
R
M

H
 A

N
N

U
A

L IN
TEG

R
A

TED
 R

EP
O

R
T 2019

ANNUAL 
INTEGRATED  

REPORT  
2019



Ndabuko
Ntuli

THE ARTIST

THE ARTIST AND ARTWORK IN THIS ANNUAL INTEGRATED REPORT

RMH has, over the years, commissioned distinctive and exceptional artworks from 
talented South African artists, which are then utilised and translated across various 
corporate communication platforms.

RMH commissioned sculptor Ndabuko Ntuli to create an artwork referencing its lion 
and key motif in his own way.

Ndabuko makes a living from his home in Alexandra township, without any formal 
training and his sculptures find expression from plastic waste gathered from the streets. 
Bottle tops, computer parts, timber and bones are given a second chance. This reflects 
on RMH’s clarification of its sustainability journey.

Ndabuko is also an accomplished Maskandi musician with several albums to his name, 
in addition to being a traditional healer. His work is deeply personal, speaking to his 
calling and practice as a healer as well as to his roots in Zulu culture. In recent years, 
his work has taken him as far afield as New York for the Harlem Fine Arts Show, to 
London and to the Chicago Art Fair with a successful solo exhibition at Johannesburg’s 
Melrose Gallery.

By re-purposing what others choose to discard, Ndabuko is investing in the 
sustainability of the planet and conserving the environment for future generations.

More information about Ndabuko and the creation of the artwork, which is displayed 
in RMH’s registered office, can be found on the RMH website, www.rmh.co.za.
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MATERIALITY
The most material issues, being those which have the potential to 
substantially impact RMH’s ability to create and sustain value for its 
stakeholders, are discussed. Management is not aware of the 
unavailability of any reliable information or any legal prohibitions to 
disclosing any material information.

This report focuses on reporting material aspects under the control of RMH 
which can significantly impact capital resources, financial performance or 
could lead to significant reputational damage or negatively impact RMH’s 
position as a responsible corporate citizen.

ASSURANCE
Assurance was received from RMH’s external auditor, 
PricewaterhouseCoopers Inc. on the fair presentation of the annual 
financial statements. The audited annual financial statements including  
the external auditor’s unqualified report are available on the website, 
www.rmh.co.za. Summary financial statements are included on  
pages 83 to 112.

The external auditor also read the annual integrated report and 
considered whether any information is materially inconsistent with the 
annual financial statements or their knowledge obtained during the 
course of their audit or otherwise appears to be materially misstated. No 
such misstatement was reported.

The audit and risk committee had oversight of the preparation of the 
annual integrated report and recommended it for board approval.

FORWARD-LOOKING INFORMATION
Certain statements in this annual integrated report may be regarded as 
forward-looking statements or forecasts but do not represent an earnings 
forecast. All forward-looking statements are based solely on the views and 
considerations of the directors. Those statements have not been reviewed 
and reported on by the external auditor.

RESPONSIBILITY
The board is ultimately responsible for this report. The board acknowledge 
its responsibility to ensure that this report enables stakeholders to make an 
informed assessment of the performance and the short, medium and 
long-term prospects of RMH. Some information, however, remains the 
opinion of the board and stakeholders are encouraged to seek 
independent advice before an investment decision is made.

The company secretary and financial manager, Ellen Marais CA(SA), 
prepared this report; the chief executive officer (CEO) and financial director 
(FD), Herman Bosman LLM CFA, supervised the preparation; and 
management convened and contracted the relevant skills and experience 
to undertake the reporting process and provided management oversight.

The board, after consultation with the audit and risk committee and 
applying its collective mind to the preparation and presentation of the 
report, concluded that it was presented in accordance with the  
<IR> Framework and approved it for publication.

For and on behalf of the board.

 

JJ Durand  Herman Bosman
Chairman  CEO

Sandton, 17 October 2019

SCOPE
This annual integrated report of RMB Holdings 
Limited (RMH) for the year ended 30 June 2019 
was prepared for all RMH’s stakeholders, 
including existing and potential shareholders. 
Stakeholders provide RMH with a variety of 
capitals: financial, human, intellectual, social 
and relationship and natural capital. The direct 
capital under management of RMH is financial 
capital. RMH are indirect custodians of human, 
intellectual, social and relationship and natural 
capitals through its investee companies.

The report contains comprehensive information 
about RMH’s financial performance, 
stakeholders, governance, material issues, risks 
and opportunities and how these influence 
RMH’s strategy. The report also outlines the 
process of developing an environmental, social 
and corporate governance (ESG) sustainability 
framework which is intended to ensure the that 
the group’s value creation becomes enduring.

FRAMEWORKS USED
The report is compiled and presented in 
accordance with:

 • Companies Act of South Africa,  
71 of 2008 (Companies Act);

 • International Financial Reporting  
Standards (IFRS);

 • International Integrated Reporting 
Framework (<IR> Framework) of the 
International Integrated Reporting  
Council (IIRC).

 • JSE Limited Listings Requirements  
(JSE Listings Requirements);

 • King IV Report on Corporate Governance  
for South Africa, 2016 (King IV); and

 • United Nations Sustainable Development 
Goals (SDGs).

