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I INTRODUCTION

The Companies Act 71 of 2008 (‘the Act’) improved upon its predeces-
sor, the Companies Act 61 of 1973, by requiring certain companies to
appoint a social and ethics committee.1 From an ethical perspective, one
of the most significant aspects of the Act is the creation of a social and
ethics committee,2 as we live in a world of greater globalisation and
sensitivity to social and ethical concerns.3 There is a growing recognition
of the need for higher standards of corporate governance and ethics in
South Africa, and an increased interdependence between companies and
the societies in which they operate.4 The King IV Report on Governance
for South Africa 2016 (‘the King IV Report’) adopts a ‘triple context’ or
integrated approach, which acknowledges that companies should act
with economic, social and environmental responsibility.5 This approach
is further substantiated by s 7(d) of the Act, which affirms the concept of
a company as a means of achieving both economic and social benefits.

The social and ethics committee is a key committee in achieving these
social benefits, and in ensuring that companies attain higher standards
of ethics.6 This combined mission is particularly important at a time
when corruption in South African companies has reached distressing
proportions.7 Improving the social and ethics performance of a com-
pany would arguably not only enhance the ethical leadership and
corporate social responsibility of a company, but might also benefit
the company’s reputation, enhance its sustainability, and improve the
management of its risk and legal compliance.8 As stated by the

1 Section 72(4) of the Act.
2 Rossouw, ‘Business ethics in South Africa’ in Jondle & Ardichvili (eds), Ethical Business

Cultures in Emerging Markets (Cambridge University Press 2017) 123.
3 Department of Trade and Industry, ‘South African Company Law for the 21st Century:

Guidelines for Corporate Law Reform’ 27 GN 1183 GG 26493 of 23 June 2004 (‘DTI
Guidelines for Corporate Law Reform’) 13.

4 DTI Guidelines for Corporate Law Reform 13.
5 See the King IV Report 24.
6 R Cassim, ‘Governance and the Board of Directors’ in FHI Cassim et al, Contemporary

Company Law 2 ed (Juta 2012) 462.
7 Corruption Watch, ‘Annual Report 2020: From Crisis to Action’ at 9, available at

https://www.corruptionwatch.org.za/wp-content/uploads/2021/05/Corruption-Watch-AR-
2020-DBL-PG-20210324.pdf, accessed on 24 June 2021; Muvunyi, ‘South Africa’s double
blow: Corruption and the coronavirus’, available at https://www.dw.com/en/south-africas-
double-blow-corruption-and-the-coronavirus/a-54423065, accessed on 24 June 2021.

8 Havenga, ‘The social and ethics committee in South African company law’ (2015) 78
THRHR 285 at 290. For a detailed discussion of the potential contribution of the social and
ethics committee, see Havenga, (2015) 78 THRHR 285 at 288–291 and Rossouw, The Social
and Ethics Committee Handbook: A Guidebook for South African Companies 2 ed (The Ethics
Institute (TEI) 2018) 49.
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Companies Tribunal (‘the Tribunal’) in Ex parte Links Golf Club (RF)
Limited,9 social and ethics committees are important to protect not only
the communities and the environment in which companies operate, but
also the interests of the shareholders. The establishment of the social and
ethics committee is provided for in s 72(4) of the Act read together with
reg 43 of the Companies Regulations, 2011 (‘the Regulations’).

This article concentrates on and critically analyses the proposed new
provisions of the Companies Amendment Bill, 201810 (‘the Bill’)
regarding the social and ethics committee. The regulations pertaining to
this committee have not yet been amended. Thus, the amendments to
this committee proposed by the Bill must be read together with the
current regulations on the committee. This article highlights certain
concerns arising from these proposed amendments: the lack of clarity in
the functions of the social and ethics committee, the proposed amend-
ments regarding its appointment and composition, and the ambiguity in
the exemptions from the requirement to appoint this committee. This
article also suggests further amendments to the current legislative
provisions regarding this committee.

II THE FUNCTIONS OF THE SOCIAL AND ETHICS
COMMITTEE

The functions of the social and ethics committee, according to reg 43(5)
of the Regulations, are to:

• monitor the company’s activities with regard to matters relating to
social and economic development,11 good corporate citizenship,12

the environment, health and public safety, consumer relationships,
and labour and employment;13

• draw matters within its mandate to the attention of the board as the
occasion requires; and

9 (CT00550ADJ2020) [2020] Companies Tribunal (19 March 2021) para 26.
10 [B-2018] GN 969 GG 41913 of 21 September 2018.
11 This includes the company’s standing in terms of the goals and purposes of the 10

principles set out in the United Nations Global Compact Principles; the Organisation for
Economic Co-operation and Development (OECD) recommendations regarding corruption;
the Employment Equity Act 55 of 1998; and the Broad-Based Black Economic Empowerment
Act 53 of 2003.

12 This includes the company’s promotion of equality, prevention of unfair discrimination
and reduction of corruption; its contribution to the development of the communities in
which its activities are predominantly conducted or within which its products or services are
predominantly marketed; and its record of sponsorship, donations and charity.

13 This includes the company’s standing in the International Labour Organization Protocol
on decent work and working conditions, the company’s employment relationships, and its
contribution towards the educational development of its employees.
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• report to the shareholders at the company’s annual general meeting
on the matters within its mandate.14

It is submitted that the Bill should incorporate the functions of the social
and ethics committee in the Act itself, rather than setting them out in the
Regulations. This bold step would avoid contradictions and ambiguities
between the Act and the Regulations; be prudent since the powers of the
social and ethics committee are already set out in the Act, in s 72(8);15

and align the legislative provisions on this committee with those on the
audit committee whose functions are set out in the Act, in s 94(7), and
not in the Regulations.

As discussed below, the Bill fails to clarify some of the ambiguities
regarding the functions of the social and ethics committee.

(a) Failure to clarify the nature of the social and ethics
committee

Long-standing debate and uncertainty continue over the question
whether the social and ethics committee is a board committee or a
company committee. The confusion arises because reg 43(2) refers to
‘the company’ appointing this committee (unless certain exemptions
apply), while reg 43(3) refers to ‘a board’ appointing the first members
of this committee.16 The distinction whether this committee is a board
committee or a company committee is important because if it is a board
committee, the board may delegate powers and authority to the
committee over and above those set out in the Act and the Regulations.17

If, however, the social and ethics committee is a company committee, it
would be limited to the powers and authority as set out in the Act and the
Regulations. The classification of the committee as a board or a
company committee also affects the liability of its members
because s 76(1)(b) of the Act states that members of board committees
are subject to the same duties as directors, while s 77(1)(b) provides that

14 A detailed discussion of the statutory functions of the social and ethics committee is
beyond the scope of this article, but for such a discussion, see further Kloppers, ‘Driving
corporate social responsibility (CSR) through the Companies Act: An overview of the role of
the social and ethics committee’ (2013) 16(1) PER/PELJ 165 and Rossouw, (The Ethics
Institute (TEI) 2018) 23–25.

