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Without health, children will not rise in the early hours of the morning and go to school to
secure their future. Without health, a worker cannot lay bricks and build a high-rise. Without
health, the fastest runner could never win the lowest-ranked medal. Without health, the
breadwinner cannot bring back home the bread. Without health, there can be no prosperity.
For these reasons and more, we invest our time and wealth in health. Because ultimately,
Health is Wealth.

01 / Overview
South African healthcare requires more innovation.

the Johannesburg Stock Exchange (JSE) as a Special Purpose

Private healthcare in South Africa is expensive.

Acquisition Company (SPAC) in July 2017. We raised funds in

Our public healthcare infrastructure is overcrowded.

excess of R500 million and the listing allowed the Company to

Many healthcare institutions servicing remote areas across

access the initial capital required to start operating.
The listing opened doors for the general public to acquire shares in
a fully black-owned and entirely African healthcare company, that
offers growth and immediate returns in a defensive asset class.
The Directors and the management team have significant
experience in the healthcare sector and are well positioned in the
market to implement the Company’s strategy and vision.
The Company invests in hospitals where it can improve the
facilities and increase access to quality healthcare services, while
also creating an ecosystem designed to optimise synergies that
deliver value to those in the lower to middle income bracket across
South Africa.

South Africa lack the necessary capacity required to
function at their best.
There is a lower to middle income market which cannot
afford private healthcare at the current rates, however, they are
willing to pay for quality healthcare at a reasonable price.
RH Bophelo identified an opportunity to provide South Africans
with affordable private healthcare.
On 12 July 2017, RH Bophelo listed as a SPAC on the JSE.
A SPAC has 24 Months in which to execute its initial
transaction.
RH Bophelo has exceeded all projections by transacting
within four months with two acquisitions: VPH and AHC on
20 November 2017.

The capital raised was used to acquire already operational

On 14 May 2018, RH Bophelo entered into an agreement

healthcare infrastructure, invest in brownfield projects, which are no

for the acquisition of 30% of the equity in RMC.

more than one year from positive cashflow, as well as independent
hospitals in peri-urban areas or those that are strategically located
to enhance the Company’s mandate.
RH Bophelo acquired its first viable assets with investments
into Africa Healthcare Proprietary Limited (AHC), Vryburg Private
Hospital (VPH) and Rondebosch Medical Centre Proprietary
Limited (RMC).

Overview

RH Bophelo Limited (“RH Bophelo” or “the Company”) listed on

FAST FACTS
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1.1 About Us

1.2 Our Vision
Our vision is to provide affordable and quality healthcare to patients
in communities that we plan to serve.
Our vision stems from a belief that wealth indirectly comes from
good health. We do our best to invest our time and our WEALTH
in HEALTH.

1.3 Our Mission
RH Bophelo is a healthcare investment company with the mission
to produce superior returns, whilst contributing to local socioOverview

economic value creation and development, and making an

4

important contribution to ongoing transformation in South Africa.
The Company’s investment strategy is to pursue acquisitions of
healthcare assets in exceptionally managed commercial entities or
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special situations across the South African market. However, a tenth
of the fund will be allocated for the acquisition of social assets.
Through our investments, we undertake to provide quality and costeffective healthcare services to lower and middle income earners
who cannot afford private healthcare as it is currently structured.
We endeavour to create a supportive team spirit for everyone
involved in our business, for example, our investors, management
and employees, patients, specialists and the communities within
which we operate.

C
 olin Clarke, Chairman of Investment Committee

Overview
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“Through our investments, we
undertake to provide quality and
cost-effective healthcare services to
lower and middle income earners.”

1.4 Our Strategy
RH Bophelo’s strategy is to create a premier healthcare Group by
leveraging off its Black Economic Empowerment (BEE) credentials
to become the go-to providers of equity for healthcare projects. The
strategy will be implemented in a three-pronged approach:
01

Consolidation of already operating assets

The Company will either individually purchase equity, or co-invest in
healthcare assets that are already operating and have cash flows.
The idea of a consolidated Group appeals to independent groups,
as they will benefit from increased economies of scale, have a

RH Bophelo will seek investment opportunities from the
following sources:

RH Bophelo’s project pipeline;
Sponsors, advisors and investment banks that independently
approach the Company;
Other funds or investment vehicles interested in co-investment
arrangements; and
Cash generative but non-core disposal of healthcare assets from
industry players.

stronger bargaining position with medical schemes, and thus, allow

Overview

them to compete with the established operators.
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02

RH Bophelo’s portfolio diversification

Investment in brownfield projects

The Company will invest in brownfield hospital projects that are not
more than a year from cash flow, with the opportunity to further
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develop and consolidate these projects to enhance value and
support longer-term income and capital growth. RH Bophelo will
insist that project sponsors secure licences and land, to ensure
commitment and alignment of interests.

Other healthcare funds and related
			healthcare sub-sectors
03

The Company will invest in select healthcare funds and related
healthcare sub-sectors which present an attractive opportunity,
and in which RH Bophelo sees value and can generate returns
to shareholders.

10% operating healthcare related infrastructure
10% social infrastructure (including education)
20% brownfield hospital projects
60% operating hospitals
The Company will be transparent in its strategy, and clear to all
stakeholders in terms of how and why each investment is made,
ensuring that there is no inappropriate political, ideological,
or personal interest in investments made.

1.5 Five Year Strategic Framework

WHY

To become one of South Africa’s ‘Big Four’ healthcare companies within the next five years.
This will be accomplished by growing and expanding the RH Bophelo brand and network, through executing a
series of strategic purchases that are overlaid with a commitment to excellence in governance and operations; and
in so doing collaboratively execute programmes of socio-economic change and services that positively impact the
well-being of the people of South Africa and Africa.

Deepen Operational Expertise

Excellence in Governance

Acute/Sub-Acute/Rehabilitation/
Wellness

Optimise internal RH Bophelo skills,
processes and systems to manage
a growing healthcare ecosystem

Organisational culture emanates
from the top (Get it right, get it tight,
do it again)

Medical devices and Information
Technology (IT)

Hospital administration - integrated
across the Group

Align systems and processes
across the Group

Pharmaceuticals/Pathology Labs

Hospital administration,
commissioning and consulting
(Balance and counter balance)

Effective internal and external
communications (All stakeholders)

HOW

Our commitment to society
Collaboratively execute programmes of socio-economic change and justice
Education and Training

Health Equity and Justice

Private medical and dental school

Spread the healthcare dividend
(Address the missing middle)

Private nurse training colleges

Provide opportunities for Africans to participate in the
healthcare economy (Upstream and downstream)

Positively impact the well-being of the South African and African society
Global collaboration with other
healthcare providers - Best practice
and technology

Leaders in healthcare provision Lead the charge to transform SA
healthcare

Lobby government(s)
to drive change - changes beneficial
to the majority of South Africans

7
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Growth and Expansion

Overview

Our commitment to ourselves

1.6 Key Goals
We listed on the JSE with a single vision of transforming the
healthcare space by enabling lower to middle income citizens
to gain access to affordable healthcare. RH Bophelo sets out
to make the healthcare industry:
– inclusive; and
– affordable.
We intend to do so by pursuing acquisitions of healthcare
assets in exceptionally managed commercial entities or
special situations across the South African market.
RH Bophelo will capitalise on its listing to help close the gap
between ordinary people and quality healthcare services.

Overview

Our Company’s investments will focus on assets such as
acute and sub-acute hospitals, healthcare IT, pharmacies
and clinics.

RH Bophelo / Integrated Annual Report 2018 / Transformed Healthcare. Transformed People.
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“RH Bophelo will further provide
investors with access to a highly
sought after asset class associated
with high growth, cash generative
returns and direct real asset exposure
to the defensive healthcare sector.”
Quinton Zunga, Chief Executive Officer

1.7 Differentiators
The first and only 100% Black-owned SPAC in the South
African healthcare sector;
In a unique position to partner with hospital licence holders
and provide the equity they require;
Can co-invest with the Razorite Healthcare and
Rehabilitation Fund;
Identifying investment opportunities due to the good reputation
of RH Bophelo’s management;
Willing to work with government to solve some of the
healthcare problems, and bring affordable healthcare to
the population;

We own our own hospital operations;
An in-house stable of hospital management, commissioning
and consulting expertise;
We invest in peri-urban hospitals; and
Can rapidly deploy equity capital for co-investment.

9
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private healthcare for the lower to middle income group;

Overview

Filling a unique market gap – there is currently no affordable

1.8 Investment Policy
The Company’s investment policy is to acquire commercially

The Company may offer new ‘A’ Ordinary Shares by way of

viable healthcare assets and will only consider investment

consideration, as well as cash in making investments. The

opportunities in South Africa. Investments may be by way of

Company may, in appropriate circumstances, issue debt

purchasing quoted and unquoted shares in appropriate

securities or otherwise borrow money to complete an investment.

companies, outright acquisition or by the acquisition of assets,

The Company will actively manage the investment life cycle

including the intellectual property, of a relevant business, or
by entering into partnerships, joint venture arrangements or
co-investments.
The Company may co-invest with the Razorite Healthcare and
Rehabilitation Fund or other investors and may invest solely if
appropriate and meets RH Bophelo’s investment criterion.

Overview

The Company may acquire the whole or part of a company or
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project (which in the case of an investment in a company may be
private or listed) and such investments may constitute a minority
or majority stake in the Company or project in question. The
Company may be either an active or passive investor depending
on the nature of the individual investments. The Company will
assess each opportunity on its merits and, whilst the following are
not prescriptive, the Company will apply two guiding principles as
part of its decision-making process (majority versus minority):
Majority stakes will be acquired for turnaround opportunities
			 and/or where the Company believes that they will have to play
			 an active role in the management of the acquired entity. RH
			 Bophelo will seek synergies that reduce costs, drive
			 efficiencies to deliver growth and drive earnings; and
Minority stakes will be acquired for opportunities in which the

of investee companies to maximise the financial returns through
appropriate exit mechanisms at maturity of investments.
It is envisaged, that to the extent that debt investments are used
by the Company, these will mostly be self-liquidating through the
repayment of capital, whilst equity investments will be realised at
full market value through sale.
In the case of investee companies with strong positive cash
flow, active growth strategies will be pursued, or alternatively
high dividend distributions in order to create annuity type income.
In exceptional cases equity realisation may be by way of initial
public offerings and listing of shares on the JSE.
In addition to the use of its own resources, the Company will
employ external financing as a source of capital. The Company
will use borrowings to advance cash flows in order to increase
overall returns. The Board will adopt policies from time to time to
set limits on the extent of the Company’s borrowings. Interest rate
movement risk will be mitigated by using inflation-linked rate loans
or other hedging instruments. The implementation of such policies
and the use of such instruments largely serves to make interest
on borrowings a known and controlled expense. The Company
will use borrowings to fund acquisitions on a case by case basis,

			 Company is satisfied with the existing management team’s

and only where it is satisfied that the overall yield from a particular

			 competence and ability to drive growth, as well as deliver value

prospective acquisition is or will be greater than the cost of the

			 and identify that there is a clear path to control.

borrowing required for that particular acquisition, or when the

The Company will place no minimum or maximum limit on the
length of time that any investment may be held. There will be no
limit on the number of investments to be made.

leveraging produces enhanced returns.

1.9 Acquisition Criteria
The targeted investments will meet the following criteria:

Consistent value orientation

Holistic, team-based approach

The Company will actively seek out investments whereby the

The Company will utilise a holistic, team-based approach pillared on

intrinsic value (such as replacement costs of the assets employed)

a consistent investment process.

transaction value of the securities being acquired.

Control vs. passive investment

Discounted price for controllable growth

We take control of an entity if we believe that we can do a better job

Many of the Company’s equity investments will be in well-run

we are satisfied with existing management and they require only

companies primarily in need of a financing partner to pursue

strategic and financial inputs.

current or impending balance sheet issues.

Time horizon

Motivated sellers

Most participants in the corporate financing markets underwrite

The Company will not be an active participant in traditional merger

Investors in the Company can access liquidity at any moment.

and acquisition auction processes. Rather, the firm will focus on a
proactive sourcing process that seeks motivated sellers who are
actively searching for, and in need of, a strategic financing partner.

investments with a targeted duration of three to five years.

The Company offers management teams and investment partners
of a differentiated view on time with potential holding periods
beyond five years.

Overview

earnings growth initiatives, facilitate a recapitalisation, or avoid/solve

of managing and driving efficiencies. We take minority stakes when
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and/or conservative market value is sufficiently higher than the

Overview

1.10 Initial Shareholder Approval
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At the request of certain shareholders, RH Bophelo has provided

For purposes of categorisation in terms of Section 9 of the JSE

additional voting protections to shareholders up to thresholds as

Listings Requirements, each proposed transaction will be looked

set out below. Notwithstanding the provisions of Section 15 of

at in isolation, unless RH Bophelo announces these transactions

the JSE Listings Requirements applicable to investment entities,

simultaneously or they are to be contained in the same circular to

shareholders – including RH Bophelo’s controlling shareholder – felt

be issued to shareholders;

that given the nature of a SPAC, they would feel more comfortable

The R300 million threshold indicated above applies to cash

if they were afforded the opportunity to vote and approve any future

payments, the issue of shares, debt acquisitions or any other

transactions that are equal to or greater than 30% of the initial

form of acquisition finance available to RH Bophelo;

capital raised on listing. However, this is only applicable up to a total

A related party transaction will be dealt with in terms of Section 9

cumulative threshold of R300 million, being 60% of the R500 million

and Section 10 of the JSE Listings Requirements;

raised on listing. After careful consideration, RH Bophelo would like

Once RH Bophelo has exceeded the threshold of R300 million,

to accommodate their shareholders as a result of the following:

further acquisitions made by RH Bophelo will be subject

RH Bophelo has, and always will, maintain strict compliance with
the JSE Listings Requirements, however, it is RH Bophelo’s duty
to listen to their shareholders and find a solution to address any
concerns that their shareholders may have;
RH Bophelo is of the opinion that this enhanced governance and
compliance is something that should be encouraged;
These additional voting protections are for the benefit of all
shareholders; and
The additional voting protections are only up to the threshold as
detailed above.
Accordingly, any future corporate transaction by RH Bophelo is
subject to categorisation in terms of Section 9 of the Listings
Requirements up to the R300 million threshold, as agreed with the
JSE. For the sake of clarity and to avoid any doubt, shareholders are
asked to please note the following:

to paragraph 15.8 of the JSE Listings Requirements applicable
to investment entities. This will occur as soon as the threshold
is reached regardless of whether shareholders have voted on
a transaction as determined in accordance with the
categorisation principles contained in Section 9 of the JSE
Listings Requirements;
There will be no interest accrued on the R300 million and update
announcements to shareholders will be made as to the use of the
R300 million threshold, including the residual amount left after
each acquisition. An announcement will also be made once the
threshold has been exceeded;
The JSE will approve any circular and/or notice of a general
meeting required in terms of this approval process; and
Disposals made by RH Bophelo will be subject to paragraph 15.8
of the JSE Listings Requirements.

Investment Committee will consider all aspects of the JSE Listings
Requirements and in particular, Section 15 of the JSE Listings
Requirements and any amendments made from time to time.
Should the Board and Investment Committee require guidance,
they will seek independent advice from RH Bophelo’s JSE
sponsors, advisors and legal team.
For the purposes of this section, RH Bophelo, the Board and
Investment Committee would specifically like to reference the
following in terms of Section 15 of the JSE Listings Requirements

announced pursuant to the provisions of Section 9. In respect of
transactions less than 10%, issuers must consider the application of
the general obligation of disclosure pursuant to paragraph 3.4(a) in
the event that any transaction constitutes price sensitive information
(applied individually or on a cumulative basis).
Paragraph 15.9 of the JSE Listings Requirements:
The exclusion provided in paragraph 15.8 above will not apply to
related party transactions irrespective whether the transaction/s are
in the ordinary course of business; and

(including proposed amendments):

Paragraph 15.10 of the JSE Listings Requirements:

Paragraph 15.8 of the JSE Listings Requirements:

In the event that an investment entity wishes to conclude a

Section 9 will not apply to investment entities, provided transactions
are concluded in the ordinary course of business pursuant to the
investment policy. All transactions by investment entities must be
categorised and any transaction exceeding 10% must be

transaction outside the scope of the investment policy or any
material changes hereof, the investment policy must be amended
and approved by shareholders by way of ordinary resolution
pursuant to paragraph 15.7 in order to allow the transaction.

Overview

For every investment made by RH Bophelo, the Board and
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Johannesburg Stock Exchange
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1.11 Our Investments
Acquisitions Portfolio 2017

60% equity holding in AHC. AHC is a majority Black and
Women-owned company established in 2014 as a medical
operating, management, services and facilities entity. AHC is
a new entrant in the hospital management sector, however,
it is strategically underpinned by management with extensive
hospital operating expertise. AHC currently owns and operates
two different hospital facilities:
Hospitals owned by Africa Healthcare
St Helena Private Hospital in Welkom, Free State (131 beds):
The hospital is licenced for medical and surgical procedures

(including plastic surgery) and has units for Infectious Diseases,
Intensive Care, High Care and 24 Hour Accident and Trauma.
Fountain Private Hospital in Carletonville (163 beds):

This facility offers a comprehensive suite of specialists and
diagnostic services, including General Surgeons, Orthopaedic
Surgeons, Physicians, Radiologists, Pathologists, a Psychologist,
an Audiologist, a Dietician and an Optometrist. The hospital also
offers Intensive Care and High Care Units.

Rand Mutual Care Centre (RMA) (120 beds):
AHC is appointed to manage the RMA Care Facility in Welkom.
Operational since March 2016, the RMA owned Care Facility
operates 120 beds as a custodial and care centre for pensioners
and beneficiaries with occupational injuries. AHC manages the
Care Facility on a contract basis, the company employs all nursing
and service related staff and provides the following services
through Complete Facilities Management: custodial care,cleaning,
laundry, security, catering, grounds, maintenance, waste, IT and
administrative support.
Kiaat Private Hospital in Nelspruit (115 beds): Kiaat offers an
array of medical services: Radiology, Pathology, Pharmaceutical,
Surgical Care, Medical Care, Intensive Care, Paediatric Care,
Orthotic and Prosthetic Care, Mother and Child Care, Neonatal
Intensive Care, 24 Hour Emergency Care, Occupational Health
Screening, Short Stay Care and Day Surgery.
MedLeb Hospital in Lebowakgomo (20 beds and 2 theatres):
MedLeb offers an array of medical services including:
Gynaecology, Radiology, Pathology, Pharmaceutical, Paediatric
Care, Orthotic Care and Prosthetic Care, Neonatal Care, and 24
Hour Emergency Care.
Vryburg Private Hospital (44 beds)

Overview

On 20 November 2017, RH Bophelo also announced a

Hospitals managed by Africa Healthcare
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The Africa Healthcare Acquisition

AHC also boasts a managed Care Facility in Welkom and the AHC
Nursing College. The college is an accredited institution of tertiary
learning by the Department of Higher Education and Training (DHET),
and is registered with the South African Nursing Council (SANC).
AHC furthermore provides pharmaceutical services, emergency
services (private ambulances) in Welkom and Carletonville, and
facility management services to all other divisions of AHC.
Deal Rationale:
The AHC acquisition will enable RH Bophelo to address
administration, commissioning, management and/or hospital
infrastructure assets.

Overview

Deal Metrics:
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4 primary divisions being: (i) medical facilities and services; (ii)
pharmaceutical services; (iii) emergency services; and (iv)
facility management services.
Acquisition was for 60% of the equity in AHC for R62.5 million
(R50 million in cash and R12.5 million in new shares issued at
RH Bophelo’s 30 day Volume Weighted Average Price (VWAP).
In addition, the shareholders of AHC will receive an ‘agterskot’
payment (in new RH Bophelo ‘A’ Ordinary Shares) after
31 March 2019, based on the performance of AHC Nursing College.
Purchase consideration represents a 6.6x (Enterprise Value
(EV)/Earnings Before Interest Taxation Depreciation &
Amortisation (EBITDA) historic) and a 3.2x (EV/EBITDA
forward) and a 29.7% discount to the independent valuation
performed by BDO South Africa Proprietary Limited.

The Vryburg Private Hospital Acquisition
(44 bed facility)
On 20 November 2017, RH Bophelo announced the acquisition
of VPH. The acquisition entailed a 76% equity holding in a newly
formed holding company (VPH HoldCo) that enabled RH Bophelo
to acquire three entities that together operate as a unity referred to
as Vryburg Private Hospital: VPH Equipment Trust, VPH Property
Trust and VPH Hospital Trust.
Deal Rationale:
It is the only hospital within a 150km radius in the community. The
acquisition presents an opportunity for RH Bophelo to leverage
its experience to gain operating efficiencies in a 44 bed hospital.
The investment will improve the hospital’s quality, capacity and
service offering, and as a result residents will have access to more
affordable, quality healthcare – as set out in RH Bophelo’s mandate.
Deal Metrics:
18 doctors, 44 licenced beds (application to extend by 5), two
operating theatres and one baby delivery room designed around a
central nursing station;
Acquisition is for 76% of the equity in VPH HoldCo for
R24.3 million; and
Purchase consideration represents a 8.2x (Price Earnings (P/E)
historic) and 3.4x (P/E forward) and a 11.4% discount to the
independent medium case valuation performed by Ernst &
Young (EY).