About  
this 
report
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for the year ended 30 June 2019

Financial 
indicators
RMH is an investment holding company with a proud track record 
of investing in dynamic and entrepreneurial financial services 
businesses. This performance has been achieved by partnering with 
exceptional management teams for the long term.

We create sustainable and enduring value for stakeholders, built on 
strong, ethical and enduring values.

Intrinsic value 
of portfolio
(R billion)

+7% 130.8
2018: 121.9

Market 
capitalisation
(R billion)

+11% 119.1
2018: 106.9

Net income
(R billion) +18% 10.4

2018: 8.8

Headline 
earnings
(R billion)

+6% 9.4
2018: 8.9

Normalised 
earnings
(R billion)

+7% 9.4
2018: 8.8

Dividend 
per share
(cents)

+7% 376
2018: 351
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RMH was listed on the JSE in 1992 
as a vehicle for shareholders to 
co-invest with the founders of 
Rand Merchant Bank (RMB). The 
group has established numerous 
successful businesses, including 
FirstRand, Discovery and 
OUTsurance. RMH is proud of its 
role in growing these businesses. It 
also provided independence to 
these companies, while retaining 
significant shareholdings as the 
group’s continued strategic input is 
valued by the respective underlying 
management teams. 

In 2011, RMH’s insurance interests (Discovery, Momentum 
Metropolitan and OUTsurance) were separately listed as Rand 
Merchant Investment Holdings Limited (RMI). In 2016, RMH expanded 
its investment strategy to include a property investment business, 
comprising scalable entrepreneur-led businesses with proven track 
records in property.
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Who we are

Investment portfolio

FIRSTRAND
RMH is the founding and biggest shareholder 
in FirstRand, one of Southern Africa’s leading 
financial services groups, with a 34% stake. 

FirstRand is listed separately and has a 
market capitalisation of R384.5 billion as at 
30 June 2019 (2018: R358.4 billion).

First National 
Bank (FNB)

Retail and 
commercial bank

Rand Merchant 
Bank (RMB)

Corporate and 
investment bank

WesBank

Instalment finance 
business

Ashburton 
Investments

The group’s investment 
management business

Aldermore

UK-based bank

  ABOUT RMH 01  /

RMH PROPERTY
RMH’s property investments are housed in a 
majority-owned subsidiary, RMH Property 
Holdings Proprietary Limited (RMH Property), 
managed by a dedicated investment team. 
During the financial year, the intrinsic value of 
RMH Property increased from R722 million to 
R748 million (up 4%).

Divercity

Urban renewal  
fund

Integer Properties
(Previously Genesis Properties)

Mezzanine debt and equity 
funding business

Atterbury
Atterbury 

Europe

Office, retail and  
industrial property

Retail and office 
property

5
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Our strategyGroup structure

1.  The simplified group and shareholding structure is based on direct shareholdings. Some indirect 
shareholding exists due to cross-shareholdings in the underlying property group entities.

2.  The investment in Genesis properties consists of the following shareholdings:
  9% Integer Properties 1 Proprietary Limited
 20% Integer Properties 2 Proprietary Limited
 50% Integer Properties 3 Proprietary Limited 

Directors

6.2%

34.1%

FNB represents FirstRand’s retail and 
commercial activities in South Africa 
and the broader African continent.

Ashburton is an investment 
management business.

WesBank represents FirstRand’s activities 
in vehicle and asset finance in the retail, 
commercial and corporate segments.

RMB offers advisory, funding, trading, 
corporate banking and principal 
investing solutions.

Aldermore is a UK bank providing asset 
finance, invoice finance, mortgage and 
deposit products to SMEs, homeowners, 
landlords and individuals.

Remgro 
Limited

28.2%

Royal 
Bafokeng  
Holdings 

Proprietary 
Limited

12.5%

27.5%

50.0%

18.3%

Various2

100%

1

the income stream and 
distribution of assets

We are constantly evaluating 
opportunities to expand the services 
and reach of our existing investees or 
add new investments, thereby 
creating more enduring value.

Expanding into new segments 
of financial services, under- 
represented segments as well 
as diversifying into geographical 
areas.

To deliver on our strategy, we:

Diversify Modernise

Unlocking new avenues in order to 
grow value for shareholders.

all operations 

We are well aware of renewal in our 
industries and encourage our 
investees to be future-ready and 
create new enduring value.

Optimise

Constantly growing the net asset and 
intrinsic value of the portfolio.

our established investments 

We focus on continuously improving 
the value our investees provide in 
order to create better enduring 
value for our shareholders.

Desired outcome

RMH is defined by its value-adding shareholding in FirstRand. This core asset provides RMH with exposure across the universal Southern African 
financial services landscape and should deliver a sound balance between capital and dividend returns. Select investments, such as in RMH 
Property, may, over time, add diversification to the FirstRand shareholding.

Our objective is to create a portfolio of businesses which are market leaders and can deliver sustainable earnings, an attractive dividend 
yield and long-term capital growth.

Measuring enduring value
RMH creates capital growth, reflecting the growth in the underlying value of our investments.