15 In terms of s 72(8) of the Act, the social and ethics committee has the power to request
any relevant information from any director, prescribed officer or employee of the company;
the right to attend any shareholders’ meeting; the right to receive all communications and
notices to any shareholders’ meeting; and the right to address any shareholders’ meeting on
any part of the business of that meeting that is related to the functions of the committee.

16 See further Havenga, (2015) 78 THRHR 285 at 287.
17 Delport, Henochsberg on the Companies Act 71 of 2008 (LexisNexis 2011) (Revision

Service 24, October 2020) 283.
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members of board committees are subject to the same liabilities as
directors, irrespective of whether or not the person is also a member of
the company’s board.

Although it is arguable that the heading ‘Board committees’ in s 72
points to the social and ethics committee being a board committee,18

this indication is not conclusive. Adding to the confusion is the fact that
the social and ethics committee must report to the shareholders at the
company’s annual general meeting on the matters within its mandate,
but it is merely required to draw matters within its mandate to the
board’s attention as and when required.19 A further indication that the
social and ethics committee is a company committee is that its powers
(as set out in s 72(8) of the Act) and its functions (as set out in reg 43(5)
of the Regulations) are a closed list. It is notable that s 72 of the Act does
not contain a section equivalent to s 94(7)(i) of the Act which provides
that an audit committee has the duty to ‘perform such other oversight
functions as may be determined by the board’. Despite this absence, the
King IV Report states that the responsibilities of the social and ethics
committee should include its statutory duties ‘and any other responsi-
bilities delegated to it’ by the board,20 which points to the committee
being a board committee. Yet, in the recent case of Ex parte Nitro
Securitisation 6 (RF) Ltd21 the Tribunal stated that the social and ethics
committee is a ‘statutory company committee’.

Regrettably, the Bill does not clear up the confusion over whether the
social and ethics committee is a board or a company committee. If the
legislature intends that the responsibilities of the social and ethics
committee should include its statutory duties but may also include any
other responsibilities that may be delegated it by the board, as suggested
by the King IV Report, then a clause equivalent to s 94(7)(i) of the Act
should be inserted by the Bill into s 72 of the Act. This clause would
bring the Act into harmony with the King IV Report and affirm that the
social and ethics committee is a board committee. If, however, the
legislature intends the social and ethics committee to be a company
committee, the Bill should make this intention clear by providing that
the functions of the social and ethics committee are limited to those set
out in the Act and the Regulations. It is submitted that the Bill must
address this uncertainty because the failure to do so compromises the
committee’s effectiveness.

18 Rossouw, (The Ethics Institute (TEI) 2018) 15.
19 See reg 43(5)(b) and (c) and Naidoo, Corporate Governance: An Essential Guide for South

African Companies 3 ed (LexisNexis 2016) 188.
20 See the King IV Report para 69 p 57.
21 (CT00478ADJ2020) [2020] Companies Tribunal (29 October 2020) para 15.
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(b) Failure to incorporate the King IV Report in the monitoring
functions of the social and ethics committee

Regulation 43(5) refers to certain non-statutory instruments that must
be considered by the social and ethics committee in conducting its
monitoring functions, such as the United Nations Global Compact
Principles and the OECD recommendations regarding corruption. It is
odd that there is no reference to the King Report on Governance for
South Africa 2009 (‘the King III Report’), which applied when the Act
came into force in 2011.22 The King Reports are arguably the strongest
guides to company ethics in South Africa and have had a significant
impact on the development of this field in this country.23 This influence
is affirmed by the fact that ethics are emphasised in the King IV Code on
Corporate Governance (‘the King IV Code’) in the very first two
principles. Principle 1 of the King IV Code states that the board should
lead ethically and effectively, while principle 2 states that the board
should govern the ethics of the company in a way that supports the
establishment of an ethical culture.24 As other non-statutory instru-
ments are referred to in reg 43(5), one would have expected the King III
Report (and now the King IV Report) to have been included. It is also
concerning that the non-statutory instruments referred to in reg 43(5)
are international instruments but that a leading national instrument,
such as the King IV Report, has been omitted.25

Section 72(5)(a) of the Act requires the social and ethics committee to
monitor the company’s activities, having regard to any ‘relevant’
legislation or prevailing codes of best practice with regard to certain
particular matters. It is arguable that the term ‘relevant’ in reg 43(5)(a)
implies that the ‘relevant’ legislation or the prevailing codes of best
practice should be viewed in context in order to determine the

22 A historical discussion of the King Reports is beyond the scope of this article. The King III
Report came into effect in 2010, and was replaced by the King IV Report, which came into
effect in 2016. The legal status of the King IV Report is that of a set of voluntary principles and
leading practices (King IV Report 35). Note that compliance with certain provisions of the
King IV Report is mandatory for companies listed on the Johannesburg Stock Exchange (JSE)
(see paras 7.F.8 to 7.F.9 and para 8.63(a) of the JSE Listings Requirements) but for all other
entities there is no statutory obligation to comply with the King IV Report. Nevertheless, the
corporate governance practices in the King IV Report are highly recommended and have
considerable persuasive force. The approach adopted under the King IV Report is ‘apply and
explain’. Under this approach, the application of the principles is assumed, and companies
must explain the practices they applied in order to achieve the principles (King IV Report 37).

23 Havenga, (2015) 78 THRHR 285 at 289; Rossouw, (The Ethics Institute (TEI) 2018) 10.
24 See the King IV Report 43, 44. See further the recommended practices with regard to

principles 1 and 2 of the King IV Code, which provide guidance on how the board should lead
ethically and support the establishment of an ethical culture.

