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NETCARE LIMITED 
Notice of annual general meeting 2015 

LETTER TO SHAREHOLDERS

18 December 2015

Dear Shareholder
Herewith please find the notice of  annual general meeting and accompanying information required by shareholders for the 

annual general meeting to be held on Friday, 5 February 2016.

The full annual integrated report, including supplementary reports of  interest to stakeholders, and the audited annual financial 

statements of  the Group can be accessed online at www.netcareinvestor.co.za.

To order a printed copy of  the annual integrated report or to provide any feedback on this report, please contact the Company 

Secretary, Lynelle Bagwandeen, at lynelle.bagwandeen@netcare.co.za or Netcare Investor Relations at ir@netcare.co.za. 

If requested, a copy of  the annual integrated report will be mailed to you immediately at no cost.

Thank you for your support.

Lynelle Bagwandeen

Company Secretary

On behalf  of  the Board of  Netcare Limited, being duly authorised.
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NOTICE OF ANNUAL GENERAL MEETING
FOR THE YEAR ENDED 30 SEPTEMBER 2015

Netcare Limited
Registration number: 1996/008242/06 

JSE share code: NTC

ISIN: ZAE000011953

(Netcare or the Company)

Notice is given that the 19th annual general meeting (AGM) of  shareholders of  Netcare will be held on Friday, 5 February 2016 at 

10h00 in the Auditorium, Ground Floor, 76 Maude Street, (corner West Street), Sandton, 2196, to consider and, if  deemed fit, to pass, 

with or without modification, the following resolutions in the manner required by the Companies Act, (Act 71 of  2008), as amended 

(the Companies Act), and subject to the JSE Limited (JSE) Listings Requirements.

The purpose of  this meeting is to also present the Directors’ report and annual financial statements of  the Company and its 

subsidiaries (the Group) for the year ended 30 September 2015 incorporating the Directors’ report, the Audit Committee report and 

the Report of  the independent auditors.

1. Ordinary resolution 1: Re-appointment of auditors
  “Resolved to re-appoint Grant Thornton as the independent auditors of  the Company for the ensuing year with DS Reuben as 

the designated auditor of  the Company, who replaces EFG Dreyer in terms of  the auditor rotation process mandated by section 

92 of  the Companies Act.”

2. Ordinary resolution 2: Re-appointment of retiring directors
  “Resolved that the re-appointment of  the following directors, who retire by rotation in accordance with the provisions of  the 

Company’s Memorandum of  Incorporation (MOI), being eligible, offer themselves for re-election which is to be authorised and 

confirmed by separate resolution in respect of  each re-appointment.”

  Accordingly, shareholders are requested to consider and, if  deemed fit, to re-elect M Bower, B Bulo, JM Kahn, MJ Kuscus and 

KD Moroka and by way of  passing the ordinary resolutions set out below:

 2.1 Ordinary resolution 2.1: “Resolved that M Bower is re-elected as a director of  the Company.”

 2.2 Ordinary resolution 2.2: “Resolved that B Bulo is re-elected as a director of  the Company.”

 2.3 Ordinary resolution 2.3: “Resolved that JM Kahn is re-elected as a director of  the Company.”

 2.4 Ordinary resolution 2.4: “Resolved that MJ Kuscus is re-elected as a director of  the Company.”

 2.5 Ordinary resolution 2.5: “Resolved that KD Moroka is re-elected as a director of  the Company.”

 The retiring directors include those appointed after the preceding AGM.

 The directors’ biographies are contained in this Notice of  annual general meeting (AGM Notice) on page 25.

3. Ordinary resolution 3: Appointment of Audit Committee members
  “Resolved that the following directors of  the Company, by separate resolution, be and are hereby elected as members of  the 

Company’s Audit Committee until the conclusion of  the next AGM, being appointed in accordance with the Companies Act.”

 3.1  Ordinary resolution 3.1: “Resolved that T Brewer is elected as a member and Chairperson of  the Audit Committee of  

the Company.”

 3.2 Ordinary resolution 3.2: “Resolved that M Bower is elected as a member of  the Audit Committee of  the Company.”

 3.3 Ordinary resolution 3.3: “Resolved that APH Jammine is elected as a member of  the Audit Committee of  the Company.”

 3.4 Ordinary resolution 3.4: “Resolved that N Weltman is elected as a member of  the Audit Committee of  the Company.”

 The directors’ biographies are contained in this AGM Notice on page 25.
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4. Ordinary resolution 4: General authority to issue shares for cash
  “Resolved that in terms of  the JSE Listings Requirements, the directors are hereby authorised to issue up to a maximum of  

67 522 953 ordinary shares, representing approximately 5% of  the total number of  ordinary shares in issue (excluding treasury 

shares) as at the date of  the AGM, for cash, without restricting to whom the ordinary shares will be issued, subject to the 

following conditions:

 a)  that this authority will be valid only until the next AGM provided that it does not extend beyond 15 months from the date of  

this ordinary resolution;

 b)  that an announcement giving full details, including an explanation of  the intended use of  funds, will be published at the 

time of  any issue representing, on a cumulative basis within one financial year, 5% of  the number of  ordinary shares in 

issue prior to the issue/s;

 c)  that issues in the aggregate in any one financial year will not exceed 67 522 953 ordinary shares of  the Company’s issued 

ordinary share capital, less any ordinary shares issued in terms of  this authority by the Company during the current 

financial year;

 d)  in the event of  a subdivision or a consolidation of  ordinary shares during the period of  this authority, the authority will be 

adjusted accordingly to represent the same allocation ratio;

 e)  that, in determining the price at which an issue of  ordinary shares will be made in terms of  this authority, the maximum 

discount permitted will be 10% of  the weighted average traded price of  the ordinary shares in question, as determined 

over the 30 business days prior to the date of  the price of  the issue agreed between the Company and the party 

subscribing for the securities;

 f)  that the equity securities which are the subject of  the issue for cash must be of  a class already in issue, or where this is not 

the case, must be limited to such securities or rights that are convertible into a class already in issue; and

 g)  that any issue will only be made to public shareholders as defined in the JSE Listings Requirements, and not to any 

related parties.”

  In terms of  the JSE Listings Requirements, the approval of  a 75% majority of  the votes cast by shareholders present or 

represented by proxy at the AGM is required for this ordinary resolution to become effective.

5.  Non-binding resolution 5: Approval of remuneration policy for the year ended 
30 September 2015

  “Resolved that the remuneration policy, as set out in the Remuneration report in the annual integrated report and included in 

this AGM Notice on pages 9 to 21, is approved by way of  a non-binding advisory vote.”

 As this is not a matter that is required to be resolved by shareholders, no minimum voting threshold is required.

6. Ordinary resolution 6: Signature of documents
  “Resolved that any two directors of  the Company are authorised to sign all such documents and do all such things necessary 

or incidental to the implementation of  the resolutions proposed at the AGM.”

7. Special resolution 1: General authority to repurchase shares
  “Resolved that the Company and its subsidiaries are authorised, by way of  a general authority, to acquire ordinary shares 

issued by the Company subject to the provisions of  the Company’s MOI, the Companies Act, the JSE Listings Requirements 

and provided that:

 a)  this authority will be valid until the Company’s next AGM, provided that it does not extend beyond 15 months from the date 

of  this AGM;

 b)  any such repurchase be effected through the order book operated by the JSE trading system and done without any prior 

understanding or agreement between the Company and the counterparty;

 c)  an announcement, giving such details as may be required in terms of  the JSE Listings Requirements, be published when 

the Company or its subsidiaries have cumulatively repurchased 3% of  the initial number of  shares in issue and for each 3% 

in aggregate of  the initial number which is acquired thereafter;

 



4

NETCARE LIMITED 
Notice of annual general meeting 2015 

NOTICE OF ANNUAL GENERAL MEETING
FOR THE YEAR ENDED 30 SEPTEMBER 2015 CONTINUED

 d)  a general repurchase may not in aggregate in any one financial year exceed 10% of  the Company’s issued ordinary shares 

as at the beginning of  the financial year, provided that the subsidiaries of  the Company may not collectively hold at any one 

time more than 10% of  the Company’s issued ordinary shares;

 e)  no repurchase will be effected during a prohibited period as defined in paragraph 3.67 of  the JSE Listings Requirements 

unless the Company has in place a repurchase programme where the dates and quantities of  securities to be traded 

during the relevant period are fixed (not subject to any variation) and full details of  the programme have been submitted to 

the JSE in writing prior to commencement of  the prohibited period. The Company will instruct an independent third party, 

which makes its investment decisions in relation to the Company’s securities independently of, and uninfluenced by, 

Netcare, prior to the commencement of  the prohibited period to execute the repurchase programme submitted to the JSE;

 f) at any point in time, the Company may only appoint one agent to effect repurchases on its behalf;

 g)  the price at which the Company’s ordinary shares may be repurchased shall be no more than at a maximum premium of  

10% above the weighted average traded price of  the Company’s ordinary shares as determined over five business days 

immediately preceding the date of  repurchase; and

 h)  prior to entering the market to repurchase the Company’s shares, a board resolution authorising the repurchase would have 

been passed in accordance with the requirements of  the Companies Act, stating that the Board has applied the solvency 

and liquidity test as set out in Section 4 of  the Companies Act, and has reasonably concluded that the Company and its 

subsidiaries have passed the solvency and liquidity test and that, since the test was performed, there have been no 

material changes to the financial position of  the group.”