Short-term performance is measured in terms of normalised earnings, which excludes non-
operational items and accounting anomalies from headline earnings.

RMH also provides shareholders with a consistent annual dividend flow. This can be 
complemented by special dividends or the unbundling of investments to shareholders.

For a detailed analysis of RMH’s 
underlying intrinsic value, refer to 
the table on page 20.

For the detailed calculation of 
normalised earnings in respect of 
the current and prior year, refer to 
page 26.

Investment policy
RMH positions itself as a value-adding, 
stable and aspirational shareholder.

RMH invests in businesses that can 
deliver superior earnings, dividend 
growth and sustained long-term capital 
growth. We specifically target businesses 
and industries complementary to, and/
or in partnership with, our current 
portfolio.

Dividend policy
RMH has a stated policy of returning net 
dividends (after providing for funding 
and operational costs incurred at the 
centre) received in the ordinary course 
of business to shareholders.

Corporate structure
RMH’s stake in FirstRand holds significant 
structural and financing value. It is 
recognised that RMH’s market value 
may trade at a discount to its 
underlying value from time to time. 
However, this must be evaluated in light 
of the value of the long-term optionality 
the structure provides, and has 
provided, over the past decades. RMH 
will continue to dynamically evaluate 
this position.
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How RMH creates  
enduring value
It uses the resources and expertise at its disposal to create 
sustainable, long-term value for all stakeholders:

CAPITALS
PROVIDER 
OF CAPITAL INPUTS BUSINESS ACTIVITIES

KEY 
PERFORMANCE 
INDICATOR RISKS

HOW VALUE 
IS CREATED

ENDURING  
VALUE CREATED

VALUE  
SHARED

FINANCIAL

Shareholders

Debt holders

The capital from shareholders and the 
reserves generated are used to invest and 
generate earnings and enduring future 
value for shareholders.

RMH has an established unlisted R15 billion 
domestic debt programme.

Before any debt issue, the optimal level of 
debt is assessed as well as the desire to 
reduce the cost of capital and to ensure 
that leverage and return on equity is 
maintained at levels suitable to shareholders.

RMH manages its investments on a 
decentralised basis and its involvement is 
concentrated mainly on being an 
influential shareholder and providing 
support rather than on being involved in 
the day-to-day management of 
investees. The board considers it in the 
best interests of all parties concerned to 
respect the decentralised business model 
and the fact that business is conducted 
in separate legal entities. The support 
provided to investees is either in the form 
of strategic, financial and managerial 
support or the unlocking of value by 
means of creating the environment for 
possible deal-making.

As a shareholder of its investees, RMH 
also exercises its shareholder rights to 
ensure, as far as possible, that investees 
adhere to the highest standards of 
corporate governance, internal controls, 
financial management, risk management, 
legal compliance, safety, health and 
environmental management, internal 
audit, ethics management, information 
management, stakeholder relationships 
and sustainability.

RMH partners with management in 
formulating a long-term strategy and 
capital allocation plan and providing the 
necessary stability in the shareholder 
base of investee companies.

Management is empowered to execute 
on strategy.

RMH has a moderate risk 
profile, as a result of a strong, 
stable financial sector.

 Investors 

Sustainable dividend 
and capital (share price) 
growth.

Dividend yield

Maintained at
4.6%  
(2018: 4.6%)

24% 
compound annual 
growth since listing

 • Normalised 
earnings growth

 • Dividend yield

 • Intrinsic value

 • Capital growth

 • Total shareholders’ 
return

 • Performance of 
investees against 
internal financial 
targets

 • Concentration 
risk in portfolio

 • Macroeconomic 
conditions

 • Geographic 
concentration

 • Industry 
concentration

HUMAN

Board of 
directors

Employees of 
investee 
companies

Service 
providers

RMH’s board and management have 
specialised knowledge, skills and experience, 
which is applied to ensure that sound, 
sustainable investments are made and 
managed in line with strategy.

Our strong enduring values serve as a guide 
in all our actions.

Our purpose, strategy, values 
and principles form our 
culture.

We aim to attract, develop 
and retain the best people 
by creating a culture of 
excellence.

We continue to make 
progress in the area 
of diversity.

FirstRand employs 
40 233 people 

A score of 17.35 out of 20 
achieved by FirstRand on 
the skills development 
element in 2019

 Employees 

We continue 
to challenge and 
develop our people  
and their skills.

 • Board evaluation 
results

 • Employee 
engagement 
results

 • Development of 
technologies

 • Macroeconomic 
conditions

INTELLECTUAL

Board of 
directors

Employees  
of investee 
companies

The RMH brand and the brands of our 
investees, our strong reputation, together 
with the capacity and desire to innovate 
are leveraged in our activities to deliver 
superior returns.

The company actively 
pursues ways to offer its 
financial expertise, including 
sharing sector-specific 
knowledge and promoting 
social entrepreneurship.

Strong, reliable  
brands and  
reputation

Recognised through 
multiple awards 

See pages 38 to 40.

 Investees 

RMH’s collective skills, 
experience and 
resources unlock the 
value in investee 
opportunities.