25 Kloppers, (2013) 16(1) PER/PELJ 165 at 173.
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application of statutes or codes of best practice with reference to the
monitoring of the company’s activities.26 It is further arguable that this
term implies that there may be other applicable statutes and prevailing
codes of good practice that ought to be considered by the committee but
that are not expressly mentioned in reg 43(5)(a).27 For these reasons,
despite the absence of a reference to the King IV Report in delineating
the functions of the social and ethics committee, it is submitted that the
King IV Report should nevertheless be considered by the social and
ethics committee in conducting its monitoring functions, as it is a
relevant prevailing code of best practice in South Africa. For the sake of
clarity, it is submitted that the Bill (or at least the Regulations) ought to
include a reference to the King IV Report as one of the instruments to be
considered by the social and ethics committee as part of its monitoring
functions. The Bill should also make it patently clear that the monitoring
functions of this committee are not confined to taking into account
those instruments listed in reg 43(5) of the Regulations.

(c) Failure to provide guidance on the ethics mandate of the
social and ethics committee

The King IV Report broadens the functions of the social and ethics
committee as set out in reg 43(5) of the Regulations. In terms of the
King IV Report, this committee is responsible for oversight and reporting
on organisational ethics, responsible corporate citizenship, sustainable
development, and stakeholder relationships.28 Although reg 43(5) refers
to the concept of ‘good corporate citizenship’ (without defining this
term)29 and mentions various stakeholder relationships (without using
this term), it does not explicitly incorporate the ethics or sustainable
development functions referred to by the King IV Report.30 The King IV

26 Joubert, ‘Reigniting the corporate conscience: Reflections on some aspects of social and
ethics committees of companies listed on the Johannesburg Stock Exchange’ in Visser and
Pretorius (eds), Essays in Honour of Frans Malan: Former Judge of the Supreme Court of Appeal
(LexisNexis 2014) 189.

27 Joubert, (LexisNexis 2014) 189.
28 King IV Report para 68 p 57.
29 See reg 43(5)(a)(ii). ‘Corporate citizenship’ is defined in the King IV Report (at 11) as the

recognition that the company is an integral part of the broader society in which it operates,
affording the company standing as a juristic person in that society with rights but also
responsibilities and obligations. Regulation 43(5)(a)(ii) suggests that good corporate citizen-
ship relates to the promotion of equality, prevention of unfair discrimination and reduction
of corruption, contribution to community development, and the company’s sponsorships,
donations and charitable giving.

30 Sustainable development is defined in the King IV Report (at 18) as meaning develop-
ment that meets the needs of the present without compromising the ability of future
generations to meet their needs. It is not confined to the economic viability of the company,
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Report advises that if it sets the bar higher than any legislation,
companies should strive to achieve the higher aspiration in the interests
of sound governance.31 It follows that companies should ensure that the
social and ethics committee engages in the oversight and reporting of
organisational ethics and sustainable development, in addition to the
functions listed in reg 43(5) of the Regulations, since these functions are
broader than those set out in the Act.

It is disconcerting that the Act does not address the role of ethics of the
social and ethics committee beyond the reference to ‘ethics’ in the name
of the committee.32 Corporate conduct should be associated with ethical
virtues in order to yield ethically responsible decisions and perfor-
mance33 that will benefit society at large. Once the content of the ethical
obligations of companies is determined, these ethical principles should
be used as the ultimate standard for evaluating the conduct of compa-
nies.34 Since it is the responsibility of the social and ethics committee to
ensure that the actions and decisions of the company are ethical, the Act
ought to provide clear guidance on the ethical functions of the social and
ethics committee.

The King III Report defined ‘ethics’ as referring to that which is ‘good
or right in human interaction’.35 The King IV Report further states that
‘ethics’ refers to ‘ethical values’ applied to decision-making, conduct,
and the relationship between the company, its stakeholders, and the
broader society.36 Although ‘ethical values’ are not defined in the
King IV Report, the King III Report defined this term as meaning
behavioural commitments (principles) or behavioural directives (stan-
dards, norms, and guidelines).37 As provided by the King III Report,
examples of ethical values are integrity, respect, honesty, responsibility,
accountability, fairness, transparency, and loyalty.38

It is disappointing that the governance of ethics by the social and

the natural environment or corporate social responsibility but refers to an integrated
approach that includes these and other considerations as represented by the triple context and
the six capitals referred to in the King IV Report (see the King IV Report 18). The capitals are
stocks of value on which all companies depend for their success, and comprise financial,
manufactured, intellectual, human, social and relationship, and natural capital
(see the King IV Report 10).

31 King IV Report 76.
32 King IV Report 29.
33 Rossouw & Van Vuuren, Business Ethics 4 ed (Oxford University Press 2010) 209.
34 Du Plessis et al, Principles of Contemporary Corporate Governance 4 ed (Cambridge

University Press 2018) 431.
35 See the King III Report, glossary of terms.
36 King IV Report 12.
37 King III Report, glossary of terms.
38 King III Report, glossary of terms.
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ethics committee is neglected by the Bill, which does not purport to
provide any clarity on the meaning of ‘ethics’ in the role of the social and
ethics committee. It is not clear whether the legislature intended to
impose ethical duties on the social and ethics committee as defined
formerly in the King III Report and now the King IV Report, or whether
the ethics role of this committee should extend further. It is submitted
that the Bill should not miss the opportunity to provide clarity and
guidance on this committee’s ethics mandate. Notably, s 195 of the
Constitution of the Republic of South Africa, 1996 (‘the Constitution’),
dealing with basic values and principles governing public administra-
tion, recognises the importance of good governance and ethics.39

For this reason, the Constitution would be an ideal yardstick and
starting point to provide guidance on the ethics mandate of the social
and ethics committee.40

It is further submitted that the Bill (or at least the Regulations) should
align the statutory functions of the social and ethics committee with the
extended functions of the committee as set out in the King IV Report.
This is important for the purposes of clarity, particularly for the benefit
of public listed companies since it is mandatory for such companies to
comply with both the provisions of the Act and the recommendations of
the King IV Report on the social and ethics committee.41

(d) Enhancement of the reporting requirement to the
shareholders

In terms of reg 43(5)(c) of the Regulations, the social and ethics
committee must report to the shareholders at the company’s annual
general meeting on the matters within its mandate. This report ought to
focus more on social development, rather than on economic develop-
ment, which would be reported on by the audit committee.42

39 Section 195(1)(a) of the Constitution states that a high standard of professional ethics
must be promoted and maintained. This principle applies to administration in every sphere of
government, organs of state and public enterprises.