Rondebosch Medical Centre (123 bed)
RMC is an acute 123-bed (with the capacity and potential to reach
above 200 beds) independent private hospital conveniently located
on Klipfontein Road, opposite the Red Cross Children’s Hospital,
in Rondebosch, Cape Town. RMC was officially established in
2011 after converting an existing 27 bed and 4 theatre day hospital
licence into an acute licence and moving the longstanding practice,
which was originally established and has been operating since the
late 1980s, to Rondebosch. RMC has grown incrementally with
limited capital and the founders have successfully applied to the
Department of Health (DoH) for an increase in beds over the years.

RMC is well positioned to cater to a wide array of income groups,
including those from a previously disadvantaged population.
It represents a facility and doctors who are trusted in the community,
ensuring a loyal patient base. RMC will serve as RH Bophelo’s
launch pad into the greater Cape Town community and provides
the ability to move from a minority shareholding to a majority
shareholding position in 4 years, and the capacity and potential to
establish new units and increase from 123 beds to above 200 beds.
Deal Metrics:
RMC is an acute 123 bed (with the capacity and potential to
reach above 200 beds).
Acquisition for 30% with an option for 21% in 4 years’ time for
an equity cheque of R0.2 million and a shareholder loan of
R49.8 million.
Valuation of the projected future cash flows of RMC and
believes that the equity value of RMC (100%) will be between
R34.6 million and R51.7 million (5.7x – 8.4x EV/EBITDA – FY20).

17
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RMC offers quick access into the Cape Town Metropolis, which is
generally prohibitive due to its cost of entry. The acquisition presents
RH Bophelo an opportunity for entry into a growing market at an
attractive price per bed.

Overview

Deal Rationale:
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Overview

“Given South Africa’s macro-economic
environment, there’s a need for more good
stories in our economy, and we think this is
a good initiative. It is Black-led and Blackmanaged, and it’s really exciting.”
John Oliphant, Non-Executive Chairman
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2.1 Chairman’s Report
The Outlook
There is no doubt that South Africa’s healthcare industry is one of
the most dynamic sectors in the world, with significant public and
private resources allocated towards it. The South African healthcare
accounts for some 9% of Gross Domestic Product (GDP), which
is in line with other Organisation for Economic Co-operation and

as a result of the inefficient structure of the market. The structure of
the healthcare system in South Africa is two-pronged:
a large, under-resourced and overused public sector; and
a small, well-funded and well-equipped private sector.
The public sector provides healthcare for 80% of the population
and accounts for approximately 48% of total healthcare spending
(approximately 4.5% of GDP). Whereas, the private sector provides
healthcare for 20% of the population and accounts for approximately
50% of total healthcare spending while the remaining 2% is provided
by non-governmental organisations. Of the private sector spending,
81% is funded from private prepaid plans and about 14% from outof-pocket payments. In addition, the provision of healthcare services
is dominated by the ‘Big Three’, resulting in an oligopolistic market
structure, which would invariably lead to high cost healthcare – as is
evidently the case in South Africa.
The structure of the healthcare market is unsustainable, thus
the need arose to create an affordable proposition that will
alleviate the over-crowding in public healthcare, while creating a
price point that would be affordable to many. This is the greater
mission of the RH Bophelo proposition. Our story is simple –
to make healthcare affordable!
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spending, healthcare remains unaffordable to many in South Africa

Annual Performance Review

Development (OECD) countries. Despite the favourable levels of
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Dominance of the ‘Big Three’ hospital groups
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Netcare Limited operates the largest private healthcare network in

The surge in the private healthcare sector as we know it, is as a

South Africa. The Life Healthcare Group Limited, with its Hospital,

result of the direct correlation between its impressive growth, and

Occupational Health, Rehabilitation and Esidimeni divisions, is South

the challenges faced by the public health sector to supply quality

Africa’s second largest private healthcare company; while Mediclinic

services for an increased demand by South Africa’s newly emergent

Southern Africa, which is a division of Mediclinic International, ranks

classes, previously disadvantaged individuals and citizens looking

third, collectively the ‘Big Three’.

for a better deal for their healthcare spend.

The other operators are made up of a grouping of independently

However, such quality healthcare comes at a hefty price for the

owned private hospital facilities, the National Hospital Network

majority of the population, but as medical schemes introduce more

(NHN), and other independent hospitals that are not part of the

affordable healthcare options and the quality of care provided by the

NHN. The fragmented nature of the remaining 30% of the market are

public and private sectors widens, it is expected that more people

controlled by independent operators.

will join medical schemes and/or access private healthcare.

RH Bophelo sees it as an opportunity to consolidate some of
these independently held beds in one Group (RH Bophelo). This
would give our new Group the same kind of competitive advantage
enjoyed by the ‘Big Three’. While consolidation of independently
held beds is important to drive efficiencies and lower costs for the
consumers, RH Bophelo will also focus on introducing services that
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are well-priced and affordable.
Number of private hospital beds in South Africa, by holding groups (2013–2016)
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Creating shareholder value from a new base
As stated above, we are servicing the portion of the available

The supportive regulatory environment would lead to an increased

base that falls outside the price points offered by totally private

number of beds managed by NHN and independents – from current

care, but does not wish to rely on the public sector (i.e. the 80%

levels of 11 725 (2016) to 17 656 by 2021. Although growth of

of the private hospital market), for its healthcare needs. Thus, RH

independents is welcomed, they are always at a disadvantage to

Bophelo would offer an alternative, affordable, quality healthcare

compete with the ‘Big Three’, as collective bargaining is prohibited

to the majority of users, while alleviating overcrowding in the

and consequently independents are not in the position to negotiate

public healthcare. We believe overcrowding is the result of users

better rates with medical aid schemes as are the ‘Big Three’; and

opting for public healthcare, even though they can afford private

the same would apply for inputs.

supportive regulatory environment for new entrants, bodes well for

This bodes well for our strategy of consolidation of independents
into RH Bophelo to extract synergies and drive costs down.

the future of RH Bophelo.
Number of private hospital beds in South Africa by holding groups (2000 actual; 2016 actual; 2021 RH Managers forecast)
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private healthcare is simply not available. This, coupled with a
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healthcare priced within their means, but the option of affordable

Key governance developments

Management and Board appreciation

To build a Group, one must pay particular attention to effective

RH Bophelo listed as a SPAC on the 12th of July 2017, successfully

governance; the management and development of risk and

raising R500m. Following the listing, management were able to

compliance frameworks; and policies and controls that support the

source and execute two successful acquisitions being VPH and AHC

ability of RH Bophelo’s business to fulfil its purpose, in a responsible,

with the third acquisition of RMC being finalised. This could only be

effective and efficient manner. Said framework must be implemented

achieved through a dedicated management team under leadership

as a means to also drive sustainable long-term returns for our

of our Chief Executive Officer, Mr Quinton Zunga, and his executives.

investors. RH Bophelo’s governance standards and application of

My sincere appreciation also goes to all the Board and committee

best practice are always viewed in this light.

members for their diligence, care and counsel over the past year,

We have refined our governance structures to align with the
Annual Performance Review

fourth King Report on Corporate Governance for South Africa
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particularly in navigating RH Bophelo through an ever-evolving South
African healthcare market.

(King IV). As we grow the RH Bophelo Group, we will implement
a ‘Combined Assurance Committee’. Thus, combined assurance
matrices for divisions (as they come on stream) and business
units will be developed in the years ahead. The assessment
of the Board’s performance, as well as the performance of its
governance committees and individual Directors, will be overseen
by the Chairman’s Forum and which will cover the governance
of: (i) financial; (ii) economic; (iii) quality; (iv) social; and (v)
environmental issues.
As RH Bophelo’s custodian, I am certain that we are constructing
the necessary policy frameworks, which enable and encourage
the confidential reporting of transgressions at any level of the
organisation and within our value chain. RH Bophelo’s culture is
infused with our values, and as such is a source of great pride for
the burgeoning Group.
We have positioned ourselves as the preferred partner for
consolidation of independent healthcare providers. Consolidation is
important if we are to drive costs down and create efficiencies.

Our acquisitions to date
Vryburg Private Hospital

Africa Healthcare Proprietary Limited
Rondebosch Medical Centre Proprietary Limited
See 1.11 for full details of the acquisitions.

John Oliphant
Chairman
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2.2. Chief Executive
Officer’s Report
It is my privilege and honour to present the first RH Bophelo report.
The financial year end 28 February 2018, must go down as a year
of reinforcing the strong foundation of RH Bophelo’s long-term
healthcare strategy. It has been a year of action and the future
looks bright.
RH Bophelo was initially listed as a SPAC, with a 24-month time

Annual Performance Review

frame to conclude its first transaction. RH Bophelo has exceeded
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projections and expectations by concluding its first acquisition within
four months, and in less than a year we have acquired three
hospitals with more than 460 hospital beds. These assets were in
line with our investment strategy, thereby aligning with RH Bophelo’s
ethos of creating a platform for affordable, accessible and quality
healthcare for many.

“Healthcare requires more innovation; the service in
the private healthcare sector is very expensive and
the public healthcare infrastructure is overcrowded.
We seek to reduce pressure on public healthcare
by providing South Africans with affordable private
care.” Quinton Zunga
In South Africa, health expenditures absorb a significant and an
increasing proportion of the GDP, yet access to affordable, highquality healthcare remains elusive for many of our people.
Healthcare costs are growing, as individual health status erodes due
to behaviours and lifestyles, as well as an unsustainable rise in
chronic diseases. This environment is exacerbated by an unequal
economic society, where the majority of the population comes from
previously disadvantaged groups, characterised by high
unemployment rates and low disposable incomes.

RH Bophelo believes that the National Health Insurance (NHI) is

The market has been responsive to our entry, indicated by an

potentially the ideal platform to address key challenges we face

increase in our project pipeline which currently stands at R2bn.

within the South African healthcare system.

We expect to accelerate the pace at which we make acquisitions in

RH Bophelo, welcomes any proposal that facilitates finding lasting

the next financial year.

challenges of poverty, inequality and unemployment.
In support of government’s imperatives, we are ready to provide
quality healthcare services to a market seeking value for money.
This is in line with our strategy of providing affordable healthcare
throughout South Africa.

Our goal is to become one of South Africa’s ‘Big Four’ healthcare
companies within the next five years. In order to accomplish
this, we need to grow and expand the RH Bophelo brand and
network through executing a series of strategic purchases that
are overlaid with management expertise and a commitment
to excellence in governance and operations. In so doing we
collaboratively execute programmes of socio-economic change

Therefore our success story is built around the restructuring of

and service that positively impact the well-being of the people of

the whole South African healthcare market, bridging the healthcare

South Africa and Africa as a whole.

affordability, accessibility and quality gap between the public
healthcare system – which currently services more than 80% of the
population at little or no cost – and the private healthcare sector,
catering for only less than 20% of the population at high costs
of care.
Following our successful listing on the JSE in July 2017, we
immediately executed on our promise to our investors by acquiring

We look ahead to 2019 and beyond, to continue creating strong
result, our shareholders, through our consistent focus on delivering
affordable and quality healthcare services and solutions. It is our duty
to ensure that our customers receive access to quality, affordable
healthcare by collaborating with healthcare professionals.
Thank you for your continued confidence and investment in

have closed this financial year with an acquisition of a minority stake

RH Bophelo. We’re excited about the future, and remain driven by

(with an option to increase to majority) in RMC. These assets will

our straight-forward mission of making sure that quality healthcare is

enable positive returns in both growth and profit for the Company

affordable. A healthy nation is a wealthy nation.

and its shareholders.
To date we have invested a total of over R137m, which equates
to almost 30% of the initial funds raised. We have acquired these
pursue our goal of providing affordable healthcare services.

27

value for our investors, customers, clients, partners, and, as a

majority stakes in two healthcare companies: VPH and AHC. We

assets at a cost of approximately R1m per bed which enables us to
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favourably upon any opportunities to address the inextricably bound

Quinton Zunga
CEO
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solutions to improve healthcare in the country. We also look
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Governance Team

Composition

Board of Directors

Executive Directors
Non-executive Directors
Independent Non-executive Directors

Composition

Governance Team
Black-owned
Other

Gender Composition
Governance Team
Male

Female

3.1 Composition of the
Board of Directors
The Board of RH Bophelo comprises the appropriate balance of
knowledge, skills, experience, diversity and independence for it
to discharge its governance role and responsibilities objectively
and effectively. The Board has established arrangements for
periodic, staggered rotation of its members so as to invigorate
its capabilities by introducing members with new expertise and
perspectives while retaining valuable knowledge, skills and

The Board comprises of four Executive Directors, three
Independent Non-executive Directors and two Non-independent
Non-executive Directors.
The JSE Listings Requirements prescribes that the Chairperson
must be an Independent Non-executive Director failing which the
Company must appoint a Lead Independent Director. The Board is

Governance Review

experience and maintaining continuity.
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as the Lead Independent Director.
The Board is committed to promoting diversity in its members
across a variety of attributes relevant for promoting better decisionmaking and effective governance, including the field of knowledge,
skills and experience as well as age, culture, independence, race
and gender.
The Board has adopted a gender and race diversity policy in its
commitment to promoting race and gender diversity at Board level
over a reasonable transition period.
The Board currently comprises of nine black directors of which
a third are female. The Board through its remuneration and
nominations committee will set targets for gender and race
representation in its membership during its next financial year.
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chaired by John Oliphant and Dr Solly Motuba has been appointed
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John Rabagadi Oliphant (36)

Quinton Zunga (41)

Non-executive Director and Chairman

Managing Director and Chief Executive Officer

Date of appointment: 27 March 2017

Date of appointment: 27 March 2017

Qualification: BSc (Actuarial Science & Mathematical Statistics),

Qualification: B.Bus.Sci, MSc (University of London)

BSc(Hons) Advanced Mathematics of Finance (University of

Witwatersrand), and MSc Finance (Economic Policy) (University of
London, SOAS)
John Oliphant is currently the Executive Chairman of Third Way
Investment Group (TWIG), an investment holding company. He is
also a Director of Third Way Investment Partners, a financial advisory
and investment firm with more than R2.1bn commitments in its
Infrastructure Fund. As part of the TWIG portfolio of companies,
John serves as the Chairman of All Weather Capital, a specialist
hedge fund manager with total assets of more than R9bn. He is
the founding Chairman of RH Bophelo and a leading intellectual in
the field of alternative and responsible investment. He pioneered
the creation of the Code for Responsible Investment in South
Africa (CRISA) and continues to chair this committee. John is the
former Principal Executive Officer of the Government Employees
Pension Fund (GEPF), the largest pension fund in Africa with assets
above R1.8 trillion. He was the key driver behind GEPF’s leading
investment policies and strategy, including the Developmental and
Responsible Investment framework.

Quinton Zunga is the founder and current CEO of RH Bophelo.
Prior to this, he was co-founder and Executive Director of Arkein
Capital Partners. Quinton has sixteen years of high-level business
experience, including twelve years of professional experience at
senior levels in investment banking and four years private equity
experience. Prior to founding RH Managers and co-founding
Arkein Group, Quinton was a Director at Bank of America Merrill
Lynch SA (BofAML) from 2007 to 2011 and Head of its Debt
Capital Markets for South Africa and sub-Saharan Africa. Before
joining BofAML, Quinton was Head of Debt Capital Markets
at ABSA Capital and former Head of Debt Capital Markets at
Barclays and was responsible for a team that covered eleven
African countries with Barclays banking operations. He also led
the issue of municipal bonds by the City of Johannesburg.

Date of appointment: 27 March 2017

Date of appointment: 27 March 2017

Qualification: MBA (Bond University), Diploma in General Nursing,

Qualification: BCom (Accounting) (Hons) (University of

Midwifery, Community Health and Psychiatry (RAU University),
Diploma in Marketing and Management (IMM); Management
Advancement Programme (University of the Witwatersrand)

Chief Financial Officer

Johannesburg), (CA)SA

Dion Mhlaba is the Chief Financial Officer (CFO) for RH
Bophelo Limited. He completed his auditing articles with KPMG

Peter Mehlape was formerly Regional Director for Eastern Europe,

(Johannesburg) in 2010, where he qualified as a Chartered

Middle East and Africa at Becton Dickinson. Peter led the design,

Accountant (CA). While with KPMG, Dion worked with Nedbank,

development, and implementation of public health HIV/AIDS and

Industrial Development Corporation (IDC) and Development

TB delivery strategies. He oversaw and ensured delivery and

Bank of Southern Africa (DBSA). From 2011 to 2013, Dion held

measurement of global health programmes to meet relevant project

advisory roles with Afripalm Resources, a company with mining

performance goals and ensure outcomes. Peter developed and

and financial services interests and Sakhumnotho Holdings with

managed distributors and agents across the African continent and

exposure to a variety of projects, including mining, financial services

grew the Earnings Before Interest & Tax (EBIT) from 24% to 34%. He

and engineering. In 2013, he worked as a Financial Support

initiated and spearheaded a $50 million global partnering project.

Manager at one of South Africa’s leading investment companies,

He developed and implemented a collaborative strategy in Africa

Thebe Investments. Dion has held a full-time senior lecturing post

to access funding and change policy further and also developed

with the University of Johannesburg. He continues to mentor

expert technical staff as a competitive advantage.

new businesses and young professionals. He holds a certificate
from Wits Business School for Broad-Based Black Economic
Empowerment (B-BBEE).

Governance Review

Katekani Dion Mhlaba (32)

Chief Operating Officer
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Maunatlala Piet (Peter) Mehlape (52)
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Dr Solomon (Solly) Gabriel Motuba (54)
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Vuyokazi Phatheka Nomvalo (37)

Lead Independent Non-executive Director

Executive Director

Date of appointment: 27 March 2017

Date of appointment: 27 March 2017

Qualification: MBChB (MEDUNSA), MBA (University of Pretoria),

Qualification: BCom (Hons) (UNISA), CA(SA)

Digital Marketing Diploma (VEGA), Diploma in Financial Management
(Damelin), Certificate in Administration of Estates (UNISA), Fellow
Institute of Life and Pensions Advisors (FILPA), Financial Planning
Institute of Southern Africa (FPI)

Vuyokazi Nomvalo qualified as a CA in 2009 and completed her
articles with PricewaterhouseCoopers (PwC) within the Financial
Services sector. In this period she was involved in the audit of
various financial institutions including Standard Bank Equities, First

Dr Solly Motuba has been a consultant for various medical schemes

National Bank Credit, Liberty Life, ABSA Credit and Rand Merchant

and corporate entities on the rationalisation and structuring of

Bank (RMB stockbroking, RMB Securities and RMB Morgan

health funds. He has served on a number of medical aid boards,

Stanley). Vuyokazi subsequently joined the IDC as a Business

in the capacity of a healthcare consultant, or as a trustee. Dr

Analyst, and later promoted to Project Manager. During her time at

Motuba previously served as a Principal Officer for two medical

the IDC, Vuyokazi gained valuable experience in deal-making within

schemes (one closed scheme and one self-administered open

the various sectors of the IDC, including the Renewable Energy

scheme) and as a CEO for a third party medical aid administrator.

Independent Power Procurement Programme. She was involved in

He has also worked as an Executive in charge of a Managed Care

the funding of various projects submitted for the REIPPP Programme

Organisation. Dr Motuba co-founded Cure Day Clinics and Vmed

under the Department of Energy.

Medical Aid Administrators and is a former Board member of Board
of Healthcare Funders of Southern Africa (BHF) and Mamelodi
Hospital. Dr Motuba still serves on several boards. Until recently,
he was the Head of Private Practice at the South African Medical
Association. He is currently employed as an Executive Director at
Metropolitan Health, in the capacity of Chief Commercial Officer.

Date of appointment: 27 March 2017

Date of appointment: 27 March 2017

Qualification: MBChB (University of Cape Town), Advanced

Qualification: BSc (UNIC), MBChB (Natal University), MSc Med (Wits)

Independent Non-executive Director

Cardio-Pulmonary Life Support, Advanced Pediatric Life Support,
Advanced Trauma Life Support, Fellowship of The College of
Physicians of South Africa (CMSA), Certificate in Gastroenterology
for Physicians (CMSA)
Dr Kgaogelo Ntshwana is a specialist in internal medicine and a
sub-specialist in medical gastroenterology, including hepatology.
With 16 years of practice, she spent 12 years in the public sector of
which more than 70% was in the academic environment. Ntshwana
has worked across an array of disciplines, including surgery,
anaesthesia, and paediatrics before settling on internal medicine.
After a year of practising both in the state and the private practice at
the same time, she moved to full-time private practice in May 2013
at Mediclinic Sandton and has recently opened a second practice at
Modderfontein Private Hospital.