 • External 
recognition 
received by 
investee 
companies

 • Reputation of 
brands

 • Cyber attacks

+11%

+7%

+5%

OUTPUTS OUTCOMES

Market  
capitalisation

R119.1 billion
Normalised 
earnings

R9.4 billion
Dividend  
paid

R5.1 billion
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  ABOUT RMH /  HOW RMH CREATES ENDURING VALUE continued01  /

CAPITALS
PROVIDER 
OF CAPITAL INPUTS BUSINESS ACTIVITIES

KEY 
PERFORMANCE 
INDICATOR RISKS

HOW VALUE 
IS CREATED

ENDURING  
VALUE CREATED

VALUE  
SHARED

SOCIAL AND 
RELATIONSHIP

Community, 
shareholders, 
debt holders 
and clients of 
investee 
companies

RMH forge and maintain strong relationships 
with stakeholders, based on shared values 
and an ongoing commitment to society.

Stakeholder management and the desire to 
be a good corporate citizen are embedded 
in our governance model.

RMH’s major investee, FirstRand, in its 
capacity as one of the four largest 
banking groups in South Africa, is a:

 • Systemic provider of credit;

 • Keeper of deposits and savings;

 • Provider of channels for people to 
access their funds and spend;

 • Material taxpayer; and

 • Large employer.

RMH Property contributes to infrastructure 
for both business (shopping centres) and 
individuals (accommodation). 

We continue to monitor and 
address the public’s trust in us 
and the economy. By actively 
engaging stakeholders 
through dialogue and acting 
on material issues raised, we 
continue to strengthen our 
relationships.

FirstRand’s affordable housing 
book provides individuals with 
tangible wealth-building 
opportunities and substantial 
social benefits for families, 
communities and the country 
as a whole.

Funding for the SME sector is a 
major contributor to economic 
growth and job creation.

FNB’s eWallet is broadening 
access to electronic banking.

Since its creation in 1998, the 
FirstRand Foundation has 
granted over R1 billion for 
social investment projects.

Long-standing reputation 
for ethical values

FIRSTRAND  
INDICATORS:

Procurement from 
broad-based black 
economic empowerment 
(B-BBEE) suppliers

R5.1 billion  
(2018: R3.7 billion) 

Value added to the 
economy 
R156 billion  
(2018: R124 billion)

Affordable  
housing book
R25.9 billion  
(2018: R24.5 billion) to 
103 186 (2018: 95 612) 
clients

Empowerment  
financing 

R8.1 billion  
(2018: R9.6 billion)

FNB eWallet users

6.41 million 
(2018: 6.1 million)

CSI spend

R428 million  
(2018: R342 million)

 SOCIETY AT LARGE  

RMH is contributing to 
confidence in the 
economy and faith in 
trusted leadership.

Through its investees, it 
provides socio-economic 
upliftment in economic 
growth, job creation, 
wealth creation 
opportunities and financial 
inclusivity.

 • B-BBEE status of 
investees

 • Tracking of 
employment 
equity

 • Access to financial 
services

 • Client retention

 • Unemployment 
rate

 • Macroeconomic 
conditions

NATURAL

The natural 
environment

RMH’s own actions do not materially impact 
the environment directly. 

We encourage our investees to consider 
their actions and how they may affect the 
environment carefully to minimise any harm. 

FirstRand’s philosophy is underpinned by the belief  
in the strong enduring values and principles, which  
include helping to create a better world that is  
socially and environmentally viable in the long term. 
The principles are incorporated in:

 • Environmental and social risk;

 • Ecological footprint reduction (electricity/carbon  
emissions, waste and water);

 • Green financing and positive banking; and

 • Occupational health and safety.

RMH’s investees continue 
to reduce their carbon 
footprints.

FirstRand carbon 
emissions (SA operations): 

201 151 tonnes  
(2018: 224 190 tonnes)

FirstRand has undertaken 
to limit their exposure to 
the coal industry to 0.5% 
of total loans.

 ENVIRONMENT   

Reduction in carbon 
emissions

 • Carbon emission in 
tonnes

 • Limited natural 
resources

OUTPUTS OUTCOMES
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What is material  
for stakeholders 
In order to create enduring long-term value for RMH and its 
stakeholders, we engage on the issues that are material to each 
group and respond appropriately through the delivery of our strategy.

KEY STAKEHOLDERS

RMH communicates with 
shareholders through SENS 
and when it announces 
interim and year-end 
results. This is accompanied 
by comprehensive reports, 
which are sent to all 
shareholders.

RMH's interim and final 
results announcement  
are accessible on the 
company's website,  
www.rmh.co.za

The CEO meets with 
investors and investment 
analysts from time-to-time.

Our investees aim to 
provide superior service to 
enable both corporate 
and individual clients to 
achieve their ambitions.  
The integrity of their various 
brands, their image and 
reputation are paramount 
to ensuring the 
sustainability of their 
businesses.

The group and its investees 
subscribe to responsible 
transformation and 
consistently improves its 
B-BBEE procurement spend.

Engagement with the 
media is open, honest  
and based on facts.  
A trustworthy relationship 
has been established with 
the media.

Our investees are 
committed to uplifting the 
societies in which they 
operate by following sound 
employment practices and 
meeting the real needs of 
the communities.