40 See Du Plessis et al, (Cambridge University Press 2018) 434.
41 See para 3.84(c) of the JSE Listings Requirements on the requirements imposed on

public listed companies to implement the corporate governance practices of the King IV
Report on the social and ethics committee. This provision requires public listed companies to
provide, inter alia, a brief description of the mandate of the social and ethics committee in the
annual report.

42 See s 94(7)(f)(ii) on the reporting functions of the audit committee and Kloppers, (2013)
16(1) PER/PELJ 165 at 172. For the purposes of clarity and to eliminate the possibility of
duplicating the functions of other committees, the functions of the social and ethics
committee should be detailed in appropriate terms of reference (Rossouw, (The Ethics
Institute (TEI) 2018) 35–37). It is submitted that this suggestion is supported by the King IV
Report, which recommends that delegation by the board to any committee should be
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The reporting function of the social and ethics committee is important,
as it is intended to ensure that the board and the shareholders of the
company recommend and take any appropriate corrective action which
may be necessary based on the report.43

The Bill proposes introducing new requirements to the effect that this
report must be prepared in a prescribed manner and form, be externally
assured, and be presented to shareholders at a shareholders’ meeting.44

Although the Bill does not provide guidance on the prescribed manner
and form of the report, these proposed requirements will commendably
ensure consistency in the reports prepared by the social and ethics
committees of different companies. Externally assuring the social and
ethics committee report will enhance the credibility and reliability of the
report, although it would have financial implications for companies.
The proposal to permit the report to be presented at any shareholders’
meeting and not only at an annual general meeting, as is the current
position, is useful and necessary for those companies that are required to
appoint a social and ethics committee in the public interest in terms
of s 72(4) of the Act, since such companies may not be statutorily
required to convene an annual general meeting. It is suggested that the
Bill should provide further guidance on the content of the prescribed
report.

III THE APPOINTMENT AND COMPOSITION OF THE
SOCIAL AND ETHICS COMMITTEE

Not all companies are statutorily required to appoint a social and ethics
committee: instead, the Minister of Trade and Industry (hereinafter the
‘Minister’) is authorised to prescribe the category of companies that
must establish such a committee if it is desirable in the public interest,
having regard to the company’s annual turnover, the size of its work-
place, or the nature and extent of its activities.45 The Regulations make it
mandatory for a social and ethics committee to be appointed by
state-owned companies, listed public companies, and companies that
have in any two of their previous five years scored above 500 points in

recorded by means of formal terms of reference that should be approved and reviewed
annually by the board. The terms of a reference should deal with, inter alia, the committee’s
overall role and associated responsibilities and functions, delegated authority with respect to
decision-making, when and how the committee should report to the board and others, and
the committee’s access to resources and information (King IV Report para 43 p 54).

43 Links Golf Club para 26.
44 See clause 15(c) of the Bill.
45 Section 72(4)(a) of the Act.
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their public interest score.46 The King IV Report encourages companies
that are not legally required to establish a social and ethics committee to
still consider appointing one.47

(a) Extension of requirement to appoint a social and ethics
committee to public companies

In terms of clause 15(a) of the Bill,48 a public company and a state-
owned company must appoint a social and ethics committee at each
annual general meeting. Although the Act requires public listed compa-
nies to appoint such a committee, the Bill proposes that all public
companies, whether listed on the JSE or not, should appoint this
committee. This proposal means that in terms of the Bill, even if a public
company is not listed, it will also be required to appoint such a
committee. The proposal also implies that public companies that do not
score above 500 points in their public interest score, and were not
previously required to appoint a social and ethics committee, will now
be compelled to appoint one. It is submitted that this proposed
amendment is commendable since public companies have a greater
responsibility to a wider public.

(b) Reduction of the time provided to appoint a social and
ethics committee

Regulation 43(3) of the Regulations distinguishes between companies
that exist on the effective date of the Act (1 May 2011), and those which
are incorporated after that date. In terms of reg 43(3)(a), the board of a
company that is required to appoint a social and ethics committee and
that exists on the effective date must appoint the first members of the
committee within 12 months after the effective date of the Act, or, if
applicable, within 12 months after the Tribunal decides not to grant the
company’s application for an exemption from the requirement to
appoint the social and ethics committee.49 If a company is incorporated
on or after the effective date, it must appoint the first members of this
committee within one year of the date of incorporation in the case of a
state-owned company, within one year after the date when it first

46 See reg 43(1) of the Regulations. Regulation 26(2) provides guidance on how the public
interest score is to be calculated. It refers to the average number of employees of the company
during the financial year, the third-party liability of the company at the financial year-end, the
company’s turnover during the financial year-end, and the beneficial shareholding of a profit
company or the membership of a non-profit company.

47 King IV Report para 68 p 57.
48 Clause 15(a) of the Bill would insert a new s 72(3A) in the Act.
49 Regulation 43(3)(a) of the Regulations.
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becomes a listed public company, or within one year after the date when
it first met the criteria set out in reg 43(1)(c) and scores above 500 points
in the calculation of its public interest score in any two of its previous
five years.50

The Bill proposes certain amendments relating to the time within
which a social and ethics committee must be appointed. According to
clause 15(c) of the Bill, a new s 72(5A) should be inserted in the Act
which would provide for the first members of the social and ethics
committee to be appointed either by the incorporators of a company, or
the board of the company within 40 business days after the incorpora-
tion of the company. This proposed amendment emulates s 94(3) of the
Act relating to the appointment of the first members of the
audit committee.

There are two differences between the current legal position and the
position proposed under the Bill. First, reg 43(3) currently provides for
the board of the company to appoint the first members of the social and
ethics committee, whereas the Bill extends the obligation to appoint
members of this committee to the incorporators of the company.
Secondly, the Bill requires the first members of this committee to be
appointed within 40 business days after the incorporation of the
company, instead of within 12 months after the trigger event: that is,
12 months after the incorporation of the company (in the case of
state-owned companies), or 12 months after becoming a public listed
company, or 12 months after meeting the public interest score criteria in
terms of reg 43(1)(c). The reduction of the 12-month period to a period
of 40 business days is a significant amendment proposed by the Bill.
A further proposed amendment is that a vacancy on the social and ethics
committee must be filled by the board within 40 business days after the
vacancy arises.51

It is submitted that permitting this committee to be appointed by the
incorporators commendably provides companies with an option to act
earlier on the requirement to appoint this important committee. It does,
of course, mean that the incorporators will need to do their homework
in advance, before the company is incorporated, by choosing the first
members of this committee. Although the period of 40 business days
laudably draws attention to the fact that this committee is a key one
which should be appointed from the outset of the company’s life or at
least within 40 business days thereafter, rather than within a year after
incorporation as is currently the position, it is submitted that this period

50 Regulation 43(3)(b) of the Regulations.
51 See clause 15(c) of the Bill.
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may be too short as, in practice, it may prove difficult to find suitable
members who meet the requirements of the social and ethics committee
in this period. It is submitted that perhaps a period slightly longer than
40 business days should be imposed in this regard.