Non-executive Director

Dr PD Sekete has 33 years medical experience having worked in
both public and private hospitals. He has extensive management
experience in healthcare, property and environmental health.
Between 1995 and 1997 he was responsible for the integration of
the Ekurhuleni District clinics with the provincial clinics and hospitals.
In addition, he serves as Director on the Boards of:
MEDITECH (SA) which is an international health IT company,
operating in South Africa, Botswana and Middle East;
Acsion Limited, a JSE listed company;
GET Academy (GETA), a company involved in environmental
and occupational health in various hospitals, Health and Welfare
Sector Education and Training Authority (HWSETA) accredited;
Liseko, a company with investments in Aspen Pharmaceuticals
and SANLAM; and
Ingocure Proprietary Limited, a company which sources quality		
products from reputable companies.
Dr Sekete owns a leading waste management company,
Buhle Waste Proprietary Limited, which is contracted to the DoH
(14 years). Buhle Waste Proprietary Limited owns and operates
two medical waste treatment facilities in Benoni, Bio-Med and the
Converter Green Technology in Limpopo.
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Dr Phetole (David) Sekete (64)
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Dr Kgaogelo Rachel Ntshwana (41)
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Londeka Anelisiwe Shezi (34)
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Independent Non-executive Director
Date of appointment: 21 December 2017
Qualification: BCom (Hons) (University of Witwatersrand), CA(SA)
In 2009, Londeka completed her articles when serving in the
banking division at PwC. She continues to serve as the co-founder
and Director of Agile Capital, of which she represents on the

Rajeshree (Ragni) Naicker (44)

Company Secretary (Representative of Corporate Vision
Consulting Proprietary Limited)

Date of appointment: 27 March 2017
Qualification: CIS Professional Advanced Qualification in

Governance and Administration, Associate Member of the
Chartered Institute of Business Management (CIBM)

Boards of The Innovation Group Proprietary Limited, Provantage

Ragni Naicker carries 23 years of professional experience and a

Proprietary Limited, Provest, Aquatico, Goldrush, Spilltech, BBE

vast knowledge that expands over finance, company secretarial and

Group and Feedem. Previously, Londeka was a junior transactor in

corporate governance, first at Investec Asset Managers and then

the Leverage and Acquisitions team at Standard Bank’s Corporate

at RMB Private Bank. She was later appointed Group Company

and Investment Bank. Here she gained invaluable experience in

Secretary for a Property Fund listed on the JSE. Ragni played

debt advisory before moving into private equity as a dealmaker

a pivotal role in setting up the governance structures for funds

at Zungu Investments, a diversified investment holding company

listed on the Nigerian Stock Exchange, the Stock Exchange of

in SA. She currently sits as Non-executive Director on the RH

Mauritius and the London Stock Exchange. Such experience was

Bophelo Board.

instrumental in helping RH Bophelo list on the JSE. Her role includes
keeping the Board members informed of their legal responsibilities
in line with the JSE Listings Requirements. Currently, Ragni serves
as a Company Secretary and Corporate Governance Professional
Consultant to Corporate Vision Consulting Proprietary Limited.

Chairman of Investment Committee

Member of the Investment Committee

Date of appointment: 27 March 2017

Date of appointment: 22 March 2018

Qualification: BA Political Science, MBA (OXON),

Qualification: BCom Econometrics, BCom (Hons) Economics,

Colin Clarke has many years of international law, private equity and

Fulu is the Managing Director of Third Way Investment Partners;

corporate finance experience with multinational organisations. He is

she is also a Non-executive Director of All Weather Capital. She

currently Chairman of Benguela Global Fund Managers; Chairman

was previously the Investment Manager of GEPF, the largest

of the Investment Committee of Sizwe Medical Fund; Chairman of

pension fund in Africa, with assets in excess of R1.8 trillion,

the Compensation Committee for Atlatsa Group Resources; and

representing the retirement interest of 1.2 million members and

former Chairman of the Board of Directors for ACPI Investment

over 360 000 pensioners. During her tenure at the GEPF, she

Managers South Africa. He has extensive experience with listed

served on various committees and represented the GEPF on

and multinational organisations including BP Amoco, the African

advisory boards of Private Equity Funds.

Juris Doctrate (JD), Advocate High Court SA

America Institute, the National Empowerment Fund in South Africa
and the Africa Regional Assistance Electoral Fund, and the Sloan
Financial Groups, NAIF. Colin has also served as a Chief Investment
Officer for Sishen Iron Ore’s Community Development Trust and was
Director for the special projects division of Lonrho Africa Plc.

(University of Pretoria)

Prior to joining GEPF, Fulu was an Executive and Senior Investment
Consultant at RisCura, consulting to pension funds, insurance
companies and medical schemes in Southern Africa. She was
an employer elected trustee of the RisCura Provident Fund. She
also worked for RMB Asset Management and has over 15 years
industry experience.
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Fulufhelo (Fulu) Makwetla (39)
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Colin Clarke (54)

3.3 Independence of Directors
Non-executive Directors of the Board are categorised as

The independence of the Non-executive Directors was assessed

independent if it has been concluded that there is no interest,

and three are considered to be independent in terms of the

position, association or relationship which, when judged from

requirements of King IV. Independence evaluations will be

the perspective of a reasonable and informed third party, is likely

performed annually.

to influence unduly or cause bias in decision-making in the best
interests of the Company.
The Board of Directors’ independence from the Executive
Management Team is ensured by the following:

Governance Review

separation of the roles of Chairman and Managing Director;
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the appointment of a Lead Independent Director;
the Board being dominated by Independent Non-executive
Directors;
the Audit and Risk Committee, Remuneration and Nomination
Committee as well as Social and Ethics Committee having a
majority of independent Directors;
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Non-executive Directors not holding service contracts;
all Directors having access to the advice of the Company
Secretary; and
with prior arrangement from the Chairman, all Directors are entitled
to seek independent professional advice concerning the affairs of
the Company at the Company’s expense.
The following Non-executive Directors chair the various
sub-committees of the Board:

Audit and Risk Londeka Shezi (Independent)
Remuneration and Nomination Dr Kgaogelo Ntshwana
(Independent)

Social and Ethics Dr David Sekete (Non-independent)
Investment Colin Clarke* (Non-independent)

When assessing the independence of a Director for purposes of
categorisation, the Board considered the following criteria and other
indicators holistically, and on a substance-over-form basis:
Whether the Director
is a significant provider of financial capital, or ongoing funding to
the Company; or is an officer, employee or representative of such
provider of financial capital or funding;
participates in a share-based incentive scheme offered by the
Company;
owns securities in the Company, the value of which is material to
the personal wealth of the Director;
has been in the employment of the Company as an Executive
Manager during the preceding three financial years, or is a related
party to such Executive Manager;
has been the designated external auditor responsible for
performing the statutory audit for the Company, or a key member
of the audit team of the external audit firm, during the preceding
three financial years;
is a significant or ongoing professional advisor to the Company,
other than as a member of the Board;
is a member of the Board or the Executive Management of a
significant customer of, or supplier to, the Company;
is a member of the Board or the Executive Management of
another organisation which is a related party to the Company; or
is entitled to remuneration contingent on the performance of
the Company.

* Director of ManCo.
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Directors’ Interests

Ongoing Training and Development

Subject to legal provisions, each member of the Board submits

At the Company’s first Board meeting held during August 2017,

to the Board a declaration of all financial, economic and other

Directors underwent an induction provided by the Company’s

interests held by the Director and related parties at least annually, or

auditors, Deloitte & Touche, on the JSE Listings Requirements and

whenever there are significant changes.

King IV.

At the beginning of each meeting of the Board or its committees,

All new Directors are provided with an induction pack containing

all Directors are required to declare whether any of them has any

information on the Company’s constitution documents, policies

conflict of interest in respect of a matter on the agenda. Any such

and charters.

conflicts are proactively managed as determined by the Board and
subject to legal provisions. Directors recuse themselves from any
discussion and decision on matters in which they have a material

Governance Review

financial interest.
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Board Charter
The Board Charter was adopted by the Board in November
2017 and is complementary to the provisions of the Companies

Role of the Directors

Act No. 71 of 2008 (Companies Act), the Memorandum of

Ultimate control of the Company rests with the Board, while

Requirements and the provisions governing the relationship

the Executive Management is responsible for the operational

between the Board and its sub-committees as contained in the

management of the Company. To achieve this, the Board is

charters of the sub-committees, which have been adopted by

responsible for establishing the objectives and setting a philosophy

the Board.

for investments, performance and ethical standards. The Board
has unrestricted access to all Company information, records
and documents.

Board and Directors’ Performance Evaluation
The performance of the Board, its committees and individual
Directors will be evaluated annually according to recognised
corporate governance practices. The performance evaluation
process is undertaken formally through the completion of
questionnaires. The results are considered and discussed by the
Board. Based on the analysis of the evaluations, individual training
and development needs are discussed with each Board member.

Incorporation (MOI) of RH Bophelo, King IV, the JSE Listings

The Board Charter sets out the Board’s composition, delegation,
duties, roles and responsibilities, meetings procedures and other
related matters for the Company.

Board and Sub-committee Meetings
The Board meets to consider the business and strategy of the
Company. The Board reviews reports from the sub-committees and
independent advisors. During the financial year ended 28 February
2018, two Board meetings were held. Agendas for Board meetings
are prepared by the Company Secretary in consultation with the
Chairman, the CFO and the CEO.

Attendance at Board and Sub-committee Meetings
Board

Investment
Committee

John Oliphant (Chairman of the Board)

2/2

1/2

Audit
and Risk
Committee

Remuneration
and Nomination
Committee

Social and
Ethics
Committee

1/1

Colin Clarke* ³ (Chairman of the Investment Committee)

2/2

1/1

Fulu Makwetla* ³ ⁵

n/a

1/1

Dion Mahlaba

2/2

Peter Mehlape

1/2

Dr Solomon Motuba ⁴

2/2

2/2

Vuyokazi Nomvalo ⁴

2/2

2/2

Dr Kgaogelo Ntshwana ³ (Chairperson of the Remuneration and

2/2

2/2

1/1

1/1

1/1

Dr David Sekete ¹ (Chairman of the Social and Ethics Committee)

2/2

2/2

1/1

1/1

1/1

Londeka Shezi ² (Chairperson of the Audit and Risk Committee)

n/a

n/a

n/a

Quinton Zunga

2/2

1/1

Nomination Committee)
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Director
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¹
²
³
⁴
⁵

Dr David Sekete was appointed as a temporary member of the Audit and Risk Committee. He stepped down from the Audit and Risk Committee on 21 December 2017 and resigned as a member
of the Remuneration and Nomination Committee on 7 February 2018.
Londeka Shezi was appointed to the Board and Audit Committee on 21 December 2017, and to the Remuneration and Nomination Committee on 7 February 2018.
Colin Clarke, Fulu Makwetla, Dr Kgaogelo Ntshwana resigned as members of the Social and Ethics Committee on 7 February 2018.
Vuyokazi Nomvalo and Dr Solomon Motuba were appointed as members of the Social and Ethics Committee on 7 February 2018.
Fulu Makwetla was appointed as a member of the Investment Committee on 21 March 2018.
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* Director of RH Bophelo Management Company Proprietary Limited
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3.4 Board Committees and Responsibilities
The Board has ensured that its arrangements for delegation within

whom are independent Non-executive Directors, in compliance with

its own structures promote independent judgement and assist

the requirements of King IV. The committee members have unlimited

with balance of power and the effective discharge of its duties.

access to all information, documents and explanations required in

Delegation to committees are recorded by means of a formal Board

the discharge of their duties, as do the external auditors.

appointment of new committee members.

The Board, in consultation with the Remuneration and Nomination
Committee, makes appointments to the committee to fill vacancies.
Members of the Audit and Risk Committee are subject to

Board committees have unrestricted access to company information

re-election by members in the general meeting on an annual basis.

and any resources required to assist them in fulfilling their

The Board has determined that the committee members have the

responsibilities, including professional advice, which is paid for by

skills and experience necessary to contribute meaningfully to the

the Company, following an approved procedure.

committee’s deliberations.

The CEO and CFO are present by invitation at Board committee

The Audit and Risk Committee assists the Board in its

meetings to optimise the access of relevant operational
information. The Company Secretary attends all Board
committee meetings.

3.4.1 Audit and Risk Committee
Members:
Londeka Shezi (Chairperson)
Dr Solly Motuba

supervisory and governance responsibilities, with regards to
the matters set out below:

discharging its duties relating to the safeguarding of the
Company’s assets;
the operation of adequate systems and internal control processes;
the preparation of financial reports and statements that
fairly present the results in compliance with all applicable legal
requirements and accounting standards;

Dr Kgaogelo Ntshwana

compliance with good governance practices;

The Audit and Risk Committee has been established by the Board,

independent, whose appointment is subject to shareholder

in compliance with Section 94 of the Companies Act, and its
composition complies within the provisions thereof.
The role of the Audit and Risk Committee has been codified in the
Audit and Risk Committee Charter which has been approved by the
Board in 2017. This charter has been aligned with the requirements
of King IV, the Companies Act and the JSE Listings Requirements.
The Audit and Risk Committee presently comprise of Londeka Shezi
(Chairperson), Dr Solly Motuba and Dr Kgaogelo Ntshwana, all of

nomination of the external auditors, considered to be
approval;
interaction with external auditors; and
ensuring that the Company has implemented an effective plan for
risk management that will enhance the Company’s ability to
achieve its strategic objectives.
The committee met once during the Financial Year end
28 February 2018.

Governance Review

the scope and responsibilities of the committees, as well as the
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approved terms of reference. The Board determines and amends

3.4.2 Investment Committee
Members:
Colin Clarke (Chairman)

Fulu Makwetla

Dr Solly Motuba 		

Vuyokazi Nomvalo

Dr Kgaogelo Ntshwana

John Oliphant

Dr David Sekete
The Investment Committee is a non-statutory committee of the
Board that has been established for the purposes of:

reviewing and providing guidance on the structuring of all

Governance Review

investment and disinvestment deals presented by the ManCo;
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establishing a formal process to manage the investment strategy;
and
tabling these deals to the Board for approval.

The investment policies for RH Bophelo contained herein have
been formulated consistent with RH Bophelo’s anticipated financial
needs and in consideration of RH Bophelo’s tolerance for assuming
investment and financial risk, as reflected in the majority opinion of
the committee.
Policies contained in this statement are intended to provide
guidelines, where necessary, for ensuring that the portfolio’s
investments are invested in and managed consistently with the

The committee’s responsibilities and duties has been codified in the

short-term and long-term financial goals of RH Bophelo. At the same

Investment Committee Charter and Policy which has been approved

time, they are intended to provide for sufficient investment flexibility in

by the Board in 2017. This charter and policy has been aligned with

the face of changes in capital market conditions and in the financial

the Company’s strategy on investments whilst taking into account

circumstances of RH Bophelo.

the Company’s classification as an investment entity.
Role of the Investment Committee
The Investment Committee acts in a fiduciary capacity with respect
to the portfolio and is accountable to the Board of RH Bophelo and
to the Executive Committee, for overseeing the investment of all
assets owned in the portfolio.
The Investment Policy statement sets forth the investment
objectives, distribution policies, and investment guidelines that
govern the activities of the Investment Committee and any
other parties to whom the committee has delegated investment
management responsibility for portfolio assets.

The committee will review this Investment Policy statement at least
once per year. Changes to this Investment Policy statement can
be made only by affirmation of a majority of the committee, and
written confirmation of the changes will be provided to all committee
members and to any other parties hired on behalf of the portfolio
as soon thereafter as is practical. Changes made will be subject to
RH Bophelo’s shareholder approval per paragraph 15.7 of the JSE
Listings Requirements.
The Investment Committee met twice during the Financial Year end
28 February 2018.

3.4.3 Remuneration and Nomination Committee
Members:
Dr Kgaogelo Ntshwana (Chairperson)
John Oliphant
Londeka Shezi
The Remuneration and Nomination Committee comprise of three

approve the remuneration of all the executives;

Non-executive Directors, majority of whom are independent, and is

oversee incentivisation of all employees;

The role of the Remuneration and Nomination Committee has been

Directors and staff;

codified in the Remuneration and Nomination Committee Charter

to identify suitable Board candidates to fill vacancies on the

which has been approved by the Board in 2017. This charter has

Board;

been aligned with the requirements of King IV, the Companies Act

ensure that there’s a succession plan in place for key

and the JSE Listings Requirements.
The Company currently does not have any direct employees. All
reference to ‘employees’ therefore, refers to future employees of the
Company and its subsidiaries.
The Remuneration and Nomination Committee has been
established by the Board to:

assist the Board in determining and administering the
remuneration policy;

management and members of the Board; and
assessing the independence of Non-executive Directors and the
composition of the Board sub-committees.
The Remuneration and Nomination Committee met once during the

Governance Review

consider any other matters relevant to remuneration of executive
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chaired by an independent Non-executive Director.

3.4.4 Social and Ethics Committee
Members:
Dr David Sekete (Chairman)
Dr Solly Motuba
Vuyokazi Nomvalo
The Social and Ethics Committee is a statutory committee that
has been established by the Board to comply with Section 72 and
Regulation 43 of the Companies Act and the requirements of King IV.
The Social and Ethics Committee will oversee and report on the
Company’s ethics, responsible corporate citizenship, sustainable
Governance Review

development and stakeholder relationships.
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The committee comprises of two Non-executive Directors and
one Executive Director. The Social and Ethics Committee’s
responsibilities and duties have been codified in the committee’s
charter which has been approved by the Board in 2017.
The Social and Ethics Committee is responsible for, inter alia:
monitoring the Company’s activities against global responsibility
protocols, including the United Nations Global Compact (UNGC)
and the principles of the OECD recommendations regarding
corruption;
monitoring compliance with the B-BBEE Act, transformation
agenda and gender and race diversity; and
monitoring corporate citizenship, consumer relations and the
Company’s impact on the environment, health and public safety
within its investments.
The committee met once during the 2018 financial year. The
Company is committed to making a positive impact on the
country, notably within the health industry, through its investments
in healthcare. The committee will engage in key corporate social
initiatives during the next financial year.

“We are putting together a
footprint of affordable healthcare
facilities that can deliver quality
care for all South Africans.”

Governance Review

Quinton Zunga, Chief Executive Officer
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3.5 Corporate Governance Report
3.5.1 Company Secretary
Corporate Vision Consulting Proprietary Limited, represented by

expresses the commitment of the Board, senior management and

Ragni Naicker, acts as Company Secretary to RH Bophelo, duly

employees of RH Bophelo to the values, principles and standards of

appointed by the Board in accordance with the Companies Act.

the Company.

In compliance with the JSE Listings Requirements, the Board has

3.5.4 Our Core Values

considered and is satisfied that the individuals who perform the
Company Secretary role are suitably qualified and experienced to
competently carry out the duties and responsibilities of Company

Governance Review

Secretary and that there is an arm’s-length relationship between
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itself and the Company Secretary. In addition, the Board confirms
that Ragni Naicker has not served as a Director on the Board, nor
does she take part in Board deliberations, but only advises on
matters of governance, form or procedure.

3.5.2 Compliance
The Company is subject to external regulation by various
supervisory authorities. The principal applicable frameworks include:

The Company believes that accountability will be demonstrated in
the willingness to take ownership for roles, responsibilities, actions
and outcomes and by honouring the obligations to all stakeholders.
Focus is placed on:
Honesty and integrity
Acting honestly, fairly, with due skill, care and diligence and with
the highest ethical standards through all our business dealings
and avoiding any act that reflects adversely on the Company’s
professional competence.
Quality

The King IV Report on Corporate Governance for South Africa;

We conform to exceed the expectations of all our stakeholders by

The JSE Listings Requirements; and

committing to deliver quality and value in every aspect of our work.

The Companies Act 71 of 2008, as amended and the

Through our investments, we dedicate ourselves to providing high

Companies Regulations.
We conform to having open and active dialogues with regulators
and supervisors. We embrace our responsibility of conducting
business in accordance with the governing laws and regulations.

3.5.3 Values And Ethics
RH Bophelo is committed to conducting business in an honest and
ethical manner and in accordance with laws and legislations that
apply to us. Our Business Code of Conduct and Ethics Policy

quality care for patients within all our facilities.
Accountability
We accept accountability for work, commitments made, resolving
of issues and the delivery of exceptional results in all actions and
decisions. We comply with all applicable legislation, common law,
industry codes and the Company’s rules, procedures and regulations.
We recognise and honour the Constitution of the Republic of South
Africa. We comply with all South African and applicable foreign laws,
regulations and Company policies that are in force and have bearing
on our business.

We shall not engage in any criminal or malicious activity that may

the macro socio-economic space where it is active, as well as for

harm the reputation or well-being of the Company. We therefore

the long-term sustainability of South Africa. These are essential

have zero tolerance to any incidence of dishonesty and misconduct

ingredients in ensuring continued stability and prosperity.

based on the following principles:

We believe that each patient is entitled to dignity and privacy.

The Company recognises its responsibility towards its

We are committed to following all applicable laws and regulations

shareholders, to continually deliver attractive returns on their

relating to quality healthcare and patient safety. We have

investment and that any B-BBEE initiative must remain cognisant

respect for the inherent worth of all human beings, irrespective

of the interests of shareholders as stakeholders in the business.

of social status, ethnic origin, gender, capacities or any other

An inclusive approach to BEE, which is broad-based and

differentiating characteristics.
Community relationships and the environment
We acknowledge our dynamic and vital role within the communities
we serve. We continue to foster growth and development in a
manner that understands and serves their needs. When engaging
with communities we will respect their rights and dignity and are
committed to improving the material well-being of societies in which
we operate, by introducing sustainable healthcare services that will
fulfil their needs.
We will also carefully consider the utilisation of natural resources
including energy and water resources and ensure an effective
contribution to sustain our environment for the future.