See www.firstrand.co.za 
for the valuable work 
done by FirstRand 
Foundation

RMH engages with 
government and regulatory 
bodies in a proactive and 
transparent manner to 
ensure that South African 
industry practice remains 
among the best in the 
world and builds trust and 
confidence in society.

RMH INTERACTION 
AND STRATEGIC 
RESPONSE

ENDURING VALUE 
CREATED

 • Clear growth strategy

 • Solid operational 
performance irrespective 
of volatility in 
macroeconomic 
environment

 • Long-term sustainable 
growth

 • Reflection of underlying 
portfolio value in RMH’s 
share price

 • Trust

 • Protection of information 
and identify

 • Future-proof products 
and services

 • Value-for-money

 • Fair treatment

 • B-BBEE

 • Sharing expert 
knowledge

 • Transparent performance 
reporting

 • Financial inclusion

 • Enterprise development

 • Mutually beneficial 
relationship

 • Indirect significant 
contributor to South 
African tax base.

 • Open and honest 
relationship and 
communication

 • Adherence to laws

THEIR MATERIAL 
REQUIREMENTS

SHAREHOLDERS 
AND ANALYSTS

Including present and potential 
future investors CLIENTS SUPPLIERS MEDIA

COMMUNITIES
in which investees operate

GOVERNMENT 
AND REGULATORY 

BODIES
including the SA Reserve Bank, 

Financial Services Conduct 
Authority and the JSE

Attractive dividend 
yield and long-term 

sustainable  
capital growth

Satisfied clients,  
who trust the brands 

and contribute to 
economic growth

Reliable  
and empowered 

suppliers

Building trusted  
brands

No harm done

Reinforcing the 
importance of open 
and honest values

Leading by  
example and reducing 

industry risk

RMH strives to have meaningful, 
timely and open communication 
with its key stakeholders, based 
on its enduring values of 
transparency, accountability 
and integrity.
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RMH is committed to creating 
long-term value for its 
stakeholders by investing in and 
remaining influential in businesses 
that can deliver capital growth 
and a steady dividend flow.

Despite the lack of growth in its 
macroeconomic environment, 
it was particularly pleasing 
that RMH managed to produce 
strong results, in keeping with 
its commitment to create 
enduring value.
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Chairman’s 
statement
Commitment to enduring 
value creation
RMH is committed to creating long-term value for its stakeholders 
by investing in and remaining influential in businesses that can 
deliver capital growth and a steady dividend flow. By being a 
shareholder of influence, RMH can enable sustainable growth and 
bring and hold businesses together. RMH invests with a view to 
long-term involvement and enduring value creation. Our 
investment decisions are influenced by the external environment 
and can therefore be volatile in the short term.

South Africa’s economy grew 3.1% in the quarter ending June, driven by a buoyant mining sector 
from a major rally in metal prices and gold trading at its highest level in six years. The economy was, 
however, still only 0.9% bigger than a year before. While the country avoided a recession, the outlook 
for the economy remains bleak. Investment levels remain subdued.

Eskom’s bailout by the South African government will result in higher budget deficits and overall debt. 
The shortfall will need to be financed through increased borrowing, higher taxes and/or non-core 
asset sales. Moody’s, the only agency with South Africa’s sovereign crediting rating still at investment 
grade, warned that the planned bailout is credit negative.

Total gross tax revenue receipts are running significantly below expectations. This is indicative of  
a weak performing economy.

The unemployment rate increased to a multi-year high of 29% in the second quarter of 2019.

Headline consumer inflation, measured by the consumer price index (CPI), remained unchanged at 
4.5% year-on-year in June 2019. Factory-gate inflation, measured by the producer price index (PPI), 
moderated further to 5.8% year-on-year in June, from 6.5% in April and 6.4% in May.

In July, the Monetary Policy Committee of the SARB reduced the repo policy interest rate by 25 bps to 
6.50%, with the prime rate declining to 10.00%. This was due to global growth concerns, the continued 
deterioration in local growth outlook, low inflation and a further decline in inflation expectations. It 
reverses the 25 bps rate hike in November 2018.

The Rand remains under pressure due to rising risk aversion amid lingering international factors such 
as the ongoing USA-China trade war. Domestically, fears regarding the impact of Eskom’s debt on the 
fiscus weigh on the currency.

UK GDP contracted unexpectedly for the first time in almost seven years in the second quarter of 
2019 as stockpiling activity slowed and Brexit uncertainty intensified. The contraction was driven by a 
sharp drop in manufacturing output. It is expected that growth will remain weak due to ongoing 
Brexit uncertainty.