(c) The composition of the social and ethics committee

Turning to the composition of this committee, we note that in terms of
reg 43(4) it must comprise at least three directors or prescribed officers
of the company, at least one of whom must be a director who is not
involved in the day-to-day management of the company’s business, and
must not have been so involved within the previous three financial years.
Since only one member of this committee must be a non-executive
director, the other two members (in a committee comprising three
members) may be executive directors (or prescribed officers). This
provision implies that the social and ethics committee may comprise a
majority of executive directors. This outcome is contrary to the recom-
mendation of the King IV Report (and the King III Report) that, subject
to legal provisions, the majority of the members of the social and ethics
committee should be non-executive directors.52

The Bill commendably proposes to move the requirements on the
composition of the social and ethics committee from the Regulations to
the Act itself. The Bill proposes to require each member of the social and
ethics committee of a public company and a state-owned company to be
a director (or prescribed officer) who is not involved in the day-to-day
management of the company’s business or was not so involved during
the previous financial year or related to any director who is or has been
so involved in the company.53 This proposal would mean that each
member of the social and ethics committee of a public and state-owned
company must be a non-executive director (or prescribed officer) but
not an executive director. This proposed amendment would commend-
ably align the membership of the social and ethics committee of public
and state-owned companies with the recommendation of the King IV
Report that the majority of members of this committee should be
non-executive directors.

The proposed amendment does, however, go much further than the
recommendation in the King IV Report regarding the composition of
this committee in two respects. First, it requires every member of the

52 See the King III Report principle 2.23 para 131 and the King IV Report para 70 p 57.
See further Havenga, (2015) 78 THRHR 285 at 287 and Rossouw, (The Ethics Institute (TEI)
2018) 41.

53 See clause 15(c) of the Bill, which proposes inserting a new s 72(3A)(c) into the Act.
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committee to be a non-executive director, and, secondly, it prohibits
persons related to a director who is or has been so involved in the
day-to-day management of the company’s business during the previous
financial year from being members of the committee.54 It is submitted
that this provision of the Bill may go too far, because the King IV Report
recommends that the social and ethics committee should comprise both
executive and non-executive directors (with the majority being non-
executive directors)55 rather than comprising only non-executive
directors, as suggested by the Bill. It is submitted that, although
prohibiting persons related to a director who is or has been so involved
in the day-to-day management of the company’s business during the
previous financial year from being members of the social and ethics
committee would ensure the independence of its members and the
objectivity of the committee, it may be too onerous to require every
single member of the committee to comply with this requirement.

The Bill does not impose a similar requirement for companies that are
required to appoint a social and ethics committee in terms of s 72(4) of
the Act: that is, when they score above 500 points in the calculation of
their public interest score in any two of their previous five years.
For these companies, the current requirement on the composition of
this committee remains. In other words, as stated in the Bill, a social and
ethics committee appointed in terms of s 72(4) must comprise not less
than three directors or prescribed officers, and at least one director must
not be involved in the day-to-day management of the company and
must not have been so involved within the previous three financial
years.56 Perhaps a similar requirement was not imposed for these
companies because they may be smaller than public and state-owned
companies and would be forced to incur additional expenses if all the
directors on the committee were required to be non-executive directors.

For example, in Ex parte Samsung Electronics South Africa (Pty) Ltd57

the applicant, which was required to appoint a social and ethics
committee in terms of s 72(4) of the Act, applied to the Tribunal for an
exemption from the requirement to appoint one non-executive director
to this committee. The basis of its application was that the non-executive

54 See s 2(1)(a) of the Act for the instances in which an individual would be regarded as
related to another individual. Thus, according to the Bill, a person who is married to a such a
director, or lives together in a relationship similar to marriage, or is separated by no more than
two degrees of natural or adopted consanguinity or affinity, would not qualify to be a member
of the social and ethics committee.

55 See the King IV Report para 70 p 57.
56 See clause 15(c) of the Bill, which proposes introducing a new s 72(5A)(a) into the Act.
57 (CT00277ADJ2020) [2020] Companies Tribunal (24 February 2020).
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director would be required solely for the purpose of serving on the social
and ethics committee, and that this would have financial implications
for the company.58 A further basis for the application was that the
applicant wished to protect its trade secrets and did not wish to expose
them to an outsider.59 The Tribunal dismissed the costs reason as a basis
for granting an exemption from the requirement to appoint a non-
executive director to the social and ethics committee.60 The Tribunal
held that although the applicant’s concerns about maintaining the
confidentiality of its business were understandable, the inclusion of a
non-executive director in the social and ethics committee is aimed at
‘piercing at the very core of the veil of secrecy or confidentiality inherent
in companies’,61 at least in the functional areas of the social and ethics
committee. The Tribunal reasoned that having an outsider in the form
of a non-executive director on the social and ethics committee would
enhance the transparency in the social and ethics committee, which is
one of the stated purposes of the Act in s 7(b)(iii).62 In any event, as
pointed out by the Tribunal, a non-executive director would owe
fiduciary duties to the company and be subject to the same fiduciary
duties as an executive director.63 It is submitted that, for the purposes of
sound corporate governance, companies required to appoint a social
and ethics committee in terms of s 72(4) of the Act should be encour-
aged to appoint a majority of non-executive directors as members of
such committee where it is feasible for the company to do so.

(d) Minimum qualification requirements

Currently, neither the Act nor the Regulations prescribe minimum
qualifications for members of the social and ethics committee. The Bill

58 Paragraph 38. In Ex parte JT Ross Properties (Pty) Ltd (CT00141/ADJ/2019) [2019]
Companies Tribunal (5 September 2019), the applicant also argued that if it were required to
appoint a social and ethics committee, it would suffer prejudice in that it would be forced to
appoint a non-executive director solely for this purpose and thus incur additional expenses
and an infringement or dilution of the existing directors’ authority (para 8.6). The Tribunal
granted the applicant’s exemption in terms of s 72(5)(b) on the basis that it was not
reasonably necessary in the public interest to require the company to have a social and ethics
committee, having regard to the nature and extent of the company’s activities.

