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1. Introduction 

1.1 The South African Institute of Professional Accountants (“SAIPA”) is established in terms 

of a constitution that governs its activities. The members of the SAIPA Board acknowledge 

the need for a Board charter as recommended in the Code of Governance Principles for 

South Africa – 2009 (“King III”). 

 

2. Purpose of the Board Charter 
2.1. The purpose of this charter is to set out the SAIPA Board’s role and responsibilities as well 

as the requirements for its composition and meeting procedures. 

3. Membership 

3.1 The SAIPA Board shall be composed in strict accordance with Clause 8 of the SAIPA 

Constitution. In particular: 

3.1.1 The Board shall consist of a maximum of fifteen (15) members resident in South Africa. 

There shall be a maximum of twelve (12) voting members and a maximum of four (4) non-

voting observer members; 

3.1.2 A maximum of a further three (3) persons, one of whom must be a full member of SAIPA 

may be invited annually by the Board to support it in its policy function and in serving the 

interests of the members of SAIPA. The term of office of such invited members shall expire 

at the Annual General Meeting immediately following their appointment to the Board. The 

Board may also annually co-opt to the Board a specialist or a past Board member as 

specialist advisor, such co-opted Board member shall have voting rights; 

3.1.3 The Board shall comprise individuals appointed by virtue of their knowledge and 

experience;  

3.1.4 The appointment, resignation and removal of members of the Board shall be in 

accordance with the Constitution; 

3.1.5 The Board shall consider whether its size, diversity and demographics make it effective. 
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4. Meetings and Proceedings 

4.1      Meetings of the SAIPA Board shall take place in strict accordance with its Constitution. 

The Board shall meet at least twice (2) per year at such times and place as it may 

determine. Additional meetings will be held as and when necessary to discharge all its 

duties as set out in this charter; Disclosure of the number of Board and Committee 

meetings held in a year and attendance of each Board meeting will be recorded in the 

Annual Report;   

4.2 The quorum for meetings shall be 50% plus one (1) member. If no quorum is present 

within one (1) hour after the appointed time of meeting, the meeting shall stand adjourned 

for one (1) week, to be held at the same time and place. The Board members then present 

shall constitute a quorum and have the full power to transact the business that would have 

been transacted had the meeting been held on the date for which it was called; 

4.3 The meetings of the Board shall be chaired by the Chairperson of the Board. Where the 

Chairperson is absent, the Deputy-Chairperson shall chair the meetings. Should both be 

absent, the members present shall elect one of their members to chair the meeting, 

provided that elected member is a full member of SAIPA; 

4.4 Disputes arising at a meeting of the Board shall be decided by a simple majority of votes 

of Board members present at the meeting; 

4.5 A resolution in writing, signed by all Board members, shall be deemed to be valid and 

effective as if it was passed at a duly convened and constituted Board meeting. Where 

different copies of the same resolution are signed by various Board members, these 

copies shall be collated and deemed to be a single resolution signed by all Board 

members. Where Board members are consulted electronically on a particular course of 

action, the responses of such members will be drafted into a resolution deemed binding, 

and shall be ratified in writing at the next Board meeting; 
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4.6 The Board may from time to time invite individuals who are not members of the Board to 

its meetings. These individuals will have the ability to participate in the Board meetings, 

they will not have the ability to vote or propose resolutions at Board meetings. 

Chairing of Meetings 

The Chairperson shall: 

 Have an understanding of the issues and topics being discussed; 

 Have strength of personality and character allowing him/her to stand his/her 

ground and to effectively manage the meeting - be able to utilise his/her 

authority e.g. prevent discussions wandering, prevent those without anything 

new to add repeating the same point, being able to move on when a point is 

discussed as far as possible; 

 Ensure full participation by those present; 

 Ensure time is used effectively; 

 Ensure that decisions are taken in the context of the organisation’s strategy 

and that they are recorded, together with who is going to implement them; 

 Steer members to work harmoniously and purposefully as a team. 

5. Agenda and Minutes 

5.1 The Board must establish an annual work plan for each year to ensure that all relevant 

matters are covered by the agendas of the meeting planned for the year. The annual plan 

must ensure proper coverage of the matters laid out in this charter. The critical matters 

will need to be attended to each year while other matters may be dealt with on a rotation 

basis. The number, timing and length of the meetings, and the agendas are to be 

determined in accordance with the annual plan; 

5.2 Minutes of all Board meetings shall record the proceedings and decisions taken, the 

detailed recordings of the meeting shall be kept at the SAIPA offices and be available for 

inspection by the relevant parties; 
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5.3 Board papers will be timeously delivered to members, at least seven (7) days in advance 

so as to ensure that they are properly briefed prior to the meeting; 

5.4 A record shall be kept of the attendance of Board members at Board meetings, as well as 

the declaration of conflict of interest; 

6. Board Attendance 

6.1 Board attendance shall be governed by Clause 8.5 of the SAIPA Constitution. 

7. Secretary 

7.1 It shall be incumbent upon the Secretary of the Board, or in his/her absence, any other 

person deemed appropriate by the Board, to ensure that contents of agendas of meetings 

are agreed with the Chairperson and the Chief Executive Officer (“CEO”), that agendas 

and papers are distributed timeously to Board members and attendees, that minutes are 

taken and agreed by members of the Board and to do all other things necessary to ensure 

that meetings are held as scheduled. 

7.2 The CEO is responsible for the selection and appointment of the Secretary. The Secretary 

is however accountable to the Board for his/her duties. The Board shall recognize the 

pivotal role played by the Secretary in the achievements of good corporate governance and 

empower him/her accordingly. The Secretary must provide the Board as a whole and the 

individual Board members with detailed guidance regarding their responsibilities. 