 2016 2017 2018 2019F 2020F 2021F

% Real GDP growth 0.4 1.4 0.7 0.3 1.2 1.2

% Unemployment 26.7 27.5 27.7 29.0

% CPI average 6.3 5.3 4.6 4.4 4.5 4.6

Rand/Dollar average 14.70 13.30 13.25 14.20 14.80 15.60

Fragile signs of growth

Credit negative Eskom bailout

Tax revenue undershoots

Worsening levels of unemployment

Inflation at midpoint of SARB target

Easing interest rates

Rand remains under pressure

UK GDP contracts in second quarter

FNB SA economic forecasts

External environment
RMH’s external environment was characterised 
by the following trends:

JANNIE DURAND, Chairman

17
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  PERFORMANCE AND OUTLOOK  /  CHAIRMAN'S STATEMENT continued02  /

Changes to the board of directors
Udo Lucht was appointed as alternate non-executive director to 
Albertinah Kekana on 3 September 2019, replacing David Wilson. 
Udo is the current Head of Resources and Industrials Investments at 
Royal Bafokeng. He is a qualified chartered accountant and 
chartered financial analyst. He spent 13 years at RMB before joining 
Royal Bafokeng in 2016.

The year ahead
RMH remains confident that it will continue to create enduring 
value for its shareholders over the medium to long term, given the 
strength of its underlying investments.

For and on behalf of the board.

Enduring value created
Despite the lack of growth and strained environment outlined 
above, it was particularly pleasing that RMH managed to produce 
strong results, in keeping with its commitment to create enduring 
value:

 • Normalised earnings increased 7% to R9.4 billion (2018: R8.8 billion). 
Normalised earnings per share amounted to 665.4 cents per 
share (2018: 624.4 cents per share);

 • RMH’s core investment, FirstRand, produced a good performance 
despite the challenging economic climate, increasing 
normalised earnings by 6% (2018: 8%) and delivering a return on 
equity (ROE) of 22.8% (2018: 23.0%). FirstRand franchises, FNB, RMB 
and Aldermore produced resilient operating results, with WesBank 
impacted by the macroeconomic environment;

 • RMH Property increased its intrinsic value by 4% to R748 million 
and delivered a normalised profit of R140 million;

 • RMH’s market capitalisation increased by 11% to R119.1 billion; 
and

 • Dividends for the year distributed to shareholders increased by 
7% to 376 cents (2018: 351 cents).

The group results are discussed in more detail in the CEO’s review, 
starting on page 20.

Sources of normalised earnings
FirstRand’s well-diversified income stream is drawn from the full 
spectrum of banking services and is predominantly sourced from 
South Africa. RMH’s normalised earnings are made up as follows:

For the year ended
30 June

R million 2019 2018 % change

FNB 17 637 15 865 11
RMB 7 086 7 353 (4)
WesBank 1 808 1 854 (2)
Aldermore 1 658 276 >100
Other* (295) 1 063 (>100)

FIRSTRAND NORMALISED 
EARNINGS 27 894 26 411 6

Attributable to RMH 9 502 8 995 6
RMH Property 140 16 >100
RMH’s funding and 

administrative costs (248) (196) 27

RMH NORMALISED 
EARNINGS 9 394 8 815 7

*   Other is the total of FCC including group treasury, other equity instruments, 
the capital endowment, the impact of accounting mismatches, interest rate 
management and foreign currency and liquidity management.

JJ Durand
Chairman

Sandton
6 September 2019

Key performance indicators
2015 2016 2017 2018 2019

%
change

5-year
CAGR¹

Equity R million 35 174 38 244 41 381 46 323 49 303 6 9
Intrinsic value cents 7 140 5 992 6 307 8 632 9 265 7 7
Discount % 6.9 6.1 7.3 12.1 8.9
Net asset value cents 2 491.6 2 709.1 2 931.3 3 281.4 3 492.4 6 9
Price-to-books times 2.7 2.1 2.0 2.3 2.4

Normalised earnings from R million 7 158 7 659 8 166 8 815 9 394 7 7
FNB R million 3 872 4 183 4 360 5 403 6 007 11
RMB R million 1 959 2 141 2 356 2 504 2 413 (4)
WesBank R million 1 096 1 342 1 361 631 616 (2)
Aldermore R million – – – 94 565 >100
Rest of FirstRand R million 313 117 257 363 (99) (>100)
RMH Property – – 8 16 140 >100
Funding and holding 

company costs R million (82) (124) (176) (196) (248) 27

Earnings and dividends
Earnings cents 550.5 535.7 581.2 606.5 706.9 17 6
Diluted earnings cents 550.5 535.7 581.2 606.5 706.9 17 6
Headline earnings cents 508.5 531.7 561.7 627.1 665.2 6 7
Diluted headline earnings cents 508.5 531.7 561.7 627.1 665.2 6 7
Normalised earnings cents 507.0 542.5 578.5 624.4 665.4 7 7
Ordinary dividend cents 276.0 295.0 327.0 351.0 376.0 7 8
Dividend cover
– Headline earnings times 1.8 1.8 1.7 1.8 1.8
– Normalised earnings times 1.8 1.8 1.8 1.8 1.8

Share price
– Closing cents 6 645 5 625 5 875 7 579 8 440 11 14
– High cents 7 289 7 112 6 800 9 041 8 724 (4) 15
– Low cents 5 234 4 821 5 300 5 784 6 840 18 11
Market capitalisation R billion 93 808 79 408 82 938 106 993 119 148 11 14
Volume of shares traded million 329 593 511 573 546 (5)

1. Compound annual growth rate
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Market performance

MARKET CAPITALISATION
(R billion)

+11%
to R119.1 billion

2018: 
R106.9 billion

CEO’s 
review
RMH produced satisfactory 
results for the year ended 
30 June 2019

HERMAN BOSMAN, CEO

NORMALISED EARNINGS
(R million) 

2019

2018

2017

2016

2015

9 394

8 815

8 166

7 659

7 158
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The share price increased by 102% since 
the unbundling of RMI in 2011.

