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ANALYSIS OF SHAREHOLDERS

DISTRIBUTION OF ORDINARY SHAREHOLDERS
Number of

 shareholders
Number of 

shares %
Public shareholders 21 852 427 015 846 49.20
Non-public shareholders 28 440 941 479 50.80

Directors, prescribed officers and their associates 10 5 890 376 0.68
Directors of major subsidiaries and senior management1  
and their associates 12 236 175 0.03
Own holdings (held by Medipark Clinic (Pty) Ltd as  
treasury shares) 1 805 0.00
Industrial Partnership Investments (Pty) Ltd (Remgro) 1 358 869 121 41.35
Black economic empowerment shareholders 4 75 945 002 8.75

21 880 867 957 325 100.00

1  The directors and employees listed here are those who are obliged to comply with the Group’s Procedure on Dealings 
in Mediclinic Shares prohibiting such directors and employees to trade in Mediclinic shares during the Company’s closed 
periods and unless they have obtained prior clearance to deal by the Chairman.

Number of
 shareholders %

Distribution of local and foreign beneficial shareholding 867 957 325 100.00
South African 697 113 576 80.32
Foreign 170 843 749 19.68

MAJOR SHAREHOLDERS
In terms of the principles of disclosure in accordance with section 56(7)(b) of the Companies Act, 71 of 
2008, as amended, the following shareholders held a beneficial interest of 5% or more in the Company on 
27 March 2015:

Number of
 shareholders %

Industrial Partnership Investments (Pty) Ltd (Remgro) 358 869 121 41.35
Government Employees Pension Fund 75 714 833 8.72
Black economic empowerment shareholders 75 945 002 8.75

Mpilo Investment Holdings 2 (RF) (Pty) Ltd (Phodiso) 39 332 736 4.53
Mpilo Investment Holdings 1 (RF) (Pty) Ltd (Circle Capital) 23 377 488 2.69
The Mpilo Trust and The Mpilo Trust (Namibia) 13 234 778 1.52
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ANALYSIS OF SHAREHOLDERS CONTINUED

DIRECTORS’ AND PRESCRIBED OFFICERS’ INTERESTS1

2015 2014

Directors
Direct

 beneficial
Indirect

 beneficial
Held by 

associates

% of 
issued 
shares

Direct
beneficial

Indirect 
beneficial

Held 
by 

associates

% of 
issued 
shares 3

E de la H Hertzog 71 424 4 766 718 487 825 0.61 71 424 4 766 718 487 825 0.64
JJ Durand – – – – – – – –
JA Grieve – – – – – – – –
RE Leu – – – – – – – –
MK Makaba2 – – – – – – – –
N Mandela – – – – – – – –
DP Meintjes 150 801 – – 0.02 175 801 – – 0.02
TD Petersen – – – – – – – –
KHS Pretorius 130 000 – – 0.01 130 000 – – 0.02
AA Raath – – – – – – – –
DK Smith – – – – – – – –
CI Tingle 88 185 – – 0.01 113 185 – – 0.01
PJ Uys – – – – – – – –
CA van der Merwe 37 835 – – 0.00 37 835 – – 0.00
TO Wiesinger – – – – – – – –

478 245 4 766 718 487 825 0.66 528 245 4 766 718 487 825 0.70

Prescribed 
officers:
DJ Hadley 12 588 – – 0.00 37 585 – – 0.00
GC Hattingh – 145 000 – 0.02 – 150 000 – 0.02
DC le Roux4 – – – – n/a n/a n/a –
TC Pauw5 n/a n/a n/a n/a 115 813 – – 0.01

12 588 145 000 0 0.02 153 398 150 000 0 0.04

There have been no changes in the directors’ and prescribed officers’ interests between 27 March 2015 and 
the approval of the annual financial statements on 20 May 2015.
1  The directors’ and prescribed officers’ interests disclosed above exclude the grants in terms of the Mediclinic International 

Forfeitable Share Plan. Refer to note 25 of the annual financial statements for details of the grants awarded.
2  Dr MK Makaba holds a 3.65% interest in Phodiso Holdings Limited, which company is the holder of all the issued ordinary 

shares in Mpilo Investment Holdings 2 (RF) (Pty) Ltd, which holds a 4.53% interest in Mediclinic.
3  The percentage of issued shares for the previous year is calculated on the total number of issued shares (826 957 325) 

prior to the issue of 41 000 000 shares in June 2014.
4 Appointed 11 August 2014.
5 Retired 31 July 2013 and appointed on contract as from 1 August 2013 till 31 August 2014.
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ANALYSIS OF SHAREHOLDERS CONTINUED

SHAREHOLDING SPREAD 

Number of
shareholders %

Number of
shares %

1 – 1 000 shares 12 435 56.83 5 208 966 0.60
1 001 – 10 000 shares 7 861 35.93 23 709 509 2.73
10 001 –100 000 shares 1 248 5.70 35 324 108 4.07
100 001 – 1 000 000 shares 276 1.26 79 665 431 9.18
Over 1 000 000 shares 60 0.27 724 049 311 83.42

21 880 100.00 867 957 325 100.00

JSE SHARE PERFORMANCE
2015 2014

Market capitalisation as at 31 March 
(R’000) 105 890 794 64 949 247
Price (cents per share)

Last trading day in March 12 200 7 483
Highest 13 000 7 839
Lowest 7 085 6 037

Number of shares traded (’000) 309 829 311 802
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SHARE CLOSING PRICE FROM 2000 – 2015

TRADING STATISTICS (SHARE CLOSING PRICE AND VOLUME) 

SHARE PERFORMANCE COMPARED TO JSE ALL SHARE INDEX (REBASED TO 100) 
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ANALYSIS OF SHAREHOLDERS CONTINUED
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SHAREHOLDERS’ DIARY

