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Definitions & Abbreviations

Board of Directors/Board — The non-executive Directors of KOBWA as defined in the
Treaty on article 8 (2).

CEO - Chief Executive Officer (ex-officio member of the Board appointed in terms of
Article 9 of the Treaty)

Immediate family member - a person's spouse, parents, children, siblings, mother and
father-in-law, sons and daughters-in-law, brothers and sisters-in-law, and anyone (other
than domestic employees) who shares such person's home;

JWC- Joint Water Commission

KOBWA - Komati Basin Water Authority.

Non-executive Director — members of the KOBWA Board as defined in article 8 of the
Treaty.

Parties — the Government of Eswatini and the Government of the Republic of South
Africa

Treaty - Treaty on The Development and Utilisation of The Water Resources of the
Komati River Basin between the Governments of South Africa and the Kingdom of
Eswatini (formerly known as Swaziland)

Executive Director - an individual who is involved in the day to day management of
KOBWA and or is a full time salaried employee of KOBWA.

Non-Executive Director - an individual, hereinafter referred to as Director, appointed
in terms of Article 8(2) (a) of the Treaty, who is not involved in the day to day to day
management of KOBWA.
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1. INTRODUCTION

KOBWA subscribes to the principles of openness, integrity, and accountability. The
organisation also seeks to govern in compliance with the generally accepted good
corporate governance practices. The Board and executive management of Komati
Basin Water Authority (KOBWA) that KOBWA
best adheres

highest

are committed to ensuring

maintains structures and to

the

practice corporate governance
The Board

to guide the governance practices of

ethical standards. has therefore adopted a

the
KOBWA

they are consistent

Corporate Governance Policy
The  Board
governance structures and processes
with  best both

and
that

Organisation. regularly  reviews assesses
to ensure
practice, in form and substance. The Policy does not, and is
not intended to, modify or to constitute an interpretation of the Organisation’s articles of

association (“Treaty”) or any law or regulation.

This Policy also only addresses KOBWA overarching governance structures and
decision making principles. Specific policies, charters, policy statements, terms of
reference, work instructions and procedures as well as mandates of various structures
and committees are set in various approved documents as per respective Delegation of
Authority.

Briefly, a Board of Directors directs the operations of KOBWA, and has three
representatives from each country. The KOBWA Board elects its own chairperson for a
period of two (2) years. The Board reports to and takes instructions from the JWC and

the institutional framework (reporting lines) is as presented in figure 1 below.
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Figure 4: JWC- KOBWA institutional framework

A Chief Executive Officer (CEQ) is appointed by the Board and heads the management
of KOBWA. Currently (2018/19), KOBWA has four departments: Operations/Water
Management, Finance, Corporate Services and Administration. In the management of
the water resources of the Komati River, KOBWA liaises directly with the Departments
of Water Affairs from Eswatini and South Africa. Concerning operational matters relating
to the management of the water resources of the Komati River, KOBWA interacts directly
with water users from the two countries through the Komati Joint Operations Forum
(KJOF).

2. BOARD OF DIRECTORS

This Policy sets out the roles, composition and responsibilities of the
Board of KOBWA. The responsibilities are in compliance with the KOBWA Treaty
Article 9. They have been unpacked into the following specific duties, deducing as well

from current Corporate Governance standards;
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1) Establish and direct KOBWA both as strategy and structures.

2) Reviewing and adopting visions, mission statements, strategic objectives,
strategic plans and policies.

3) Giving strategic direction to the CEO

4) To ensure that management implement KOBWA strategy as established from
time to time.

5) Monitoring strategic plans.

6) To ensure KOBWA has adequate operational and financial system of internal
control.

7) To monitor activities of management.

8) To provide applicable information to shareholders

9) To ensure that KOBWA operates ethically.

10) To hold quarterly meetings.

11)Appointing the CEO and Directors/senior managers subject to ratification by the
JWC.

12)Ensuring that formal performance standards are agreed with the CEO at least
once a year.

13)Monitoring the performance of the CEO against an agreed performance standard.

14)Reviewing and approving annual water allocations for recommendation to the
JWC.

15)Reviewing and approving water rationing strategies for recommendation to the
JWC.

16)Reporting to the JWC and any other structure authorized by the shareowners;

17)Setting and monitoring financial and audit processes

18)Setting and monitoring asset management processes

19)Developing and maintaining organizational structure to achieve objectives

20)Establishing Board Committees necessary for effective discharge of Board
responsibilities

21)Ensuring that significant risks are identified and effectively managed by the CEQ.
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22)Ensuring that the organization has appropriate corporate governance structures

in place

23)Defining levels of materiality, reserving essential powers to itself and formally

delegating other powers to the CEO and/or Board Committees

24)Implementing systems of internal controls to provide reasonable assurance of the

reliability of financial statements

25)Approving budgets for recommendation to the JWC in accordance with standards

set in the Treaty and applicable legislation; and

26)Budget monitoring and review

1

BOARD STRUCTURE

The Treaty (Article 8(2)(a) specifies that the JWC shall set the number of Board
members on condition that it will not be less than two members with each Party
equally represented. The CEOQ is an ex officio member with no voting rights (article
8(2) (b) and (9). Currently the number stands at six non-executive members (3
nominated by each Party).