% 2019 2018

1 month 3.90 5.42
3 months 11.08 (1.76)
6 months 7.37 (2.24)
12 months 11.36 35.70
Year-to-date 7.37 (2.24)

INTRINSIC VALUE (R million) 

2019

2018

2017

2016

2015

121 858

89 031

84 592

100 797

130 794

INTRINSIC VALUE OF PORTFOLIO
(R billion)

+7%
to R130.8 billion

2018: 
R121.9 billion
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The relevance and value of the RMH structure
In assessing the relevance of the RMH structure (in the context of the intrinsic value not fully being reflected in the share price), the board 
considered the following:

RMH’S SHAREHOLDING PROVIDES A CRITICAL ANCHOR FOR FIRSTRAND
RMH and FirstRand acknowledge that there is a mutually beneficial relationship which exists between the groups. In its role as founding 
shareholder, RMH provides FirstRand with the vital stability and cultural tone required for FirstRand to prosper in the long term. Through its 
representation on all the relevant strategic and governance forums, RMH plays a critical role in providing both technical and strategic 
guidance to FirstRand.

THE STRUCTURE SUPPORTS LONG-TERM BENEFITS
Over the past three decades, the investment holding structure has provided the opportunity for:

 • Flexibility: in the 1998 creation of FirstRand, RMH was, via a minority shareholding, able to infuse FNB and WesBank with its culture and 
management style;

 • Building businesses: the stability and strategic input to enable the building of businesses such as OUTsurance and Discovery, including the 
financial capability to fund “emergencies and opportunities”; and

 • A vantage point: the structure provides for a leveraged investment, and influential vantage point vis-à-vis FirstRand.

Intrinsic value
As at 30 June

R million 2019 2018 % change

Market value of listed interest 
(FirstRand) 130 960 122 058 7

Book value of RMH Property 748 722 4

– Gross value 3 350 2 430
– Property funding (2 602) (1 708)

Net funding (914) (922) (1)

TOTAL INTRINSIC VALUE 130 794 121 858 7

Intrinsic value per share (cents) 9 265 8 632 7
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RMH PROPERTY
RMH Property is on an early yet promising path to build critical mass 
and deliver capital growth through property developments in South 
Africa and Europe. This should enhance and diversify RMH’s value 
stream emanating from FirstRand. One line of market thinking is that 
RMH’s property strategy is a distraction to the portfolio’s direction 
and a contributor to the RMH discount to intrinsic value. Once at 
the appropriate point of its evolution, RMH Property may be 
positioned as an independent investment property group. Various 
alternatives exist to achieve this outcome.

The board will continue to dynamically assess the structural design 
of RMH.

Final dividend payment
The board of RMH has declared a gross final dividend of 
198.0 cents per share (2018: 183 cents), bringing the total dividend 
for the year ending 30 June 2019 to 376.0 cents per ordinary share 
(2018: 351 cents). The dividend is covered 1.8 times (2018: 1.8 times) 
by normalised earnings per share and represents a year-on-year 
increase of 7%.

For the year ended
30 June

Cents 2019 2018 % change

Dividend per share
 – Interim 178.0 168.0 6
 – Final 198.0 183.0 8

TOTAL DIVIDEND PER 
SHARE 376.0 351.0 7

Dividend cover (relative 
to headline earnings) 1.8 1.8

Dividend cover (relative 
to normalised 
earnings) 1.8 1.8

Herman Bosman
CEO

Sandton
6 September 2019

the income stream and 
distribution of assets

On a selective basis, RMH may 
consider investments in businesses 
where partnerships with 
entrepreneurial and industry-
disruptive management teams can 
add value to RMH and its 
shareholders.

Investments with the following 
attributes will be of particular interest:

 • Banking and related industries;

 • The ability to form a partnership 
between the investment, RMH and 
FirstRand;

 • Unlisted;

 • Digitally-oriented;

 • The ability and possibility of RMH to 
add value; and

 • Relevance in terms of the size of 
the enterprise and its shareholding.

Diversify Modernise

all operations

RMH will continue to support its 
investee companies in being or 
becoming future-ready.

Optimise

our established investments

We continuously focus on the 
strategic value we add to our 
investee companies in order to 
optimise the enduring value we aim 
to create for our shareholders. 

RMH Property will focus on the 
implementation of Atterbury 
Bucharest and the maximisation of 
the existing partnerships.

RMH will dynamically assess whether 
investments, other than FirstRand, are 
optimally housed in RMH. 

The investment in RMH Property will 
be evaluated in a similar way. 
Currently, the business is adequately 
capitalised, providing a foundation 
to grow and build critical mass as a 
potentially independent property 
investment group.