ANNUAL GENERAL MEETING Thursday, 23 July 2015

PUBLICATION OF FINANCIAL REPORTS
Announcement of interim results November
Interim report  November
Announcement of annual results May
Annual report  June

PAYMENTS TO SHAREHOLDERS
Interim payment: dividend number 35
Gross dividend (cents per share) 31.0
Dividend net of dividend withholding tax (cents per share) 26.35
Declaration date Wednesday, 6 November 2014
Last date to trade cum dividend Friday, 28 November 2014
First date of trading ex dividend Monday, 1 December 2014
Record date Friday, 5 December 2014
Payment date Monday, 8 December 2014

Final payment: dividend number 36
Gross dividend (cents per share) 75.5
Dividend net of dividend withholding tax (cents per share) 64.175
Declaration date Wednesday, 20 May 2015
Last date to trade cum dividend Thursday, 11 June 2015
First date of trading ex dividend Friday, 12 June 2015
Record date Friday, 19 June 2015
Payment date Monday, 22 June 2015
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ADMINISTRATION

COMPANY NAME AND REGISTRATION NUMBER
Mediclinic International Limited
1983/010725/06

HEAD OFFICE ADDRESS AND REGISTERED OFFICE
Mediclinic Offices, Strand Road, Stellenbosch, 7600
Postal address: PO Box 456, Stellenbosch, 7599
Tel: +27 21 809 6500 Fax: +27 21 886 4037
Ethics Line: 0800 005 316 (if dialling from South Africa) or ethics@mediclinic.com

E-MAIL AND WEBSITE
info@mediclinic.com 
www.mediclinic.com  

DIRECTORS
Dr E de la H Hertzog (Chairman), DP Meintjes (Chief Executive Officer), CI Tingle (Chief Financial Officer),  
JJ Durand, JA Grieve (British), Prof Dr RE Leu (Swiss), Dr MK Makaba, N Mandela, TD Petersen, KHS Pretorius, 
AA Raath, DK Smith, PJ Uys, Dr CA van der Merwe, Dr TO Wiesinger (German)

COMPANY SECRETARY
Gert Hattingh

INVESTOR RELATIONS CONTACTS
Chief Financial Officer – Craig Tingle 
Executive: Group Services – Gert Hattingh 
ir@mediclinic.com 

TRANSFER SECRETARIES
South Africa:
Computershare Investor Services Proprietary Limited
70 Marshall Street, Johannesburg, 2001
Postal address: PO Box 61051, Marshalltown, 2107
Tel: +27 11 370 7700 Fax: +27 11 688 7716

Namibia:
Transfer Secretaries (Proprietary) Limited
4 Robert Mugabe Avenue, Windhoek
Postal address: PO Box 2401, Windhoek
Tel: +264 61 227 647 Fax: +264 61 248 531

AUDITOR
PricewaterhouseCoopers Inc.
Stellenbosch

SPONSOR
South Africa: Rand Merchant Bank (a division of FirstRand Bank Limited)
Namibia: Simonis Storm Securities (Proprietary) Limited

LISTING
Sector: Non-cyclical Consumer Goods – Health
ISIN code: ZAE000074142

South Africa: JSE Limited
Share code: MDC

Namibia: Namibian Stock Exchange
Share code: MDC
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GLOSSARY

TERM USED MEANING
ACTD Adult Cardio-thoracic Database
base rates* the price for treatment of a DRG case with a case weight of 1.0
Board the board of directors of Mediclinic International
CAGR (%) compounded annual growth rate
cash conversion (%) cash generated from operations divided by normalised EBITDA 
CCU critical care unit
CDLI Carbon Disclosure Leadership Index
COHSASA Council for Health Services Accreditation in South Africa
Companies Act the South African Companies Act, 71 of 2008, as amended
Company Mediclinic International Limited 
CSI corporate social investment
DHA Dubai Health Authority
DHCC Dubai Healthcare City
DoH Department of Health
DRG Diagnosis Related Grouping
EFQM European Foundation of Quality Management
Emirates Healthcare Emirates Healthcare Holdings Limited BVI, the intermediary 

holding company of the Group’s operations in the United 
Arab Emirates, which is referred to as Mediclinic Middle East 
throughout the report

GDP gross domestic product
GRI G4 the G4 Sustainability Reporting Guidelines developed by the 

Global Reporting Initiative
Group Mediclinic International and its three operating platforms in 

Southern Africa, Switzerland and the United Arab Emirates 
(“group” refers to one of the Group’s operating platforms, as  
the context may indicate, as defined below)

group one of the operating platforms of the Group, as the context  
may indicate (please note that “group” is as defined in this 
definition and “Group” refers to the entire Mediclinic Group as 
defined above)

HAI healthcare-associated infection
HASA Hospital Association of South Africa
headline earnings earnings attributable to ordinary shareholders, excluding capital 

profits and losses as defined in Circular 2/2013 issued by the 
South African Institute of Chartered Accountants

headline earnings per share (HEPS) (cents) headline earnings divided by the weighted average number of 
ordinary shares in issue

highly specialised medicine (HSM)* based on an inter-cantonal agreement, highly specialised fields 
of medicine, e.g. neuro surgery, are to be concentrated in only  
a few medical centres across Switzerland

Hirslanden the Group’s operations in Switzerland, trading under the 
Hirslanden brand, with Hirslanden AG as the intermediary 
holding company of the Group’s operations in Switzerland

HISS Hospital Infection Surveillance System
hospital lists* cantonal (federal system) list of all hospitals with public service 

mandates for inpatient treatments, listing which hospitals are 
eligible to treat patients with basic health insurance and receive 
reimbursement (now based on the DRG system) through the 
public health insurance scheme; and receive public funding for 
investments in addition to the DRG-based reimbursement