3.5.5 Transformation
The Board of RH Bophelo is committed to the transformation and
empowerment objectives of South Africa. The Company believes
that a B-BBEE Policy is necessary to detail the plan that the
Company needs to follow to ensure adherence with social and
economic transformation.
We recognise that integrating transformation into our business
practice is crucial for the sustainability of the Company, industry and

deliberately advances previously disadvantaged communities,
ensuring that the benefits are spread as widely as possible.
The empowerment of the Company’s own employees remains
a priority. However, being a responsible corporate citizen, the
Company has a role to play in the empowerment, economic
development and social upliftment of the broader society.
In advancing B-BBEE, the Company ensures that there is a
positive net effect on its business interests. Human resources,
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development and skills transfer remain critical components for
sustainable B-BBEE and are perceived to be the key ingredients
in the success of any B-BBEE programme.
The Board is committed to promoting diversity in its members
across a variety of attributes relevant for promoting better decisionmaking and effective governance, including the field of knowledge,
skills and experience as well as age, culture, independence, race
and gender.
The Board has approved a race and gender policy which sets
out the Board’s commitment and approach in promoting race and
gender diversity at Board level over a reasonable transition period.
The Board, through its Remuneration and Nomination Committee,
will set targets for gender and race representation in its membership.
The Company will disclose its performance against these targets

imperative in South Africa.

during the next financial reporting period.

The Company recognises the importance of a multi-faceted, broad

RH Bophelo is currently in the process of obtaining a B-BBEE rating.

based and integrated approach to BEE in the transformation of

Governance Review

Care, compassion and respect

In this context, the Company has developed its B-BBEE policy
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perpetrated in, or against the Company.

3.5.6 Stakeholder Review
The Company believes that accountability will be demonstrated in

The Company disseminates significant and reliable information on

the willingness to take ownership for roles, responsibilities, actions

its performance and activities and will annually prepare and

and outcomes and by honouring the obligations to all stakeholders.

publish financial and non-financial information on its activities

The Board has adopted a Stakeholder Relations Policy to foster a
framework of relations based on the principles of transparency, active
listening, and equal treatment. Our policies favour the inclusion of
stakeholders in the business and activities of the Company by means
of an effective coordination instrument that makes it possible to forge
relations based on trust on an ongoing basis.
In its relations with stakeholders, the Company accepts and
Development of a responsible business model in order to be an
innovative, transparent, integrating, open and committed
Company, capable of creating sustainable value for all its
stakeholders.
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Maintenance of a strategy of strong involvement in the
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promotes the following basic principles:

Allocation of the necessary resources for the establishment

communities within which we operate.
of channels for dialogue with stakeholders, in order to establish
balanced relationships between corporate values and social
expectations, taking into account their interests, concerns,
and needs.
Having an organisational structure that allows for the promotion
and coordination of responsible actions with stakeholders.
The Company’s commitment to business ethics and corporate
social responsibility and, in particular, the principles of business
honesty and transparency, are the foundations on which the
Company builds its relations with stakeholders.
In decision-making processes that may have potential impacts
on the local population, the Company is aware of and takes into
account the viewpoints and expectations of affected communities
through processes of consultation.

through its integrated report.
The corporate website of the Company is the channel of
communication serving the Company’s Stakeholder Relations
Policy.
The Company’s ultimate goal is to encourage the engagement of
all of the Company’s stakeholders.
The Social and Ethics Committee is responsible for monitoring the
Company’s compliance in relation to stakeholder engagement.
The committee has developed a Stakeholder Engagement Plan
which sets out the Company’s methods of engagement with its
key stakeholders, their issues and expectations as well as the
Company’s strategy and initiatives undertaken to address these
issues. Stakeholder engagement is a regular item for discussion on
Board meeting agendas.

Stakeholder Engagement Strategy and Plan
The table below sets out our methods of engagement with our key stakeholders, their issues and expectations as well as the Company’s
strategy and initiatives undertaken to address these issues.
Stakeholder group

Nature of engagement

Stakeholders key issues
and expectations

Company’s strategic
response

Key initiatives undertaken

Shareholders and investors

Financial reports

Profitable return on
investments

Delivering profitable returns

Reports issued timeously in
line with JSE guidelines and
SENS and circular issued

Road shows
Updating investors on
material developments
through the JSE Stock
Exchange News Service
(SENS)

Minimising the risk of their
investment

Continuous risk monitoring
Maintaining a high standard
of corporate governance

Quality management

Monitoring the Company’s
exposure to risks and
implementing mitigating
measures to manage the risks

Promotion of ethical
corporate governance

Governance Review

Results presentation

Timeous and adequate
information

Providing timeous and
adequate information

Company website
Annual general meetings
Publication and
distribution of integrated
report
Government and regulatory
authorities:
National and Provincial DoH
State
SANC
The Health Professionals
Council of South Africa
(HPCSA)
Competition Commission
of South Africa (CompCom
SA)
JSE
Local authorities

Consultations and periodic
meetings with regulatory
authorities, both through
direct contact and through
industry organisations
License applications
Inspection of facilities
Approval of building plans
Publication of
announcements on SENS
Meetings with local
authorities
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Affordable healthcare

NHI in South Africa

Compliance with relevant
laws and regulations

Compliance with laws and
regulations

Safe and correct disposal
of medical waste

Submission of compliance
reports to the JSE

Expectations of jobs during
construction of healthcare
facilities and employment
at the healthcare facility

Executive management are
appointed to the Board of the
companies within which the
Company invests in
Regular Board meetings will
be held to ensure compliance
with all relevant legislation
SENS announcements are
published as required through
the JSE Listings Requirements
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Trading updates and
statements

Suppliers

Maintain processes for
supplier registration and
classification

Fair negotiations

Open channel of
communication and
meetings with suppliers

Fair payment terms

Quality and cost
effectiveness

Open a database of service
providers and update from
time to time

A supplier registration process
is in place
Management will request
waste service providers to
provide training on waste
management at the healthcare
facilities where it is invested

Contract and service
agreement negotiations
Training on waste
management
The media

Public Relations strategy
Press releases, and media
interviews
Social media strategy

Governance Review

Individual and group
meetings
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Mailbox directed from
the corporate website to
handle media issues and
enquiries
Workforce

The environment

Management has open
communication with all
suppliers

Open and transparent
communication with the
media
Provide accurate
information to the media

Create and maintain a
database of targeted
mainstream and online
media covering the health
sector

The Company’s Public
Relations agency compiles
and updates the Company’s
website with all relevant
information
The Company has set up a
mailbox for enquiries on its
website

Manage potential
reputational risk to the
Company
Build and maintain good
media relationships

Mixed sub-committees
or committees with
employees, surveys and
suggestion boxes

Improvements in training,
in health and safety
conditions

The Company does not
have any direct employees

Participation in
social networks
with environmental
information, together with
environmental impact
assessments in the
implementation of new
facilities

Climate change,
biodiversity, energy
efficiency, and water
management

The Company will
encourage sustainable
environmental resources
throughout its operations

Still to be implemented within
our investment companies

The Company will guide
General working conditions the companies within which
it invests on fair and best
human resource practices

The Company will comply
with legislation and
regulations throughout its
operations relating to the
use of natural resources in
the process to dispose and
reduce waste products

Still to be implemented within
our investment companies

3.5.7 Environmental

the Company’s risks. A risk workshop has been scheduled by

We are committed to preserve and encourage sustainable

operation of companies by engaging auditors, lawyers, hospital

The Company will ensure that our suppliers and partners adhere to
good environmental practices and adopts a caring responsibility for
the environment.
We will comply with legislation and regulations throughout our
operations relating to the use of natural resources in the process to

managers and operators.
The Company utilises the following risk assessment matrix to evaluate
and prioritise risks based on the severity of their impact and their
likelihood to occur, and to respond appropriately when they occur:
Process
The risk matrix is part of the risk management process. It

dispose and reduce waste products.

involves identifying risks, gathering background data, calculating

The Company has an obligation to assess all our business activities

management strategies. The risk assessment matrix details the

to minimise the negative impact on the environment and to keep our
stakeholders informed on our environmental performance.

3.5.8 Risk Management
Risk management is integrated into the Company’s strategy
and is considered an intrinsic part of doing business. We
acknowledge that the success of our Company depends on its

their likelihood and severity, and outlining risk prevention and
severity of an event occurring and the probability of it occurring. By
visualising existing and potential risks, the Company can assess
their impact, and identify which ones are of highest priority. The
Company will then create a plan for responding to the risks that
need the most attention.
Risk Table

ability to manage and respond to risks efficiently. The Audit and

The key strategic risks identified by the Audit and Risk Committee

Risk Committee has been mandated by the Board to monitor

are listed below, together with appropriate mitigation strategies.

Key Risk
Identified

Potential Impact

Severity
of Risk

Mitigation of Potential Risk

Onerous
contracts

Entering into contracts with onerous terms

MEDIUM

Contracts are prepared by professional institutions

Interest rate risk

Interest rate risk is the risk that changes in interest
rates will affect the Company’s income or the value
of its holdings of financial instruments

MEDIUM

Limited risk

Capital raising

Ability to raise debt and/or additional equity

MEDIUM

Ensure adequate funding available for capital requirements

Financial

Company has thus far been successful in the capital raising
Performance
of projects and
meeting target
returns

Monitoring and evaluation

MEDIUM

Project due diligence and Investment Committee approvals

Governance Review

benefit our patients and stakeholders.

51
RH Bophelo / Integrated Annual Report 2018 / Transformed Healthcare. Transformed People.

environmental resources across all our operations which indirectly

management to identify and address potential risks linked to the

Operational
Accounting and
controls

Business
continuity

Incomplete records, fraud and error, unauthorised
access to accounts, inability to establish segregation
of responsibility

HIGH

Failure to maintain documentation on processes and
procedures across all business activities

LOW

A delegation of authority policy to be developed

Governance Review

Regular back-ups are performed
Modern IT infrastructure and processes in place to ensure
accuracy

Business Continuity Plans and Disaster Recovery
Plans are not documented and/or tested

Succession planning for senior management

No strategic plan or succession plan in place

A business continuity plan will be established and documented

Data retention

Loss of data

MEDIUM

Perform regular back-ups

Insurance cover

Insurance (over/underinsured)

MEDIUM

Assets and staff are covered by the Company

Increased costs in the event of an unforeseen
incident if not considered

Professional indemnity reviewed annually and in place
Insurance placed through brokers with sufficient financial
backing to sustain cover paid

Security and
maintenance

Building destruction, theft and human casualty and
fire hazards

MEDIUM

Assessments of assets and useful life

Staff

Skilled and experienced staff may not be retained

MEDIUM

The remuneration of key staff is aligned with the interest of
shareholders

Loss of competent and skilled staff through death or
incapacity

52
RH Bophelo / Integrated Annual Report 2018 / Transformed Healthcare. Transformed People.

Segregation of duties and internal controls are in place

A probation period of six months is applicable to all new
appointments and staff performance is continuously evaluated

Ineffective recruitment and selection procedures
Lack of knowledge, skills transfer and training
Underperformance of staff
Technology risk

Data integrity and system security

MEDIUM

Regular back-ups are made and maintained offsite

Risk of obsolescence and/or inappropriate use of
technology

There are various firewalls and anti-virus software in place and
access to the server is limited

Loss of information

The IT security is outsourced but is monitored by management

Outsourcing risk

The risk that service level agreements may not be
met by the service provider

LOW

Regular review of performance and timeous response to
matters that need addressing

Unauthorised
expenses

Unauthorised payment of expenditure

LOW

two-way process for payment

Diversification

High concentration on one project

CEO authorises all payments
MEDIUM

Company diversifies its revenue through separate and
independent hospital investments

Wrong
association and
reputational
damage

Entering into associations with stakeholders that are
perceived to be unethical in their business dealings

Execution of
projects

Capable and skilled team

MEDIUM

Increase in staff and use of service providers

Stakeholder
management

Understanding the stakeholder’s expectations within
which the Company operates: A major risk is the
community within which the hospitals are built

HIGH

Development of a stakeholder engagement strategy plan

HIGH

Only deal with ethical stakeholders that are directly linked to the
Company
The Company undertakes a due diligence on the stakeholder’s
reputation

Monitoring of stakeholder engagement by the Audit and Risk
Committee

The community could expect to be employed
during the construction and operational phase of the
hospital

Regular engagement and active management of all
stakeholders

Regulatory and Compliance
Litigation

Litigation being instituted against the Company

MEDIUM

Operate in an open and honest manner

Changes in and
non-compliance
with laws/
legislation

Failure to comply with Companies Act, JSE
regulations, environmental legislation or other
requirements

MEDIUM

The Company engages both in-house and external legal
advisors
Training is provided where relevant new legislation is introduced
Management and the auditors monitor compliance with the
legal requirements
The Company’s employees regularly attend conferences
and training specific to their area of responsibility within the
Company which would assist in the identification of the new
and relevant legislation

Social
responsibility

The Company not complying with applicable
legislation and codes of conduct, specifically the
BEE codes of good practice

LOW

A Social and Ethics Committee has been established to
monitor compliance

MEDIUM

Continuous ESG reporting throughout the investment

Reputational risk due to non-compliance
Environmental,
Social and
Governance
(ESG)
Compliance

Non-compliance of ESG risks exposed to each
investment could result in non-renewal of hospital
licence, loss of funding, reputational damage
Risks include: environmental damage resulting from
the operation of the hospitals, health and safety
compliance, labour compliance, Board governance
compliance etc

The Company to undertake quarterly reporting on ESG
compliance
A corrective action plan to be drawn up and timelines to be
provided to meet compliance
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There is a risk of community protests, which could
result in violence and damage to the Company’s
assets

Governance Review

The skills available within the community may
not meet all the hospital needs. The community
expectations will need to be managed appropriately
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3.5.9 Remuneration

discretion in determining appropriate remuneration policies and

RH Bophelo currently does not have any direct employees.

remuneration increases, performance bonuses and share

employees. The Company endeavours to guide the ManCo within
the principles of this policy and in line with best industry practice.
All reference to ‘employees’, refers to future employees of the

incentives for the Company.
The Company’s Remuneration and Nomination Committee shall,
as deemed necessary, report significant deviations from the
principles set forth in the Remuneration Policy, to the Board.
This policy does not apply to the following employees:

Company and its subsidiaries.

Those contracted via third-party employers; and

Remuneration Policy

Other categories of employees excluded from the provisions

The Remuneration Policy for RH Bophelo is designed to attract,
motivate and retain high calibre human resources in a competitive

			 hereof, as determined by the Company’s Remuneration and
			 Nomination Committee from time to time.

market. The Remuneration Policy establishes the philosophy and

Remuneration Philosophy and Key Principles

general guidelines for executives and employees’ remuneration.

Remuneration Philosophy

The scope of this policy is to ensure fair and equitable rules and

The Company’s remuneration philosophy aims to ensure that

regulations with regards to remuneration and except in positions

salaries/wages paid within the Company are equitable and

where minimum wages are subject to annual negotiations, it is the

comparable with salaries paid for similarly graded positions in

Company’s policy to pay salaries within the applicable job grade

the market place. Our philosophy is to set the employees’ total

salary ranges.

remuneration package at a competitive level by benchmarking to

The policy reflects the commitment of the Board for good
corporate governance as well as sustained long-term value
creation for shareholders.
Mandate and Authority
This Policy will be adopted by the Company’s Remuneration and
Nomination Committee and will apply to the Executive Directors of
the Board, key management and all permanent, temporary and
fixed term contracted employees of the Company.
The management of the Company as well as the Company’s
Remuneration and Nomination Committee shall take into account
the Remuneration Policy, and any other relevant documents such

the market and providing incentives geared to agreed performance
outcomes. The Company believes the long-term success of
the Company is directly linked to the calibre of employees that
are employed and the working environment that is created. We
endeavour to create a working environment that motivates high
performance so that all employees can positively contribute to the
strategy, vision, goals and values of the Company.
Key Remuneration Principles
The Company’s Remuneration Policy is based on the following
principles:
The Remuneration Policy is aligned to the overall business

as the Remuneration and Nomination Committee Charter when

strategy, objectives and values of the Company.

considering matters before it.

Remuneration policies, procedures and practices are consistent

The Company’s Remuneration and Nomination Committee has full

with, and supportive of, effective risk management.

Governance Review

ManCo, whereby the ManCo undertakes the recruitment of
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The Company has entered into a management agreement with

practices for the Company, including but not limited to, annual

Employees are rewarded on a total rewards basis, which includes
fixed, variable, short and long-term rewards.

			 retaining executives with professional and personal

is targeted in normal market conditions to the relevant competitive

			 competencies required to drive the Company’s performance.

Incentives aimed at encouraging retention are clearly distinguished

			 of individual, pre-defined financial and strategic business
			 targets recommended by the Remuneration and Nomination 		

The option to pay a low or ‘no performance’ bonus should the

			 Committee and approved by the Board.

Performance bonuses may be capped at a maximum percentage
of the total guaranteed package.
Adherence to principles of good corporate governance.
Governance Review

Short-term incentives, based on the achievement of a number

from those relating to rewarding performance.
performance of the Group or individual warrant this.

Remuneration Policy Areas
Executives and Key Management
The Remuneration and Nomination Committee, while considering
the remuneration package of executives and key management,
will ensure a balance between fixed and incentive pay, reflecting
short and long-term performance objectives of the Company and
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A fixed base salary, set at a level aimed at attracting and

Total remuneration (base salary, pension, benefits and incentives)
market at upper quartile levels for superior performance.
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Total remuneration shall be comprised as follows:

its goals.
The Remuneration and Nomination Committee considers that a
successful remuneration policy must ensure that a significant part
of the remuneration package is linked to the achievement of
corporate performance targets and a strong alignment of interest
with stakeholders.
Remuneration packages are designed to attract high-calibre
executives and key management in a competitive global market
and remunerate executives and key management fairly and
responsibly. The remuneration shall be competitive and based on
the individual responsibilities and performance.
Executive remuneration is proposed by the Remuneration and
Nomination Committee and subsequently approved by the Board.
Executive remuneration is evaluated annually against
performance. In determining packages of remuneration, the
Remuneration and Nomination Committee may consult with the
CEO as appropriate.

Long-term incentives in the form of stock options, promoting a
			 balance between short-term achievements and long-term
			thinking.
Pension contributions, made in accordance with applicable
			 laws and employment agreements.
Severance payments in accordance with termination clauses
			 in employment agreements. Severance payments shall comply
			 with local legal framework.
Operational Staff
Operational staff includes the staff of RH Bophelo as well as
employees within the portfolio companies where RH Bophelo holds
a majority interest. The Board will aim to ensure that the investment
companies implements a remuneration policy for its employees that
includes, but is not limited to the following criteria:
Remuneration packages are designed to attract high-calibre
employees in a competitive global market and remunerate
employees fairly and responsibly. Salaries, remuneration and
benefits shall be equitable and based on justifiable criteria related to
market forces, operational needs and performance-related criteria.
Principles to be taken into account for the determination of
positioning within pay bands:
The performance of the Group, the division and the individual
			employee.
The employees’ / team’s ability and willingness to support the
			 culture and live the values of the Company.
The employees’ commitment to focus on empowerment and
			development.

			 comparable internal benchmarks.
Make provision for a pay-for-performance system whereby
			 employees are remunerated on the basis of predefined
			 quantitative and qualitative measures.
Deductions/Contributions:

It is the responsibility of the employee to advise the relevant
Manager/HR department promptly of any changes to banking
details.
Salary Reviews
Salaries are reviewed annually. Salary increases may be awarded
in terms thereof.
Any increases granted are subject to the individual’s performance

The employee agrees that certain deductions will be made from

as well as dependent on the Company’s performance. This

the monthly salary in respect of the following:

process is informed by the employee’s performance appraisal

Unemployment Insurance Fund (UIF);

results as managed by the Company.

Pay-As-You-Earn (PAYE);

Disclosure of Information

Pension / Provident Fund (structured within the employees total

Information on the total remuneration of members of the

			 cost to company);
Medical Aid (structured within the employees total cost to
			 company);
Money advanced to a staff member in the form of a loan /
			 advance, will also be deducted from the monthly salary as
			 agreed between the staff member and the Company from
			 time to time and the full and final amount (if still outstanding)
			 paid at termination of the Employment Contract;
The Company shall be authorised to make any deductions
			 prescribed by any Act; and
As ordered by a Court of Law.
Payday
Salaries are paid monthly on the 25th day of each month, or
the nearest working day before the 25th. The Company
however reserves the right to delay due payment of salaries to the
last working day of month, should it require to do so due to
unforeseen circumstances.

Company’s Board, Executives and senior management is
disclosed in the Company’s annual financial statements. This
includes any deferred payments and extraordinary contracts
during the preceding financial year.
The employee undertakes to promptly bring to the Company’s
attention any judgments, sequestration order or administration orders
issued against him/her. Failure of the duty to disclose, is considered
by the Company as a material offence, and may lead to disciplinary
measures against the employee.

Governance Review

Appropriate industry benchmarks (external) and/or

Salaries are paid directly into the employee’s bank account.
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The scope of responsibility and level of accountability, as well
			 as the individual’s contribution to performance.