59 Paragraph 14.
60 Paragraph 46.
61 Paragraph 43.
62 Paragraph 41. Section 7(b)(iii) of the Act states that one of the purposes of the Act is to

promote the development of the South African economy by encouraging transparency and
high standards of corporate governance as appropriate, given the significant role of
enterprises within the social and economic life of the nation.

63 Paragraph 43. See further Howard v Herrigel & another NNO 1991 (2) SA 660 (A) at 678
and FHI Cassim, ‘The Duties and the Liability of Directors’ in FHI Cassim et al, Contemporary
Company Law 2 ed (Juta 2012) 511.
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in clause 15(c) proposes to rectify this situation by requiring the Minister
to prescribe such minimum qualification requirements for members of
the social and ethics committee as the Minister deems necessary to
ensure that this committee, taken as a whole, comprises persons with
adequate, relevant knowledge and experience to equip the committee to
perform its functions.64 This proposed amendment emulates s 94(5) of
the Act relating to the composition of the audit committee.65

It is submitted that this proposed amendment would commendably
ensure that the social and ethics committee comprises persons with the
relevant knowledge and experience to perform the functions of this
committee. It would also ensure a proper combination of skills and
expertise on this committee, and enhance its efficiency. Nevertheless, it
may be challenging for companies to find, within the proposed 40 busi-
ness days, members with the relevant expertise as prescribed by the
Minister. It would be prudent for companies to involve their nomina-
tions committee (if they have one) when selecting the members of the
social and ethics committee.66

IV THE EXEMPTIONS FROM THE REQUIREMENT TO
APPOINT A SOCIAL AND ETHICS COMMITTEE

(a) The exemptions in terms of the Act and the Regulations

In certain conditions, a company required to appoint a social and ethics
committee may apply to the Tribunal for an exemption from this
requirement. The duration of any exemption granted by the Tribunal is
five years or a shorter period as determined by the Tribunal at the time of
granting the exemption,67 subject to the Companies and Intellectual
Property Commission (‘the CIPC’) not setting aside the exemption.68

64 This requirement would be inserted in a new s 72(5A)(b) in the Act.
65 Under s 94(5) of the Act, the Minister may prescribe such minimum qualification

requirements for members of an audit committee as are necessary to ensure that such
committee, taken as a whole, comprises persons with adequate, relevant knowledge and
experience to equip the committee to perform its functions. In terms of reg 42 of the
Regulations, at least one-third of the members of the audit committee must have academic
qualifications, or experience, in economics, law, corporate governance, finance, accounting,
commerce, industry, public affairs, or human resource management.

66 Rossouw, (The Ethics Institute (TEI) 2018) 41.
67 Section 72(6) of the Act; Ex parte St Francis Links Homeowners Association NPC

(CT00551ADJ2020) [2020] Companies Tribunal (17 March 2021) para 4. In Ex parte Lekela
Power Intermediate Holdings (Pty) Ltd (CT005Jun2019) Companies Tribunal (20 June 2019),
the Tribunal granted an exemption in terms of s 72(5)(b) of the Act for a period of three years,
but did not explain the reason why an exemption period shorter than five years was granted.

68 In terms of s 72(7) the CIPC may, on its own initiative or on request by a shareholder or a
person who was granted standing by the Tribunal at the exemption application hearing, apply
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As affirmed in Ex parte St Francis Links Homeowners Association NPC,69

after a period of five years, the Tribunal is not empowered to grant an
extension of the five-year period, and a fresh application for an
exemption must be submitted to the Tribunal.70 The application must
clearly state the grounds on which an exemption is sought. Thus in
Ex parte Penalten Investments (Pty) Ltd71 and Ex parte Indgro Outsourc-
ing (Pty) Ltd,72 the Tribunal refused to exempt the applicant from
appointing a social and ethics committee because the applicant had
failed to provide sufficient details in its application to demonstrate a
need for such an exemption.

The Act and the Regulations provide for three exemptions. The first is
where the Tribunal is satisfied that the company is required in terms of
other legislation to have, and does have, some form of formal mecha-
nism within its structures that substantially performs the functions that
would otherwise be performed by the social and ethics committee73

(hereafter referred to as ‘the formal mechanism exemption’). When
applying for this exemption, a company must satisfy the Tribunal of two
aspects: first, that it already has some form of ‘formal mechanism’ within
its structures that is required by other legislation, and, secondly, that this
‘formal mechanism’ substantially performs the statutory functions of a
social and ethics committee.74

It is notable that the words ‘substantially performs the functions’
in s 72(5)(a) indicate that the formal mechanism must encompass the
entire duties of the social and ethics committee. In Ex parte RHI
Refractories Africa (Pty) Ltd75 the applicant argued that its codes of
conduct and other policies constituted a formal mechanism within its
structures in terms of which the functions of the social and ethics
committee were performed. In dismissing the application for an

to the Tribunal to set aside the exemption on the grounds that the basis on which the
exemption was granted no longer applies. When a person applies for an exemption relating to
a social and ethics committee, the prescribed form CTR 142 must be completed and filed with
the Tribunal together with a supporting affidavit setting out the facts on which the application
is based (reg 142(1) of the Regulations). It is an ex parte application that is lodged by the
company and, therefore, a resolution signed by the board of directors authorising the
application should be submitted (see St Francis Links para 11 and Links Golf Club para 18).

69 Paragraph 8.
70 For an example of a renewal of an exemption from the requirement to appoint a social

and ethics committee, see Ex parte San Lameer Master Homeowners Association (NPC)
(CT003Jan2019) [2019] Companies Tribunal (21 January 2019).

71 (CT00164/ADJ/2019) [2019] Companies Tribunal (22 October 2019) para 18.
72 (CT00359ADJ2020) [2020] Companies Tribunal (10 May 2020) para 5.
73 Section 72(5)(a) of the Act.
74 Section 72(5)(a) of the Act.
75 (CT00163ADJ2019) [2019] Companies Tribunal (25 September 2019) para 16.
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exemption in terms of s 72(5)(a), the Tribunal held that the codes of
conduct which the applicant averred were in terms of ‘other legislation’
did not encompass the entire duties of the social and ethics committee.76

There is some ambiguity with regard to the formal mechanism
exemption because it fails to specify what constitutes, in the words
of s 72(5)(a), a ‘formal mechanism’ in terms of other legislation. It is
also not clear what is intended by the phrase ‘within its structures’
in s 72(5)(a), and whether this is to be interpreted narrowly as referring
to the applicant company itself or whether it may encompass the
applicant’s group of companies. The fact that the Tribunal has handed
down inconsistent decisions on the interpretation of the phrase ‘formal
mechanism within its structures’77 which do not properly take into
account the wording of s 72(5(a) of the Act, demonstrates the uncer-
tainty of this phrase in s 72(5)(a) of the Act.

