
The effectiveness of our governance, risk 

and compliance frameworks, policies and 

controls are judged on how they support  

the ability of the business to fulfil its 

purpose, responsibly and efficiently, and to 

ensure that sustainable value is created for 

stakeholders. The Quadruple Aim underpins 

our essential contribution to the effectiveness 

of the national health systems we serve and 

is the ultimate expression of the Group’s 

corporate citizenship.

Governance 
overview

Our commitment to best practice 

governance drives us to constantly 

improve the way our business is managed 

and ensures decisions are taken openly 

and transparently within an ethical 

framework.  

The Netcare Board plays a pivotal role in 

protecting value by setting policy and 

overseeing the Group’s governance and 

compliance frameworks and control 

environment. Our adoption of  the 

Quadruple Aim has provided a solid 

foundation for our successful alignment 

with King IV™ and the Group has applied 

all of  the Code’s principles. 

Governance context 
In light of  recent governance failures within prominent corporate entities which have damaged investor sentiment, the following 

issues have been escalated as key considerations for fund managers.

CONCERN OUR RESPONSE 

Board diversity, member 

independence and nomination and 

rotation procedures.

These topics were specifically dealt with by the Nomination Committee in 2018 and 

included a more detailed review in the assessment of  independence. The Board is 

satisfied that it has sufficient professional and industry knowledge and strong 

independence for the nature, complexity and strategic demands of  the Group. The 

review also indicated that the Board’s succession plans are adequate, including 

interim measures in the event of  an unforeseen loss of  expertise. The requirements of  

the Board appointment and gender and race diversity policy have been met. 

Conflicts of  interest. We employ a stringent and robust approach to managing conflicts of  interest. Going 

forward, we will heighten this approach, including an annual submission to the Board 

on legal and governance best practice.

Limits of  authority. 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, including the subsidiary governance framework. No subsidiary within the 

Group was identified as representing a governance oversight risk. 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.

The process of  assurance and in 

particular the role and appointment 

of  external auditors.

The prescribed date for audit firm rotation is 1 April 2023. The Board has decided to 

voluntarily implement audit firm rotation prior to the prescribed date. Following a formal 

tender process, Grant Thornton, who has served as Netcare’s auditor for over 

22 years, will be replaced by Deloitte & Touche with Mr Graeme Berry as the 

designated audit partner. Deloitte & Touche’s appointment will commence for the 

2019 financial year.  
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Netcare Board
Our Board of directors

T (THEVENDRIE) BREWER (46)

Chair of  the Board and Nomination 

Committee 

Qualifications: BCom, Postgraduate 

Diploma in Accountancy, CA(SA)

Appointed: 24 January 2011

Tenure: 7 years 

Other external directorship held: 

Rothschild

MR (MARK) BOWER (63) B (BUKELWA) BULO (41) APH (AZAR) JAMMINE (69)

Chair of  the Audit Committee Chair of  the Remuneration Committee 

Qualifications: BCom (cum laude), 

BCompt, BCompt (Hons), CA(SA)

Appointed: 23 November 2015

Tenure: 3 years 

Other external directorships held: 

Hollard/Rhodes Food Group

Qualifications: BBusSci Hons, PGDA, 

CA(SA)

Appointed: 23 November 2015

Tenure: 3 years 

Other external directorships held: 

Capital Appreciation/Jade Capital/

Unispan Holdings/Franki Geotechnical

Qualifications: BSc (Hons), BA 

(Hons), MSc, PHD

Appointed: 14 December 1998 

Tenure: 20 years 

Other external directorships held:  

Econometrix/Federated Employees’ 

Mutual Assurance/York Timber 

Holdings/ETM Analytics/Iron Fireman (SA)

JM (MEYER) KAHN (79) MJ (MARTIN) KUSCUS (63) KD (KGOMOTSO) MOROKA (64)

Previous Chair of  the Board1 Chair of  the Consistency of  Care 

Committee 

Chair of  the Social and Ethics 

Committee 

Qualifications: BA (Law), MBA, DCom 

(hc), SOE

Appointed: 14 April 2000

Tenure: 18 years 

Other external directorships held: 

Prior Chair of  SAB Miller/SA Breweries

Qualifications: BA Cur, Dip Company 

Director, EDP

Appointed: 1 July 2008

Tenure: 10 years 

Other external directorships held: 

Synergy Income Fund/Mineworkers 

Provident Fund

Qualifications: BProc, LLB

Appointed: 23 July 2006

Tenure: 12 years 

Other external directorships held: 