 The directors further undertake that they will not implement such a repurchase unless the following can be met:

 a)  the Company and the Group will be able, in the ordinary course of  business, to pay its debts for a period of  12 months 

after the date of  the notice of  the AGM;

 b)  the assets of  the Company and the Group will be in excess of  the liabilities of  the Company and the Group for a period 

of 12 months after the date of  the notice of  the AGM. For this purpose, the assets and liabilities will be recognised and 

measured in accordance with the accounting policies used in the latest audited Group annual financial statements;

 c)  the share capital and reserves of  the Company and the Group will be adequate for ordinary business purposes for 

a period of  12 months after the date of  the notice of  the AGM; and

 d)  the working capital of  the Company and the Group will be adequate for ordinary business purposes for a period 

of 12 months after the date of  the notice of  the AGM.

  The directors have no specific intention to effect the provisions of  Special resolution 1 but will, however, continually review 

the Company’s position, having regard to prevailing circumstances and market conditions, in considering whether to effect 

the provisions of  Special resolution 1.

 Details in regard to other JSE Listings Requirements applying to Special resolution 1

 General information included in this AGM Notice:

Details Pages

Major shareholders Extract 2 22

Share capital Extract 3 23

 Directors’ responsibility statement
  The directors collectively and individually accept full responsibility for the accuracy of  the information pertaining to Special 

resolution 1 and certify that to the best of  their knowledge and belief  there are no facts that have been omitted which would 

make any statement false or misleading, and that all reasonable enquiries to ascertain such facts have been made and that 

Special resolution 1 contains all information required by law and the JSE Listings Requirements. Refer to Extract 4 on page 24 

of  this AGM Notice for further details.

 Material changes
  Other than the facts and developments reported on in the annual integrated report, there have been no material changes in the 

financial position or trading of  the Group that has occurred since the date of  signature of  the audited annual financial 

statements for the period ended 30 September 2015 and the date of  this AGM notice.
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8.  Special resolution 2: Approval of non-executive directors’ remuneration for the 
period 1 October 2015 to 30 September 2016

  “Resolved as a special resolution that the remuneration payable to non-executive directors for the period 1 October 2015 to 

30 September 2016 as set out below is approved.”

Rand

Payable per annum:

Board Chair 1 135 000

Deputy Chair 750 000

Board members 581 000

Audit Committee Chair 190 000

Audit Committee members 152 000

Remuneration Committee Chair 152 000

Remuneration Committee members 109 000

Risk Committee Chair 152 000

Risk Committee members 107 000

Nomination Committee Chair 152 000

Nomination Committee members 107 000

Social and Ethics Committee Chair 152 000

Social and Ethics Committee members 107 000

Quality Leadership Chair 190 000

Quality Leadership members 152 000

Payable per meeting:

Ad hoc meetings 36 000

9.  Special resolution 3: Financial assistance to related and inter-related companies 
in terms of Sections 44 and 45 of the Companies Act

  “Resolved that, to the extent required by Sections 44 and 45 of  the Companies Act, the Board of  directors of  the Company 

may, subject to compliance with the requirements of  the Company’s MOI and the Companies Act, as presently constituted and 

as amended from time to time, authorise the Company to provide direct or indirect financial assistance to a related or inter-

related company, including the provision of  financial assistance to noteholders in connection with the subscription of  notes 

issued or to be issued by Clindeb Investments Limited (the Issuer) pursuant to its Domestic Note Programme, and for purposes 

of  the subscription for any other debt instruments issued or to be issued by the Issuer from time to time.”

 Such authority to be valid only until the next AGM of  the Company.

10. To transact any other business that may be transacted at an AGM
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NOTICE OF ANNUAL GENERAL MEETING
FOR THE YEAR ENDED 30 SEPTEMBER 2015 CONTINUED

11. Electronic communication
  Should any shareholder (or a representative or proxy for a shareholder) wish to participate in the AGM by way of  electronic 

participation, that shareholder should make an application in writing (including details as to how the shareholder or its 

representative (including its proxy) can be contacted) to participate, to the Transfer Secretaries at their address below, to be 

received by the Transfer Secretaries by at least the voting record date (i.e. Friday, 29 January 2016) in order for the Transfer 

Secretaries to arrange for the shareholder (or its representative or proxy) to provide reasonable satisfactory identification and 

for the Transfer Secretaries to provide the shareholder (or its representative or proxy) with details as to how to access the AGM 

by means of  electronic participation.

  The proposed mechanism of  electronic participation will be through telephone. Details will be provided by the Transfer 

Secretaries upon receipt of  the written application and reasonable satisfactory identification. The shareholder will be billed 

separately by their telephone service providers for the telephone call to participate in the AGM and must submit their voting 

proxies to the Transfer Secretaries in accordance with the instructions below.

  Shareholders participating electronically will not be able to vote electronically and must follow the standard voting 

arrangements indicated below.

  The Company reserves the right not to provide for electronic participation at the AGM in the event that it determines that it is 

not practical to do so, or an insufficient number of  shareholders (or their representatives or proxies) request to so participate.

12. Voting and proxies

 Voting
  Each ordinary shareholder entitled to attend and vote at the AGM is entitled to appoint a proxy (who need not be a member 

of the Company) to attend, speak and vote in his or her stead.

  Ordinary resolutions proposed to be adopted require the support of  more than 50% of  the voting rights exercised thereon in 

order to be adopted, unless otherwise stated. The special resolutions proposed to be adopted at this AGM require the support 

of  at least 75% of  the voting rights exercised thereon in order to be adopted.

  In terms of  the JSE Listings Requirements, any shares held by share incentives schemes will not have their votes taken into 

account at the AGM in determining the results of  voting on JSE resolutions.

  In terms of  section 48(2) of  the Companies Act, no voting rights attaching to shares held by Group subsidiaries may be 

exercised in respect of  resolutions contained herein.

 Identification
  In terms of  Section 63(1) of  the Companies Act, before any person may attend or participate in an AGM, reasonable identification 

must be provided to ensure that the person presiding at the AGM is reasonably satisfied that the rights of  the person to 

participate in and vote at the AGM either as a shareholder or as a proxy of  the shareholder has been reasonably verified.

 Record date
 The directors have determined that the record date: 

 ✛  for the purpose of  determining which shareholders of  the Company are entitled to receive the notice of  AGM is Friday, 

11 December 2015.

 ✛  for the purposes of  the AGM, being the date on which a shareholder must be registered in the Company’s share register in 

order to participate in and vote at the AGM, is Friday, 29 January 2016 (“voting record date”). The last day to trade in order 

to participate in and vote at the AGM is Friday, 22 January 2016.
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 Proxies
  All beneficial owners of  ordinary shares who have dematerialised their ordinary shares through a Central Securities Depository 

Participant (CSDP) or broker, other than those shareholders who have elected to dematerialise their ordinary shares with “own 

name” registration, and all beneficial owners of  ordinary shares who hold certificated ordinary shares through a nominee, must 

provide their CSDP, broker or nominee with their voting instructions. Voting instructions must reach the CSDP, broker or nominee 

in sufficient time to allow the CSDP, broker or nominee to advise the Company or its Transfer Secretaries of  this instruction not 

less than 48 hours before the time appointed for the holding of  the AGM, that being 10h00 on Wednesday, 3 February 2016.

  Should you as the beneficial owner, however, wish to attend the meeting in person, you may do so by requesting your CSDP, 

broker or nominee to issue you with a letter of  representation in terms of  the custody agreement entered into with your CSDP, 

broker or nominee or instruct their CSDP or broker to vote by proxy on their behalf. Letters of  representation must be lodged 

with the Company’s Transfer Secretaries or at the registered office of  the Company not less than 48 hours before the time 

appointed for the holding of  the AGM, that being 10h00 on Wednesday, 3 February 2016.