HPCSA Health Professions Council of South Africa
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GLOSSARY CONTINUED

IQIP International Quality Indicators Project®
JCI Joint Commission International, an international quality 

measurement accreditation organisation, aimed at improving 
quality of care

JSE JSE Limited, the stock exchange of South Africa based in 
Johannesburg

JSE SRI Index Socially Responsible Investment Index of the JSE
King III King Code of Governance for South Africa 2009 and King 

Report on Governance for South Africa 2009
market capitalisation closing share price on the JSE multiplied by the number of 

ordinary shares in issue before deducting treasury shares
Mediclinic International Mediclinic International Limited
Mediclinic Middle East the Group’s operations in the United Arab Emirates, trading 

under the Mediclinic brand, with Emirates Healthcare Holdings 
Limited BVI as the intermediary holding company of the  
Group’s operations in the United Arab Emirates

Mediclinic Southern Africa the Group’s operations in South Africa and Namibia, trading 
under the Mediclinic brand, with Mediclinic Southern Africa 
(Pty) Ltd as the intermediary holding company of the Group’s 
operations in South Africa and Namibia

MRSA Methicillin-resistant Staphylococcus Aureus
net asset value per ordinary share – cents net asset value divided by the number of ordinary shares in 

issue at year end
next financial year the financial year which commenced on 1 April 2015 and ending 

on 31 March 2016
NHI National Health Insurance of South Africa
normalised EBITDA operating profit before depreciation and amortisation,  

excluding one-off items
normalised headline earnings earnings attributable to ordinary shareholders, excluding capital 

profits and losses as defined in Circular 2/2013 issued by the 
South African Institute of Chartered Accountants, excluding 
one-off items

normalised headline earnings per share 
(HEPS) (cents)

normalised headline earnings divided by the weighted average 
number of ordinary shares in issue

normalised price-earnings ratio closing share price on the JSE divided by the basic headline 
earnings per share, excluding one-off items

operating platform/s Mediclinic Southern Africa, Hirslanden (Switzerland) and 
Mediclinic Middle East and their subsidiaries and associated 
entities, or any one of them as the context may indicate

period under review the financial year which commenced on 1 April 2014 and ended 
on 31 March 2015

price-earnings ratio closing share price on the JSE divided by the basic headline 
earnings per share

SAPS II Simplified Acute Physiology Score II, a hospital mortality 
prediction methodology for patients in the adult critical care

UAE United Arab Emirates
VON Vermont Oxford Network, an initiative aimed at measuring and 

improving the quality of care in neonatal critical care units
* These terms relate specifically to the Group’s operations in Switzerland. 
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NOTICE OF ANNUAL GENERAL MEETING

MEDICLINIC INTERNATIONAL LIMITED 
(Incorporated in the Republic of South Africa)
Registration number: 1983/010725/06
ISIN Code: ZAE000074142
JSE Share Code: MDC
NSX Share Code: NSX
(“Mediclinic” or “the Company”) 

Notice is hereby given in terms of section 62(1) of the Companies Act, 71 of 2008, as amended (“the 
Companies Act”) that the 32nd annual general meeting of the Company will be held at Neethlingshof Estate, 
Polkadraai Road, Vlottenburg, Stellenbosch on Thursday, 23 July 2015 at 15:00 to consider and, if approved, 
pass the following resolutions with or without modification. 

THIS NOTICE IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. IF YOU ARE IN ANY DOUBT 
AS TO WHAT ACTION YOU SHOULD TAKE, YOU SHOULD CONSULT YOUR CSDP, BROKER, BANKER, LEGAL 
ADVISER, ACCOUNTANT OR OTHER PROFESSIONAL ADVISER IMMEDIATELY.

ORDINARY RESOLUTIONS

1. CONSIDERATION OF ANNUAL FINANCIAL STATEMENTS
 Ordinary Resolution Number 1
  Resolved that the audited annual financial statements, including the directors’ report, auditor’s report  

and the report by the Audit and Risk Committee, of the Company and the Group for the year ended  
31 March 2015 are accepted.

 Additional information in respect of Ordinary Resolution Number 1
  The complete audited annual financial statements, including the directors’ report, auditor’s report and the 

report by the Audit and Risk Committee, of the Company and the Group for the year ended 31 March 2015 
are published on the Company’s website at www.mediclinic.com under the heading Integrated Annual 
Report 2015. A summarised version of the annual financial statements is included in this integrated annual 
report of which this notice forms part.

  The Group annual financial statements have been audited by PricewaterhouseCoopers Inc. The preparation 
of the annual financial statements was supervised by the Chief Financial Officer, Mr CI Tingle (CA(SA)).

2. RE-APPOINTMENT OF EXTERNAL AUDITOR
 Ordinary Resolution Number 2
  Resolved that the re-appointment of PricewaterhouseCoopers Inc., as nominated by the Company’s 

Audit and Risk Committee, as the independent external auditor of the Company is approved. It is noted 
that Mr NH Döman is the individual registered auditor who will undertake the audit for the financial year 
ending 31  March 2016.