3.6 King Code and Corporate Governance
The Board recognises the link between effective governance, sustainable performance and the creation of long-term value for all of its
stakeholders. The Board is committed to the principles of transparency, integrity, fairness and accountability, and recognises the need to
implement good corporate governance principles. The Board, therefore, seeks to apply the principles as set out in the King IV.
RH Bophelo has performed an assessment implementing the principles set out in the King IV.
The assessment is reflected below:

Governance Review

1.

Applied/
Explain

Principle

Comments

Applied

The governing body should lead
ethically and effectively.

The Board Charter was adopted and approved by the Board in November 2017. The charter
sets out the ethical foundation on how the Company operates.
The Company’s Business Code of Conduct and Ethics Policy expresses the commitment of
the Board, senior management and employees of RH Bophelo to the values, principles and
standards the Company adheres to.

2.

Applied
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The governing body should
govern the ethics of the
organisation in a way that
supports the establishment of
an ethical culture.

The Board exercises ongoing oversight of the management of ethics and, in particular,
oversees the following:
Application of the Company’s ethical standards to the processes for the recruitment,
evaluation of performance and reward of employees, as well as the sourcing of suppliers
through the following Company policies:
Procurement policy
Recruitment policy
Remuneration policy
The use of protected disclosure or whistle-blowing mechanisms to detect breaches of ethical
standards through the Company’s Whistle Blowing Policy.
The monitoring of adherence to the Company’s ethical standards by employees and other
stakeholders through, among others, the Company’s Social and Ethics Committee.

3.

Applied

The governing body should
ensure that the organisation is
and is seen to be a responsible
corporate citizen.

The Board is responsible for monitoring the overall responsible corporate citizenship
performance of RH Bophelo.
The Board, through its sub-committees, oversees and monitors on an on-going basis how
the consequences of the Company’s activities and outputs affect its status as a responsible
corporate citizen. This oversight and monitoring shall be performed against measures detailed
in the Company’s stakeholder relations policy and will include the following:
Workplace (including employment equity; fair remuneration; and the safety, health, dignity
and development of employees).
Economy (including economic transformation; prevention, detection and response to fraud
and corruption; and responsible and transparent tax policy).
Society (including public health and safety; consumer protection; community development;
and protection of human rights).
Environment (including responsibilities in respect of pollution and waste disposal; and
protection of biodiversity).

4.

Explain

The governing body
should appreciate that the
organisation’s core purpose – its
risks and opportunities, strategy,
business model, performance
and sustainable development
are all inseparable elements of
the value creation process.

The Board assumes responsibility for the Company’s performance by steering and setting the
direction for the realisation of the Company’s core purpose and values through its investment
policy strategy.
The Audit and Risk Committee assists the Board with the governance of risk. The committee
monitors the Company’s risks and ensures the implementation of various mitigating controls.
This responsibility is contained in the Board and the Audit and Risk Committee Charters. The
risk matrix is tabled at all Audit and Risk Committee meetings.

5.

Explain

The governing body should
ensure that reports issued
by the organisation enable
stakeholders to make
informed assessments of the
organisation’s performance, and
its short, medium and long-term
prospects.

The Board, through the Audit and Risk Committee ensures that the necessary controls are in
place to verify and safeguard the integrity of the Annual Reports and any other disclosures.
The Audit and Risk Committee oversees and reviews the annual financial statements, which
are audited by the external auditors.
The Social and Ethics Committee’s role is to oversee the sustainability reporting assurance
and the Remuneration and Nomination Committee’s role is to monitor remuneration
reporting.
Reporting is prepared in line with recognised guidelines that ensure compliance with legal
requirements and relevance to stakeholders including International Financial Reporting
Standards (IFRS), King IV and the JSE Listings Requirements.

Governance Review

The Board has planned a risk strategy workshop for the next Financial Year.
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6.

Applied

The governing body should
serve as the focal point
and custodian of corporate
governance in the organisation.

The Board is the focal point and custodian of corporate governance of RH Bophelo. Its
role and responsibilities and the way that it executes its duties and decision-making are
documented and are set out in the Board Charter.
The Board has an approved protocol to be followed in the event that it or any of its members
or committees need to obtain independent, external professional advice at the cost of the
Company on matters within the scope of their duties.
The Board has developed appropriate governance policies and frameworks to ensure that
the Company adheres to the required governance standards.

7.

Explain

The governing body should
comprise the appropriate
balance of knowledge, skills,
experience, diversity and
independence for it to discharge
its governance role and
responsibilities objectively and
effectively.

The Board and its sub-committees will consider on an annual basis, its composition in terms
of balance of skills, experience, diversity, independence and knowledge and whether this
enables it to effectively discharge its role and responsibilities.
The Board consists of 9 Directors, 5 of which are Non-executive Directors and 3 of which
are independent Directors, resulting in a majority of Non-executive Directors and a majority of
independent Directors.
The Board has adopted a policy on the promotion of gender and race diversity at Board level.
The process to identify suitable candidates for appointment to the Board involves taking into
consideration diversity and inclusion.
The Board will set race and gender diversity targets in its next financial reporting period.
The Board is satisfied that there is a balance of skills, experience, diversity and knowledge
needed to discharge its role and responsibilities.

RH Bophelo / Integrated Annual Report 2018 / Transformed Healthcare. Transformed People.

The Company has prepared its first Integrated Report.

8.

Applied

The governing body should
ensure that its arrangements
for delegation within its own
structures promote independent
judgement, and assist with
balance of power and the
effective discharge of its duties.

The Board has four sub-committees that assist it in discharging its duties and responsibilities.
The committees are as follows:
Audit and Risk Committee
Investment Committee
Remuneration and Nomination Committee
Social and Ethics Committee
These committees operate in accordance with written terms of reference approved by the
Board, which will be reviewed annually. All sub-committees are appropriately constituted and
members are appointed by the Board, with the exception of the Audit and Risk Committee
whose members are nominated by the Board and elected by shareholders of the Company.
The Remuneration and Nomination Committee reviews the composition of Board committees
and makes recommendations to the Board with regard to their composition, taking into account
factors such as diversity and skills and the need to create a balance of power.

Applied

Governance Review

9.

The governing body should
ensure that the evaluation of
its own performance and that
of its committees, its chair and
its individual members, support
continued improvement in its
performance and effectiveness.

In 2018, the Chairman with the assistance of the Company Secretary, led a formal review of
the effectiveness of the Board and its committees. Each director completed an evaluation
questionnaire and an analysis of the findings was presented to the Board. There was
agreement that the Board was operating effectively. The results were positive and action
plans will be agreed upon where required.
The Remuneration and Nominations Committee together with the Company Secretary, will
assist the Board in developing a performance-based evaluation criteria which will aid the
Board in ensuring the continuous development of Directors.
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The Board and sub-committee Charters include the onus of annual assessments.
Assessments on the performance by the Board, its sub-committees and the Company
Secretary are conducted annually by way of an internal evaluation process.

10.

Explain

The governing body should
ensure that the appointment of,
and delegation to, management
contribute to role clarity and
effective exercise of authority
and responsibilities.

The Board has appointed a CEO, who is responsible for leading strategy implementation and
will regularly report to the Board on the progress thereof.
The Company is in the process of developing a Delegation of Authority policy which will detail
the powers and matters reserved for itself and those to be delegated to management.
The Board ensures that key management functions are led by suitably competent individuals.
The Board is satisfied that RH Bophelo is appropriately resourced.

11.

12.

Applied

Applied

The governing body should
govern risk in a way that
supports the organisation
in setting and achieving its
strategic objectives.

The Audit and Risk Committee assists the Board with the governance of risk. The Board is
aware of the importance of risk management as it is linked to the strategy, performance and
sustainability of the business being identified and managed within acceptable parameters.

The governing body should
govern technology and
information in a way that
supports the organisation
setting and achieving its
strategic objectives.

The Board, together with the Audit and Risk Committee, oversees the governance of IT. The
Board is aware of the importance of technology and information in relation to RH Bophelo’s
strategy.

Management identifies, assesses, mitigates and manages risks within the existing operating
environment. Mitigating controls are in place to address these risks which are monitored. The
Audit and Risk Committee monitors the Company’s risks via the risk matrix which is tabled at
all Audit and Risk Committee meetings.

The governing body should
govern compliance with
applicable laws and adopted,
non-binding rules, codes and
standards in a way that it
supports the organisation being
ethical and a good corporate
citizen.

The Board, with the assistance of the Audit and Risk Committee and the Company Secretary,
ensures that the Company complies with applicable laws and legislation.

14.

Applied

The governing body should
ensure that the organisation
remunerates fairly, responsibly
and transparently so as to
promote the achievement of
strategic objectives and positive
outcomes in short-, mediumand long-term.

The Board, assisted by the Remuneration and Nomination Committee, ensures that Directors
are remunerated fairly, responsibly, transparently and in line with industry standards so as to
promote the creation of value in a sustainable manner. This responsibility is contained in the
Remuneration and Nomination Committee’s charter and the Company’s remuneration policy.

15.

Explain

The governing body should
ensure that assurance services
and functions enable an
effective control environment,
and that these support the
integrity of information for
internal decision-making and
of the organisation’s external
reports

The Board, assisted by the Audit and Risk Committee, ensures that the combined assurance
from the external auditors appropriately address the identified company risks.

In the execution of its
governance roles and
responsibilities, the governing
body should adopt a
stakeholder-inclusive approach
that balances the needs,
interests and expectations of
material stakeholders in the best
interests of the organisation
over time.

The Board believes that corporate social responsibility policies are intended to promote
a culture of social responsibility within the Company, which will help improve the wellbeing of people, promote the economic and social development of the communities
in which it has a presence, and create sustainable value for shareholders and
investors, employees, investee companies, suppliers and other stakeholders of the Company.

16.

Applied

The Board is satisfied that the assurance results indicate an adequate and effectively controlled
environment and integrity of reports for better decision-making. This responsibility is contained in
the Board Charter and the Audit and Risk Committee Charter.
The Board is in the process of implementing further controls around the risk exposed to the
Company. The appointment of independent assurance providers will be considered during
the next reporting period.

The Board has adopted a stakeholder relations policy to foster a framework of relations
based on the principles of transparency, active listening, and equal treatment that favours the
inclusion of stakeholders in the business and activities of the Company.
The policy is based on information-gathering, surveying, engagement, and collaboration with
the stakeholders. The Social and Ethics Committee is ultimately responsible for supervising
and coordinating the development of the strategy for relations between the Company and its
stakeholders through the Company’s stakeholder engagement plan.
Various stakeholder groups have been identified and the Board will balance their legitimate
and reasonable needs, interests and expectations.

17.

Applied

The governing body of an
institutional investor organisation
should ensure that responsible
investment is practiced by
the organisation to promote
the good governance and
the creation of value by the
companies in which it invests.

The Board, through RH Bophelo’s Investment Policy, ensures that responsible investment is
practiced by RH Bophelo to promote the good governance and the creation of value by the
companies in which the RH Bophelo invests.

Governance Review

Applied

61
RH Bophelo / Integrated Annual Report 2018 / Transformed Healthcare. Transformed People.

13.

3.7 Special Resolutions Passed
Financial Year ended 28 February 2018
01

Governance Review
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05

Conversion to a Public Company

RESOLVED THAT the name of the Company is changed

RESOLVED THAT the Company be converted from a private

from Newshelf 1388 Proprietary Limited to RH Bophelo

company to a public company, where after the Company will be

Proprietary Limited.

known as RH BOPHELO LIMITED.

02

62

Name Change

Change of Company Activity

06

Issue of Ordinary Shares

RESOLVED THAT the activities of the Company are recorded as

RESOLVED THAT subject to and in accordance with the provisions

that of an investment holding entity in the healthcare sector of South

of section 41 of the Companies Act, an authority is granted to the

Africa, including all activities and services related and/or ancillary

Board of Directors, to issue ordinary shares in the capital of the

thereto.

Company to a director or future director. The Board of Directors is

03

Increase of Share Capital: A Ordinary No Par

authorised to issue same at their discretion, on the basis that such
issues are subject to the provisions of the MOI of the Company and

			Value Shares

the Companies Act.

RESOLVED THAT the existing authorised share capital of the

07

Company, comprising of 10 000 ordinary no par value shares, is
increased to 10 000 000 000 (ten billion) ordinary no par value
shares, by the creation of 9 999 990 000 (nine billion nine hundred
and ninety-nine million nine hundred and ninety thousand) ordinary
no par value shares, ranking pari passu with the existing ordinary no
par value shares in the capital of the Company.
04

Increase of Share Capital: B Ordinary No Par

			Value Shares
RESOLVED THAT the existing authorised share capital of the
Company, comprising of 10 000 000 000 (ten billion) ordinary no par
value shares is increased to 10 000 000 001 (ten billion and one), by
the creation of 1 (one) B ordinary no par value share, having the rights
and terms as contained in the new MOI of the Company.

Allotment of Authorised but Unissued Shares

RESOLVED THAT the shareholders of the Company hereby
approve, in terms of sections 41(1) and 41(2) of the Companies
Act, the unrestricted allotment and issue, by the Company, of
the Company’s authorised but unissued securities, including
the allotment and issue of securities to the specific persons with
whom the Company has concluded, or will be concluding, placing
agreements as well as to the Directors or future Directors of the
Company for the purposes of carrying out the Listing.

09

Approval and Adoption of the Revised

RESOLVED AS A SPECIAL RESOLUTION that, the granting of the

			 Memorandum of Incorporation

loan in terms of the VPH Loan Agreement to VPH Doctors SPV

RESOLVED AS A SPECIAL RESOLUTION that, subject to the

constitutes or gives rise to the granting by the Company of financial
assistance as contemplated in sections 44 and/or 45 of the
Companies Act and the provision of such financial assistance be and
is hereby authorised by way of special resolution in terms of sections
44(3)(a)(ii) and 45(3)(a)(ii) of the Companies Act respectively.

approval of Ordinary Resolution Number 4, in terms of section
16(1)(c) of the Companies Act, the current MOI be and is hereby
substituted in its entirety by the revised MOI as signed by the
Chairperson of the General Meeting on the first page thereof for
identification purposes, with effect from the date of filing of the
required notice of amendment with Companies and Intellectual
Property Commission (CIPC).

Governance Review

Authorisation to Grant Financial Assistance
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4.1 General Information
Name:

RH Bophelo Limited
Registration number:
2016/533398/06

Registered office:

3rd Floor, 18 Melrose Boulevard, Melrose Arch, 2076
Tel: (+27) (0)10 007 2171
RH Bophelo Management Company Proprietary Limited
The Square, 3rd Floor, 18 Melrose Boulevard, Melrose Arch, 2076
Auditor:
Deloitte & Touche Registered Auditor - Gauteng
Buildings 1 and 2, Deloitte Place, The Woodlands, Woodlands
Sponsor:
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(Registration number 1996/000034/07) The Woodlands,
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Drive, Woodmead, Sandton, 2052

Annual Financial Statements

Investment manager:

Deloitte & Touche Sponsor Services Proprietary Ltd
Woodlands Drive, Woodmead, Sandton, Johannesburg, 2196,
South Africa

4.2 Statement of Directors’ Responsibilities
The Directors are responsible for the preparation, integrity and fair

to minimise it by ensuring that appropriate infrastructure, controls,

presentation of the annual financial statements of RH Bophelo

systems and ethical behaviour are applied and managed within

Limited. The financial statements are prepared in accordance with

predetermined procedures and constraints.

IFRS, the South African Institute of Chartered Accountants (SAICA)
Financial Reporting Guides as issued by the Accounting Practices
Committee, the Financial Reporting Pronouncements as issued by
Financial Reporting Standards Council and the requirements of the

Annual Financial Statements

Companies Act, 71 of 2008.
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The Directors are of the opinion, based on the information and
explanations given by management, that the system of internal
control provides reasonable assurance that the financial records
may be relied on for the preparation of the financial statements.
However, any system of internal financial control can provide

The Directors consider that in preparing the financial statements they

only reasonable, and not absolute, assurance against material

have used the most appropriate accounting policies, consistently

misstatement or loss.

applied and supported by reasonable and prudent judgements
and estimates, and that all IFRS that they consider to be applicable
have been followed. The Directors are satisfied that the information
contained in the financial statements fairly present the results of
operations for the year and the financial position of the Company at
the end of the financial year.
The Directors acknowledge that they are ultimately responsible
for the system of internal financial control established by the
Company, and place considerable importance on maintaining a
strongly controlled environment. To enable the Directors to meet
these responsibilities, they set standards for internal control aimed
at reducing the risk of error or loss in a cost effective manner. The
standards include the proper delegation of responsibilities within
a clearly defined framework, effective accounting procedures and
adequate segregation of duties to ensure an acceptable level of

The financial statements were prepared on the going concern basis.
The assets of the Company, fairly valued, exceed its liabilities. The
Directors are of the opinion that the Company will continue as a
going concern in the future.
The financial statements were audited by the independent auditors,
Deloitte & Touche, to whom unrestricted access was given to all
financial records and related information, including minutes of all
meetings of shareholders, the Board of Directors and committees of
the Board. The Directors believe that all representations made to the
independent auditors during their audit are valid and appropriate.
The annual financial statements set out on pages 75 to 84 for
the year end 28 February 2018 were approved by the Board of
Directors and are signed on its behalf by:

risk. These controls are monitored throughout the Company and all
employees are required to maintain the highest ethical standards
in ensuring the Company’s business is conducted in a manner
that in all reasonable circumstances is above reproach. The focus
of risk management is on identifying, assessing, managing and
monitoring all known forms of risk across the Company. While
operating risk cannot be fully eliminated, an endeavour is made

Dion Mhlaba (Chief Financial Officer)
Date: 25 May 2018

4.3 Company Secretary’s
Certification
Declaration by the Company Secretary in Respect of Section 88(2)
(e) of the Companies Act

of the Companies Act 71 of 2008 and Regulation 42 of the

In my capacity as the Company Secretary, I hereby confirm, in terms
of the South African Companies Act, No. 71 of 2008, as amended,
that for the year ended 28 February 2018, RH Bophelo Limited
has lodged with the Registrar of Companies all such returns as are
required of a public company in terms of this Act, and that all such
returns are, to the best of my knowledge and belief, true, correct
and up to date.

In the conduct of its statutory duties, the Audit and Risk

Companies Regulation, 2011.

Committee:

is satisfied that the external auditor, Deloitte & Touche, is
independent of the Company in terms of the Companies Act.

support its claim to independence;
agreed, in consultation with executive management, to the terms
of the engagement letter, audit plan and budgeted fees for the
2018 year;
Ragni Naicker
Company Secretary
(Representative of Corporate Vision Consulting Proprietary Limited)

approved the non-audit service arrangements with Deloitte &

Date: 25 May 2018

significant as to impact their independence;

4.4 Audit & Risk Committee
Report
This report is provided by the Audit and Risk Committee appointed
in respect of the 2018 financial year of RH Bophelo Limited.
The Committee assists the Board to fulfil its supervisory role to
ensure the integrity of financial reporting in terms of accounting
standards and the Listings Requirements of the JSE Limited. It

Touche. The nature and extent of these services have been
reviewed to ensure the fees for these services do not become so
has considered and satisfied itself of the appropriateness of the
expertise, experience and adequacy of the CFO;
recommended the annual financial statements to the Board for
approval, based on processes and assurances obtained;
through its review of the 2018 budget and discussions with
management, reported to the Board it supported management’s
view that the Company will be a going concern in the foreseeable
future; and
reviews the key risks facing the Company on an ongoing basis.
The Audit and Risk Committee is satisfied that adequate controls

does so by evaluating the findings of the external auditors, remedial

are in place to mitigate the identified key risks.

actions taken and the adequacy and effectiveness of the system

the Audit and Risk Committee has considered the JSE Proactive

of internal financial controls required to form the basis for the

Monetary Report issued on 20 February 2018.

preparation of reliable financial statements.

The Audit and Risk Committee has complied with its legal,

The Committee is satisfied that the members thereof have the

regulatory and other responsibilities. The Audit and Risk Committee

required knowledge and experience as set out in Section 94(5)

recommended the integrated report to the Board for approval.
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Assurance was sought and provided by Deloitte & Touche that

External Audit

Financial Statements

The Committee satisfied itself through enquiry that the external

Following the review of the financial statements, the Audit and

auditors, Deloitte & Touche, are independent as defined by

Risk Committee recommends that the Board approves the said

the Companies Act, and as per the standards stipulated by

statements.

the auditing profession. Requisite assurance was sought and
provided in terms of the Companies Act of South Africa, that

On behalf of the Audit and Risk Committee

internal governance processes within the firm support and
demonstrate the claim of independence.
The Audit and Risk Committee, in consultation with executive
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management, agreed to the terms of the engagement.
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The Audit and Risk Committee has satisfied as to the suitability
of the external auditors Deloitte & Touche and Mr Patrick Ndlovu
as the designated audit partner for the ensuing year.

Internal Audit
The Company has not formalised an internal audit department.
This is primarily due to the fact that the Company had not made
acquisitions by year end 2017. The committee will continually
examine the appropriateness of utilising independent internal
auditors to periodically review activities of the Company and
service providers.

Chief Financial Officer
The Audit and Risk Committee evaluates the competency and
effectiveness of the CFO, Mr Dion Mhlaba. The evaluation
process includes an assessment of the CFO’s eligibility, skills,
knowledge and execution of duties.
The Audit and Risk Committee is satisfied that the CFO is
competent and has the requisite qualifications and experience
to effectively execute his duties.