Standard Bank/SA Breweries/

MultiChoice/Royal Bafokeng Platinum

N (NORMAN) WELTMAN (69) RH (RICHARD) FRIEDLAND (56) KN (KEITH) GIBSON (48)

Chair of  the Risk Committee Group Chief  Executive Officer Group Chief  Financial Officer

Qualifications: CTA, CA(SA)

Appointed: 1 September 20082

Tenure: 10 years 

Other external directorships held: 

None

Qualifications: BvSc, MBBCh  

(cum laude), Dip Fin Man, MBA

Appointed: 15 May 1997

Tenure: 21 years 

Qualifications: BAcc, CA(SA)

Appointed: 10 November 2011

Tenure: 7 years 

1 Retired as Board Chair on 31 March 2018.

2 Executive director from 3 November 1999 and non-executive director from 1 September 2008.

 Independent non-executive director   Executive director 
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Board composition   
At September 2018, our unitary Board structure comprised 

nine directors with an appropriate balance between 

non-executive and executive directors.

  Independent non-executive
 directors

  Executive directors

Diversity1

3

1

6

Balance1

8

2

  Black women
  Black men
  White men

Black South African 
representation

40.0%1

2017: 36.4%

Women 
representation

30.0%1

2017: 36.4%

1 Including Meyer Kahn who retired as Board Chair on 31 March 2018.

Succession
The average age of  the Board is 601; therefore, succession 

planning is a key focus area to ensure that skills are retained 

following the retirement of  members. We seek to balance 

fresh perspectives from newer members with the experience 

and institutional knowledge of  those with longer tenures. 

  Younger than 46 years of age
  46 to 55 years of age
  Older than 55 years of age

Tenure1

2

3

3

Age1

2

7

  0 – 4 years tenure
  5 – 9 years tenure
  10 – 15 years tenure
  >15 years tenure

1

2

Full biographical details of  directors can be found 

at the ‘Who we are’ tab on www.netcare.co.za.

Skills
The Board possesses a wide range of  expertise and experience. The Nomination Committee regularly reviews potential 

candidates to supplement the Board and ensure it retains sufficient skills.

Chair of  the Board, Thevendrie Brewer, has experience in the following fields: healthcare sector, mergers and acquisitions, 

leadership, human resources, governance of  risk management and international business.

Skills (number of Board members)1

0 2 4 6 8 10 12

Financial

Legal

Healthcare

General business management

Public policy

Governance

Investment banking

Global commerce

Human resources

Compensation

7

2

5

10

6

10

5

10

6

7

Performance evaluation  
The Chairperson’s Forum conducts an annual self-assessment of  the Board’s performance and effectiveness, as well as that 

of its governance committees and individual directors. The findings of  the evaluation are discussed in the Board Chair’s review 

on page 19. 
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Executive Committee
DR RICHARD FRIEDLAND (56) KEITH GIBSON (48)

Group Chief  Executive Officer Group Chief  Financial Officer

Qualifications: BvSc, MBBCh  

(cum laude), Dip Fin Man, MBA

Joined Medicross in 1995

Qualifications: BAcc, CA(SA)

Joined in 2006

LYNELLE BAGWANDEEN (43) MARK BISHOP (50)

Group Company Secretary and 

General Counsel

Commercial Director

Qualifications: BSc, LLB (summa cum 

laude), LLM, FCIS

Joined in 2011

Qualifications: BCom

Joined in 2002

MELANIE DA COSTA (46) TRAVIS DEWING (45)

Director – Strategy and Health Policy Chief  Information Officer 

Qualifications: MCom, CFA

Joined in 2006

Qualifications: NDip IT

Joined in 1997

JACQUES DU PLESSIS (53) CRAIG GRINDELL (47)

Managing Director – Hospitals Managing Director – Netcare 911

Qualifications: BCompt (Hons) 

Accounting

Joined Medicross in 1996

Qualifications: N Dip EMC, NH Dip 

Business Management, Bachelors 

Degree EMC

Joined in 2013 

DR ANCHEN LAUBSCHER (38) NOELEEN PHILLIPSON (50)

Group Medical Director Director – Cancer, Psychiatry and 

Rehabilitation Services

Qualifications: MBChB, DCH, DipPEC, 

PGDipGM, MBA (cum laude)

Joined in 2007

Qualifications: RN, MBA

Joined Clinic Holdings in 1994

DR BILLYY VAN DER MERWE (57) PETER WARRENER (56) 

Managing Director – Primary Care 

(Effective 1 August 2017)

Group Human Resources Director

Qualifications: MBBCh, MBA

Joined in 2011

Qualifications: BSocSci, Dip Fin Man

Joined in 2007
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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. The governance committees 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. The governance committees and the Executive Committee are supported by a number of  

operating committees. The Board and its governance committees fully complied with their terms of  reference.

