of 

internal audit. 
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Principle 

7.5 

Internal audit should be 

strategically positioned to 

achieve its objectives.  

Applied 

Internal Audit is independent of all operational 

functions. The functional reporting to the Audit and 

Risk Committee and administrative reporting to 

the Chief Financial Officer have enabled 

appropriate organisational positioning. Internal 

Audit has access to the Chairman of the Audit and 

Risk Committee, as well as free and unrestricted 

access to all areas within the Group. 

 

CHAPTER 8 - GOVERNING STAKEHOLDER RELATIONSHIPS 

Principle 

8.1 

The Board should 

appreciate that stakeholder’ 
perceptions affect a 

company’s reputation.  Applied 

The Board is cognisant of the importance of 

stakeholders and how their perceptions can affect 

the group’s reputation and business model.  The 

Board accordingly strives to ensure a culture of 

transparency throughout the group’s operations. 

Principle 

8.2 

The Board should delegate 

to management the 

authority to proactively deal 

with stakeholder 

relationships.  

 

Applied 

Management is responsible for maintaining 

stakeholder relationships. 

Principle 

8.3 

The Board should strive to 

achieve the appropriate 

balance between its various 

stakeholder groupings, in 

the best interests of the 

Company. 

  

Applied 

 The board strives to achieve the appropriate 

balance between its obligations to and the needs of 

stakeholders.  

Principle 

8.4 

Companies should ensure 

the equitable treatment of 

shareholders.  

Applied 

The Company acts in accordance with the 

requirements of the Companies Act and the JSE 

Listings Requirements regarding the treatment of 

shareholders and there is equitable treatment of 

all holders of the same class of shares, including 

minorities. 

 

Principle 

8.5 

Transparent and effective 

communication with 

stakeholders is essential for 

building and maintaining 

their trust and confidence.  

 

Applied 

The Group provides complete, relevant, accurate 

and accessible information to its stakeholders 

whilst having regard to strategic considerations. 

 

Principle 

8.6 

The Board should ensure 

disputes are resolved as 

effectively, efficiently and as 

expeditiously as possible.  

 

 

Applied 

 

 

 

 

 

 

 

Dispute resolution clauses are included in 

contracts to deal with external disputes whilst 

internal dispute processes are managed through 

the Human Resources grievance procedure. 

 

 

CHAPTER 9 – INTEGRATED REPORTING AND DISCLOSURE 
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Principle 

9.1 

The Board should ensure 

the integrity of the 

Company’s integrated 

report.  
Applied 

The Board, assisted by the audit and risk 

committee, assumes responsibility for the 

integrated annual report and ensures that the 

report fairly represents the performance of the 

group. 

 

Principle 

9.2 

Sustainability reporting and 

disclosure should be 

integrated with the 

Company’s financial 

reporting.  

Applied 

The integrated annual report includes information 

on the Group’s performance, governance and 

corporate social responsibility initiatives.  

Principle 

9.3 

Sustainability reporting and 

disclosure should be 

independently assured.  

 

Explained 

The board considered, but elected not obtain 

independent assurance on its sustainability 

reporting and disclosure. This decision is reviewed 

on an annual basis. 

 

 

 