Londeka Shezi
Chairperson of the Audit and Risk Committee
Date: 25 May 2018
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4.5 Independent Auditor’s Report
To the shareholders of RH Bophelo Limited

Report on the audit of the consolidated and
separate financial statements
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Opinion
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We have audited the consolidated and separate financial statements
of RH Bophelo Limited (the Company) and its subsidiary (the
Group), set out on pages 75 to 84 which comprise the statements
of financial position as at 28 February 2018, and the statements
of comprehensive income, statements of changes in equity and
statements of cash flows for the year then ended, and the notes
to the financial statements, including a summary of significant
accounting policies.
In our opinion, the consolidated and separate financial statements
present fairly, in all material respects, the financial position of the
Group as at 28 February 2018, and its consolidated and separate
financial performance and consolidated and separate cash flows for
the year then ended in accordance with IFRS and the requirements
of the Companies Act of South Africa.
Basis for Opinion
We conducted our audit in accordance with International Standards
on Auditing (ISAs). Our responsibilities under those standards are
further described in the Auditor’s Responsibilities for the Audit of the
Financial Statements on page 71 of this report. We are independent
of the Company in accordance with the Independent Regulatory
Board for Auditors Code of Professional Conduct for Registered
Auditors (IRBA Code) and other independence requirements
applicable to performing audits of financial statements in South Africa.
We have fulfilled our other ethical responsibilities in accordance with
the IRBA Code and in accordance with other ethical requirements
applicable to performing audits in South Africa. The IRBA Code
is consistent with the International Ethics Standards Board for
Accountants Code of Ethics for Professional Accountants (Parts
A and B). We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters
Key audit matters are those matters that, in our professional
judgement, were of most significance in our audit of the consolidated
financial statements of the current period. These matters were
addressed in the context of our audit of the consolidated financial
statements as a whole, and in forming our opinion thereon, and we
do not provide a separate opinion on these matters.
We have determined that there are no key audit matters to
communicate in our audit report with regard to the consolidated and
separate financial statements for the year ended 28 February 2018.
Other Information
The Directors are responsible for the other information. The
other information comprises of the Statement of Directors’
Responsibilities, the Company Secretary’s Certification, the Audit
and Risk Committee Report, the Directors’ Report, as required by
the Companies Act of South Africa, which we obtained prior to
the date of this report, and the Integrated Annual Report, which
is expected to be made available to us after that date. The other
information does not include the financial statements and our
auditor’s report thereon.
Our opinion on the financial statements does not cover the other
information and we do not express an audit opinion or any form of
assurance conclusion thereon.
In connection with our audit of the financial statements, our
responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with
the financial statements or our knowledge obtained in the audit, or
otherwise appears to be materially misstated.
If, based on the work we have performed, we conclude that there is
a material misstatement of this other information, we are required to
report that fact. We have nothing to report in this regard.

In preparing the financial statements, the Directors are
responsible for assessing the Group and Company’s ability to
continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of
accounting unless the Directors either intend to liquidate the
Group and/or Company or to cease operations, or have no
realistic alternative but to do so.
Auditor’s Responsibilities for the Audit of the Consolidated and
Separate Financial Statements
Our objectives are to obtain reasonable assurance about
whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance
is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with ISAs will always detect a material
misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these
financial statements.
As part of an audit in accordance with ISAs, we exercise
professional judgement and maintain professional scepticism
throughout the audit. We also:
Identify and assess the risks of material misstatement of the
consolidated and separate financial statements, whether due to
fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not

Obtain an understanding of internal control relevant to the audit in
order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the Group and Company’s internal control.
Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures
made by the Directors.
Conclude on the appropriateness of the Director’s use of the
going concern basis of accounting and based on the audit
evidence obtained, whether a material uncertainty exists related
to events or conditions that may cast significant doubt on the
Group and Company’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to
draw attention in our auditor’s report to the related disclosures in
the consolidated and separate financial statements or, if such
disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the
date of our auditor’s report. However, future events or conditions
may cause the Group and / or the Company to cease to continue
as a going concern.
Evaluate the overall presentation, structure and content of the
consolidated and separate financial statements, including the
disclosures, and whether the consolidated and separate financial
statements represent the underlying transactions and events in a
manner that achieves fair presentation.
Obtain sufficient appropriate audit evidence regarding the financial
information of the entities or business activities within the Group to
express an opinion on the consolidated financial statements. We
are responsible for the direction, supervision and performance of
the group audit. We remain solely responsible for our audit opinion.
We communicate with the Directors regarding, among other
matters, the planned scope and timing of the audit and significant
audit findings, including any significant deficiencies in internal control
that we identify during our audit.
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The Directors are responsible for the preparation and fair
presentation of the financial statements in accordance with IFRS
and the requirements of the Companies Act of South Africa, and
for such internal control as the Directors determine is necessary
to enable the preparation of financial statements that are free from
material misstatement, whether due to fraud or error.

detecting a material misstatement resulting from fraud is higher
than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override
of internal control.
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We also provide the Directors with a statement that we
have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships
and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.
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From the matters communicated with the Directors, we determine
those matters that were of most significance in the audit of the
consolidated and separate financial statements of the current
period and are therefore the key audit matters. We describe
these matters in our auditor’s report unless law or regulation
precludes public disclosure about the matter or when, in extremely
rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences
of doing so would reasonably be expected to outweigh the public
interest benefits of such communication.
Report on Other Legal and Regulatory Requirements
In terms of changes to the IRBA Rules published in Government
Gazette Number 39475 dated 4 December 2015, we report that
Deloitte & Touche has been the auditor of RH Bophelo Limited for
two years.

Deloitte & Touche
Registered Auditor
Per: P Ndlovu
Partner
25 May 2018
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4.6 Directors’ Report
1. The Company
The Company was incorporated on 13 December 2016. The
current financial statements have been prepared for the year ended
28 February 2018.

2. Principal Activities
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The Company invests primarily in healthcare. The Company has a
subsidiary, RH Bophelo Operating Company Proprietary Limited,
which is consolidated.
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3. Financial Results
The Group recorded total comprehensive income of R7 835 912
(2017: nil). Full details of the financial position and results of the
Group are set out in these consolidated and separate financial
statements. These financial statements have been prepared in
accordance with IFRS.

7. Going Concern
The financial statements are prepared on the going concern basis,
as the Directors are of the view that the Company has adequate
financial resources to continue for the foreseeable future, based on
forecasts and available cash resources.

8. Material Events
The Company was listed on the JSE and raised a total of R500
million in equity. The Company changed to a public company on 12
July 2017 and changed its name from Newshelf 1388 Proprietary
Limited to RH Bophelo Limited on 25 July 2017. The Company
changed its financial year end from 31 December to 28 February on
23 June 2017.
During the year, the Company raised R499 999 999 through the
issue of 49 999 999 ‘A’ ordinary shares at R10 a share. In the prior
year, the Company had 1‘A’ ordinary share in issue.

There were no dividends issued in the current year and prior year.

The Company also issued 1 ‘B’ share for R1 to RH Bophelo
Management Company Proprietary Limited. In the prior year, the
Company had no ‘B’ shares in issue. RH Bophelo Management
Company Proprietary Limited manages the investment and the
administration activities of the Company.

5. Directors’ Fees and Remuneration

9. Events Subsequent to the Reporting Date

The Directors emoluments and earnings have been disclosed
under note 10.

The acquisition of AHC and VPH was concluded and finalised on
the 26 April 2018 for R87 million, comprising of cash and shares.
Detailed disclosure is included under Note 16.

4. Dividends

6. Directors
At the date of this report, the Directors of the Company were:
Quinton Zunga, Executive (CEO) (appointed – 27 March 2017)
Dion Mhlaba, Executive (CFO) (appointed – 27 March 2017)
Vuyokazi Nomvalo, Executive (appointed – 27 March 2017)
Peter Mehlape, Executive (appointed – 27 March 2017)
John Oliphant, Non-executive (Chairman) (appointed – 27 March 2017)
Phetole Sekete, Non-executive (appointed – 27 March 2017)
Solomon Motuba, Lead Independent (appointed – 27 March 2017
Kgaogelo Ntshwana, Independent (appointed – 27 March 2017)
Londeka Shezi, Independent (appointed - 21 December 2017)

On 14 May 2018, the Company entered into transaction
agreements, in terms of which, upon the fulfilment or waiver
(as the case may be) of the conditions precedent in these
agreements, the Company will acquire 30% of the equity in RMC
by way of a subscription of new RMC shares and the provision of
a shareholder loan, and acquire a call option, which entitles the
Company to acquire an additional 21% of the issued shares in
RMC on the 4th anniversary of the Company’s initial investment to
become a majority shareholder.

4.7 Statements of Financial Position
as at 28 February 2018
Notes

2018

  

2018

  

2017

R

R

R

Consolidated

Company

Consolidated/
Company*

-

1

-

499 177 878

499 063 417

1

499 177 878

499 063 418

1

487 826 373

487 826 373

1

7 835 912

8 119 325

-

495 662 285

495 945 698

1

3 515 593

3 117 720

-

499 177 878

499 063 418

1

Assets

Current assets
Cash and cash equivalents

6

Total assets
Liabilities
Equity
Stated capital

9

Retained income

Current liabilities
Other payables

7

Total equity and liabilities
* Note that in the prior year, the Group and Company were considered the same for reporting purposes.

RH Bophelo Limited only acquired the share capital in RH Bophelo Operating Company Proprietary Limited in the current year.
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4.8 Statements of Comprehensive Income
for the year ended 28 February 2018
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Notes
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2018

2018

2017

R

R

R

Consolidated

Company

Consolidated/Company*

Interest income

20 827 263

20 826 640

-

Professional services fees

(8 597 812)

(8 513 898)

-

Management fees

(2 458 055)

(2 458 055)

-

Other operating expenses

(1 466 865)

(1 156 526)

-

(12 522 732)

(12 128 479)

-

8 304 531

8 698 161

-

(468 619)

(578 836)

-

7 835 912

8 119 325

-

-

-

-

7 835 912

8 119 325

-

Profit before tax
Income tax

8

Profit for the year
Other comprehensive income
Total comprehensive income for the year

Basic and diluted earnings per share were 24,7 cents (2017: nil). Refer to note 11 for further details.
*Note that in the prior year, the Group and Company were considered the same for reporting purposes.
RH Bophelo Limited only acquired the share capital in RH Bophelo Operating Company Proprietary Limited in the current year.

4.9 Statements of Changes in Equity
for the year ended 28 February 2018
Share capital

Retained income

Total

R

R

R

Issue of stated capital

1

Balance at 1 March 2017

1

-

1

Issue of stated capital

500 000 000

-

500 000 000

Capitalised professional fees

(12 173 628)

Balance as at 28 February 2018

(12 173 628)

-

7 835 912

7 835 912

487 826 373

7 835 912

495 662 285

Company
Issue of stated capital

1

Balance at 1 March 2017

1

-

1

Issue of stated capital

500 000 000

-

500 000 000

Capitalised professional fees

(12 173 628)

Total comprehensive income for the year
Balance as at 28 February 2018

1

(12 173 628)

-

8 119 325

8 119 325

487 826 373

8 119 325

495 945 698
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Total comprehensive income for the year

1
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4.10 Statements of Cash Flows
for the year ended 28 February 2018
2018

2018

2017

R

R

R

Consolidated

Company

Consolidated/Company*

8 304 531

8 698 161

-

(468 619)

(578 836)

-

3 515 593

3 117 720

-

11 351 505

11 237 045

-

487 826 372

487 826 372

1

Cash flows from operating activities
Profit before tax
Income tax
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Changes in working capital
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Increase in other payables
Net cash generated in operating activities
Cash flows from financing activities
Capital contributions

(1)

Investment in subsidiary
Net cash generated from financing activities

487 826 372

487 826 371

1

Net increase in cash and cash equivalents

499 177 877

499 063 416

1

1

1

-

499 177 878

499 063 417

1

Cash and cash equivalents at the beginning of the year
Cash and cash equivalents at the end of the year
*Note that in the prior year, the Group and Company were considered the same for reporting purposes.

RH Bophelo Limited only acquired the share capital in RH Bophelo Operating Company Proprietary Limited in the current year.

3. Significant Accounting Policies

RH Bophelo Limited is a legal entity registered in the Republic of
South Africa. The Company is involved in making equity, quasiequity and equity related investments in healthcare, specifically
in operational infrastructure, including health insurance, private
hospital-related infrastructure, pharmaceuticals, retails and
distributions, in South Africa. The Company was incorporated on
13 December 2016.

Basis of Preparation

RH Bophelo Operating Company Proprietary Limited is a 100%
held subsidiary of the Company, which will be utilised to acquire
investments on behalf of the Company. Together, RH Bophelo
Limited and RH Bophelo Operating Company Proprietary Limited
comprise the Group.
RH Bophelo Management Company Proprietary Limited manages
the investment and the administration activities of the Company.
Refer to note 12 for further details.
2. Application of New and IFRS’s in Issue but not Effective
At the date of authorisation of these financial statements, the
following relevant IFRS’s were in issue but not yet effective:
IFRS 9: Financial Instruments – Finalised version, incorporating
requirements for classification and measurement, impairment, general
hedge accounting and derecognition (effective 1 January 2018).
IFRS 15: Revenue from contracts with customers – Original issue
(effective 1 January 2018)
Management is currently assessing the impact of these
amendments, however, the Directors anticipate the adoption of
these standards in future years will not have a material impact on the
financial statements.

The financial statements have been prepared in accordance with
IFRS’s as issued by the International Accounting Standards Board,
the SAICA Financial Reporting Guides as issued by the Accounting
Practices Committee, the Financial Reporting Pronouncements as
issued by Financial Reporting Standards Council and in the manner
required by the Companies Act of South Africa and the JSE Listings
Requirements. These financial statements have been prepared on
the historical cost basis, except where indicated otherwise.
Functional and Presentation Currency
Items included in the financial statements of the Group are
measured using the currency of the primary economic environment
in which the entity operates (the ‘functional currency’). The financial
statements are presented in South African Rand, which is also
considered by the Directors to be the Group’s functional currency.
Basis of Consolidation
The Group consists of the consolidated financial position and the
operating results and cash flow information of RH Bophelo Limited
and its subsidiary. A subsidiary is an entity controlled by the Group.
Control exists when the Group is exposed to, or has rights to,
variable returns from its involvement within the entity and has the
ability to affect those returns through the power over the entity.
Business Combinations
Acquisitions of businesses are accounted for using the acquisition
method. The consideration transferred in a business combination
is measured at fair value, which is calculated as the sum of the
acquisition-date fair values of the assets transferred by the Group,
liabilities incurred by the Group to the former owners of the acquiree
and the equity interests issued by the Group in exchange for the
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control of the acquiree. Acquisition related costs are generally
recognised in profit and loss as incurred.
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Goodwill is measured as the excess of the sum of the consideration
transferred, the amount of any non-controlling interests in the
acquiree, and the fair value of the acquirer’s previously held equity
interest in the acquiree (if any) over the net of the acquisitiondate amounts of the identifiable assets acquired and the liabilities
assumed. If, after reassessment, the net of the acquisition-date
amounts of the identifiable assets acquired and liabilities assumed
exceeds the sum of the consideration transferred, the amount of
any non-controlling interests in the acquiree and the fair value of the
acquirer’s previously held interest in the acquiree (if any), the excess is
recognised immediately in profit or loss as a bargain purchase gain.
Non-controlling interests that present ownership interests and entitle
their holders to a proportionate share of the entity’s net assets in the
event of liquidation may be initially measured either at fair value or at
the non-controlling interests’ proportionate share of the recognised
amounts of the acquiree’s identifiable net assets. The choice of
measurement basis is made on a transaction-by-transaction basis.
Other types of non-controlling interests are measured at fair value or,
when applicable, on the basis specified in another IFRS.
Financial Instruments
Financial assets and financial liabilities are recognised in the
Consolidated Statement of Financial Position when the Group
becomes a party to the contractual provisions of the instruments.
Cash and cash equivalents
Cash is defined as cash on hand and cash in banks and
investments in money market instruments with a maturity of three
months or less.

Financial liabilities
Financial liabilities are initially measured at fair value and
subsequently measured at amortised cost.
Other payables
Other payables are stated at their nominal value, which
approximates fair value.
Income Tax
Income tax represents current tax.
Current tax assets/liabilities
The current tax asset/liability is based on taxable profit/loss for the
year. Taxable profit/loss differs from profit/loss as reported in the
statement of comprehensive income because it excludes items of
income or expense that are taxable or deductible in other years and
it further excludes items that are never taxable or deductible.
Revenue Recognition
Interest income from a financial asset is recognised when it is
probable that the economic benefits will flow to the Group and the
amount of income can be reliably measured. Interest income is
accrued on a time-basis, by reference to the principal outstanding
and at the effective interest rate applicable, which is the rate that
exactly discounts estimated future cash receipts through the
expected life of a financial asset to that asset’s net carrying amount
on initial recognition.
4. Critical accounting judgements and key sources of
estimation uncertainty
At year end, there were no critical accounting judgements or key
sources of estimation uncertainty.

Equity instruments

5. Segmental information

An equity instrument is any contract that evidences a residual
interest in the assets of an entity after deducting all of its liabilities.
Equity instruments issued by the Company are recognised at the
proceeds received, net of direct issue costs.

The Board has considered the implications of IFRS 8: Operating
segments and are of the opinion that the current operations of the
Group constitute one operating segment.

2018

2018

2017

R

R

R

Consolidated

Company

Consolidated/Company*

Escrow account

495 597 474

495 597 474

-

Current account

3 580 404

3 465 943

-

499 177 878

499 063 417

-

776 616

776 616

-

-

26 403

-

468 619

578 836

-

2 270 358

1 735 865

-

3 515 593

3 117 720

-

6. Cash and cash equivalents

RH Bophelo Operating Company Proprietary Limited
Current tax payable
Other payables

The Directors consider that the carrying amount of the other payables approximate their fair values, as the carrying amount is based
on contractual rights and obligations. The payables owing to RH Bophelo Management Company Proprietary Limited and RH Bophelo
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Operating Company Proprietary Limited do not carry interest, and are repayable upon a date mutually agreed upon by both parties.
8. Taxation
-

South African Income tax
468 619

578 836

-

468 619

578 836

-

Profit before tax

8 304 531

8 698 161

-

Tax at the applicable rate of 28%

2 325 269

2 435 485

-

Normal taxation - current year

Tax reconciliation

Tax effect of adjustments on taxable income
Add non-deductible expenses
Deductible expenses which were capitalised
Income tax

486 475

486 475

-

(2 343 125)

(2 343 124)

-

468 619

578 836

-
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7. Other payables

9. Stated Capital

10. Directors’ Remuneration and Interests

Authorised

Directors’ Remuneration

10 000 000 000 ‘A’ ordinary shares with no par value (prior year:

Remuneration was paid to the Directors during the current year

10 000 000 000 ‘A’ ordinary shares with no par value)

period ended 28 February 2018.

1 ‘B’ share with no par value
For services
as a Director

Issued

Annual Financial Statements
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1 ‘B’ share with no par value (prior year: no ‘B’ share in issue)
Reconciliation of issued ‘A’ shares

R

R

R

-

824 731

824 731

Vuyokazi Nomvalo*

-

418 710

418 710

Peter Mehlape*

-

659 785

659 785

Dion Mhlaba*

-

507 527

507 527

40 000

-

40 000

40 000

-

40 000

Kgaogelo Ntshwana

60 000

-

60 000

David Sekete

60 000

-

60 000

200 000

2 410 753

2 610 753

John Oliphant ^
2018
R

2017
R

Total

Quinton Zunga*

50 000 000 ‘A’ ordinary shares with no par value (prior year: 1 ‘A’
ordinary share in issue)

Remuneration

Solomon Motuba

^
^

^

1

-

Issued during the Year

49 999 999

1

Closing Balance

50 000 000

1

* Directors receive salaries and are remunerated by RH Bophelo Management Company
Proprietary Limited
^ Fees for Non-executive Directors for Board attendance
No remuneration was paid to Directors in the prior year

Opening Balance

-

-

Issued during the Year

1

-

Directors’ Interests

Closing Balance

1

-

Opening Balance

Reconciliation of issued ‘B’ shares

Net Asset Value (NAV) per Share
The NAV per share at year end is R9,91 (prior year: R1).

The direct and indirect interests of the Directors and their associates
in the share capital of the Company are set out below:
Director

% of shares
held directly

% of shares
held indirectly

% of shares in
issue held

Q Zunga

-

3.0%*

3.0%

JR Oliphant

-

2.0%**

2.0%

Dr. PD Sekete

0.2%

-

0.2%

Total

0.2%

5.0%

5.2%

No material changes in directors’ interests have taken place between the reporting date and the
date of issue of this integrated annual report.
* Held through a company controlled by Q Zunga, being RQ Capital Proprietary Limited
** Held through a company controlled by JR Oliphant, being TWIG

11. Earnings and Diluted Earnings Per Share

Professional fees

Basic Earnings per Share

Professional fees of R11 508 300 were paid by the Company
to Thirdway Investments Proprietary Limited. These payments
were made for capital raising and corporate advisory services.
Thirdway Investments Proprietary Limited owns 30% of RH Bophelo
Management Company Proprietary Limited and a Non-executive
Director of the Company is a partner in Thirdway Investments
Proprietary Limited.

