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NETCARE LIMITED 
(“Netcare” or “The Company”)  BOARD RISK COMMITTEE  

 TERMS OF REFERENCE 
  

Reference to “The Committee” shall mean The Board Risk Committee.  Reference to “The Board” shall mean The Board or Governing Body of Directors of Netcare.   1. Membership and Attendance   1.1 The Committee shall be appointed by The Board, and shall comprise of a Chairperson and at least 3 non-executive directors.  1.2 At least one member of The Committee shall be a non-executive director who also serves on the Board Audit Committee.  1.3 The Board shall appoint The Committee Chairperson who shall be an independent non-executive director. In the absence of The Committee Chairperson and/ or an appointed deputy, the remaining members present shall elect one of their numbers present to chair the meeting.  1.4 The Committee may ask any senior management or directors to attend meetings either regularly or by invitation, but the invitees have no right of attendance.  1.5 Unless varied by these Terms of Reference, meetings and proceedings of The Committee will be governed by the Company’s Memorandum of Incorporation and King IV Code on Corporate Governance regulating the meetings and proceedings of The Board and The Committee.  2. Secretary  The Company Secretary or her nominee shall act as the Secretary of The Committee.  3. Quorum  3.1 The quorum necessary for the transaction of business shall be at least 3 members of The Committee.  3.2 A duly convened meeting of The Committee at which a quorum is present shall be competent to exercise all or any of the authorities, powers and discretions vested in or exercisable by The Committee.    
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4. Frequency of Meetings  4.1 The Committee shall meet not less than twice a year and at such other times as the Chairperson of The Committee shall require.    5. Notice of Meetings  5.1  Meetings of The Committee shall be summoned by the Secretary of The Committee.  5.2 Unless otherwise agreed, Notice of each meeting confirming the venue, time and date together with an agenda of items to be discussed, shall be forwarded to each member of The Committee and any other person required to attend, no fewer than 5 working days prior to the date of the meeting.  6. Agenda and Minutes of Meetings  6.1 A detailed agenda, together with supporting documentation, should be circulated, at least 5 working days prior to each meeting to the members of The Committee and other invitees.  6.2 The Secretary shall minute the proceedings and resolutions of all meetings of The Committee, including recording the names of those present and in attendance.   7. Annual General Meeting  The Chairperson of The Committee shall attend the Annual General Meeting prepared to respond to any shareholder questions on The Committee’s activities.  8. Remuneration 
  8.1 Having regard to the functions performed by the members of The Committee, in addition to their functions as Directors in relation to the activities of The Committee, and pursuant to the specific power conferred upon The Board by the Memorandum of Incorporation of the Company, members of The Committee who are non-executive directors may be paid such special remuneration in respect of their appointment as shall be fixed by The Board.  8.2 Such special remuneration shall be in addition to the annual fees payable to non-executive directors.   9. Authority  The Committee acts in terms of the delegated authority of The Board as recorded in these Terms of Reference. The Committee is authorised:  9.1 to seek any information it requires from any employee of The Company in order to perform its duties;  
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9.2 to obtain, at The Company’s expense, outside legal or other professional advice on any matters within its Terms of Reference, subject to following a Board authorised process;  9.3 to call any member of staff to be questioned at a meeting of The Committee as and when required;  9.4 to have access to any of The Company’s information, facilities and other resources it needs to fulfil its responsibilities;  9.5 to investigate matters within its mandate;  9.6 to call upon the chairpersons of the other Board committees, any of the executive directors, officers or Company Secretary to provide it with information;  9.7 form, and delegate authority to, subcommittees and may delegate authority to one or more designated members of The Committee; and  9.8 to make recommendations to The Board that it deems appropriate on any area within the ambit of these Terms of Reference where action or improvement is required.  10. Objective / Duties  The objectives of The Committee is to assist The Board in the discharge of its duties relating to the risk management aspects of corporate activity and governance and The Committee will:  10.1 govern risk in a way that supports Netcare in setting and achieving its strategic goal by  assessing the integrity of the risk control systems and ensuring that the risk policies and strategies are effectively managed;  10.2 endeavour to set out the nature, role, responsibility and authority of the risk management function within the company and outline the scope of risk management work;  10.3     endeavour to approve a risk management plan, which includes a business continuity plan, and ensure its distribution across the organisation and monitor its implementation;  10.4    endeavour to make recommendations to The Board concerning the levels of risk tolerance and appetite and endeavour to monitor that risks are managed within the levels of tolerance and appetite as authorised by The Board and appropriate capitalisation of opportunities;  10.5     review and endeavour to approve for recommendation to The Board disclosure on the effectiveness of systems of risk and the process of risk management;  10.6 endeavour to report to The Board on Information Technology (IT) and Cyber risks  that The Company is or may be exposed to, on a regular basis;  
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10.7 endeavour to monitor external developments relating to the practice of corporate accountability and the reporting of specifically associated risk, including emerging and prospective impacts;  10.8 endeavour to provide an independent and objective oversight and review of the information presented by management on corporate accountability and specifically associated risk, also taking account of reports by management and the Board Audit Committee to The Board on reporting, operational, compliance, IT and strategic risk;  10.9 review the adequacy of insurance coverage;  10.10 review risk identification and measurement methodologies;  10.11 endeavour to provide IT risk advice and guidance to the IT Steering Committee where necessary and report consolidated IT risks to the IT Steering Committee;  10.12 endeavour to provide adequate assurance that risk control and mitigation projects are effective and efficient;  10.13 determining policies / guidelines:–  
 The Committee must approve and endeavour to issue written risk management  guidelines relevant to: 

o overall business strategies and service lines; 
o its tolerance for risk and its general risk management philosophy; and 
o any regulatory, compliance or organizational constraints;  

 these guidelines should endeavour to address the following issues: 
o the scope of permitted transactions; 
o guidelines for acceptable levels of risk; 
o the structure and independence of the risk management processes and related organizational checks and balances; and 
o accountability, at each appropriate organizational level, for the results of trading activities.  10.14 review, together with the company’s legal adviser, any legal matters that could have a significant impact on the company’s business;  10.15 liaise with the Executive Committee and review reports, if necessary to determine the adequacy and overall effectiveness of the company’s Risk Management function and its implementation by management, and reports on internal controls and any recommendations, and confirm that appropriate action has been taken;   10.16 endeavour to express The Committee’s formal opinion to The Board on the effectiveness of the system and process of risk management;  10.17 The Committee should consider the need to receive periodic independent assurance on the effectiveness of risk management;  
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10.18 review reporting pertaining to risk management that is to be included in the Annual Integrated Report (AIR) and endeavour to ensure that it is timely, comprehensive and relevant; and  10.19 review the risk philosophy, strategy and policies recommended by GRAFS and consider their reports, including the underlying ESG and economic pillars of the AIR. The Committee will ensure compliance with such policies, which the overall risk profile of the company. Risk in the widest sense includes market risk, credit risk, liquidity risk, operation risk and commercial risk which covers detailed combined risks such as:  Top Business Risks  1. Achieving strategic differentiation through consistent quality patient care;  2. Funder regime; 3. Economic environment; 4. Competitor activity; 5.  Availability and quality of skills; 6. Industry regulations; 7. Information Technology (IT) enabled business change, IT system availability and system/cyber security (data loss); 8. Appropriately maintained plant and equipment; 9. Security of utilities (water and electricity); and 10. International investments (BMI Healthcare in the United Kingdom)    11. Authorisation of these Terms of Reference  These Terms of Reference are subject to approval by the Board and may from time to time be amended by The Board. 
    L BAGWANDEEN  Secretary  April 2017 