  Shareholders who hold certificated ordinary shares in their own name and shareholders who have dematerialised their ordinary 

shares in “own name” registrations must lodge their completed proxy forms with the Company’s Transfer Secretaries or at the 

registered office of  the Company not less than 48 hours before the time appointed for the holding of  the AGM, that being 

10h00 on Wednesday, 3 February 2016.

  Shareholders wishing to attend the AGM must ensure beforehand with the Company’s Transfer Secretaries that their ordinary 

shares are in fact registered in their name. Should this not be the case and the ordinary shares are registered in any other 

name or in the name of  a nominee company, shareholders attending the meeting are obliged to make the necessary 

arrangements with the party beforehand, so as to be able to attend and vote in their personal capacity. The proxy form contains 

detailed instructions in this regard.

 Enquiries
  Any shareholders having difficulties or queries in regard to the AGM or the above are invited to contact the Company Secretary, 

L Bagwandeen, on +27 11 301 0265 or email lynelle.bagwandeen@netcare.co.za.

By order of  the Board

 

L Bagwandeen

Company Secretary

Sandton

December 2015

Transfer Secretaries:

Trifecta Capital Services Proprietary Limited

Trifecta Capital House

31 Beacon Road

Florida-North, 1709

South Africa

email: netcare@trifectacapital.com

tel no: 0860 222 213
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EXPLANATORY NOTES TO THE NOTICE OF THE 
ANNUAL GENERAL MEETING
FOR THE YEAR ENDED 30 SEPTEMBER 2015

Resolutions

Ordinary resolution 1: Re-appointment of auditors
In compliance with Section 90(1) of  the Companies Act, a public company must appoint an auditor each year at its AGM. 

In assessing the independence of  the external auditor, the Audit Committee satisfied itself  of  the independence of  the auditors.

Ordinary resolution 2.1 – 2.5: Re-appointment of retiring directors
The Company’s MOI makes provision for the annual retirement from office of  a certain proportion of  directors, including a director 

appointed after the conclusion of  the company’s preceding AGM. In line with current corporate governance best practice, the 

appointment of  each director standing for re-election will be voted on by a separate resolution.

Ordinary resolution 3.1 – 3.4: Appointment of Audit Committee members
In terms of  section 94(2) of  the Companies Act, the Audit Committee is a statutory committee elected by the shareholders at each 

AGM. The proposed members of  the Audit Committee are all suitably qualified, and collectively possess the skills which are 

appropriate to the Company’s size and circumstances, as well as its industry.

Ordinary resolution 4: General authority to issue shares for cash
A general authority to issue ordinary shares for cash is requested. The aggregate number of  ordinary shares able to be allotted and 

issued in terms of  this resolution will be limited to 67 522 953 ordinary shares, representing approximately 5% of  the ordinary shares 

in issue as at the date of  the AGM (excluding treasury shares).

Non-binding resolution 5: Approval of remuneration policy for the year ended 30 September 2015
The reason for proposing this non-binding advisory vote is in accordance with the King Report on Governance for SA 2009 and 

King Code of  Governance Principles (King III) recommendation that companies should table their remuneration policy as contained in 

the remuneration report to shareholders. The remuneration policy is set out on pages 9 to 21 of  this AGM Notice which deals with, 

among other issues, the Company’s policy towards remuneration and guidelines on the various components of  remuneration packages.

Ordinary resolution number 6: Signature of documents
The reason for proposing this ordinary resolution is that the Board requires authorisation to take various actions and sign the 

documents pertaining to the resolutions to be proposed at this meeting. It is appropriate for the members to grant this authority.

Special resolution 1: General authority to repurchase shares
Special resolution 1 is required to grant the directors a general authority, up to and including the date of  the following AGM of  the 

Company, to approve the purchase of  the Company’s ordinary shares by the Company or its subsidiaries. The directors consider that 

such general authority should be put in place to facilitate the repurchase of  securities should an opportunity present itself  which 

would be in the best interests of  the Company and its shareholders in the ensuing year.

Special resolution 2: Approval of non-executive directors’ remuneration for the period 
1 October 2015 to 30 September 2016
Special resolution 2 is required to obtain approval of  remuneration payable to non-executive directors for the period 1 October 2015 

to 30 September 2016. The approval of  the shareholders is sought to ensure the remuneration paid to the non-executive directors of  

the Company remains adequate for the purposes of  attracting persons of  sufficient calibre and skill to act as non-executive directors 

of  the Company.

Special resolution 3: Financial assistance to related and inter-related companies in terms of 
Sections 44 and 45 of the Companies Act
Special resolution 3 is required to grant the directors the authority to authorise the Company to provide direct and indirect financial 

assistance as contemplated in Sections 44 and 45 of  the Companies Act to any one or more related or inter-related companies or 

corporations of  the Company pursuant to a shareholders’ resolution being procured and provided the directors are satisfied that 

immediately after providing the financial assistance the Company is able to satisfy the solvency and liquidity test and the terms under 

which the financial assistance is given are fair and reasonable. 
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EXTRACTS FROM THE ANNUAL INTEGRATED REPORT
Extract 1: Remuneration report

During 2015, we engaged shareholders to obtain their views on the Group’s 
remuneration structures. We extend our appreciation for their time and we have 
endeavoured to include responses to their views in this remuneration report 
and policy review.
As authorised by the Board, the Remuneration Committee is pleased to present Netcare’s Remuneration report for the financial year 

ended 30 September 2015. This report sets out the Group’s remuneration policy and philosophy, and the principles that underpin 

Netcare’s remuneration strategy to attract and retain talent. It also endeavours to set out how our incentive schemes support 

Netcare’s business strategy and sustainable value creation over the long term.

Netcare’s remuneration policy guides decision-making by setting the principles the Group uses to ensure competitive remuneration 

within regulatory requirements and with due regard to the evolving macroeconomic environment. It covers executive directors, 

prescribed officers1 and non-executive directors in SA, as well as the actual payments, accruals and awards for the year ended 

30 September 2015. It also sets out the remuneration structure in the UK.

JM Kahn retained the chairmanship of  the Remuneration Committee² while acting as the Chairman of  the Board for purposes of  

continuity. This was duly communicated to the Continuing Obligations Division of  the JSE. However, following the decision of  the 

Board and the Nomination Committee to ratify his position as the non-executive Chairman, APH Jammine has been appointed as the 

new Chairman of  the Remuneration Committee, effective 25 November 2015. JM Kahn will remain a member of  the Remuneration 

Committee. 

The committee is satisfied that its terms of reference have been met and that the principles advocated by King III, the Companies Act 

and the JSE Listings Requirements have been adhered to, including the level of  disclosure provided and the revised composition of  

the Remuneration Committee, which consists only of  independent non-executive directors.

WWW BOARD COMMITTEE TERMS OF REFERENCE ARE AVAILABLE AT WWW.NETCAREINVESTOR.CO.ZA/JSE_SRI.PHP. 

In reviewing and finalising the remuneration policy, the committee has sought to ensure that:

 ✛ Salary structures and short-term incentives motivate superior performance, and are linked to realistic and appropriately articulated 

performance objectives that support long-term sustainable growth and prevent irresponsible risk-taking;

 ✛ Stakeholders are able to readily review the governance processes and reward practices; and

 ✛ The policy complies with all applicable laws and codes.

The annual non-binding advisory vote being sought from shareholders at the annual general meeting on 5 February 2016 pertains 

only to the remuneration policy. 

During 2015, we engaged shareholders to obtain their views on the Group’s remuneration structures. We extend our appreciation for 

their time and we have endeavoured to include responses to their views in this Remuneration report and policy review. The main areas 

of  concern identified by shareholders relate to the disclosure of  bonus outcomes, coupled with disclosure of  detailed performance 

metrics in respect of  the Forfeitable Share Plan. Changes have been incorporated in the remuneration policy to facilitate additional 

disclosure relating to the performance measures used to determine the award of  short- and long-term incentives.