3. RE-ELECTION OF DIRECTORS 
 Ordinary Resolutions Number 3.1 to 3.4
 3.1  Resolved that Prof RE Leu who retires in terms of clause 28.5 of the Company’s Memorandum 

of Incorporation and who, being eligible, offers himself for re-election be hereby re-elected as an 
independent non-executive director of the Company; 

 3.2  Resolved that Ms N Mandela who retires in terms of clause 28.5 of the Company’s Memorandum 
of Incorporation and who, being eligible, offers herself for re-election be hereby re-elected as an 
independent non-executive director of the Company;

 3.3  Resolved that Mr DK Smith who retires in terms of clause 28.5 of the Company’s Memorandum 
of Incorporation and who, being eligible, offers himself for re-election be hereby re-elected as an 
independent non-executive director of the Company; and

 3.4  Resolved that Mr PJ Uys who retires in terms of clause 28.5 of the Company’s Memorandum of 
Incorporation and who, being eligible, offers himself for re-election be hereby re-elected as  
a non-executive director of the Company.
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NOTICE OF ANNUAL GENERAL MEETING CONTINUED

 Additional information in respect of Ordinary Resolutions Number 3.1 to 3.4
  Clause 27.5 of the Company’s Memorandum of Incorporation provides that any person appointed as  

a director of the Company by the Board shall retire at the following annual general meeting in addition  
to the directors retiring by rotation in terms of clause 28.5. No new directors were appointed during the 
year. Clause 28.5 provides that one third of the Company’s non-executive directors shall retire at every 
annual general meeting. A brief CV of each director mentioned above, who are considered suitable and 
eligible for re-election by the Board, is included on page 11 of this integrated annual report of which this 
notice forms part. 

4. RE-ELECTION OF INDEPENDENT AUDIT AND RISK COMMITTEE MEMBERS
 Ordinary Resolutions Number 4.1 to 4.4
 4.1  Resolved that, subject to the passing of Ordinary Resolution Number 3.3 to re-elect Mr DK Smith  

as a director of the Company, Mr DK Smith, who is an independent non-executive director of the 
Company, be hereby re-elected as a member of the Company’s Audit and Risk Committee for  
the financial year ending 31 March 2016;

 4.2  Resolved that Mr JA Grieve, who is an independent non-executive director of the Company, be hereby 
re-elected as a member of the Company’s Audit and Risk Committee for the financial year ending 
31 March 2016;

 4.3  Resolved that Mr TD Petersen, who is an independent non-executive director of the Company, be 
hereby re-elected as a member of the Company’s Audit and Risk Committee for the financial year 
ending 31 March 2016; and

 4.4  Resolved that Mr AA Raath, who is an independent non-executive director of the Company, be hereby 
re-elected as a member of the Company’s Audit and Risk Committee for the financial year ending 
31 March 2016.

 Additional information in respect of Ordinary Resolutions Number 4.1 to 4.4
  A brief CV of each of the independent non-executive directors mentioned above is included on page 11  

of this integrated annual report of which this notice forms part. As is evident from the CVs of these 
directors, the committee members have the required qualifications or experience to fulfil their duties.

5. NON-BINDING ADVISORY VOTE ON GROUP REMUNERATION POLICY
 Ordinary Resolution Number 5
  Resolved that the Group Remuneration Policy, as described in the Remuneration Report included in the 

integrated annual report of which this notice forms part, is hereby approved by way of a non-binding 
advisory vote, as recommended in the King Code of Governance for South Africa 2009, commonly 
referred to as King III.

6. GENERAL AUTHORITY TO PLACE SHARES UNDER CONTROL OF THE DIRECTORS
 Ordinary Resolution Number 6
  Resolved that the unissued ordinary shares in the authorised share capital of the Company be hereby 

placed under the control of the directors of the Company, who are hereby authorised, as a general 
authority in terms of the Company’s Memorandum of Incorporation, to allot and issue any such shares 
upon such terms and conditions as the directors of the Company in their sole discretion may deem fit, 
subject to the provisions of the Companies Act, the Company’s Memorandum of Incorporation and the 
Listings Requirements of the JSE Limited (“JSE”), to the extent applicable.

 Additional information in respect of Ordinary Resolution Number 6
  Clause 9.2 of the Company’s Memorandum of Incorporation provides that the Board may resolve to issue 

authorised shares, but only to the extent that such issue has been approved by the shareholders in general 
meeting, either by way of a general or specific authority. The purpose of Ordinary Resolution Number 6 
is accordingly to provide such general authority, which shall remain subject to the provisions of and all 
limitations contained in the Companies Act, the Company’s Memorandum of Incorporation and the JSE 
Listings Requirements, to the extent applicable.
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NOTICE OF ANNUAL GENERAL MEETING CONTINUED

ORDINARY RESOLUTIONS REQUIRING 75% APPROVAL

7. GENERAL AUTHORITY TO ISSUE SHARES FOR CASH
 Ordinary Resolution Number 7
  Resolved that, subject to the passing of Ordinary Resolution Number 6, the directors of the Company 

be and are hereby authorised by way of a general authority, to issue any such number of ordinary 
shares from the authorised, but unissued shares in the share capital of the Company for cash, as and 
when the directors in their sole discretion may deem fit, subject to the Companies Act, the Company’s 
Memorandum of Incorporation, the Listings Requirements of the JSE Limited (“the JSE Listings 
Requirements”), when applicable, and the following limitations, namely that –

 1. the equity securities, which are the subject of the issue for cash, must be of a class already in issue; 

 2.  any such issue will only be made to public shareholders as defined in the JSE Listings Requirements 
and not to related parties;

 3.  this authority is valid until the Company’s next annual general meeting, provided that it shall not 
extend beyond 15 months from the date that this authority is given; 

 4.  the number of equity securities, which are the subject of the issue of shares for cash, may not in the 
aggregate in any one financial year exceed 5% (43 397 866 ordinary shares) of the number of listed 
equity securities in issue as at the date of this notice of annual general meeting, provided that: 

  •  any equity securities issued under this authority during the period in 3 above must be deducted 
from the number above;

  •  in the event of a sub-division or consolidation of issued equity securities during the period 
contemplated in 3 above, the existing authority must be adjusted accordingly to represent the 
same allocation ratio; and

