
Governance and delegation of authority 
Our well-developed governance and delegation of  authority framework provides the roadmap for achieving our strategic priorities 
within compliance requirements and by balancing the interests of  our stakeholders, minimising and avoiding conflicts of  interest 
and practising good corporate behaviour.

Our delegation of  authority framework requires that the Board:

 > Confirms and ensures that Netcare is appropriately resourced and that its delegation to management contributes to an 
effective arrangement by which authority and responsibilities are exercised.

 > Ensures that its arrangements for delegation within its governance committees promote independent judgement and assist 
with balance of  power and the effective discharge of  its duties.

 > Ensures that the appointment of, and delegation to, management contributes to role clarity and the effective exercise of  
authority and responsibilities.

  2018 performance 
> King IV™ recommends that the board of  the holding company should ensure that the organisation’s governance 

framework recognises each subsidiary within the group as a separate and independent juristic person to whom its 
directors owe fiduciary duties. During the year, we reviewed and updated our governance and delegation of  authority 
framework to this recommended practice. Executive management is responsible for leading the implementation and 
execution of  Netcare’s strategy, policies and operational planning. Delegation of  authority was amended to ensure the 
effective amalgamation of  our key subsidiaries, and the appropriate flow of  information between them and the Group,  
with specific reference to the newly acquired Akeso Clinics Group (Akeso Clinics).

Governance and delegation of authority framework

Audit Committee

Nomination Committee

Risk Committee

Remuneration Committee

Social and Ethics Committee

Consistency of Care Committee

Operating committees

Finance and Investment Committee

Operational Transformation Committee

Sustainability Committee

IT Steering Committee

Compliance Committee

Tariff Committee

Procurement Committee

GHG1 Committee

Working Capital Committee

Combined Assurance Committee

National 
Consistency of Care 
Review Committee2

Divisional Advisory 
and Ethics  

committees2

Netcare  
Clinical Practice 

Committee2

Divisional  
Consistency of Care  

Review
committees2

Netcare Clinical
Ethics Committee2

Executive Committee

Netcare Limited Board

Governance  
committees

1  The General Healthcare Group (GHG) Committee has not convened a meeting since 31 March 2018 pursuant to the  deconsolidation of  the business in 
the United Kingdom. 

2 Report into Executive Committee.
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Governance committees (sub-committees of the Board)
The Board delegates duties to governance committees that provide an in-depth focus on specific areas, assisting the Board 
to discharge its responsibilities. Each governance committee is chaired by an independent non-executive director and certain 
executives are required to attend committee meetings by invitation. External auditors attend Audit Committee meetings. 

The Board approves the terms of  reference for each governance committee and ensures adherence to corporate governance 
practices, applicable legislation including the Companies Act, No. 71 of  2008 and, where appropriate, international best practice. 

  2018 performance 
 > All governance committees reviewed King IV™’s recommended practices and outcomes, and amended their terms of  

reference accordingly to ensure that relevant governance compliance processes and procedures are appropriately 
embedded in our business model. The new Companies Act Amendment Bill is being reviewed as well as the appropriate 
Board oversight of  delegated matters. 

 > The Board and its governance committees fully complied with their terms of  reference. This was confirmed by the 
Company Secretary and the Chair of  each governance committee.

AUDIT COMMITTEE
Chair: 
Mark Bower

Members: 
Bukelwa Bulo, Azar Jammine, Norman Weltman

KEY FOCUS AREAS KEY ACTIVITIES IN 2018

 > The integrity of  the Group’s 
financial statements and 
accounting policies.

 > Assurance on the effectiveness 
of  internal control, governance 
and risk management systems.

 > Internal audit, financial risk 
management, compliance and 
the IT control environment.

 > Reviewed the valuation of  goodwill, property, plant and equipment and investments 
to identify potential impairments.

 > Reviewed the assertion of  going concern and quality of  earnings.

 > Reviewed presentations on changes to and compliance with the relevant 
International Financial Reporting Standards (IFRS).

 > Reviewed the acquisition of  Akeso Clinics.

 > Reviewed the deconsolidation of  BMI Healthcare.

 > Monitored and oversaw the outputs of  the five lines of  assurance model.

 > Assessed the King IV™ internal audit review. 

 > Oversaw the external audit function and related audit fees.

 > Reviewed the formal tender process to change the external auditor. 

 > Reviewed Risk Committee reports, all aspects of  financial reporting and cybercrime 
and cybersecurity.

 > Ensured that appropriate financial reporting procedures are in place and being 
adhered to. 

NOMINATION COMMITTEE
Chair: 
Thevendrie Brewer

Members: 
Azar Jammine, Kgomotso Moroka

KEY FOCUS AREAS KEY ACTIVITIES IN 2018

 > Governing structures and 
delegation of  authority.

 > Primary role and responsibilities 
of  the Board.

 > Composition of  the Board, 
succession planning, director 
appointment and director 
independence.

 > Leadership requirements of  the 
Group.

 > Legislative compliance.

 > Reviewed the composition of  the Board and governance committees, considering 
independence, skill, diversity and gender. The Board also reviewed the 
qualifications and experience of  the Company Secretary (see page 13).

 > Ensured that the Board and governance committees act with independence of  
mind, balance of  skills, experience and diversity to fully discharge their roles and 
responsibilities.