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 UK. 

2 Report into Executive Committee.
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Board and committee activities

BOARD RESPONSIBILITIES

KEY FOCUS AREAS KEY ACTIVITIES IN 2018

Strategy

Review and drive Netcare’s strategy, 

including a critical assessment of  

acquisitions, potential mergers and 

capital expenditure for expansion.

 > Assessed the Group’s business model, including person-centred care and 

digitalisation.

 > Approved the refined Group strategy.

 > Approved the acquisition of  the majority interest in Akeso Clinics and aligned its 

management structure with the Group’s structures.

 > Approved the strategic decision to exit from the UK.

 > Approved the implementation of  the Group’s digitalisation strategy.

 > Reviewed and approved the Group’s capital allocation practices.

Stakeholder inclusiveness

Ensure an inclusive stakeholder 

engagement approach.

 > Monitored stakeholder management.

 > Engaged with stakeholders on governance matters, the changing competitive 

landscape and capitalising on existing procurement protocols.

 > Continued to enhance supplier engagement by optimising our procurement 

methodology and supply chain oversight.

Ethics

Govern the Group’s approach to 

ethics and ensure awareness 

around Netcare’s commitment to 

doing business ethically.

 > Reviewed executive performance and the adherence of  governance committees to 

their Board-approved, King IV™-aligned terms of  reference, including a focus on 

ethical outcomes.

 > Approved the roll out of  a Group-wide ethics survey. 

Material matters

Debate matters that are material to 

the business or stakeholder 

interests.

 > Oversaw the Group’s response to and management of  matters considered material 

to its ability to create and sustain stakeholder value. Key focus areas included 

regulatory oversight, the changing global healthcare landscape and digitalisation.

 > Considered and approved the material matters for the annual integrated report, set 

out on page 30.

Technology governance

Oversee the governance of  

technology and information 

management to support strategy.

 > Oversaw the progress made towards implementing electronic medical records, 

including the contractual agreements with global partners.

 > Reviewed cybersecurity initiatives and disaster recovery plans.

 > Approved the roll out of  a campaign to raise employee awareness around IT security.

Compliance

Ensure compliance with changing 

regulation.

 > Ensured effective governance and risk management processes.

 > Considered matters relating to King IV™, the JSE Listings Requirements, NHI and 

the Competition Commission’s HMI.

Performance

Set performance goals and ensure 

that the remuneration policy 

supports value creation.

 > Reviewed and monitored performance against financial and non-financial targets 

aligned with the Group’s strategic priorities.

Reporting

Ensure the integrity and 

transparency of  information.

 > Oversaw the preparation of  the annual integrated report and the fair presentation 

of  the Group’s annual financial statements and other shareholder information.

 > Reviewed compliance with King IV™.
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AUDIT COMMITTEE RESPONSIBILITIES

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 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 RESPONSIBILITIES

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, and found 

no relationships or circumstances likely to affect, or which appear to affect, the 

judgement of  Dr Azar Jammine, Mr Martin Kuscus, N Weltman and Adv Kgomotso 

Moroka as independent non-executive directors. These directors have served on 

the Board in excess of  nine years. The Board is also satisfied that Board Chair,  

Mrs Thevendrie Brewer, is independent and free from any conflicts of  interest.  

The Board found that Ms Lynelle Bagwandeen is suitably qualified, experienced 

and fit and proper to perform the function of  Company Secretary.

 > 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.

RISK COMMITTEE RESPONSIBILITIES

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 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 the 

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.
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REMUNERATION COMMITTEE RESPONSIBILITIES

KEY FOCUS AREAS KEY ACTIVITIES IN 2018

 > The context for the remuneration 

policy and decisions.

 > The remuneration policy, 

including the environmental, 

social and governance 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 on page 130. 

SOCIAL AND ETHICS COMMITTEE RESPONSIBILITIES   

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 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.

 > Reviewed progress on environmental sustainability projects based on an integrated 

approach, including the underlying business case.

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

CONSISTENCY OF CARE COMMITTEE RESPONSIBILITIES   

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.