  •  the calculation of the listed equity securities is a factual assessment of the listed equity securities 
as at the date of this notice of annual general meeting, excluding treasury shares; 

 5.  any such general issues are subject to exchange control regulations and approval at that point in time, 
where relevant;

 6.  a paid press announcement giving full details, including the impact on the net asset value and 
earnings per share, will be published at the time of any issue representing, on a cumulative basis 
within one financial year, 5% or more of the number of shares in issue prior to the issue; and 

 7.  in determining the price at which an issue of shares may be made in terms of this authority, the 
maximum discount permitted will be 10% of the weighted average traded price on the JSE of those 
shares over the 30 business days prior to the date that the price of the issue is determined or agreed 
to between the directors of the Company and the party subscribing for the securities. The JSE will be 
consulted for a ruling if the Company’s securities have not traded in such 30 business day period.

 Additional information in respect of Ordinary Resolution Number 7
  This ordinary resolution is required under the JSE Listings Requirements. Although it is permitted in terms 

of the JSE Listings Requirement to provide a general authority to issue shares for cash in any one financial 
year up to 15% (130 193 599 ordinary shares) of the number of listed equity securities in issue as at the 
date of this notice of annual general meeting, the Board only proposes a general authority of up to 5% 
(43 397 866 ordinary shares). The JSE Listings Requirements further requires this ordinary resolution to be 
passed by achieving a 75% majority of the votes exercised on such resolution by shareholders present or 
represented by proxy at the annual general meeting. Shares held as treasury shares, and shares held by  
a share trust or scheme will not have their votes taken into account for purposes of this resolution.



SHAREHOLDER  
INFORMATION

156  |  MEDICLINIC INTEGRATED ANNUAL REPORT 2015

SPECIAL RESOLUTIONS

8. APPROVAL OF NON-EXECUTIVE DIRECTORS’ REMUNERATION – 2015/2016
 Special Resolution Number 1
  Resolved that the following annual fees be approved as the basis for calculating the remuneration of 

the non-executive directors for their services as directors of the Company for the financial year ending 
31 March 2016:

Meeting

Approved 2 
annual fee 

for the year 
ended 

31 March 
2015

Proposed 
annual fee

 for the 
year ending 

31 March 
2016

Chairperson: Board R430 800 3 R850 000 3

Member: Board R215 400 R230 500
Chairperson: Audit and Risk Committee R225 600 R241 400
Member: Audit and Risk Committee R132 800 R140 800
Chairperson: Remuneration and Nominations Committee1 R137 600 n/a
Member: Remuneration and Nominations Committee1 R86 000 n/a
Chairperson: Remuneration Committee1 n/a R112 500
Member: Remuneration Committee1 n/a R69 200
Chairperson: Nominations Committee1 n/a R92 200
Member: Nominations Committee1 n/a R57 600
Chairperson: Social and Ethics Committee R68 800 R92 200
Member: Social and Ethics Committee R43 000 R57 600
Chairperson: Investment Sub-committee R146 400 R164 000
Member: Investment Sub-committee R86 100 R92 200
Lead Independent Director R28 700 R34 600
Directors residing in Switzerland CHF117 300 CHF118 500

1  The split of the Remuneration and Nominations Committee into two separate committees was approved by the  
Board at the end of March 2015.

2 Approved at the annual general meeting of the Company held on 23 July 2014. 
3  The approved annual fee payable to the Chairperson of the Board for the year ended 31 March 2015 excluded fees 

payable for membership of Board committees. The proposed annual fee for the year ending 31 March 2016 is an  
all-inclusive fee.

 Additional information in respect of Special Resolution Number 1
  The reason for and the effect of the special resolution is to approve the remuneration payable by the 

Company to its non-executive directors for their services as directors of the Company for the year ending 
31 March 2016. 

9. GENERAL AUTHORITY TO REPURCHASE SHARES
 Special Resolution Number 2
  Resolved that the Board is hereby authorised by a way of a renewable general authority, in terms of  

the provisions of the JSE Listings Requirements and as permitted in the Company’s Memorandum  
of Incorporation, to approve the purchase of its own ordinary shares by the Company, and the purchase  
of ordinary shares in the Company by any of its subsidiaries, upon such terms and conditions and in such 
amounts as the Board may from time to time determine, but subject to the Company’s Memorandum of 
Incorporation, the provisions of the Companies Act and the JSE Listings Requirements, when applicable, 
and provided that:

 1.  the general repurchase by the Company and/or any subsidiary of the Company of ordinary shares 
in the aggregate in any one financial year does not exceed 5% (43 397 866 ordinary shares) of the 
Company’s issued ordinary share capital as at the beginning of the financial year, provided that  
the acquisition of shares as treasury shares by a subsidiary of the Company shall not be effected  
to the extent that in aggregate more than 10% of the number of issued shares in the Company is  
held by or for the benefit of all the subsidiaries of the Company taken together;
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 2.  any repurchase of securities will be effected through the order book operated by the JSE trading 
system and done without any prior understanding or arrangement between the Company and the 
counterparty (reported trades are prohibited); 

 3.  this authority shall only be valid until the Company’s next annual general meeting, provided that it 
shall not extend beyond 15 months from the date this resolution is passed; 

 4. the Company will only appoint one agent to effect any repurchase(s) on its behalf;

 5.  general repurchases by the Company and/or any subsidiary of the Company in terms of this 
authority, may not be made at a price greater than 10% above the weighted average of the market 
value at which such ordinary shares are traded on the JSE, as determined over the 5 business days 
immediately preceding the date of the repurchase of such ordinary shares by the Company and/or 
any subsidiary of the Company; 

 6.  any such general repurchases are subject to exchange control regulations and approvals at that point 
in time, where relevant; 