 > Mandated a formal succession review.

 > Reviewed how the Group manages conflicts of  interest and concluded that the 
process is robust and well managed.

 > Reviewed key local and global developments in governance to address key 
concerns on a pre-emptive basis.
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RISK COMMITTEE
Chair: 
Norman Weltman

Members: 
Mark Bower, Thevendrie Brewer, Bukelwa Bulo, Richard Friedland, Keith Gibson,
Martin Kuscus

KEY FOCUS AREAS KEY ACTIVITIES IN 2018

 > Identification, assessment and 
management of  top business 
risks and associated 
opportunities. 

 > Capitalising on strategic 
opportunities.

 > Technology opportunities and 
risks, information management 
and cybersecurity.

 > Regulatory environment given 
the number of  Bills relating to 
healthcare.

 > Reviewed the reporting and prioritisation of  top business risks and the process 
to self-assess the control activities in place to manage risks.

 > Considered the opportunities that may arise from top business risks.

 > Reviewed the process to manage legal and compliance risk, particularly relating 
to the draft Medical Schemes Amendment (MSA) Bill, the draft NHI Bill and the 
Companies Amendment Bill. In addition, the committee is tracking the Group’s 
plans to meet the requirements of  the Protection of  Personal Information Act 
(POPIA) once fully implemented.

 > Reviewed and assessed the impact of  the draft NHI Bill, draft MSA Bill and HMI’s 
provisional report findings.

 > Oversaw cybersecurity, information management and data security interventions.

 > Ensured the Group remains focused on advances in technology and technological 
disruptions, as well as information management to maintain levels of  competitive 
advantage.

How we manage risk: page 39 of  the annual integrated report.

REMUNERATION COMMITTEE
Chair: 
Azar Jammine

Members: 
Thevendrie Brewer, Norman Weltman

KEY FOCUS AREAS KEY ACTIVITIES IN 2018

 > The context for the remuneration 
policy and decisions.

 > The remuneration policy, 
including the environmental, 
social and governance (ESG) 
content and implementation.

 > Remuneration of  non-executive 
and executive directors, senior 
executives and prescribed 
officers, as well as all other 
employees.

 > Reviewed the key performance indicators used to evaluate the performance of  
executive directors, senior executives and prescribed officers. Key performance 
indicators include patient feedback, innovation, environmental performance, 
corporate social investment and cost control.

 > Benchmarked remuneration and key performance indicators against local peers 
and best practice assisted by an independent remuneration consultant.

 > Approved annual salary increase criteria and incentive payments.

 > Approved directors’ fees.

 > Engaged with shareholders on best practice remuneration and enhanced 
remuneration reporting based on the recommendations received from the 
independent consultant. 

 > Approved the King IV™-aligned remuneration report in the annual integrated 
report.

Remuneration report: page 130 of  the annual integrated report.
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SOCIAL AND ETHICS COMMITTEE 
Chair: 
Kgomotso Moroka 

Members: 
Thevendrie Brewer, Richard Friedland, Martin Kuscus

KEY FOCUS AREAS KEY ACTIVITIES IN 2018

 > Embedding an ethical culture.

 > Ethics governance and the 
effectiveness of  ethics 
management.

 > Ethics within the supply chain 
and outsourced relationships.

 > Governance of  non-profit 
organisations affiliated to 
Netcare, including the Netcare 
Foundation.

 > Relevant legislative compliance.

 > Reviewed the Group’s broad-based black economic empowerment (B-BBEE) plans 
and scorecard, with a heightened focus on enterprise and supplier development 
opportunities. 

 > Reviewed Netcare’s participation in various internationally accredited governance, 
social and environmental indices, including Sustainalytics, FTSE Russell and the 
Dow Jones Sustainability indices. Netcare performed well in all three indices.

 > Oversaw the appropriate management of  ethics awareness, including the roll out 
of  the Group-wide ethics survey (see page 18). 

 > Oversaw the establishment of  Shoes for Africa, a non-profit company.

 > Reviewed progress on environmental sustainability projects based on an integrated 
approach, including the underlying business case. 

Relationships capital – society: page 74 of  the annual integrated report.
Manufactured and natural capital – environmental sustainability:  
page 90 of  the annual integrated report.

CONSISTENCY OF CARE COMMITTEE 
Chair: 
Martin Kuscus  

Members: 
RD Bukelwa Bulo, Richard Friedland, Norman Weltman

KEY FOCUS AREAS KEY ACTIVITIES IN 2018

 > Netcare’s consistency of  care 
strategy, particularly:

 – Reviewing the quality 
management system (quality 
assurance and Group ISO 
9001:2015 certification).

 – Monitoring clinical governance 
and performance against 
quality measures.

 – Ensuring clinical excellence 
(quality outcomes and patient 
safety).

 – Improving patient experience.

 > Reviewed systems to enhance measurable improvements in quality outcomes.

 > Reviewed initiatives to improve engagement with doctors and healthcare 
practitioners in quality improvement.

 > Assessed and reviewed the submission for the Group-wide ISO 9001:2015 
certification of  our quality management system.

 > Reviewed patient feedback.

 > Monitored doctor and healthcare practitioner conduct to ensure strict adherence to 
professional ethics and Netcare’s values and behaviours.

Relationship capital – patients: page 64 of  the annual integrated report.
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