1.  The methodology for determining prescribed officers was reviewed by the Nomination Committee in September 2015 and no changes were made for the period under review.
2.  The Chairman of the committee attends the annual general meeting and is available to address shareholders’ questions regarding the remuneration policy, its application and the 

committee’s activities. The Group Chief Executive Officer (CEO) and the Group Human Resources Director attend the Remuneration Committee meetings by invitation and are 
not present when matters relating to their own remuneration are discussed. The Group Company Secretary acts as the secretary for the committee and is also not present when 
matters relating to her remuneration are discussed. Detailed information on attendance of members at committee meetings can be found in the online annual integrated report at 
www.netcareinvestor.co.za/reports/ar_2015/gov-board-of-directors.php.
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EXTRACTS FROM THE ANNUAL INTEGRATED REPORT
Extract 1: Remuneration report CONTINUED

Forfeitable Share Plan for the period ending 30 September 2015

PERFORMANCE PARAMETER TARGET

Target 1:

50%
Return on capital  

employed (ROCE)3 Weighted average cost of  capital (WACC)4 + 6%

Target 2: 

50%
Headline earnings  

per share (HEPS) 

Compound annual growth rate of  the average 

consumer price index (CPI) + 4% for the 

performance period

Taking into account the performance of  the Group and the value created for shareholders during the year, the committee is of  the 

view that the remuneration policy and its implementation reflect appropriate alignment of  the Group’s strategic imperatives to the 

interests of  shareholders. 

WWW SHAREHOLDERS CAN ACCESS THE VALUE-ADDED STATEMENT IN THE FINANCIAL SECTION OF OUR ANNUAL INTEGRATED REPORT.  

A core component of  the Group’s executive incentive scheme is rewarding individual and team performance, based on personal 

effort and success in meeting performance objectives that are aligned to the Group’s strategic objectives. The performance-based 

remuneration principle is a foundational element of  our remuneration philosophy and is coupled with sound governance and 

management principles. 

The committee ensures that the remuneration policy and practices target and support Netcare’s business drivers, and corporate 

and strategic priorities. Performance conditions are designed to ensure remuneration practices are equitable, align the interests 

of  executives with those of  shareholders, and encourage longer-term business sustainability. Executives are compensated 

according to their performance, which is measured in terms of  financial and strategic delivery, as well as the achievement of  

non-financial objectives.

Netcare’s long-term sustainability is an underlying principle in determining remuneration. The committee and Board are satisfied that 

the financial targets do not encourage an inappropriate level of  risk-taking to achieve the performance targets set.

For the 2015 financial year, the committee did not exercise its right to appoint external consultants to obtain salary survey information 

or assist in conducting reviews. The Group’s remuneration practices were, however, competitively benchmarked in relation to 

performance attained within an agreeable level of  risk appetite. In addition, through the offices of  the Group Human Resources 

Director and Company Secretary, the committee receives regular reviews against relevant market and peer data. The committee 

is satisfied that appropriate structures exist both at and below Board level to recognise and retain our top talent. 

The committee invites stakeholders to submit comments on the Group’s remuneration policy to the Company Secretary 

at lynelle.bagwandeen@netcare.co.za as we seek to constantly improve oversight of  Netcare’s processes, policies and  

reporting mechanisms.

3.  ROCE is defined as operating profit and income from associates and joint ventures expressed as a percentage of average shareholders’ equity and net debt. 
4. The WACC is the average WACC (prepared by external consultants and ratified annually by the Finance Committee) that is applicable during the relevant performance period. 
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Remuneration philosophy
Our remuneration philosophy is guided by the principles of  fairness and affordability, and is designed to ensure that our employees 

are reasonably and responsibly rewarded for their contribution to the Group’s operating and financial performance. It is Netcare’s 

policy to increase the annual salary of  executives and managers by a lower percentage than that of  supervisors and staff. It should 

be noted that Netcare pays its staff  the highest minimum wage in the healthcare sector. In excess of  80% of  Netcare staff  members 

belong to the Netcare Medical Scheme. There is substantial cross-subsidisation of  contributions making membership of  the company 

medical scheme widely accessible, particularly to lower earning members of  staff.

THAT SHAPE AND GUIDE OUR 
REMUNERATION POLICY 
THAT SHAPE AND GUIDE OUR 

THE KEY PRINCIPLES 
OF OUR PHILOSOPHY 

Securing crucial skills to provide world-class

healthcare.

Retaining and rewarding our employees for 

achieving operational and strategic

objectives.

Utilising short-term incentives, such as

variable pay, to recognise superior 

performance.

Implementing long-term incentives as a 

retention and reward mechanism for key 

executives and managers, and to ensure

continued alignment between management 

and stakeholder objectives as they pertain to 

the long-term sustainability of  the business.

The main objectives of our holistic remuneration policy 

ATTRACT & 
RETAIN
Attracting and retaining 
qualified and highly 
skilled staff: 

 ✛ Is a critical success factor 

that enables us to achieve 

our strategic goals.

 ✛ Requires that we ensure 

that the remuneration and 

benefits we provide are 

competitive within the 

healthcare industry.

REWARD
Ensuring that employees 
are recognised and 
rewarded for their 
performance:

 ✛ Drives exceptional 

values-driven 

performance against 

corporate, business  

unit and personal 

performance targets. 

 ✛ Ensures ongoing 

alignment with 

shareholder interests.

SUSTAIN
Netcare’s sustainability 
is further strengthened 
through:

 ✛ Adhering to legislative 

and regulatory 

requirements relating to 

remuneration policies.

 ✛ Ensuring that employee 

costs are within budget 

and are thus sustainable.

Benchmarking
All elements of  remuneration are subject to periodic review. Benefits offered by the Group are reviewed to determine appropriateness 

and competitiveness given the industry, the Group’s financial position, legislative requirements, and market benchmarks and trends.

The Remuneration Committee endeavours to ensure that each director and executive is remunerated fairly and responsibly, and that 

the disclosure of  director remuneration is accurate, complete and transparent.
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Remuneration policy
At the annual general meeting held on 6 February 2015, shareholders approved the Group’s remuneration policy and the fees 

payable to independent non-executive directors for the 2015 calendar year. The effectiveness of  the policy is reviewed annually and 

forms the basis of  developing the Remuneration Committee’s annual work plan.

Remuneration structure of executives 
A core element of  executive remuneration is variable remuneration that aims to maximise performance, promote a culture of  

excellence, and provide rewards that attract and retain executives. It also seeks to achieve a suitable balance between fixed and 

variable remuneration. Remuneration decisions are linked to individual performance and a balanced scorecard, together with values 

and behaviours that promote the delivery of  sustainable and measurable business performance.

APPLIED TO EXECUTIVE DIRECTORS, 
PRESCRIBED OFFICERS, EXECUTIVE COMMITTEE 
AND MANAGEMENT MEMBERS

APPLIED TO EXECUTIVE DIRECTORS,

ELEMENTS OF OUR 
REMUNERATION PACKAGES

FIXED

Guaranteed 
package

VARIABLE

Short-term 
incentives

VARIABLE

Long-term 
incentives

Guaranteed package

Objective Basis for determination Delivery method

Reflects individual contribution and market 

value relative to role, and recognises the 

individual’s skill and experience.

Based on the complexity of  the role, 

market value, and the ongoing review of  

the employee’s personal performance 

and contribution to Netcare’s overall 

performance and values. Guaranteed 

remuneration is reviewed annually and 

increases take effect in March. Annual 

increases are performance and market 

related, taking into account factors such 

as prevailing economic conditions, 

inflation, Group performance and 

affordability, change in responsibilities, 

internal and external benchmarks, and 

average salary increases. 

During the period under review the 

increase to the guaranteed package of  

executives was linked to CPI at 5.5%.

Executive increases are intentionally 

pitched at a lower percentage than 

managers, supervisors and general staff  

increases, which ranged from 6% to 7% 

for 2015. A similar approach will be 

adopted in 2016.

Monthly payment after deducting 

contributions to retirement funding and 

medical scheme. The Group also makes 

group life cover, funeral cover and disability 

insurance contributions.

DETAILS OF EXECUTIVE DIRECTORS’ AND PRESCRIBED OFFICERS’ GUARANTEED PACKAGES CAN BE FOUND ON PAGE 18.

EXTRACTS FROM THE ANNUAL INTEGRATED REPORT
Extract 1: Remuneration report CONTINUED
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Short-term incentives

Objective Basis for determination Delivery method

Recognises the achievement of  

performance metrics aligned to the 

Group’s strategic pillars and identified 

areas of  focus.

Minimum financial gateway targets, which 

demonstrate annual improved financial 

performance at a Group level, must be 

achieved before payment is considered. 

Individuals must score a minimum of  60% 

on their personal scorecard, which 

documents key performance areas, to be 

eligible for participation in the annual 

short-term incentive plan. 

A weighting linked to Group-based 

targets exists to ensure alignment across 

team members in individual and Group 

balanced scorecards. 

Performance in relation to the Group’s 

annual financial performance, as 

approved by the Board, was met in 2015, 

although certain targets below the overall 

target were not met.

Entitlement and quantum is determined 

and remains discretionary, subject to the 

fulfilment of  the key performance areas. 