 7.  a resolution has been passed by the Board of the Company and/or any subsidiary of the Company 
confirming that the Board has authorised the repurchase, that the Company satisfied the solvency 
and liquidity test contemplated in the Companies Act, and that since the test was done there have 
been no material changes to the financial position of the Group;

 8.  the Company and/or any subsidiary of the Company may not repurchase securities during a 
prohibited period, as defined in the JSE Listings Requirements, unless the Company has a repurchase 
programme in place where the dates and quantities of securities to be traded during the relevant 
period are fixed and not subject to any variation and has been submitted to the JSE in writing 
prior to the commencement of the prohibited period. In this regard, the Company shall instruct an 
independent third party, which makes its investment decisions in relation to the Company’s securities 
independently of, and uninfluenced by, the Company prior to the commencement of the prohibited 
period to execute the repurchase programme submitted to the JSE; and

 9.  a press announcement will be published giving such details as may be required in terms of the JSE 
Listings Requirements as soon as the Company and/or any subsidiary has cumulatively repurchased 
3% of the number of shares in issue at the date of the passing of this resolution, and for each 3% in 
aggregate of the initial number of shares acquired thereafter.

 Opinion and undertaking by the Board 
  The Board is of the opinion that this authority should be in place should it become appropriate to 

undertake a share repurchase in the future, in particular the repurchase of shares by a subsidiary of the 
Company for purposes of employee share schemes. Although it is permitted in terms of the JSE Listings 
Requirement to provide a general authority to repurchase shares in any one financial year up to 20% 
(165 391 465 ordinary shares) of the number of listed equity securities in issue as at the beginning of the 
financial year, the Board only proposes a general authority of up to 5% (43 397 866 ordinary shares). The 
Companies Act permits the Board of the Company to acquire its own shares; and the board of a subsidiary 
company to acquire shares in the Company of not more than 10% (86 795 733 ordinary shares).

  The Board undertakes that it will not implement the proposed authority to repurchase shares, unless the 
directors are of the opinion that, for a period of 12 months after the date of the repurchase:

 (i) the Company and the Group will be able in the ordinary course of business to pay its debts;

 (ii)  the assets of the Company and the Group, fairly valued in accordance with International Financial 
Reporting Standards, will be in excess of the liabilities of the Company and the Group; 

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

 (iv)  the working capital of the Company and the Group will be adequate for ordinary business purposes.

 Additional information in respect of Special Resolution Number 2
  The reason for and the effect of the special resolution is to grant the Company’s Board a general authority, 

up to and including the date of the following annual general meeting of the Company, to approve the 
Company’s purchase of shares in itself, or to permit a subsidiary of the Company to purchase shares in the 
Company, in particular for purposes of the Company’s employee share schemes. Shares held as treasury 
shares and shares held by a share trust or scheme will not have their votes taken into account for purposes 
of this resolution.
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10.  GENERAL AUTHORITY TO PROVIDE FINANCIAL ASSISTANCE TO RELATED AND INTER-
RELATED COMPANIES AND CORPORATIONS

 Special Resolution Number 3
  Resolved that the Board of the Company is hereby authorised in terms of section 45(3)(a)(ii) of the 

Companies Act, as a general approval (which approval will be in place for a period of two years from  
the date of adoption of this Special Resolution Number 4), to authorise the Company to provide any 
direct or indirect financial assistance (“financial assistance” will herein have the meaning attributed to  
such term in section 45(1) of the Companies Act) that the Board may deem fit to any related or inter-
related company or corporation of the Company (“related” and “inter-related” will herein have the 
meanings attributed to those terms in section 2 of the Companies Act), on the terms and conditions  
and for the amounts that the Board may determine.

  The main purpose for this authority is to grant the Board the authority to provide inter-group loans and 
other financial assistance for purposes of funding the activities of the Group. The Board undertakes that:

 1.  it will not adopt a resolution to authorise such financial assistance, unless the directors are satisfied 
that –

  1.1  immediately after providing the financial assistance, the Company would satisfy the solvency and 
liquidity test as contemplated in the Companies Act; and 

  1.2  the terms under which the financial assistance is proposed to be given are fair and reasonable to 
the Company; and 

 2.  written notice of any such resolution by the Board shall be given to all shareholders of the Company 
and any trade union representing its employees –

  2.1  within 10 business days after the Board adopted the resolution, if the total value of the financial 
assistance contemplated in that resolution, together with any previous such resolution during the 
financial year, exceeds 0.1% of the Company’s net worth at the time of the resolution; or

  2.2 within 30 business days after the end of the financial year, in any other case.

 Additional information in respect of Special Resolution Number 3
  The reason for and the effect of the special resolution is to provide a general authority to the Board of the 

Company to grant direct or indirect financial assistance to any company or corporation forming part of  
the Company’s group of companies, including in the form of loans or the guaranteeing of their debts. 
Details of such inter-group financial assistance by the Company to a subsidiary is disclosed in the 
complete annual financial statements published on the Company’s website at www.mediclinic.com in  
note 7 on page 29 thereof, and in the annexure listing the Company’s investment in subsidiaries and 
associates from page 72 thereof. 

FEEDBACK FROM SOCIAL AND ETHICS COMMITTEE
11. FEEDBACK BY THE SOCIAL AND ETHICS COMMITTEE
  The report by the Social and Ethics Committee included in this integrated annual report of which 

this notice forms part, read with the detailed Sustainable Development Report 2015 published on the 
Company’s website at www.mediclinic.com, will serve as the committee’s feedback to the Company’s 
shareholders on the matters within its mandate at the annual general meeting. Any specific questions to 
the Committee may be sent to the Company Secretary prior to the meeting.