The second exemption, contained in s 72(5)(b) of the Act, is where
the Tribunal is satisfied that it is not reasonably necessary in the public
interest to require the company to have a social and ethics committee,
having regard to the nature and extent of the company’s activities
(hereafter referred to as ‘the public interest exemption’). The Act does
not prescribe or define the nature or extent of the company’s activities
that would justify the public interest exemption. The Tribunal has
suggested that the categories of activities set out in reg 26(2) of the
Regulations to calculate the public interest score should determine the
activities of the company and the nature and extent of such activities as
well.78 Further, the Tribunal has suggested that reg 43(5) should be used
to determine the ‘public interest’ referred to in s 72(5)(b) because, if the
nature and extent of the activities are of a certain type of magnitude, the
matters set out in reg 43(5) would serve the public interest.79 So the
Tribunal suggests that the public interest element should be
determined by–

76 Paragraph 17. On the requirement of ‘other legislation’, see further Ex parte ADT Security
(Pty) Ltd (CT012Oct2015) [2015] Companies Tribunal (18 December 2015) paras 14–16.

77 See, for example, Ex parte Sabfin (Pty) Ltd (CT002/08/2012) [2012] Companies Tribunal
(10 December 2012); Ex parte Meropa Leisure and Entertainment (Pty) Ltd (CT007/11/2012)
[2013] Companies Tribunal (20 May 2013); and Ex parte Daikin Air-Conditioning (Pty) Ltd
(CT023May2017) [2017] Companies Tribunal (23 May 2017). A detailed analysis of the
conflicting decisions of the Tribunal on applications for an exemption from the requirement
to appoint a social and ethics committee is beyond the scope of this article, but see further
De Lange, ‘The social and ethics committee in terms of the 2008 Companies Act: Some
observations regarding the exemptions and the role of the Companies Tribunal’ (2015) 27(3)
SA Merc LJ 507 at 526.

78 See, for example, Ex parte Corocap Investments (Pty) Ltd (CT020/07/2013) [2013]
Companies Tribunal (1 December 2013) para 22 and Ex parte Standard Wool SA (Pty) Ltd
(CT00537/ADJ2020) [2020] Companies Tribunal (7 December 2020) para 27.

79 Corocap para 25; Ex parte CL Holdings (Pty) Ltd (CT00121/ADJ/2019) Companies
Tribunal (12 August 2019) para 10; Standard Wool paras 28 and 33.
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• the contribution of the company to the social and economic
development of the community in which it operates;

• the effect of the company as a corporate citizen in the particular
community;

• the effect that the company’s activities and products have on the
environment, health and public safety;

• the company’s actions in respect of consumers, including advertis-
ing, public relations, and consumer protection; and

• the company’s actions in respect of its employees and employment
practices, a requirement that encompasses compliance with labour
relations and general employee well-being.80

A third exemption is provided for in reg 43(2)(a) of the Regulations, in
terms of which a company would be exempted from appointing a social
and ethics committee if it is a subsidiary of another company that has a
social and ethics committee that will perform the requisite functions of a
social and ethics committee on behalf of the subsidiary company
(hereafter referred to as ‘the subsidiary exemption’). This exemption
would be granted to a subsidiary company whose holding company’s
social and ethics committee will perform the functions required by this
regulation on behalf of the subsidiary company. The converse is not
true:81 the exemption will not be granted to a holding company whose
subsidiary has a social and ethics committee.82

Although the Act and the Regulations are not clear whether the
subsidiary exemption is automatic, some decisions of the Tribunal seem
to indicate that the subsidiary exemption is automatic.83 It is arguable
that this view is supported by s 72(6) of the Act, which refers to the
duration of an exemption granted by the Tribunal in terms of s 72(5) but
does not mention the duration of an exemption granted in terms of
reg 43(2)(a).84 The CIPC has also indicated that the subsidiary

80 See, for example, CL Holdings para 13; JT Ross Properties para 12; Ex parte Wosa Export
Marketing NPC (CT00473ADJ2020) [2020] Companies Tribunal (25 November 2020)
para 14; Standard Wool para 31; and Delport, (LexisNexis 2011) 284.

81 This was affirmed in a non-binding opinion issued by the CIPC on the interpretation of
s 72 of the Act and reg 43 of the Regulations (CIPC, ‘Non-binding opinion in terms of
section 188(2)(b) of the Companies Act, 2008’ (30 April 2012), available at https://
www.saica.co.za/Portals/0/Technical/LegalAndGovernance/NonbindingOpinionApr30.pdf,
accessed on 24 June 2021.

82 CIPC (30 April 2012) para 6.
83 See, for example, Ex parte Main Street 167 (RF) Pty Ltd (CT004Feb2014) [2014]

Companies Tribunal (26 February 2014) para 14; Ex parte Blue Titanium Conduit (RF) Ltd
(CT007/Jan/2014) [2014] Companies Tribunal (20 March 2014) para 13; and Ex parte Cedar
Cellular Investment 1 RF (Pty) Ltd (CT00611ADJ2021) [2021] Companies Tribunal
(19 March 2021) para 9.

84 De Lange, (2015) 27(3) SA Merc LJ 507 at 514.
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exemption is automatic and must, for this reason, be interpreted
strictly.85 But, as pointed out by the Tribunal, the words ‘automatically
exempted’ may mean either that the applicant is not required to bring
the application to the Tribunal and that it is automatically exempted
without having to prove that it is a subsidiary of another company, or
that upon applying to the Tribunal, it will be automatically exempted.86

Neither the Act nor the Regulations provide clarity in this regard.

(b) The exemptions in terms of the Bill

Clause 15(b) of the Bill proposes replacing the current s 72(5) of the Act
with a new provision governing a company that falls within a category of
companies that are required to appoint a social and ethics committee.
Such a company must publish the intention to lodge an application for
exemption with the Tribunal in the prescribed manner, and then submit
the application in the prescribed manner and form. Under the Act, it is
not necessary to first publish an intention to lodge an application for an
exemption. The reason for this proposed requirement is not clear.
Perhaps its purpose is to provide the Tribunal with additional informa-
tion that is relevant to the exemption application, but, if not, it may
impose an unnecessary administrative burden on companies.