The maximum amount payable is outlined 

on page 14.

Executives and managers participate in an annual short-term incentive plan that delivers a bonus if  certain targets are met. 

Participating members have a detailed balanced scorecard which contains divisional, functional and individual performance metrics 

aligned to the Group’s strategic pillars and identified areas of  focus.

Executive Committee members participate in a committee-based balanced scorecard to ensure alignment across the operating 

divisions and support functions. The Executive Committee scorecard carries a 40% team performance weighting, measured against 

detailed deliverables and targets for the Group. The remaining 60% of  the scorecard focuses on individual and divisional 

responsibilities. 

The short-term incentive plan has a gateway of  a minimum annual improvement to SA headline earnings per share (HEPS), approved 

on an annual basis by the Remuneration Committee but linked to the entry level of  prevailing CPI. If  this gateway is achieved, the 

defined incentive targets with measurable performance metrics apply.

A broad range of  specific strategic and operational targets aimed at providing the appropriate focal points to achieve sustainable 

growth are included in the individual, divisional and Executive Committee balanced scorecards. The weighting and targets vary 

between executives depending on their function, although specific financial performance has to be met for there to be any 

incentive payment.
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The graph alongside illustrates the 

potential percentage participation for an 

Executive Committee member with a 

maximum incentive eligibility of  60% of  

guaranteed package. The potential 

participation level is determined by the 

incremental increase of  SA HEPS above 

the inflation rate. This is then factored 

against the executive’s individual and 

divisional scorecards, as well as the 

Executive Committee scorecard, 

to calculate the actual proposed 

incentive value.

BONUS  
PAID

IF TARGETS 
MET

GUARANTEED 
PACKAGE

POTENTIAL 
ELIGIBILITY

WEIGHTED 
AVERAGE OF 
BALANCED 

SCORECARD
= X X

SA HEPS increase above inflation

30 35 40 45 60

(%)

5550

Potential eligibility % of guaranteed package

The allocation of  short-term incentives is based on a detailed analysis of  executive and senior management performance against 

balanced scorecard targets. These targets are formulated with the aim of  achieving the Group’s budget and selectively weighted 

non-financial indicators. These targets are reviewed annually by the Remuneration Committee, with input from management, to ensure 

they are appropriately aligned to value creation for the Group’s stakeholders.

The key financial gateways which are linked to the budget include:

 ✛ SA earnings before interest, tax, depreciation and amortisation (EBITDA) measured against the prior year’s performance 

and targets;

 ✛ SA adjusted HEPS; and

 ✛ Non-financial parameters and targets which differ per division but place overarching focus on the following core deliverables: 

• Quality metrics and outcomes with a key focus on patient satisfaction and clinical outcomes;

• Staff  engagement survey;

• Transformation targets;

• Internal control framework compliance; 

• Sustainability initiatives; and

• Strategic imperatives such as reducing energy and water consumption, as well as the Group’s carbon footprint.

The maximum levels of  potential short-term incentives as a percentage of  guaranteed remuneration package (total cost to company 

excluding company contributions to retirement funding, medical aid and cellular phone allowances) as defined in the rules of  the 

short-term incentive plan are detailed as follows:

Position
Maximum 

bonus

Group CEO 75%

Executive Committee members 60%

Other executives/senior management 50%

The Remuneration Committee has the discretion to approve incentive payments outside of  these levels should it deem such a 

decision to be appropriate in the circumstances.

EXTRACTS FROM THE ANNUAL INTEGRATED REPORT
Extract 1: Remuneration report CONTINUED
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Long-term incentives: Netcare Share Incentive Scheme

Objective Basis for determination Delivery method

Attract and retain executives and 

senior managers.

An equity-based scheme with share 

options vesting in equal amounts over five 

years, commencing on the second 

anniversary of  the grant date. The 

scheme rewards improved, sustainable 

business performance that aligns with 

shareholder interest over the longer term. 

Share options are granted at the 

discretion of  the Remuneration 

Committee. 

No awards were made in 2015 and we do 

not intend to make any further awards in 

terms of  this scheme. As such, we will no 

longer report on this scheme going 

forward.

Delivered in Netcare shares over the 

vesting period. The last vesting period 

expired on 30 September 2015.

No changes were made to the long-term incentive scheme’s rules in 2015, nor are any changes contemplated going forward. There  

is no claw back policy but the Remuneration Committee reserves the right to implement this if  deemed necessary.

The Remuneration Committee is of  the view that the short-term incentive metrics coupled with the long-term incentive metrics are 

appropriately and responsibly linked to value drivers, are easily quantified and measured, and remain relevant to the core business 

and strategic priorities discussed in the 2015 Annual Integrated Report.

AFS
DETAILS OF THE NETCARE SHARE INCENTIVE SCHEME CAN BE FOUND IN NOTE 36, AND DETAILS OF THE EXECUTIVE DIRECTORS’ AND 
PRESCRIBED OFFICERS’ SHARE OPTIONS IN TERMS OF THE SCHEME CAN BE FOUND IN NOTE 35 TO THE GROUP ANNUAL FINANCIAL 
STATEMENTS.

WWW DETAILS OF THE GROUP’S STRATEGIC PRIORITIES CAN BE FOUND IN THE OVERVIEW IN THE ANNUAL INTEGRATED REPORT.
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Long-term incentives: Forfeitable Share Plan (FSP)

Objective Basis for determination Delivery method

Attract and retain executives and 

senior managers.

A combination of  performance-based 

share awards that are fixed to clearly 

defined performance targets (which, if  not 

met, result in the forfeiture of  shares) and 

a retention-based award that serves to 

incentivise the senior manager or 

executive to remain in the Group’s employ. 

As per the rules of  the plan and the 

decision of  the Remuneration Committee, 

the percentage split in shares awarded 

for performance and retention depends 

on the seniority of  the participant. Senior 

manager awards are equally split 

between performance and retention, while 

CEO, Chief  Financial Officer (CFO) and 

executive committee members’ awards 

are weighted 75% toward performance 

conditions and 25% toward retention 

awards. If  the performance conditions are 

not met, the performance portion is 

forfeited. The reasonableness of  the 

performance conditions is reviewed 

annually to ensure that they remain a 

realistic stretch for participants.  

Only one grant of  forfeitable share awards 

has been issued to participants to date, 

including executives and prescribed 

officers.

The Remuneration Committee decided on 

1 December 2015 that the performance 

targets for 2015, namely ROCE and HEPS 

targets, were achieved and therefore the 

performance shares vested. 

Delivered in Netcare shares over the 

vesting period, providing dividends but not 

voting rights.

The FSP provides benefits that align with recommended governance practice, the most significant benefit being the provision of  

dividends, which addresses immediate retention risk. The FSP is also characterised by strictly monitored performance targets. 

Although the participants are predominantly executives and senior management, other employees may be invited to participate.

FSP allocation levels
CEO 2.5 x annual guaranteed package

CFO 2.0 x annual guaranteed package

Executive Committee members 1.5 to 1.75 x annual guaranteed package

Nominated senior management 0.75 to 1.25 x annual guaranteed package

Note: Annual guaranteed packages of participants are defined in the table titled Guaranteed package on page 12.

EXTRACTS FROM THE ANNUAL INTEGRATED REPORT
Extract 1: Remuneration report CONTINUED
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The number of  forfeitable shares subject to an FSP award and the ratio between performance and retention shares is primarily based 

on the employee’s total annual guaranteed package, grade, performance, retention requirements and market benchmarks as 

determined by the Remuneration Committee. 

The principles relating to the performance conditions ensure that the targets are:

 ✛ Linked to HEPS and take into account a minimum return over prevailing interest rates; and

 ✛ Based on suitable stretch targets for executives that are linked to financial targets, which are compatible with those cited under the 

short-term incentives.

The underpinning tenets of  the FSP are creating sustainable value in the business that is aligned to increasing shareholder value. 

Awards are not 
adjusted and are 

fixed unless there is 
a salary change

Performance criteria 
includes growth  
in share price

Based on best 
governance 

practice

FSP

NATURE

VESTING AND  
EXERCISE

VALUE  
CREATION

RETENTION

AWARD
LINKED TO
PAY AND 
GRADE

PERFORMANCE 
CONDITIONS

Leavers 
forfeit shares

Forfeitable shares owned by participation from date  
of grant, but subject to forfeiture during vesting period  

if performance targets are not met

Three-year vesting period, subject to continued  
employment and performance

AFS FURTHER DETAILS ON THE FSP CAN BE FOUND IN NOTE 36 TO THE GROUP ANNUAL FINANCIAL STATEMENTS.