OTHER BUSINESS
12.  TO TRANSACT ANY OTHER BUSINESS THAT MAY BE TRANSACTED AT AN ANNUAL 

GENERAL MEETING

ADDITIONAL DISCLOSURE OF INFORMATION
 The JSE Listings Requirements require the disclosure of the following information in respect of Special 
Resolution Number 2, as set out below: 

• Major shareholders of the Company 
 See page 145 of the integrated annual report. 

• Material change statement
  The Board confirms that there have been no material changes in the financial or trading position of the 

Company and its subsidiaries since the financial year ended 31 March 2015 and the date of this notice. 
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 • Share capital of the Company 
  See page 145 of the integrated annual report. 

 • Directors’ responsibility statement 
   The directors, whose names appear on pages 10 to 11 of the integrated annual report, collectively 

and individually accept full responsibility for the accuracy of the information pertaining to Special 
Resolution Number 2 and certify that to the best of their knowledge and belief there are no facts 
that have been omitted, which would make any statement false or misleading, and that all reasonable 
enquiries to ascertain such facts have been made and that Special Resolution Number 2 contains all 
information required by law and the JSE Listings Requirements.

APPROVALS REQUIRED FOR RESOLUTIONS
Ordinary Resolutions Number 1 to 6 contained in this notice of annual general meeting require the approval 
by more than 50% of the votes exercised on the resolutions by shareholders present or represented by proxy 
at the annual general meeting, and further subject to the provisions of the Companies Act, the Company’s 
Memorandum of Incorporation and the JSE Listings Requirements.

Ordinary Resolution Number 7 and Special Resolutions Number 1 to 3 contained in this notice of annual 
general meeting require the approval by at least 75% of the votes exercised on the resolutions by shareholders 
present or represented by proxy at the annual general meeting, and further subject to the provisions of the 
Companies Act, the Company’s Memorandum of Incorporation and the JSE Listings Requirements.

ATTENDANCE AND VOTING BY SHAREHOLDERS OR PROXIES
Electronic participation:
Shareholders are also able to attend and participate, but not vote, at the annual general meeting by way  
of a webcast. Should you wish to make use of this facility, please contact Ms Annelise Strauss by email at  
annelise.strauss@mediclinic.com or telephone at +27 21 809 6500.

Notice record date: This notice has been sent to shareholders of the Company who were recorded as such in 
the Company’s securities register on Friday, 12 June 2015, being the notice record date set by the Board of  
the Company in terms of the Companies Act determining which shareholders are entitled to receive notice  
of the annual general meeting.

Voting record date: The record date on which shareholders of the Company must be registered as such 
in the Company’s securities register, which date was set by the Board of the Company determining which 
shareholders are entitled to attend and vote at the annual general meeting is Friday, 17 July 2015. Accordingly, 
the last day to trade in order to be able to attend and vote at the annual general meeting is Friday, 
10 July 2015. 

Shareholders who have not dematerialised their shares or who have dematerialised their shares with own 
name registration are entitled to attend and vote at the meeting. Any such shareholder is entitled to appoint 
a proxy or proxies to attend, speak and vote in his/her stead. The person so appointed need not be a 
shareholder of the Company. Proxy forms must be forwarded to reach the Company’s transfer secretaries, 
Computershare Investor Services (Pty) Ltd, 70 Marshall Street, Johannesburg, 2001 (PO Box 61051, 
Marshalltown, 2107) in South Africa or Transfer Secretaries (Proprietary) Limited, 4 Robert Mugabe Avenue, 
Windhoek (PO Box 2401, Windhoek) in Namibia so as to be received by them by not later than 15:00 on 
Tuesday, 21 July 2015. Proxy forms must only be completed by shareholders who have not dematerialised 
their shares or who have dematerialised their shares and registered them in their own name. The chairman of 
the annual general meeting may, in his discretion, accept proxy forms that have been handed to him after the 
expiry of the aforementioned period up until the time of the commencement of the meeting.

Shareholders who have dematerialised their shares, other than those shareholders who have dematerialised 
their shares with own name registration, should contact their Central Securities Depository Participant 
(“CSDP”) or broker in the manner and time stipulated in their agreement, in order to furnish them with their 
voting instructions or to obtain a letter of representation, in the event that they wish to attend the annual 
general meeting in person.

On a show of hands, every shareholder of the Company present in person or represented by proxy shall have 
one vote only. On a poll, every shareholder of the Company shall have one vote for every share held in the 
Company by such shareholder.

Shares held as treasury shares by a subsidiary of the Company have no voting rights and may not vote at the 
annual general meeting.
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PROOF OF IDENTIFICATION REQUIRED
The Companies Act requires that any person who wishes to attend or participate in a shareholders’ meeting, 
must present reasonably satisfactory identification at the meeting. Any shareholder or proxy who intends 
to attend or participate at the annual general meeting must be able to present reasonably satisfactory 
identification at the meeting for such shareholder or proxy to attend and participate at the meeting. A green 
bar-coded identification document issued by the South African Department of Home Affairs, a driver’s licence 
or a valid passport will be accepted as sufficient identification.

By order of the Board of Directors.

GC HATTINGH
Company Secretary

Stellenbosch
24 June 2015
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MEDICLINIC INTERNATIONAL LIMITED
(Incorporated in the Republic of South Africa)
Registration number: 1983/010725/06
ISIN Code: ZAE000074142
JSE Share Code: MDC
NSX Share Code: NSX
(“Mediclinic” or “the Company”)

This proxy form is only for use by:

1. registered shareholders who have not yet dematerialised their shares in the Company, and

2.  registered shareholders who have already dematerialised their shares in the Company and are 
registered in their own names in the Company’s sub-register*.