Any vacancy that arises shall be filled by the relevant Party within a month of the
position falling vacant (Article 8(3)). Board members shall have such qualifications
and expertise so as to contribute to the design, construction, operation and

maintenance of the infrastructure (Article 8(2) (a)).

. APPOINTMENT OF BOARD OF DIRECTORS.

The Board of Directors are appointed by each Party to hold office for a period

specified in the instrument, Legal Notice, or Government Gazette. If no period is

specified, the Director shall hold office until the appointment is revoked or upon

resignation.
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5. BOARD MEMBERSHIP CRITERIA.

Candidates nominated for appointment by the Parties to the Board of Directors should

possess the following;

1)

9)

Highest personal and professional ethics, integrity and values;

An inquiring and independent mind;

Practical wisdom and mature judgment

Experience at the policy-making level in business,

Expertise that is useful to the organisation and complementary to the background
and experience of other Board members. In this regard, previous executive and
board experience.

Willingness to devote the required amount of time to perform the duties and
responsibilities of Board membership

Commitment to serve on the Board over a 3 year term or more to develop
knowledge about KOBWAs principal operations.

Willingness to represent the best interests of all shareholders and objectively
appraise management performance.

No involvement in activities or interests that create a conflict with the Director's

responsibilities to KOBWA and its shareholders.

6. APPOINTMENT AND RESPONSIBILITIES OF THE BOARD

CHAIRPERSON

The Chairperson is elected by the Board to hold office for two years. Upon the expiry of

the two years, the Chairperson may be re-elected subject to the approval of the JWC.
This appointment would be in accordance with Article 8(6) of the KOBWA Treaty. The

duties of the chairperson include the following;

1) The Chairperson is responsible for representing the Board to the shareowners
and indirectly to the general public for performance of the organisation. The
Chairperson is responsible for ensuring the integrity and effectiveness of the
governance process of the Board.
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2) The Chairperson is responsible for maintaining regular dialogue with the Chief
Executive Officer ("CEQ") over all operational matters and will consult with the

remainder of the Board promptly over any matter that requires him/her to do so.

3) The Chairperson is responsible, primarily, for the working of the Board and for
ensuring that all relevant issues are on the agenda and that all available

information on an issue is before the Board.

4) The Chairperson will act as facilitator at meetings of the Board to ensure that
no member, whether executive or non-executive, dominates discussion, that
appropriate discussion takes place and that relevant opinion among

members is forthcoming.

5) The Chairperson will ensure that discussions result in logical and

understandable outcomes and resolutions.

6) Between Board meetings the Chairperson maintains an informal link
between the Board and the CEO, and expects to be kept informed by the
CEO on all important matters, and is available to the CEO to provide

counsel, advice and guidance where appropriate.

7) Promoting respectful relationships among Directors and between Directors

and management.

8) The Chairperson is responsible for evaluation of the performance of the

Board and individual Directors at least once a year.

7. BOARD SECRETARY

The South African Companies Act Amendment No.3 (2011) makes it mandatory that
state Companies appoint a Company Secretary (section 54) who by law is a deemed

Director. KOBWA is not registered as a Company in either country. However KOBWA
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complies with the requirement in pursuit of good corporate governance. Therefore the
KOBWA Company Secretary as an administration officer (not Director) must have
knowledge or experience in relevant laws and resident in one of the two Party states for
the duration of service in that capacity. The duties of the Company Secretary will be as
outlined in Section 88 of the RSA Companies Act (2008) and King IV Report. The Board

will evaluate the performance of the Company Secretary on an annual basis.

In addition to the statutory roles the KOBWA Company Secretary will perform the duties
below;
1) Prepare Board meeting Agenda in consultation with the Chairperson and Chief
Executive Officer;
2) Circulate Agenda and other documents at least 10 days before the date of the
Board or Board Committee meeting;
3) Preparing and circulating draft minutes of Board and Board Committee meetings
not later than 7 working days after the meeting for comments;
4) Keep copies of Board documents;
5) Advising Directors on corporate governance matters during meetings and
whenever required by the Board to do so;
6) Updating Corporate Governance Practices, Policies and Charters
) Implementation of Approved Systems and Practices;
8) Communication of Board resolutions;
)

Induction of new Board members.

8. THE CHIEF EXECUTIVE OFFICER (CEO)

The Chief executive Officer KOBWA is "the highest ranking executive in the Organisation
whose main responsibilities include developing and implementing high level strategies,
making major corporate decisions, managing overall operations and resources of the
Organisation and acting as the main point of communication between the Board of

Directors and the corporate operations":
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Other associated documents are as follows;

o KOBWA Treaty

e The KOBWA Board Charter as amended

e The KOBWA sub-committees’ Terms of References, as amended.

19. Approvals and Review

Designation Name Sign%e Date ‘

Board Chairperson Ms. E. Magagula % ", 4 2/’ 20|
Finance, Risk and | Dr. T. Gyedu - Ababio Vi / '

Audit Committee M N / /
Chairperson 19, 2’7 4 '7'0(7
Chief Executive | Mr. C. Zwane

Officer QOS/VVQM— 15 ]D/ /7"3”
Risk and  Quality | Ms. K. Mavimbela v, .

o ) 230,200

In line with the KOBWA policies three year review period, this policy shall be reviewed

in December 2021.
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