Diluted Earnings per Share
The calculation of diluted earnings per ordinary share is based
on diluted earnings of R7 835 912 (prior year: nil) and a weighted
average number of shares in issue of 31 780 822 (prior year: nil).
Headline Earnings per Share
The calculation of headline earnings per ordinary share is based
on headline earnings of R7 835 912 (prior year: nil) and a weighted
average number of shares in issue of 31 780 822 (prior year: nil).
The headline earnings per share is 24,7 cents (prior year: nil).
Diluted Headline Earnings per Share
The calculation of diluted headline earnings per ordinary share is
based on diluted headline earnings of R7 835 912 (prior year: nil)
and a weighted average number of shares in issue of 31 780 822
(prior year: nil).
12. Related Parties
Management fees
Management fees of R2 458 055 (prior year: nil) have been paid
by the Company to RH Bophelo Management Company Proprietary
Limited for providing operational management services. Management
fees are 0,7% per quarter of the total capital raised, while the
Company is classified as a SPAC. An amount of R776 616 (prior
year: nil) was included in other payables at year end.
Subsidiary
Fees of R2 900 000 (prior year: nil) were paid by the Company
to RH Bophelo Operating Company Proprietary Limited, a wholly
owned subsidiary of the Company, for the costs related to the
operations of the business. An amount of R26 403 (nil in the prior
year) was included in other payables at year end.

13. Financial Risk Management and Capital Management
Overview
The Board of Directors have overall responsibility for the
establishment and oversight of the Group’s risk management
framework. The Group’s risk management policies are established to
identify and analyse the risks faced by the Group, to set appropriate
risk limits and controls and to monitor risks and adherence to limits.
Risk management policies and systems are reviewed regularly to
reflect changes in market conditions and the products offered.

Annual Financial Statements
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Interest rate risk is the risk that the value of a financial instrument will
fluctuate because of changes in market interest rates. The Group
has no interest bearing financial instruments and hence is not
exposed to such a risk.
Capital Risk Management
The Group manages its capital to ensure that it will be able to
continue as a going concern while maximising the return to
stakeholders through the optimisation of the debt and equity balance.
14. Going Concern
The financial statements were prepared on the going concern
basis. The assets of the Company, fairly valued, exceed its
liabilities. The Directors are of the opinion that the Company will
continue as a going concern in the future based on forecasts and
available cash resources.
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The calculation of basic earnings per ordinary share is based on
earnings of R7 835 912 (prior year: nil) and a weighted average

15. Material Events

Details of the Rondebosch Medical Centre acquisition

The Company was listed on the JSE and raised a total of R500
million in equity. The Company changed to a public company on
12 July 2017 and changed its name from Newshelf 1388
Proprietary Limited to RH Bophelo Limited on 25 July 2017. The
Company changed its financial year end from 31 December to
28 February on 23 June 2017.

On 14 May 2018, the Company entered into transaction
agreements, in terms of which, upon the fulfilment or waiver of the
conditions precedent in these agreements, the Company acquired
30% of the equity in Rondebosch Medical Centre Proprietary
Limited for R50m by way of a subscription of new RMC shares
and the provision of a shareholder loan, and acquire a call option,
which Option entitles the Company to acquire an additional 21% of
the issued shares in RMC on the 4th anniversary of the Company’s
initial investment to become a majority shareholder. All conditions
precedent to this transaction have been met.

Annual Financial Statements

During the year, the Company raised R499 999 999 through the
issue of 49 999 999 ‘A’ ordinary shares at R10 a share. In the prior
year, the Company had 1 ‘A’ ordinary share in issue.
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The Company also issued 1 ‘B’, for R1 a share, to RH Bophelo
Management Company Proprietary Limited. In the prior year, the
Company had no ‘B’ shares in issue.

17. Capital Commitments
There were no capital commitments at year end.

16. Subsequent Events

18. Contingent Liabilities

The Company acquired VPH and AHC on 26 April 2018, which
were both classified as Category 1 acquisitions in terms of the JSE

There were no contingent liabilities at year end.

Listings Requirements. The acquisitions resulted in the Company
applying for a classification as an investment entity in terms of the
JSE Listings Requirements. The Company is waiting for the JSE/
Financial Times Stock Exchange (FTSE) approval process
to conclude.
Details of the Vryburg Hospital acquisition
The Company has, through RH Bophelo Operating Company Proprietary
Limited, acquired 76% of the equity in the newly formed VPH Holding
Company for a total consideration of R24 320 000 which will be paid
from existing cash resources raised on Listing.

19. Major Shareholders
Those shareholders who, insofar as is known to the Company,
directly or indirectly, beneficially hold 5% or more of the issued share
capital of the Company are set out below:
Shareholder

Number of
‘A’ Ordinary
Shares held

% of ‘A’
Ordinary
Shares held

39,700,000

79.40%

Sentio Capital Management

4,997,036

9.99%

Mvunonala Asset Managers

2,500,000

5.00%

47,200,000

94.40%

Public Investment Corporation

Details of the Africa Healthcare Acquisition
The Company has acquired 60% of the equity in AHC for a total
initial purchase consideration of R62 500 000, where R50 000 000
in cash was paid for a fresh subscription of shares in AHC, and
R12 500 000 will be paid to the shareholders of AHC through the
issue of 1 250 000 ‘A’ Ordinary Shares issued at the Company’s
30 day VWAP of R10 per share. The 1 250 000 ‘A’ Ordinary shares
have been listed by the JSE.

20. Shareholding Spread at 28 February 2018
Shareholder

Public shareholders
Non-public
shareholders (Directors)

Number of
Shareholders

Number of
‘A’ Ordinary
Shares held

% Holding

127

7,700,00

15.40%

4

42,300,000

84.60%

05 / Shareholders’ Information
1.1 ORDINARY RESOLUTION NUMBER 1

RESOLVED that the audited annual financial statements, including
the Report of the Board of Directors, the Independent Auditor’s

(AGM) of shareholders of RH Bophelo Limited will be held at the

Report and the Audit and Risk Committee Report, of the Company

Company’s registered office, 3rd floor, 18 Melrose Boulevard,

for the financial year ended 28 February 2018 be accepted and

Melrose Arch, Melrose North, Johannesburg, 2076, South Africa on

approved.

Monday, 30 July 2018 at 10h00 (‘the AGM’).
Purpose
The purpose of the AGM is to transact business set out in the
agenda below.
Agenda
1. Presentation of the Company’s audited annual financial
statements, including the reports of the Directors, the Audit and Risk
Committee and the auditors for the year ended 28 February 2018.
2. To consider and, if deemed fit, approve, with or without
modification, the following ordinary resolutions and special
resolutions:

2. RETIREMENT, RE-ELECTION AND CONFIRMATION OF
APPOINTMENT OF DIRECTORS

2.1 ORDINARY RESOLUTION NUMBER 2

Confirmation of appointment of Mr. Maunatlala Piet (Peter) Mehlape
as an Executive Director and Chief Operating Officer (COO).
RESOLVED that Mr. Maunatlala Piet (Peter) Mehlape who

retires by rotation in terms of the MOI of the Company and the
Listings Requirements of the JSE, being eligible, offers himself for
re-election, be and is hereby re-elected as Director and COO.
2.2 ORDINARY RESOLUTION NUMBER 3

Confirmation of appointment of Mr. Katekani Dion Mhlaba as an
Executive Director and CFO.
RESOLVED that Mr. Katekani Dion Mhlaba who retires by rotation

in terms of the MOI of the Company and the Listings Requirements
of the JSE, being eligible, offers himself for re-election, be and is
hereby re-elected as Director and CFO.
Note: For any of the ordinary resolutions numbers 1 to 18 (inclusive) to be adopted, more than
50% of the voting rights exercised on each such ordinary resolution must be exercised in favour
thereof, with the exception of ordinary resolution number 17 which requires 75% of voting rights to be
exercised in favour thereof. For special resolution numbers 1 to 3, at least 75% of voting rights must
be exercised in favour thereof.

2.3 ORDINARY RESOLUTION NUMBER 4

Confirmation of appointment of Dr Solomon (Solly) Gabriel 		
Motuba as a lead independent Non-executive Director.

Shareholders’ Information

Notice is hereby given that the first Annual General Meeting

1. APPROVAL OF ANNUAL FINANCIAL STATEMENTS

85
RH Bophelo / Integrated Annual Report 2018 / Transformed Healthcare. Transformed People.

5.1 Notice of Annual General
Meeting

RESOLVED that Dr Solomon (Solly) Gabriel Motuba who

2.8 ORDINARY RESOLUTION NUMBER 9

Listings Requirements of the JSE, being eligible, offers himself for

independent Non-executive Director.

retires by rotation in terms of the MOI of the Company and the
re-election, be and is hereby re-elected as a lead independent
Non-executive Director.

RESOLVED that Ms. Londeka Anelisiwe Shezi who retires by

2.4 ORDINARY RESOLUTION NUMBER 5

Requirements of the JSE, being eligible, offers herself for

Confirmation of appointment of Ms. Vuyokazi Phatheka, Nomvalo as

re-election, be and is hereby re-elected as an independent

an Executive Director.

Non-executive Director.

RESOLVED that Ms. Vuyokazi Phatheka Nomvalo who retires

2.9 ORDINARY RESOLUTION NUMBER 10

Requirements of the JSE, being eligible, offers herself for re-election,

Director and CEO.

Shareholders’ Information
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Confirmation of appointment of Ms. Londeka Anelisiwe Shezi as an

be and is hereby re-elected as an Executive Director.

rotation in terms of the MOI of the Company and the Listings

Confirmation of appointment of Mr. Quinton Zunga as an Executive

RESOLVED that Mr. Quinton Zunga who retires by rotation in terms

2.5 ORDINARY RESOLUTION NUMBER 6

of the MOI of the Company and the Listings Requirements of the

Confirmation of appointment of Dr Kgaogelo Rachel Ntshwana as an

JSE, being eligible, offers himself for re-election, be and is hereby

independent Non-executive Director.

re-elected as an Executive Director and CEO.

RESOLVED that Dr Kgaogelo Rachel Ntshwana who retires by

The reason for ordinary resolutions numbers 3, 5, 6, 7 and 8 is that

rotation in terms of the MOI of the Company and the Listings

the MOI of the Company, the JSE Listings Requirements and, to the

Requirements of the JSE, being eligible, offers herself for re-election,

extent applicable, the South African Companies Act, 71 of 2008,

be and is hereby re-elected as an independent Non-executive

as amended (‘the Companies Act’), require that a component of the

Director.

Non-Executive Directors rotate at every AGM of the Company and,

2.6 ORDINARY RESOLUTION NUMBER 7

being eligible, may offer themselves for re-election as Directors.

Confirmation of appointment of Mr. John Rabagadi Oliphant as a

The reason for ordinary resolution numbers 1, 2, 4 and 9 is that the

Non-executive Director and Chairman of the Board.

MOI of the Company and the JSE Listings Requirements require that

RESOLVED that Mr. John Rabagadi Oliphant who retires by rotation

in terms of the MOI of the Company and the Listings Requirements of

any Director appointed by the Board of the Company be confirmed
by the shareholders at the AGM.

the JSE, being eligible, offers himself for re-election, be and is hereby

Brief CVs of all the Directors appear on pages 30 to 34 of this

re-elected as a Non-executive Director and Chairman of the Board.

integrated annual report.

2.7 ORDINARY RESOLUTION NUMBER 8

3. APPOINTMENT AND RE-APPOINTMENT OF THE

executive Director.

COMPANY

Confirmation of appointment of Dr Phetole (David) Sekete as a Non-

MEMBERS OF THE AUDIT AND RISK COMMITTEE OF THE

RESOLVED that Dr Phetole (David) Sekete who retires by rotation

Note: For the sake of clarity and to avoid any doubt, all references to

of the JSE, being eligible, offers himself for re-election, be and is

Audit Committee as contemplated in the Companies Act.

in terms of the MOI of the Company and the Listings Requirements
hereby re-elected as a Non-executive Director.

the Audit and Risk Committee of the Company is a reference to the

member of the Audit and Risk Committee.
RESOLVED that Ms. Londeka Anelisiwe Shezi, being eligible, be

and is appointed as Chairperson and member of the Audit and Risk
Committee of the Company, as recommended by the Board of
Directors of the Company, until the next AGM of the Company.
3.2 ORDINARY RESOLUTION NUMBER 12

Re-election of Dr Kgaogelo Rachel Ntshwana, as member of the
Audit and Risk Committee.
RESOLVED that Dr Kgaogelo Rachel Ntshwana, being eligible, be
and is appointed as a member of the Audit and Risk Committee of
the Company, as recommended by the Board of Directors of the
Company, until the next AGM of the Company.

and such auditor must be appointed or re-appointed each year at
the AGM of the Company as required by the Companies Act.
5. NON-BINDING ENDORSEMENT OF RH BOPHELO LIMITED
REMUNERATION POLICY

5.1 ORDINARY RESOLUTION NUMBER 15
RESOLVED that the shareholders endorse, by way of a non-binding
advisory vote, the Company’s remuneration policy as set out on
page 55 of the Integrated Report.
The reason for ordinary resolution number 15 is that King VI
recommends that the remuneration policy of the Company be
endorsed through a non-binding advisory vote by shareholders.
6. UNISSUED SHARES UNDER THE CONTROL OF THE
DIRECTORS

3.3 ORDINARY RESOLUTION NUMBER 13

6.1 ORDINARY RESOLUTION NUMBER 16

Audit and Risk Committee.

RESOLVED that all the authorised but unissued shares in the capital

RESOLVED that Dr Solomon (Solly) Gabriel Motuba, being eligible,

authority of the Directors of the Company which Directors are hereby

Re-election of Dr Solomon (Solly) Gabriel Motuba, as member of the

be and is appointed as a member of the Audit and Risk Committee
of the Company, as recommended by the Board of Directors of the
Company, until the next AGM of the Company.
Brief CVs of all the Directors appear on pages 30 to 34 of this
integrated annual report.
4. RE-APPOINTMENT OF AUDITOR
4.1 ORDINARY RESOLUTION NUMBER 14
RESOLVED that Deloitte & Touche be and is hereby re-appointed

as auditor of the Company and Mr. Patrick Ndlovu as the designated
audit partner for the ensuing year on the recommendation of the
Audit and Risk Committee of the Company.

of the Company be and is hereby placed under the control and

authorised to allot and issue shares in the capital of the Company
to such person or persons, upon such terms and conditions and at
such times as the Directors of the Company may from time to time
and in their sole discretion deem fit, until the next AGM, provided that:
a) such allotment, issue or disposal shall not in aggregate be in
excess of 30% (thirty percent) of the Company’s current issued
share capital; and
b) subject to the provisions of the Companies Act, the MOI of the
Company and the Listings Requirements.
The reason for ordinary resolution number 16 is in terms of
the Company’s MOI, the Companies Act and the JSE Listings
Requirements the authority given to place the unissued shares

The reason for ordinary resolution number 14 is that the Company,

under the control of the Directors needs to be renewed at the

being a public listed company, must have its financial results audited

Company’s AGM.

Shareholders’ Information
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3.1 ORDINARY RESOLUTION NUMBER 11

7. GENERAL AUTHORITY TO ISSUE SHARES FOR CASH
7.1 ORDINARY RESOLUTION NUMBER 17
RESOLVED that the Directors of the Company be and are hereby
authorised, by way of a general authority to allot or issue all or any

of the authorised but unissued shares in the capital of the Company
for cash, as they, in their discretion, may deemed fit, as and when
suitable opportunities arise, subject to the provision of the Company’s
MOI, the Companies Act and the JSE Listings Requirements.
The allotment and issue of shares for cash shall be subject to the

Shareholders’ Information
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a) that the securities which are the subject of this general authority
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;
b) the general authority shall be valid until the Company’s next AGM,
or for 15 months from the date on which the general authority for
such ordinary resolution was passed, whichever date is earlier;
c) issues in terms of this authority in any one financial year shall
not exceed 15 000 000 (fifteen million) ordinary shares, which is
not greater than 30% (thirty percent) in aggregate of the number of
shares (excluding treasury shares) in the Company’s issued share
capital in issue at the date of this notice of the AGM. The 30% (thirty
percent) shall also take into account (and shall include, if applicable)
any securities to be issued pursuant to a rights issue which has
been announced which is irrevocable and fully underwritten, or
securities issued in terms of an acquisition which has had the final
terms announced;
d) After the Company has issued equity securities in terms of the
approved general issue for cash representing, on a cumulative
basis within the financial year, 5% or more of the number of equity
securities in issue prior to that issue, the Company shall publish an
announcement giving full details of the issue, including:

i) the number of securities issued;
ii) the average discount to the weighted average trading price of
the securities over the 30 days prior to the date that the issue was
determined and agreed by the Directors of the Company; and
iii) impact on NAV, Net Tangible Asset Value (NTAV) and on
Earnings and Headline Earnings per share shall be published at
the time of any issue representing, on a cumulative basis within a
financial year, 5% or more of the number of shares in issue, prior
to such issue.
e) In determining the price at which shares will be issued in terms of
this authority, the maximum discount permitted shall be 10% of the
weighted average traded price of such shares, as determined over
the 30 day business period prior to the date that the price of the
issue is determined or agreed by the Directors of the Company. If no
shares have been traded in the said 30 day business period, a ruling
will be obtained from the JSE; and
f) Any such issue will be made to public shareholders as defined in
paragraphs 4.25 to 4.27 of the JSE Listings Requirements and not
to related parties.
For this resolution to be adopted, at least 75% of the shareholders
present in person or by proxy and entitled to vote on this resolution
at the AGM must cast their vote in favour of this resolution.
8. REMUNERATION OF NON-EXECUTIVE DIRECTORS
8.1 SPECIAL RESOLUTION NUMBER 1
RESOLVED in terms of Section 66(9) of the Companies Act that

the Company be and is hereby authorised to remunerate its NonExecutive Directors for their services as Directors on the basis set
out below, provided that this authority will be valid until the next AGM
of the Company.