7.3 The Secretary shall attend all Board meetings. 

8. Responsibilities of the Board 

8.1 The SAIPA Board shall be responsible for: 

8.1.1 Approving and monitoring SAIPA’s annual budget; 

8.1.2 Promoting the objectives and interests of SAIPA. 

8.1.3  Collectively represent SAIPA; 
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8.1.4 Taking full responsibility for the performance of SAIPA; 

8.1.5 Be bound by and shall abide by the SAIPA Constitution and fiduciary duties and must 

exercise the fiduciary duties of diligence, care and skill; 

8.1.6 Act as a focal point for, and custodian of corporate governance by managing its 

relationship with management and other stakeholders; 

8.1.7 Establishing committees to assist it in the performance of its functions, and it may 

appoint to such committees, members that are considered competent or who possess 

specific skill and expertise  

Senior Management 

8.1.8 Appointing the Chief Executive, determining his performance contract, and ensuring 

that his performance is in accordance with this contract; 

8.1.9 Ensuring that the succession plan  for the Chief Executive and senior management is 

in place;  

8.1.10 Delegating responsibility and authority for the management of operations and 

administration to the Chief Executive and his management 

8.1.11 Ensuring that SAIPA has an appropriate blend of senior management skills and 

capabilities to implement agreed strategies 

Strategy 

8.1.12 Determining the strategic focus of SAIPA; 

8.1.13 Providing input into, approving and monitoring the implementation of SAIPA’s annually 

revised strategic plan; 

8.1.14 Reviewing the effectiveness of the strategic planning process; 

8.1.15 Ensuring that there are adequate human and financial resources available to achieve 

SAIPA’s stated objectives. 

Risk Management and Internal Control 

8.1.16 Reviewing and approving the risk management policies and procedures; 

8.1.17 Monitoring adherence to stated risk management policies and procedures, internal 

control procedures and management information systems so as to provide reasonable 
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assurance as to the reliability of SAIPA financial information and safeguarding of its 

assets; 

8.1.18 Monitoring compliance with SAIPA’s Code of Conduct; 

8.1.19 Monitoring compliance with legislative and regulatory requirements. 

Financial Reporting 

8.1.20 Reviewing and approving the annual financial statements; 

8.1.21 Reviewing and approving material investments and transactions. 

Communication 

8.1.22 Reporting the financial results to members and other stakeholders; 

8.1.23 Monitoring communications and public disclosure. 

Human Resources 

8.1.24 Appointing Board members to committees, introduction, review and/or deletion of 

charters, terms of reference and changes in the composition of the committees as the 

Board may decide from time to time; 

8.1.26   Approving any incentive scheme, the rules applicable to such scheme, and any 

amendment to such rules, where applicable; 

8.1.27 Approving policies in relation to employment, environment, health and safety. 

Corporate Governance  

8.1.28 The Board shall have unrestricted access to all SAIPA information, records, documents 

and property which they may require to make competent decisions. The Board, through 

its Chairperson, shall advise the CEO of the information requested and the reasons 

thereof. The CEO shall obtain the information requested and forward it to the Board. Board 

members shall have unrestricted access to management and may meet separately with 

management after informing the CEO of the person and subject involved, and the reasons 

thereof. The CEO would facilitate the meeting. The spirit of this clause is to allow the Board 

Committees access to SAIPA personnel involved in activities that fall within the ambit of 

that Committee; 
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8.1.29 Board members may collectively or individually consult external professional advisors on 

any matter of concern after the approval of the Chairperson on the principle of it and the 

approval of the Chief Executive in the budget thereof. SAIPA shall be obliged to bear the 

costs of these consultations; 

8.1.30 Further development of Board members in the form of briefings on relevant new laws, 

governance requirements, and changing risks shall be held periodically; 

8.1.31 The necessary induction for new Board members will be provided by SAIPA.   

9. Delegation 

9.1 The Board may delegate certain of its functions to well-structured committees but without 

abdicating its own responsibilities. Delegation is formal and involves the following: 

9.2 The establishment of formal terms of reference, which shall be approved by the Board for 

each committee; 

9.3 The annual review of the Committees’ terms of reference; 

9.4 The appropriate constitution of the Committees with regard to the skills required; 

9.5 The establishment of a framework for the delegation of authority to management. 

10. Fees 

10.1 Remuneration of Board members and Board Committees shall be paid in accordance with 

fixed rates as determined by the Board.  

11. Evaluation 

11.1 The performance of the Board, its Chairperson, its Committees and individual Board and 

Committee members must be evaluated annually. 

12     Board Members’ Oath 

The Board affirms that: 
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12.1 They have a legal responsibility and a fiduciary duty to SAIPA to administer SAIPA’s affairs 

faithfully and to oversee its management; 

12.2 In carrying out its duties and responsibilities, the Board shall diligently and honestly 

administer the affairs of SAIPA; 

12.3 Although certain duties may be delegated, the Board shall remain responsible for the 

performance of all of those duties;  

12.4 It shall not knowingly violate, or willingly permit to be violated, any applicable statutes or 

rules and policies; 

12.5 It shall, commensurate with its duties, exercise the care and diligence, reasonable and 

necessary to administer the affairs of SAIPA in a safe and sound manner.  

12. Approval of this Charter 

12.1 The Board Charter is hereby adopted and/or approved for implementation and takes 

effect upon signature by the Chairperson of the Board. 

 

Signed and dated on this                                      day of                                   2011 at 

 

---------------------------------------------------------------------------------------- 

Chairperson of the Board  