For use by registered shareholders of the Company at the 32nd annual general meeting of the Company to be 
held at Neethlingshof Estate, Polkadraai Road, Vlottenburg, Stellenbosch on Thursday, 23 July 2015 at 15:00 
(“the annual general meeting”).

I/We (please print)  ____________________________________________________________________ (name) 

of  _______________________________________________________________________________  (address) 

being the holder of  ___________  ordinary shares in the Company, hereby appoint (see instruction 1 overleaf):

1.  __________________________________________________________________________  or failing him/her,

2.  __________________________________________________________________________ or failing him/her,

3. the chairman of the annual general meeting,

as my/our proxy to attend, speak and vote for me/us and on my/our behalf or to abstain from voting at 
the annual general meeting of the Company to be held on the 23rd day of July 2015 or at any adjournment 
thereof, as follows (see note 2 and instruction 2 overleaf):

Insert an “x” or the number of votes 
exercisable (one vote per share)

For Against Abstain
Ordinary resolutions
1. Consideration of annual financial statements
2. Re-appointment of external auditor
3. Re-election of directors: 

3.1 RE Leu
3.2 N Mandela 
3.3 DK Smith 
3.4 PJ Uys 

4. Re-election of independent Audit and Risk Committee members:
4.1 DK Smith
4.2 JA Grieve 
4.3 TD Petersen
4.4 AA Raath

5. Non-binding advisory vote on Group Remuneration Policy
6. General authority to place shares under control of the directors
Ordinary resolution requiring 75% approval
7. General authority to issue shares for cash
Special resolutions
1. Approval of non-executive directors’ remuneration – 2015/2016
2. General authority to repurchase shares 
3. General authority to provide financial assistance to related and 

inter-related companies and corporations 

Signed at  ______________________________________ on  ___________________________________  2015.

Signature/s  _________________________________________________________________________________

Assisted by me (where applicable)  _____________________________________________________________

Please read the notes and instructions overleaf.

* See explanatory note 3 overleaf.
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Notes:

1.  A shareholder entitled to attend and vote at the annual general meeting is entitled to appoint one or more 
proxies to attend, speak and vote in his/her stead. A proxy need not be a shareholder of the Company. 
Satisfactory identification must be presented by any person wishing to attend the annual general meeting, 
as set out in the notice.

2.  Every shareholder present in person or by proxy and entitled to vote at the annual general meeting of 
the Company shall, on a show of hands, have one vote only, irrespective of the number of shares such 
shareholder holds, but in the event of a poll, each shareholder shall be entitled to one vote in respect of 
each ordinary share in the Company held by him/her.

3.  Shareholders who have dematerialised their shares in the Company and are registered in their own names 
are shareholders who appointed Computershare Custodial Services as their Central Securities Depository 
Participant (CSDP) with the express instruction that their uncertificated shares are to be registered in the 
electronic sub-register of shareholders in their own names.

Instructions on signing and lodging the proxy form:

1.  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 overleaf, with or without deleting “the chairman of the annual general 
meeting”, but any such deletion must be initialled by the shareholder. Should this space be left blank, the 
chairman of the annual general meeting will exercise the proxy. The person whose name appears first on 
the proxy form and who is present at the annual general meeting will be entitled to act as proxy to the 
exclusion of those whose names follow.

2.  A shareholder’s voting instructions to the proxy must be indicated by the insertion of an “x” or the 
number of votes exercisable by that shareholder in the appropriate spaces provided overleaf. Failure to do 
so shall be deemed to authorise the proxy to vote or to abstain from voting at the annual general meeting, 
as he/she thinks fit in respect of all the shareholder’s exercisable votes. A shareholder or his/her proxy is 
not obliged to use all the votes exercisable by his/her proxy, but the total number of votes cast, or those 
in respect of which abstention is recorded, may not exceed the total number of votes exercisable by the 
shareholder or by his/her proxy.

3.  A minor must be assisted by his/her parent or guardian unless the relevant documents establishing  
his/her legal capacity are produced or have been registered by the transfer secretaries.

4.  To be valid, the completed proxy forms must be lodged with the transfer secretaries of the Company, 
Computershare Investor Services (Pty) Ltd, 70 Marshall Street, Johannesburg, 2001 (PO Box 61051, 
Marshalltown, 2107) in South Africa or Transfer Secretaries (Proprietary) Limited, 4 Robert Mugabe 
Avenue, Windhoek (PO Box 2401, Windhoek) in Namibia, to be received by them not later than Tuesday, 
21 July 2015 at 15:00 (South African time). The chairman of the annual general meeting may, in his 
discretion, accept proxy forms that have been handed to him after the expiry of the aforementioned 
period up until the time of the commencement of the meeting. 

5.  Documentary evidence establishing the authority of a person signing this proxy form in a representative 
capacity must be attached to this proxy form unless previously recorded by the transfer secretaries or 
waived by the chairman of the annual general meeting.

6.  The completion and lodging of this proxy form shall not preclude the relevant shareholder from attending 
the annual general meeting and speaking and voting in person thereat to the exclusion of any proxy 
appointed in terms hereof, should such shareholder wish to do so.

7.  The completion of any blank spaces overleaf need not be initialled. Any alterations or corrections to this 
proxy form must be initialled by the signatory/ies.

8.  The provisions of the Companies Act relating to the revocation of the appointment of a proxy apply.  
A shareholder may accordingly revoke a proxy appointment by cancelling it in writing, or making a later 
inconsistent appointment of a proxy, and delivering a copy of such revocation to the proxy and the 
Company.

9.  The chairman of the annual general meeting may reject or accept any proxy form which is completed 
other than in accordance with these instructions provided that he is satisfied as to the manner in which  
a shareholder wishes to vote.
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