Clause 15(b) of the Bill proposes amending the formal mechanism
exemption by providing that the Tribunal may grant the exemption
from the requirement to appoint a social and ethics committee under
this exemption if the Tribunal is satisfied that the company has met the
requirement to establish some form of ‘formal mechanism within its
structures’ substantially to perform the functions of the social and ethics
committee in terms of s 72 of the Act and the Regulations. This proposal
differs from the position under the current s 72(5)(a) of the Act, which
provides that the formal mechanism must be ‘in terms of other
legislation’. This proposal means that, under the Bill, the ‘formal
mechanism’ may be in terms of the Act itself (instead of in terms of other
legislation). It is submitted that this proposed amendment commend-
ably enables companies to create the formal mechanism to perform the
functions of the social and ethics committee in terms of the Act itself.
Some confusion regarding the meaning of the phrase ‘formal mecha-
nism’ still remains since the Bill does not purport to define the meaning
of this important phrase and the decisions of the Tribunal do not
provide clear guidance on this term.

85 CIPC (30 April 2012) para 6.
86 See Ex parte ADT Kusela (Pty) Ltd (CT002Jan2017) [2017] Companies Tribunal

(23 January 2017) para 17.
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The Bill, in clause 15(b), proposes retaining the public interest
exemption contained in s 72(5)(b) of the Act but proposes an amend-
ment to the current wording of s 72(5)(a). In terms of clause 15(b) of the
Bill, the Tribunal may grant an exemption from the requirement to
appoint a social and ethics committee if the Tribunal is satisfied that it is
not reasonably necessary in the public interest to require the company to
have a social and ethics committee ‘having regard to the nature and
extent of the structure and activities of the company’. This position
differs from the current one in that the proposed amendment requires
the company’s structure to be taken into account, in addition to the
nature and extent of its activities. It is submitted that this proposed
amendment is a sound one, since the structure of a company is a relevant
consideration in deciding whether or not it should be exempted from
appointing a social and ethics committee.

The Bill appropriately proposes moving the subsidiary exemption
currently contained in reg 43(2)(a) to a new s 72(5A) of the Act.
As suggested earlier, to avoid confusion and ambiguities, it is preferable
to incorporate the relevant provisions of the social and ethics committee
in the Act itself, instead of some provisions being contained in the Act
and some in the Regulations. Although the wording of the subsidiary
exemption remains substantially the same in the Bill as in the Act, the
Bill has presented the subsidiary exemption so that it applies only to
companies that are required to appoint a social and ethics committee in
terms of s 72(4) of the Act. It is submitted that this exemption ought to
apply to all companies that are required to appoint a social and ethics
committee, as is currently the position. It is further suggested that, in
order to remove any doubt, the Bill must clarify whether the subsidiary
exemption is automatic, and, if so, whether this means that a relevant
subsidiary company is automatically exempted from appointing a social
and ethics committee without having to prove that it is a subsidiary of
another company, or whether, upon applying to the Tribunal, the
subsidiary company will be automatically exempted.

V CONCLUSION

The social and ethics committee underpins the purposes of the Act
in s 7(d) of reaffirming the concept of a company as a means of achieving
both economic and social benefits. It is a key committee in ensuring that
companies attain higher standards of ethics. In order for the social and
ethics committee to achieve its objects and fulfil its mandate, it is
important for companies to fathom the role and functions of the
committee, its appointment and composition, and the exemptions from
appointing this committee. Although the Bill has proposed some
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commendable changes to the legislative provisions on the social and
ethics committee, as discussed, it is submitted that the Bill still does not
go far enough in clarifying the ambiguities surrounding the committee,
and further revisions are required. The following series of submissions
are therefore suggested.

At the outset, the Bill should take the step of incorporating the
functions of the social and ethics committee in the Act itself, rather than
setting them out in the Regulations. The Bill must also clarify the
ambiguity whether the social and ethics committee is intended to be a
board company or a company committee, as not doing so compromises
the effectiveness of the social and ethics committee. In addition, the Bill
should provide clarity on the ethics mandate of the social and ethics
committee, as the role of ethics in this committee remains vague.
The Bill (or at least the Regulations) should align the statutory functions
of the social and ethics committee with the extended functions of the
committee as set out in the King IV Report. In addition, it should be
made patently clear that the monitoring functions of the social and
ethics committee are not confined to the statutes and codes of best
practice listed in reg 43(5). The Act (or at least the Regulations) should
explicitly refer to the King IV Report as one of the instruments to which
the social and ethics committee should have regard in the course of its
monitoring functions. The Bill should provide guidance on the content
of the report to be prepared by the social and ethics committee.

Although the period of 40 business days proposed by the Bill to
appoint a social and ethics committee (as opposed to the current
requirement of 12 months) laudably draws attention to the fact that the
social and ethics committee is a key committee that should be appointed
from the outset of the company’s life or at least within 40 business days
thereafter, this period may be too short, as, in practice, it may be difficult
to find suitable members who meet the requirements within this period.
Perhaps a period slightly longer than 40 business days should be
imposed in this regard. With regard to the composition of the social and
ethics committee of public and state-owned companies as proposed by
the Bill, the latter goes too far in requiring every member to be an
independent non-executive director, as this requirement may be too
onerous for companies. In accordance with the recommendation of the
King IV Report, the social and ethics committee should comprise both
executive and non-executive directors, with the majority being non-
executive directors.87

87 See the King IV Report para 70 p 57.
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Finally, with regard to the exemptions from the requirement to
appoint a social and ethics committee, the Bill should define the
meaning of the phrase ‘formal mechanism within its structures’, because
there is much confusion over the meaning of this phrase, as evidenced by
decisions of the Tribunal. The subsidiary exemption ought to apply to all
companies that are required to appoint a social and ethics committee, as
is currently the position, and not only to those companies that are
required to appoint a social and ethics committee in terms of s 72(4) of
the Act, as proposed by the Bill. The Bill should also clarify whether the
subsidiary exemption is automatic so as to remove any doubt in
this regard.

Although the Bill introduces some laudable improvements to the
regulation of the social and ethics committee, it is hoped that the
suggestions above would further strengthen the regulation of this
important committee and provide clarity on some of the ambiguous
statutory provisions regarding the social and ethics committee.
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