Service contracts
Executive directors are not employed on fixed-term contracts and have standard employment service agreements with notice periods 

of  three months. RH Friedland is restrained from competing with Netcare for a six-month period should he terminate his employment 

with the Group.
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Executive directors’ and prescribed officers’ remuneration
The executive directors’ and prescribed officers’ emoluments are disclosed in the table below:

R’000
Guaranteed

 packages Bonuses Total

2015

Executive directors

RH Friedland 8 052 6 000 14 052

KN Gibson 4 157 2 500 6 657

Prescribed officers

C Pailman 3 189 1 500 4 689

J du Plessis 3 609 2 000 5 609

N Phillipson 2 898 1 500 4 398

2014

Executive directors

RH Friedland 7 623 5 500  13 123

KN Gibson 3 944 2 000 5 944

Prescribed officers

C Pailman 3 026 1 400 4 426

J du Plessis 3 424 1 700 5 124

N Phillipson 2 603 1 100 3 703

The short-term incentives paid to the executive directors and prescribed officers in December 2015, which will be detailed in the 

2016 Annual Integrated Report, totalled R12.4 million compared to those paid in December 2014 of  R13.5 million, which constitutes 

a reduction of  8%.

The gains on share options exercised by executive directors and prescribed officers during the year are reflected in the table below. 

Exercise
 price

 (cents)

Share 
options

 exercised

Market 
price at

 exercise 
date

(cents)

Gain 
arising 

on 
exercise
 (R’000)

Netcare Share Incentive Scheme share options

Executive directors

RH Friedland 838 1 300 000 3 680 36 946

KN Gibson 838 100 000 3 957 3 119

Prescribed officers

C Pailman 838 640 000 3 809 19 015

J du Plessis 838 160 000 4 000 5 059

Health Partners for Life share options

Executive directors

RH Friedland 200 4 101 5

KN Gibson 1 041 4 101 15

Prescribed officers

J du Plessis 2 000 3 272 34

Forfeitable Share Plan share options

Executive directors

RH Friedland 72 843 3 609 2 629

KN Gibson 28 434 3 609 1 026

Prescribed officers

C Pailman 17 784 3 609 642

J du Plessis 22 833 3 609 824

N Phillipson 12 688 3 609 458

AFS
FURTHER DETAILS OF THE EXECUTIVE DIRECTORS’ AND PRESCRIBED OFFICERS’ REMUNERATION AND SHARE OPTIONS CAN BE FOUND 
IN NOTE 35, AND RETENTION AND PERFORMANCE SHARES RELATING TO THE FSP WHICH VESTED IN RESPECT OF EXECUTIVE DIRECTORS 
AND PRESCRIBED OFFICERS DURING THE YEAR IS DISCLOSED IN NOTE 36 OF THE GROUP ANNUAL FINANCIAL STATEMENTS.

EXTRACTS FROM THE ANNUAL INTEGRATED REPORT
Extract 1: Remuneration report CONTINUED
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Non-executive directors’ remuneration
Non-executive directors are appointed to the Netcare Board based on their competence, insight, experience, and ability to assist the 

Group in setting and achieving its objectives. Fees are therefore set at levels that will attract and retain the calibre of  directors 

necessary to contribute to a highly effective Board. 

Non-executive directors receive a fixed level of  remuneration for their services. King III recommends that non-executive directors are 

paid an attendance fee and a base fee. Netcare has elected to pay non-executive directors a fixed fee for services rendered, on the 

basis that the services of  directors extend beyond the boardroom and are therefore not confined to attendance at meetings only.

Non-executive directors do not qualify for participation in any share or incentive scheme.

The remuneration of  non-executive directors is reviewed annually by the Remuneration Committee and the Board, and recommendations 

for increases are made to shareholders at the annual general meeting for consideration and approval.

The non-executive directors’ fees paid for the year ended 30 September 2015 and the proposed fees for the year ending 

30 September 2016 are shown below. An increase of  approximately 6%, which is linked to inflation and consistent with the increasing 

demands faced by non-executive directors in respect of  personal liability and ongoing regulatory requirements, was proposed by the 

Remuneration Committee and remains subject to shareholder approval on 5 February 2016.

The 6% increase was not applied to the attendance fee applicable to ad hoc committees. 

With the newly created role of  Deputy Chair, the Remuneration Committee resolved to introduce a fee commensurate with the 

increase in time and responsibility for the role.

Fees paid to non-executive directors
Fees paid to non-executive directors for 2015 and 2014 were as follows:

R'000 2015 2014

T Brewer 1 312 1 054

APH Jammine 1 095 1 019

JM Kahn 1 238          1 047

MJ Kuscus 931 912

HR Levin1 – 461

KD Moroka 691 652

SJ Vilakazi2 725 1 401

N Weltman 1 008       1 053

Total 7 000 7 599

1. Retired on 28 February 2014.
2. Retired on 31 May 2015.

The total amount paid to non-executive directors for the period under review in respect of  their Board, committee and ad hoc 

committee attendance is detailed as follows:

1 October 2014 – 30 September 2015

R’000 Board GHG1 Audit Risk QL2 Rem3

Social 
& 

Ethics Nom4

Finance
& 

invest5 Tariff6 Total

T Brewer 548 180 179 102 51 252 1 312

APH Jammine 548 180 143 102 122 1 095

JM Kahn 548 180 143 143 102 122 1 238

MJ Kuscus 548 102 179 102 931

K Moroka 548 143 691

SJ Vilakazi 536 36 51 51 51 725

N Weltman 548 143 102 143 72 1 008

Total 3 824 576 465 398 322 398 347 346 252 72 7 000

1. GHG (operating sub-committee).
2. Quality Leadership.
3. Remuneration.
4. Nomination.
5. Finance and Investment (operating committee). 
6. Tariff (operating committee).
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The table below reflects the annual fees paid to non-executive directors based on their chair or member status:

R’000
Proposed

2016
Actual 

2015

Actual
2014

Board

Chairman 1 135 1 072 1 011

Deputy Chair 750 – –

Member 581 548 517

Audit Committee

Chair 190 179 169

Member 152 143 135

Remuneration Committee

Chair 152 143 135

Member 109 102 96

Risk Committee

Chair 152 143 135

Member 107 102 96

Nomination Committee

Chair 152 143 135

Member 107 102 96

Social and Ethics Committee

Chair 152 143 135

Member 107 102 96

Quality Leadership Committee

Chair 190 179 169

Member 152 143 135

Payable per meeting

Ad hoc committees 36 36 34

Summary of UK remuneration structure
The UK Remuneration Committee, chaired by P Warrener, reviews and sets BMI Healthcare’s remuneration strategy, and salary and 

benefit levels to ensure that remuneration of  our employees remains competitive. The maximum bonuses that can be earned by 

executives and management as a percentage of  total guaranteed package, excluding company contributions to retirement funding 

and medical insurance, are as follows:

Position
Maximum 

bonus

CEO 60%

CFO and Executive Board 45% – 50%

EXTRACTS FROM THE ANNUAL INTEGRATED REPORT
Extract 1: Remuneration report CONTINUED
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The remuneration elements in the UK consist of:

Guaranteed package BMI Healthcare aims to remunerate its employees at a fair market rate taking into account 

individual responsibilities and performance. Basic remuneration packages are periodically 

benchmarked against the market, including against those offered by the National Health 

Service (NHS). Basic remuneration includes salary, employee benefits (such as car allowances, 

pension contributions and private health cover), life cover, and critical illness cover.

Basic remuneration is reviewed annually and increases take effect in October. Annual 

increases are based on performance and the market, taking into account factors such as 

prevailing economic conditions, inflation, company performance and affordability.

Short-term incentives Executives and senior management participate in an annual short-term incentive plan that 

delivers a cash bonus based on BMI Healthcare’s achievement of  financial targets and on 

team and personal performance objectives set annually. This discretionary incentive plan is 

activated when certain budgeted financial targets are achieved and payment levels are 

determined by the achievement of  team and personal objectives for the year. Team and 

personal targets vary across individuals and teams.

Once the EBITDA gateway is passed, the bonus is calculated with a 50% weighting allocated 

to each of  the team and individual targets, 30% weighted towards specified objectives (‘The 

What’) and 20% towards how these objectives were met, based on BMI Healthcare’s defined 

behaviours (‘The How’).

‘The What’ objectives are set and scored centrally for 10 hospital-based roles. Other hospital-

level roles are also included in the management bonus scheme where ‘The What’ objectives 

are set and scored by the local Executive Director or Head of  Department. ‘The How’ 

objectives are the same for all participants. To ensure consistent scoring with regard to ‘The 

How’ objectives, each director is individually engaged and given the opportunity to agree or 

challenge their score.