Board and governance committee attendance: 

page 10 of  the full corporate governance report.
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Compliance 
Our integrated application of  King IV™’s principles and 

recommended practices is aimed at achieving the Code’s 

intended outcomes of  an ethical culture, good performance, 

effective control and legitimacy.

Compliance risk is monitored by the Risk Committee and 

managed through the compliance framework and 

compliance reviews. The legislative landscape is continually 

monitored and the potential impact of  new laws and 

regulations on the Group is robustly assessed. Changes 

required are delegated to management and must be 

achieved within defined timelines.

The Group is suitably resourced to manage legal 

proceedings, claims or actions that may be brought 

against it.

  2018 performance 

 > The Board is pleased with the Group’s progress 

towards the implementation of  the King IV™ principles 

and recommended practices and is satisfied that the 

Group has complied with the amended JSE Listings 

Requirements.

 > The internal audit function independently assured the 

implementation of  King IV™ (excluding the 

requirements related to internal audit) and confirmed 

that the principles have been applied. 

 > The Board is satisfied that IT governance is properly 

managed and aligned with business needs and 

strategy.

 > Each business unit conducted a governance, 

compliance, legislative and contractual risk review, 

including an evaluation of  the regulatory environment 

impacting the Group and the healthcare sector in SA.

 > Continued to enhance compliance with POPIA by 

better understanding the flow of  information 

throughout the organisation and the IT controls that 

support these flows. 

 > Implemented certified electronic invoicing software 

that ensures that invoices and legal entities with a VAT 

number are SARS compliant.   

 > No material fines or penalties for non-compliance with 

regulatory obligations were incurred.

Sustainability 
The Group’s governance standards and social and 

environmental performance are independently assessed and 

benchmarked annually. 

FTSE/JSE Top 30 Responsible Investment 
Index
(independently researched)

Netcare
2018

Environmental (out of  5) 5.0

Social (out of  5) 3.5

Governance (out of  5) 5.0

Overall rating (out of  5) 4.4

Dow Jones 
Sustainability 
Included in the Dow Jones 

Emerging Markets Index 

for the fifth consecutive 

year, achieving a score of 

81% and maintaining fifth 

position in the healthcare 

providers and services 

sector.

MSCI ESG 
Research Inc.
(a research-based index 

and analytics provider that 

assesses environmental, 

social and governance 

business practices)

Rated AA on a seven-point 

scale (AAA-CCC).

Sustainalytics
Ranked fifth out of  137 healthcare organisations surveyed 

globally. We achieved leader scores for governance 

(88%) and environmental performance (80%), and scored 

61% for social performance. 

Our social and environmental performance: page 74 
and page 90 respectively.

Accountability and control
An appropriate system of  internal controls is maintained to 

safeguard and manage Netcare’s assets, minimise losses 

arising from fraud and/or other illegal acts, and fairly present 

financial and operational information. Group Internal Audit 

fulfils an assurance and consulting function and is mandated 

to provide independent and objective assurance over this 

system of  internal controls. Group Internal Audit’s activities 

provide assurance to our stakeholders that Netcare operates 

in a responsible manner.

Group Internal Audit undergoes an independent quality 

review at least every five years. The Audit Committee has 

approved the next external assessment and is reviewing 

potential service providers. 

Audit Committee report in the full online annual 

financial statements (page 11).

Audit firm rotation: page 20.
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Ethics 
All employees are expected to fulfil our commitment to 

high moral, ethical and legal standards, including our 

policy of  fair dealing and integrity when conducting 

Netcare’s business. Netcare’s Code of  Ethics guides 

the interaction between the Group and its stakeholders, 

including its partners and suppliers in the healthcare 

value chain.

We take a zero-tolerance approach to theft, fraud and 

corruption, as well as discrimination and racism.  

We encourage our employees to be fully aware of  their 

human rights, facilitated through an awareness 

programme.

Employees, management and external parties (the 

public, suppliers and patients) can contact Group 

Forensics to report irregularities such as alleged theft, 

or fraudulent, corrupt or unethical behaviour, including 

unethical medical behaviour. They can also use the 

Fraud and Ethics Hotline to protect their anonymity.  

The anonymous toll-free SHOUT line allows employees 

to report alleged or perceived discriminatory or racist 

action or behaviour. 

Outcome of  the ethics survey: page 19.

Fraud and ethics reporting

236  2017: 309   
incidents of alleged fraud and irregularities.

2  2017: 3  
incidents of alleged unethical medical behaviour.

223  2017: 278

incidents of investigated and closed with the
balance still under investigation.

Full corporate governance report.
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