R10 000

Investment Committee meetings (including Chairperson)

R10 000

Audit and Risk Committee meetings (including Chairperson)

R10 000

Social and Ethics Committee meetings (including Chairperson)

R10 000

Remuneration and Nomination Committee meetings (including
Chairperson)

R10 000

The reason for special resolution number 1 is for the Company to
obtain the approval of shareholders, by way of a special resolution,
for the payment of remuneration to its Non-Executive Directors in
accordance with the requirements of the Companies Act.
The effect of special resolution number 1 is that the Company will be
able to pay its Non-Executive Directors for the services they render
to the Company as Directors without requiring further shareholder

loans to its subsidiaries and to guarantee the debt of its subsidiaries.
9.2 SPECIAL RESOLUTION NUMBER 3
RESOLVED, in terms of section 44(3)(a)(ii) of the Companies Act,
as a general approval, that the Board of the Company be and is

hereby authorised to approve that the Company provides any direct
or indirect financial assistance (‘financial assistance’ will herein
have the meaning attributed to it in sections 44(1) and 44(2) of the
Companies Act) that the Board of the Company may deem fit to
any company or corporation that is related or inter-related to the
Company (‘related’ or ‘inter-related’ will herein have the meaning
attributed to it in section 2 of the Companies Act) and/or to any
financier who provides funding by subscribing for preference shares
or other securities in the Company or any company or corporation
that is related or inter-related to the Company, on the terms and

approval until the next AGM of the Company.

conditions and for amounts that the Board of the Company may

9. INTER-COMPANY FINANCIAL ASSISTANCE

of any option, or any shares or other securities, issued or to be

9.1 SPECIAL RESOLUTION NUMBER 2
RESOLVED in terms of section 45(3)(a)(ii) of the Companies Act,
as a general approval, that the Board of the Company be and is

hereby authorised to approve that the Company provides any direct
or indirect financial assistance (‘financial assistance’ will herein
have the meaning attributed to it in section 45(1) of the Companies
Act) that the Board of the Company may deem fit to any person,
company or corporation that is related or inter-related (‘related’ or
‘inter-related’) will herein have the meaning attributed to it in section 2
of the Companies Act) to the Company, on the terms and conditions
and for amounts that the Board of the Company may determine,
provided that the aforementioned approval shall be valid until the

determine for the purpose of, or in connection with the subscription
issued by the Company or a related or inter-related company or
corporation, or for the purchase of any shares or securities of the
Company or a related or inter-related company or corporation,
provided that the aforementioned approval shall be valid until the
date of the next AGM of the Company.
The reason for and effect of special resolution number 3 is to grant
the Directors the authority, until the next AGM of the Company, to
provide financial assistance to any company or corporation which
is related or inter-related to the Company and/or to any financier for
the purpose of or in connection with the subscription or purchase of
options, shares or other securities in the Company or any related or
inter-related company or corporation. This means that the Company

date of the next AGM of the Company.

is authorised, inter alia, to grant loans to its subsidiaries and to

The reason for and effect of special resolution number 2 is to grant

any such financial assistance is directly or indirectly related to a party

the Directors of the Company the authority, until the next AGM,
to provide direct or indirect financial assistance to any person,
company or corporation which is related or inter-related to the

guarantee and furnish security for the debt of its subsidiaries where
subscribing for options, shares or securities in the Company or its
subsidiaries. A typical example of where the Company may rely on
this authority is where a subsidiary raised funds by way of issuing

Shareholders’ Information
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preference shares and the third-party funder requires the Company
to furnish security, by way of a guarantee or otherwise, for the
obligations of its subsidiary to the third-party funder arising from the
issue of the preference shares. The Company has no immediate
plans to use this authority and is simply obtaining same in the
interests of prudence and good corporate governance should the
unforeseen need arise to use the authority.
In terms of and pursuant to the provisions of Sections 44 and 45 of
the Companies Act, the Directors of the Company confirm that the
Board will satisfy itself, after considering all reasonably foreseeable
financial circumstances of the Company, that immediately after
Shareholders’ Information
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resolution numbers 2 and 3 above:
the assets of the Company (fairly valued) will equal or exceed the
liabilities of the Company (fairly valued) (taking into consideration
the reasonably foreseeable contingent assets and liabilities of the
Company);
the Company will be able to pay its debts as they become due in
the ordinary course of business for a period of 12 months;
the terms under which any financial assistance is proposed to be
provided, will be fair and reasonable to the Company; and
all relevant conditions and restrictions (if any) relating to the
granting of financial assistance by the Company as contained in
the Company’s MOI have been met.
10. IMPLEMENTATION OF RESOLUTIONS
10.1 ORDINARY RESOLUTION NUMBER 18

VOTING AND PROXIES
1. The date on which shareholders must be recorded as such in
the Share Register maintained by the transfer secretaries of the
Company (‘the Share Register’) for purposes of being entitled to
receive this notice is Friday, 22 June 2018.
2. The date on which shareholders must be recorded in the Share
Register for purposes of being entitled to attend and vote at
this AGM is Friday, 20 July 2018, with the last day to trade being
Tuesday, 17 July 2018.
3. Meeting participants will be required to provide proof of
identification to the reasonable satisfaction of the Chairman of
the AGM and must accordingly bring a copy of their valid identity
document, passport or driver’s licence to the AGM. If in doubt
as to whether any document will be regarded as satisfactory proof
of identification, meeting participants should contact the Transfer
Secretaries for guidance.
4. Shareholders entitled to attend and vote at the AGM may appoint
one or more proxies to attend, speak and vote thereat in their
stead. A proxy need not be a shareholder of the Company. A form
of proxy, which sets out the relevant instructions for its
completion, is enclosed for use by a certificated shareholder or
own-name registered dematerialised shareholder who wishes to
be represented at the AGM. Completion of a form of proxy will not
preclude such shareholders from attending and voting (in
preference to that shareholder’s proxy) at the AGM.
5. The instrument appointing a proxy and the authority (if any)

RESOLVED that any Director and/or the Secretary of the Company,

under which it is signed must reach the transfer secretaries of 		

be and is hereby authorised to do all such things, sign all such

the Company at the address given below by no later than 10:00

documents and take all actions as may be necessary to implement

on Thursday, 26 July 2018, provided that any form of proxy not

the above ordinary and special resolutions.

delivered to the Transfer Secretary by this time may be handed to

In order for this ordinary resolution number 18 to be adopted, the
support of at least 50% of the total number of votes, which the
shareholders present or represented by proxy at this meeting are
entitled to cast, is required.

the Chairman of the AGM at any time prior to the commencement
of the AGM.
6. Dematerialised shareholders, other than own-name registered
dematerialised shareholders, who wish to attend the AGM in

person, will need to request their Central Securities Depository

participation. The Company reserves the right not to provide for

Participant (CSDP) or broker to provide them with the necessary

electronic participation at the AGM if it determines that it is not

authority in terms of the custody agreement entered into between

practical to do so, or an insufficient number of shareholders (or their

such shareholders and the CSDP or broker.

representatives or proxies) request to participate in this manner.

7. Dematerialised shareholders, other than own-name registered

By order of the Board

dematerialised shareholders, who are unable to attend the AGM
and who wish to be represented thereat, must provide their
CSDP or broker with their voting instructions in terms of the
custody agreement entered into between themselves and the
CSDP or broker in the manner and time stipulated therein.

irrespective of the number of shares such shareholder holds. On
a poll, every shareholder present in person or represented by
proxy and entitled to vote shall be entitled to one vote for every
share held or represented by that shareholder.
Electronic participation by shareholders
Should any shareholder (or representative or proxy for a shareholder)
wish to participate in the AGM electronically, that shareholder
should apply in writing (including details on how the shareholder or
representative (including proxy) can be contacted) to the Transfer
Secretaries, at the address above, to be received by the Transfer
Secretaries at least seven business days prior to the AGM (thus
to be confirmed) for the Transfer Secretaries to arrange for the
shareholder (or representative or proxy) to provide reasonably
satisfactory identification to the Transfer Secretaries for the purposes
of section 63(1) of the Companies Act and for the Transfer
Secretaries to provide the shareholder (or representative or proxy)
with details on how to access the AGM by means of electronic

Company Secretary

Thursday, 28 June 2018
Registered office

3rd floor, 18 Melrose Boulevard
Melrose Arch, Melrose North
Johannesburg, 2076
South Africa
Transfer Secretaries

Computershare Investor Services Proprietary Limited
Rosebank Towers, 15 Biermann Avenue, Rosebank
Johannesburg, 2196
South Africa

Shareholders’ Information

represented by proxy and entitled to vote shall have only one vote

Corporate Vision Consulting Proprietary Limited
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8. On a show of hands, every shareholder present in person or

5.2 Form of Proxy
RH BOPHELO LIMITED
(Previously Newshelf 1388 Proprietary Limited)
(Incorporated in the Republic of South Africa)
(Registration number: 2016/533398/06)
(Share code: RHB ISIN: ZAE000244737)

TO BE COMPLETED BY CERTIFICATED SHAREHOLDERS AND DEMATERIALISED SHARE-HOLDERS WITH ‘OWN-NAME’ REGISTRATION ONLY

For use at the Annual General Meeting (AGM) of shareholders of the Company, to be held at 3rd floor, 18 Melrose Boulevard, Melrose Arch,
Melrose North, Johannesburg, 2076, South Africa at 10:00 on Monday, 30 July 2018, or at any adjournment or postponement of that
meeting.
A shareholder is entitled to appoint one or more proxies (none of whom need to be a shareholder of the Company) to attend, participate in,
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speak and vote or abstain from voting in the place of that shareholder at the AGM.
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(“RH Bophelo” or “the Company”)

I/We (please print names in full)
of (address)
Telephone number

Cellphone number

being the holder/s

Email address
‘A’ Ordinary shares in RH Bophelo Limited, do hereby appoint:

1.

or, failing him/her

2.

or, failing him/her

3. the Chairman of the AGM,
as my/our proxy to vote for me/us on my/our behalf at the AGM which will be held for the purpose of considering and, if deemed fit, passing,
with or without modification, the resolutions to be proposed thereat and at each adjournment thereof and to vote for and/or against the said
resolutions and/or to abstain from voting in respect of the A Ordinary Shares of the Company registered in my/ our name(s), on the following
ordinary and special resolutions to be proposed at such meeting:

Number of shares
Against

Abstain
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Please indicate with an “X” in the appropriate spaces provided above how you wish your vote to be cast. If no indication is given, the proxy may vote or
abstain as he/she sees fit.
Signed at this day
Signature

day of

2018

Assisted by me, where applicable (name and signature)

Please read the notes overleaf.
Notes to the form of proxy
(which include, inter alia, a summary of the rights established by section 58 of the Companies Act, as amended (Companies Act).
SUMMARY OF RIGHTS CONTAINED IN SECTION 58 OF THE COMPANIES ACT
In terms of section 58 of the Companies Act:
• A shareholder may, at any time and in accordance with the provisions of section
58 of the Companies Act, appoint any individual (including an individual who is not
a shareholder) as a proxy to participate in, and speak and vote at, a shareholders’
meeting on behalf of such shareholder.
• A shareholder may appoint two or more persons concurrently as proxies and may
appoint more than one proxy to exercise voting rights attached to different securities
held by the shareholder.
• A proxy may delegate his authority to act on behalf of a shareholder to another
person, subject to any restriction set out in the instrument appointing such proxy.
• Irrespective of the form of instrument used to appoint a proxy, the appointment of a
proxy is suspended at any time and to the extent that the relevant shareholder
chooses to act directly and in person in the exercise of any of such shareholder’s
rights as a shareholder.
• Any appointment by a shareholder of a proxy is revocable, unless the form of
instrument used to appoint such proxy states otherwise.

• If an appointment of a proxy is revocable, a shareholder may revoke the proxy
appointment by:
(i) cancelling it in writing, or making a later inconsistent appointment of a proxy and
(ii) delivering a copy of the revocation instrument to the proxy and to the relevant
company.
• A proxy appointed by a shareholder is entitled to exercise, or abstain from exercising,
any voting right of such shareholder without direction, except to the extent that the
relevant company’s memorandum of incorporation, or the instrument appointing the
proxy, provides otherwise.
• If the instrument appointing a proxy or proxies has been delivered by a shareholder
to a company, then, for so long as that appointment remains in effect, any notice
that is required in terms of the Companies Act or such company’s memorandum of
incorporation to be delivered to a shareholder must be delivered by such company to:
(i) the relevant shareholder; or
(ii) the proxy or proxies, if the relevant shareholder has:
• directed such company to do so, in writing; and
• paid any reasonable fee charged by such company for doing so.
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For
Ordinary resolution number 1: Approval of financial statements
Ordinary resolution number 2: Re-election of Peter Mehlape as Director
Ordinary resolution number 3: Re-election of Dion Mhlaba as Director
Ordinary resolution number 4: Re-election of Solly Motuba as Director
Ordinary resolution number 5: Re-election of Vuyokazi Nomvalo as Director
Ordinary resolution number 6: Re-election of Kgaogelo Ntshwana as Director
Ordinary resolution number 7: Re-election of John Oliphant as Director
Ordinary resolution number 8: Re-election of David Sekete as Director
Ordinary resolution number 9: Re-election of Londeka Shezi as Director
Ordinary resolution number 10: Re-election of Quinton Zunga as Director
Ordinary resolution number 11: Re-appointment of Londeka Shezi as member of the Audit and Risk Committee
Ordinary resolution number 12: Re-appointment of Kgaogelo Ntshwana as member of the Audit and Risk Committee
Ordinary resolution number 13: Re-appointment of Solly Motuba as member of the Audit and Risk Committee
Ordinary resolution number 14: Re-appointment of Deloitte & Touche as auditors
Ordinary resolution number 15: Non-Binding endorsement of RH Bophelo Limited’s remuneration policy
Ordinary resolution number 16: Unissued shares under the control of the Directors
Ordinary resolution number 17: General authority to issue shares for cash
Special resolution number 1: Remuneration of Non-executive Directors
Special resolution number 2: Inter-company financial assistance
Special resolution number 3: Financial assistance for the subscription/or acquisition of shares in the Company or a
related or inter-related company
Ordinary resolution number 18: Authority for Directors or Company Secretary to implement resolutions

NOTES
1. Each shareholder is entitled to appoint 1 (one) or more proxies (none of whom need
be a shareholder) to attend, speak and vote in place of that shareholder at the AGM.

10. Where A Ordinary Shares are held jointly, all joint holders are required to sign this
form of proxy.

2. A shareholder may insert the name of a proxy or the names of two alternative
proxies of the shareholder’s choice in the space/s provided with or without deleting ‘the
Chairman of the AGM,’ but the shareholder must initial any such deletion. The person
whose name stands first on the form of proxy and who is present at the AGM will be
entitled to act as proxy to the exclusion of those whose names follow.

11. A minor shareholder must be assisted by his/her parent/guardian, unless the
relevant documents establishing his/her legal capacity are produced or have been
registered by RH Bophelo or the Transfer Secretaries.

Shareholders’ Information

3. A shareholder’s instructions to the proxy must be indicated by the insertion of the
relevant number of votes exercisable by the shareholder in the appropriate box provided
or an ‘X’ should the shareholder wish the proxy to exercise all votes. Failure to comply
with the above will be deemed to authorise and direct the Chairman of the AGM, if
the Chairman is the authorised proxy, to vote or abstain from voting at the AGM as the
Chairman deems fit, or any other proxy to vote or abstain from voting at the AGM as he/
she deems fit, in respect of all the votes of the shareholder exercisable at the meeting.
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4. Completed forms of proxy and the authority (if any) under which they are signed must
be lodged with or posted to the Transfer Secretaries of the Company, Computershare
Investor Services (Pty) Limited, at Rosebank Towers, 15 Biermann Avenue, Rosebank,
2196 or posted to the Transfer Secretaries at PO Box 61051, Marshalltown, 2107, to
be received by them by no later than 10:00 on Thursday, 26 July 2018, provided that
any form of proxy not delivered to the Transfer Secretary by this time may be handed to
the Chairman of the AGM at any time prior to the commencement of the AGM.
5. The completion and lodging of this form of proxy will not preclude the relevant
shareholder from attending the AGM and speaking and voting in person thereat to the
exclusion of any proxy appointed in terms hereof, should such shareholder wish to do so.
6. The Chairman of the AGM may accept or reject any form of proxy not completed
and/or received in accordance with these notes or with the MOI of RH Bophelo.
7. Any alteration or correction made to this form of proxy must be initialed by the
signatory/ies.
8. Documentary evidence establishing the authority of a person signing this form of
proxy in a representative capacity (e.g. for a company, close corporation, trust, pension
fund, deceased estate, etc.) must be attached to this form of proxy, unless previously
recorded by RH Bophelo or the Transfer Secretaries.
9. Where this form of proxy is signed under power of attorney, such power of attorney
must accompany this form of proxy, unless it has been registered by RH Bophelo or the
Transfer Secretaries or waived by the Chairman of the AGM.

12. Dematerialised shareholders who do not own shares in ‘own-name’ dematerialised
form and who wish to attend the AGM, or to vote by way of proxy, must contact their
CSDP or broker who will furnish them with the necessary letter of representation to
attend the AGM or to be represented thereat by proxy. This must be done in terms of
the agreement between the shareholder and his/her CSDP or broker.
13. This form of proxy shall be valid at any resumption of an adjourned meeting to
which it relates although this form of proxy shall not be used at the resumption of
an adjourned meeting if it could not have been used at the AGM from which it was
adjourned for any reason other than it was not lodged timeously for the meeting from
which the adjournment took place. This form of proxy shall, in addition to the authority
conferred by the Companies Act except insofar as it provides otherwise, be deemed
to confer the power generally to act at the AGM in question, subject to any specific
direction contained in this form of proxy as to the manner of voting.
14. A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the death or mental disorder of the principal or revocation of the proxy
or of the authority under which the proxy was executed, or the transfer of the share
in respect of which the proxy is given, provided that no notification in writing of such
death, insanity, revocation or transfer as aforesaid shall have been received by the
Transfer Secretaries before the commencement of the meeting or adjourned meeting at
which the proxy is used.
15. Any proxy appointed pursuant to this form of proxy may not delegate her or his
authority to act on behalf of the relevant shareholder.
16. In terms of section 58 of the Companies Act, unless revoked, an appointment of a
proxy pursuant to this form of proxy remains valid only until the end of the AGM or any
adjournment of the AGM.

5.3 Corporate Diary
FINAL 2018
Financial year end
Publication of preliminary results

Wednesday, February 28, 2018
SENS

Friday, May 25, 2018

Press

Monday, May 28, 2018

Financial report and notice of AGM posted on

Friday, June 29, 2018

AGM

Monday, July 30, 2018

Friday, August 31, 2018

Announcement of interim results

November, 2018
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Interim period ends
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INTERIM 2019

5.4 Definitions and Interpretations
Unless the context indicates otherwise, a word or an expression which denotes any gender includes the other genders, a natural person
includes a juristic person and vice versa, the singular includes the plural and vice versa and the following words and expressions bear the

Shareholders’ Information

meanings assigned to them below:
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AGM

Annual General Meeting

Agterskot

Final Deferred Payment

AHC

Africa Healthcare Proprietary Limited

B-BBEE

Broad-Based Black Economic Empowerment as envisaged in the BEE Act

BHF

Board of Healthcare Funders

BEE

Black Economic Empowerment

BEE Act

Broad Based Black Economic Empowerment Act, No 53 of 2003 as amended or substituted from time to time

Board or Directors

Board of directors of the Company

BofAML

Bank of America Merrill Lynch

CA

Chartered Accountant

CEO

Chief Executive Officer

CFO

Chief Financial Officer

Company or RH Bophelo

RH Bophelo Limited (Registration number 2016/533398/06), a public company duly registered and incorporated in
South Africa

Company Secretary

Corporate Vision Consulting Proprietary Limited (Registration number 2015/006536/07), a private company duly
registered and incorporated in South Africa

Companies Act

Companies Act, No. 71 of 2008, as amended from time to time

COO

Chief Operating Officer

CIPC

Companies and Intellectual Property Commission

CRISA

Code for Responsible Investing in SA

CSDP

Central Securities Depository Participant

Directors

A member of the board of people that manages or oversees the affairs of a business

DBSA

Development Bank of Southern Africa

DoH

Department of Health

EBIT

Earnings Before Interest & Tax

EBITDA

Earnings Before Interest Taxation Depreciation & Amortisation

ESD

Environmental, Social and Governance

EV

Enterprise Value

GDP

Gross Domestic Product

GEPF

Government Employees Pension Fund

Group

The Company and its wholly-owned subsidiary, RH Bophelo Operating Company Proprietary Limited

IDC

Industrial Development Corporation

IFRS

International Financial Reporting Standards

ISA

International Standards on Auditing

JSE

Johannesburg Stock Exchange

King IV

King IV Report on Corporate Governance for South Africa 2016

Management Company or
RH Bophelo Management
Company or ManCo

RH Bophelo Management Company Proprietary Limited (Registration number 2016/533552/07), a private company
duly registered and incorporated in South Africa

MOI

Memorandum of Incorporation

NAV

Net Asset Value

NHI

National Health Insurance

NHN

National Hospital Network

OECD

Organisation for Economic Co-operation and Development

PAYE

Pay-As-You-Earn

P/E

Price Earnings

PwC

PricewaterhouseCoopers

RA

Registered Auditor

Razorite Healthcare and
Rehabilitation Fund

Razorite Healthcare and Rehabilitation Fund is a South African based private equity fund that is structured as an en
commandite partnership and whose mandate is to invest in healthcare infrastructure in South Africa

RH Managers

RH Managers Proprietary Limited (Registration number 2013/080004/07), a private company duly registered and
incorporated in South Africa

RMA

Rand Mutual Assurance

RMC

Rondebosch Medical Centre Proprietary Limited

ROE

Return on Equity

SAICA

The South African Institute of Chartered Accountants

SANC

South African Nursing Council

SENS

Stock Exchange News Service

SPAC

Special Purpose Acquisition Company as envisaged in the JSE Listings Requirements

TWIG

Third Way Investment Group

UIF

Unemployment Insurance Fund

VPH

Vryburg Private Hospital

VWAP

Volume Weighted Average Price

ZAR

South African Rand

Shareholders’ Information

Human Resources
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5.5 Corporate Information

Shareholders’ Information

Company details
RH Bophelo Limited
Previously Newshelf 1388 Proprietary Limited
Registration number: 2016/533398/06
Share code: RHB
ISIN: ZAE000244737
Date of incorporation: 13 December 2016
Place of incorporation: South Africa
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Registered Office
3rd Floor, 18 Melrose Boulevard
Melrose Arch, Melrose North
Johannesburg, 2076
South Africa
Directors
Q Zunga (Chief Executive Officer)
KD Mhlaba (Chief Financial Officer)
VP Nomvalo (Executive Director)
MP Mehlape (Chief Operating Officer)
Dr SG Motuba (Lead Independent Non-executive Director)
Dr KR Ntshwana (Independent Non-executive Director)
LA Shezi (Independent Non-executive Director)
JR Oliphant (Non-executive Chairman)
Dr PD Sekete (Non-executive Director)
Company Secretary
Corporate Vision Consulting Proprietary Limited
(Registration number 2015/006536/07)
3 Decotah, Canart Street, Kyalami Hills
Johannesburg, 1684
South Africa

Transfer Secretaries
Computershare Investor Services Proprietary Ltd
(Registration number 2004/003647/07)
Rosebank Towers
15 Biermann Ave, Rosebank
Johannesburg, 2196
South Africa
Sponsor
Deloitte & Touche Sponsor Services Proprietary Ltd
(Registration number 1996/000034/07)
The Woodlands, Woodlands Drive
Woodmead, Sandton
Johannesburg, 2196
South Africa
External Auditors
Deloitte & Touche
(Practice number 902276)
The Woodlands, Woodlands Drive
Woodmead, Sandton
Johannesburg, 2196
South Africa
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“Thank you to all our shareholders,
staff and partners for taking this
journey with us towards a reformed
South African healthcare.”
Quinton Zunga, Chief Executive Officer

Transformed
Healthcare

#InvestInRHB

Transformed
People

Registered address:
3rd Floor, 18 Melrose Boulevard,
Melrose Arch, Johannesburg
Tel: +27 (0)10 007 2171
Email: invest@rhbophelo.co.za
Website: www.rhbophelo.co.za