The UK Remuneration Committee approves the overall payment level of  short-term incentives.

Long-term incentives The Long-term Incentive Plan runs on a rolling three-year basis and started at the beginning of  

October 2015. The scheme is designed to retain key employees by rewarding achievement of  

certain targets over each three-year period. Amounts are accrued into the scheme over the 

three-year period if  financial performance targets are met under the scheme rules. These 

amounts are then payable in cash to the members of  the scheme at the end of  each three-

year period provided they are still an employee. The payments are broadly based on the 

remuneration of  the individual and their period of  employment during each three-year scheme.

Annual guaranteed remuneration and bonus payments for the 2014 and 2015 financial years 
1 October 2014 to 30 September 2015

Name
£

Basic 

salary

Car 

allowance

Company

pension

contributions

Bonus

paid

 Dec 2014

Long-term

 incentive

plan Other

S Collier1 60 393 3 000 6 667 133 699 490 328 274 046

H Davies2 25 000 1 250 2 500 – – –

C Lovelace3 156 800 8 865 15 680 99 871 327 719 –

J Watts4 479 487 8 718 33 333 – – –

1. Resigned on 15 November 2014.
2. Appointed on 1 September 2015.
3. Resigned on 30 April 2015. 
4. Appointed on 17 November 2014.

1 October 2013 to 30 September 2014

Name
£

Basic 
salary

Car 
allowance

Broadband
 allowance

Private
 medical 

plan value
 estimated

Company
pension 

contributions

Bonus
paid

 Dec 2013

S Collier 362 355 18 000 420 1 000 37 361 137 445

C Lovelace 260 100 15 000 – 400 26 010 100 202
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Number of 
shareholders

Percentage
of total

shareholders

Number of

shares in

issue1

Percentage
of issued

share capital

Shareholder spread

1 – 1 000 9 178 47.44 3 308 570 0.25

1 001 – 50 000 9 028 46.67 62 026 284 4.59

50 001 – 100 000 327 1.69 23 298 216 1.73

100 001 – 10 000 000 792 4.09 628 351 470 46.58

10 000 001 and above 21 0.11 632 157 523 46.85

Total 19 346 100.00 1 349 142 063 100.00

Distribution of shareholders per category

Individuals 16 052 82.98 90 982 954 6.74

Private Companies 283 1.46 14 357 273 1.06

Public Companies 1 0.01 10 000 0.00

Nominees and Trusts 1024 5.29 33 220 253 2.46

Banks 107 0.55 55 274 940 4.10

Insurance Companies 80 0.41 114 906 925 8.52

Pension Funds and Medical Aid Societies 666 3.44 439 139 527 32.55

Collective Investment Schemes and Mutual Funds 1133 5.86 601 250 191 44.57

Total 19 346 100.00 1 349 142 063 100.00

Public and non-public shareholdings

Public 19 341 99.97 1 334 900 668 98.94

Non-public 5 0.03 14 241 395 1.06

 Directors2 4 0.02 12 158 629 0.90

 Retirement funds 1 0.01 2 082 766 0.16

Total 19 346 100.00 1 349 142 063 100.00

Beneficial shareholdings

Public Investment Corporation 252 713 994 18.73

Allan Gray 79 036 291 5.86

Total 331 750 285 24.59

Investment Manager Top 10

Public Investment Corporation 222 268 914 16.48

Old Mutual 82 864 075 6.14

Allan Gray 79 036 291 5.86

Standard Bank Group 70 085 925 5.20

Prudential Portfolio Managers 69 525 934 5.15

BlackRock Inc 52 587 552 3.90

Vanguard Group 45 649 389 3.38

Investec Group 42 634 597 3.16

Abax Investments 32 359 981 2.40

Sanlam Group 32 299 969 2.39

Total 729 312 627 54.06

Beneficial Owner Top 10

Public Investment Corporation 252 713 994 18.73

Liberty Life Assurance of  Africa 47 151 094 3.50

Old Mutual Investment Group 39 346 100 2.92

Vanguard Emerging Markets Stock Index Fund 27 127 117 2.01

Norges Bank Investment Management (NBIM) 24 131 722 1.79

Falcon 21 670 411 1.61

GIC Private Ltd 21 216 266 1.57

Allan Gray Balanced Fund 18 545 381 1.37

Investment Solutions 15 249 247 1.13

Vanguard Total International Stock Index Fund 13 435 963 1.00

Total 480 587 295 35.62

Geographic ownership

South Africa 907 825 710 67.29

International 441 316 353 32.71

Total 1 349 142 063 100.00
1. Number of shares in issue net of treasury shares.
2. Beneficial shareholding of directors in the issued share capital of the Company.

EXTRACTS FROM THE ANNUAL INTEGRATED REPORT
Extract 2: Analysis of shareholders
AT 30 SEPTEMBER 2015
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2015 2014

Ordinary share capital and premium
Number of  shares (million)

Authorised

Ordinary shares of  1.0 cent each 2 500 2 500

Issued

Shares in issue at beginning of  year 1 478 1 475

Shares issued during the year 95 3

Shares cancelled during the year (117) –

Shares in issue at end of year 1 456 1 478

Treasury shares

Treasury shares at beginning of  year (141) (146)

HPFL purchase of  treasury shares (91) –

Sale of  treasury shares 8 5

HPFL treasury share buy-back 117 –

Treasury shares at end of year (107) (141)

Total issued ordinary shares 1 349 1 337

Treasury shares are held as follows:

HPFL Trusts 101 134

Forfeitable Share Plan 6 7

Rm

Authorised

Ordinary shares of  1.0 cent each 25 25

Issued ordinary share capital

Balance at beginning and end of  year 15 15

Share premium

Balance at beginning of  year 947 919

Share premium arising on issue of  shares 37 28

Repurchase and cancellation of  shares for the HPFL restructure 3 034 –

Balance at end of year 4 018 947

Issued ordinary share capital and premium 4 033 962

Treasury shares

Balance at beginning of  year (735) (766)

Restructure of  HPFL B-BBEE trusts (repurchase and subscription net) (3 034) –

Sale of  treasury shares 56 31

Balance at end of year (3 713) (735)

Extract 3: Ordinary share capital and premium
AT 30 SEPTEMBER 2015
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EXTRACTS FROM THE ANNUAL INTEGRATED REPORT CONTINUED

Extract 4: Directors’ responsibility and approval

The directors of  Netcare Limited are responsible for the preparation and integrity of  the annual financial statements of  the Company 

and the Group. The Group’s external auditors are engaged to express an independent opinion on these annual financial statements.

To fulfil this responsibility, the Group maintains internal accounting and administrative control systems designed to provide reasonable 

assurance that assets are safeguarded and that transactions are executed and recorded in accordance with the Group’s policies and 

procedures.

The directors are satisfied that such accounting and administrative control systems have been maintained during the year.

The annual financial statements are prepared on a going concern basis and in accordance with International Financial Reporting 

Standards. These financial statements are examined by our auditors in conformity with International Standards on Auditing.

The annual financial statements were approved by the Board of  directors on 19 November 2015 and are signed on its behalf  by:

JM Kahn RH Friedland KN Gibson

Non-executive Chairman Chief  Executive Officer Chief  Financial Officer

Sandton
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DIRECTORS’ BIOGRAPHIES
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APH (Azar) Jammine (66)

Remuneration 
Committee Chair 
GHG Sub-committee Chair

Qualifications: BSc (Hons), BA 

(Hons), MSc, PHD

Appointed: 14 December 1998

Other directorships: Econometrix 

Proprietary Limited, Federated 

Employers’ Mutual Assurance Co 

Limited, York Timber Holdings 

Limited, ETM Analytics and Iron 

Fireman (SA) Proprietary Limited.
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MJ (Martin) Kuscus (60)

Quality Leadership 
Committee Chair 

Qualifications: BA Cur, Dip 

Company Direction, EDP

Appointed: 1 July 2008

Other directorships: Synergy 

Income Fund and Mineworkers 

Provident Fund.
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KD (Kgomotso) Moroka SC (61)

Social and Ethics 
Committee Chair

Qualifications: BProc, LLB

Appointed: 23 July 2006

Other directorships: Standard Bank 

Group Limited, South African 

Breweries Limited, MultiChoice 

South Africa Proprietary Limited and 

Royal Bafokeng Platinum Limited.
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N (Norman) Weltman (66)

Risk Committee Chair

Qualifications: CTA, CA(SA)

Appointed: 3 November 1999  

Other directorships: None.
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RH (Richard) Friedland (54)

Group Chief Executive Officer

Qualifications: BvSc, MBBCh, 

Dip Fin Man, MBA

Appointed: 15 May 1997

KN (Keith) Gibson (45)

Group Chief Financial Officer

Qualifications: BAcc, CA(SA)

Appointed: 10 November 2011

JM (Jill) Watts (57)

Chief Executive Officer – General 
Healthcare Group (GHG)

Qualifications: MBA (Griffith University), Grad 

Diploma in Health Administration and Information 

Systems, Wharton J&J Leadership Program.

Appointed: 17 November 2014

Executive directors
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JM (Meyer) Kahn (76)

Board Chair 
Nomination Committee Chair

Qualifications: BA (Law), 

MBA, DCom (hc), SOE

Appointed: 14 April 2000

Other directorships: Former 

Chairman of SAB Miller Plc.
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T (Thevendrie) Brewer (43)

Deputy Board Chair 
Audit Committee Chair

Qualifications: BCom, 

Postgraduate Diploma in 

Accountancy, CA(SA)

Appointed: 24 January 2011

Other directorships:  

NM Rothschild and Sons (SA) 

Proprietary Limited.
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M (Mark) Bower (60)

Qualifications: BCom (cum laude), 

BCompt, B Compt Honours, CA(SA)

Appointed: 23 November 2015 

Other directorships: Rhodes Food 

Group Holdings Limited, Thuthuka 

Bursary Fund and was a previous 

Edcon Limited board member.
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B (Bukelwa) Bulo (38)

Qualifications: BBusSci Hons, 

CA(SA)

Appointed: 23 November 2015 

Other directorships: Capital 

Partners Proprietary Limited, 

Unispan Holdings Proprietary 

Limited and Franki Geotechnical 

Proprietary Limited.

Non-executive directors*

* All non-executive directors are independent.
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SHAREHOLDERS’ DIARY

Annual general meeting  5 February 2016

Reports
Interim results announcement May

Final results announcement November

Dividends Declared Paid

Ordinary dividend

Interim May July

Final November February

Preference dividend

Interim April May

Final October November
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PROXY FORM
FOR THE YEAR ENDED 30 SEPTEMBER 2015

Netcare Limited
Registration number: 1996/008242/06   JSE share code: NTC

ISIN: ZAE000011953

(Netcare or the Company)

Form of proxy – for use at the 19th annual general meeting (AGM) of  the Company to be held at 10h00 on Friday, 5 February 2016 

in the Auditorium, Ground Floor, 76 Maude Street, Sandton, 2196.

This proxy form is only for use by:

1. Registered members who have not yet dematerialised their shares in the Company, and

2.  Registered members who have already dematerialised their shares in the Company and are registered in their own names in 

the Company’s sub-register*.

I/We (full name) 

of  (address)

email address contact number

holding ordinary shares in the Company,

do hereby appoint or failing him/her,

or failing them, the Chairman of  the meeting as my/our proxy to vote for me/us and on my/our behalf  at the 19th annual general 

meeting of  the Company to be held on Friday, 5 February 2016 at 10h00 and at any adjournment thereof  as follows:

Resolution

Insert X in the appropriate block

For Against Abstain

1. Ordinary resolution 1: Re-appointment of  auditors

2. Ordinary resolution 2: Re-appointment of  retiring directors

Ordinary resolution 2.1: M Bower

Ordinary resolution 2.2: B Bulo

Ordinary resolution 2.3: JM Kahn

Ordinary resolution 2.4: MJ Kuscus

Ordinary resolution 2.5: KD Moroka

3. Ordinary resolution 3: Appointment of  Audit Committee members

Ordinary resolution 3.1: T Brewer

Ordinary resolution 3.2: M Bower

Ordinary resolution 3.3: APH Jammine

Ordinary resolution 3.4: N Weltman

4. Ordinary resolution 4: General authority to issue shares for cash

5. Non-binding resolution 5: Approval of  remuneration policy for the year ended 

30 September 2015

6. Ordinary resolution 6: Signature of  documents

7. Special resolution 1: General authority to repurchase shares

8. Special resolution 2: Approval of  non-executive directors’ remuneration for the 

period 1 October 2015 to 30 September 2016

9. Special resolution 3: Financial assistance to related or inter-related companies in 

terms of  Sections 44 and 45 of  the Companies Act

Every person present and entitled to vote at the AGM as a member or as a representative of  a body corporate shall, on a show of  

hands, have one vote only, irrespective of  the number of  shares such person holds or represents, but in the event of  a poll, every 

share shall have one vote.

Indicate instructions to proxy by way of  a cross in space provided above. Unless otherwise instructed, my/our proxy may vote as  

he/she thinks fit.

Signed at                                                        this                                                  day of                                                          2016

Signature                                                        assisted by (if  applicable)

*  Members registered in their own names are members who have appointed Trifecta Capital Services (Pty) Ltd’s Central Securities Depository Participant (Society General) with 
the express instruction that their uncertificated shares are to be registered in the electronic sub-register of members in their own names.

Please read the notes and instructions overleaf
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1. A member may insert the name(s) of  one or more proxies (none of  whom needs to be a member of  the Company) in the space 

provided, with or without deleting the words ‘Chairman of  the meeting’. The person whose name stands first on the proxy form 

and has not been deleted and who is present at the meeting will be entitled to act as proxy to the exclusion of  those whose 

names follow. In the event that no names are indicated, the proxy shall be exercised by the Chairman of  AGM.

2. A member’s instructions to the proxy must be indicated by the insertion of  the relevant number of  votes exercisable by that 

member in the appropriate box/boxes provided. Failure to comply with the above will be deemed to authorise the proxy to vote 

as he/she thinks fit or, where the proxy is the Chairman, such failure shall be deemed to authorise the Chairman to vote in favour 

of  the resolutions in respect of  all the members’ votes exercisable thereat.

3. The completion and lodging of  this proxy form shall in no way preclude the member from attending, speaking and voting in 

person at the AGM to the exclusion of  any proxy appointed in terms hereof.

4. Should this proxy form not be completed and/or received in accordance with these notes, the Chairman may accept or reject it, 

provided that in respect of  this acceptance, the Chairman is satisfied as to the manner in which the member wishes to vote.

5. Documentary evidence establishing the authority of  the person signing the proxy form in a representative capacity must be attached 

to this proxy form unless previously recorded by the Company’s Transfer Secretaries or waived by the Chairman of  the AGM.

6. Where this proxy form is signed under power of  attorney, such power of  attorney must accompany this form unless it has 

previously been registered with the Company.

7. Where shares are held jointly, all joint holders are required to sign.

8. A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity have 

been produced or have been registered by the Company’s Transfer Secretaries.

9. Any alteration or correction made to this proxy form must be signed in full and not initialled by the signatories.

10. This proxy form must be lodged at the registered office of  the Company or the Transfer Secretaries, Trifecta Capital Services 

(Pty) Ltd, Trifecta Capital House, 31 Beacon Road, Florida North, 1709, South Africa (PO Box 61272, Marshalltown, 2107, 

South Africa), or by email: netcare@trifectacapital.com not later than 48 hours before the AGM.

PROXY FORM CONTINUED



Disclaimer
Certain statements in this Notice of  Annual General Meeting constitute ‘forward-looking statements’. Forward-looking statements may 

be identified by words such as ‘believe’, ‘anticipate’, ‘expect’, ‘plan’, ‘estimate’, ‘intend’, ‘project’, ‘target’, ‘predict’ and ‘hope’. By their 

nature, forward-looking statements are inherently predictive, speculative and involve risk and uncertainty because they relate to 

events and depend on circumstances that will occur in the future, involve known and unknown risks, uncertainties and other facts or 

factors which may cause the actual results, performance or achievements of  the Group, or the healthcare sector to be materially 

different from any results, performance or achievement expressed or implied by such forward-looking statements. Forward-looking 

statements are not guarantees of  future performance and are based on assumptions regarding the Group’s present and future 

business strategies and the environments in which it operates now and in the future. No assurance can be given that forward-looking 

statements will prove to be correct and undue reliance should not be placed on such statements.

Any forward-looking information contained in this announcement/presentation has not been reviewed or reported on by the 

Company’s external auditors.

Forward-looking statements apply only as of  the date on which they are made, and Netcare does not undertake, other than in terms 

of  the Listings Requirements of  the JSE Limited, to update or revise any statement, whether as a result of  new information, future 

events or otherwise.



Investor relations: ir@netcare.co.za

www.netcare.co.za