From RMH’s vantage point, it has an 
up to date view on the fundamental 
value of its investments. RMH 
consistently and dynamically 
evaluates the ability to, at a 
minimum, realise the fundamental 
value of its investments through 
corporate activity such as public 
offerings, market placings, M&A and 
disposals.

DIVIDEND PER SHARE (cents) 

2019

2018

2017

2016

2015

2014

351.0

327.0

295.0

122.0

227.5

168.0

376.0

178.0

153.0

142.0

276.0

100.0

 Total       Interim

Outlook and future value creation
Management will focus on the following in the year ahead:
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Financial review
Overview of results
This discussion is intended as a brief explanatory addendum to the CEO’s review and provides a summarised view of the consolidated 
annual financial statements.

The annual financial statements are 
available on www.rmh.co.za.

AUDITED SUMMARY CONSOLIDATED STATEMENT 
OF FINANCIAL POSITION
The investment in associates increased with RMH’s share of after-tax profits of R10 391 million (2018: R9 059 million) and RMH’s share of 
associates’ other reserves, comprehensive income and impairments of negative R124 million (2018: R942 million). This was offset by dividends 
received of R5 431 million (2018: R5 082 million).

As at 30 June

R million 2019 2018

Assets
Cash and cash equivalents 117 43
Loans and receivables 848 57
Investment securities 184 523
Taxation receivable 1 4
Derivative financial instruments 70 55
Investment in associates and joint ventures 52 038 48 590

TOTAL ASSETS 53 258 49 272

Equity
Share capital and premium 8 825 8 825
Reserves 40 478 37 498

TOTAL EQUITY 49 303 46 323

Liabilities
Trade and other payables 190 232
Taxation payable 3 –
Financial liabilities 3 697 2 692
Derivative financial instruments 19 –
Long-term liabilities 26 –
Deferred tax liability 20 25

TOTAL LIABILITIES 3 955 2 949

TOTAL EQUITY AND LIABILITIES 53 258 49 272

AUDITED SUMMARY CONSOLIDATED  
INCOME STATEMENT
The dominant part of RMH’s income is its share in the after-tax profits of FirstRand, amounting to R10 290 million (2018: R9 043 million). 
This was identified as a key audit matter (KAM) by our auditor.

For the year ended
30 June

R million 2019 2018 % change

Investment income 26 26
Share of after-tax profit of associates and joint venture companies 10 391 9 059 15

Revenue 10 417 9 085 15
Fee income 67 18
Net fair value gain/(loss) on financial assets and liabilities 57 15
Net impairment losses on financial assets (143) (307)

Net income 10 398 8 811 18
Administration expenses (149) (56) >100

Income from operations 10 249 8 755 17
Finance costs (253) (173) 46

Profit before tax 9 996 8 582 16
Income tax expense (18) (22) (18)

PROFIT FOR THE YEAR 9 978 8 560 17

See the independent auditor’s report included in the annual financial 
statements available on www.rmh.co.za, which includes a description 
of the KAM as well as the steps taken to address the KAM.
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AUDITED COMPUTATION OF  
HEADLINE EARNINGS

For the year ended
30 June

R million 2019 2018 % change

Earnings attributable to equity holders 9 978 8 560 17
Adjusted for:
RMH’s share of adjustments made by FirstRand

 – Gain on disposal of investment securities and other investments of a capital nature (657) (10)
 – Loss on disposal of available-for-sale assets – 31
 – Transfer (from)/to foreign currency translation reserve (24) 37
 – Gain on disposal of investments in non-private equity associates (369) –
 – Impairment of non-private equity associates 11 –
 – Gain on disposal of investments in subsidiaries (2) (33)
 – Gain on disposal of property and equipment (18) (21)
 – Fair value movement on investment properties – (10)
 – Impairment of goodwill – 4
 – Impairment of assets in terms of IAS 36 42 14
 – Gain from a bargain purchase – (14)
 – Other – (10)
 – Tax effects of adjustments 225 –

RMH’s share of adjustments made by RMH Property
 – Fair value gain on investment properties (6) –
 – Loss on change of effective shareholding of associate 47 –
 – Impairment of assets in terms of IAS 36 36 61
 – Impairment of associates 135 247
 – Tax effects of adjustments 2 –

RMH’s own adjustments
 – Loss on change of effective shareholding of associate (10) (5)

HEADLINE EARNINGS ATTRIBUTABLE TO EQUITY HOLDERS 9 390 8 851 6

UNAUDITED COMPUTATION OF  
NORMALISED EARNINGS
RMH regards normalised earnings as the appropriate basis to evaluate business performance as it eliminates the impact of non-recurring 
items and accounting anomalies.

For the year ended
30 June

R million 2019 2018 % change

Headline earnings attributable to equity holders 9 390 8 851 6
RMH’s share of adjustments made by FirstRand

 – TRS and IFRS 2 liability remeasurement 27 (18)
 – Treasury shares – 6
 – IAS 19 adjustment (33) (37)
 – Private equity subsidiary realisations 9 16

Adjusted for
 – Group treasury shares¹ 1 (3)

NORMALISED EARNINGS ATTRIBUTABLE TO EQUITY HOLDERS 9 394 8 815 7

1.  Adjustment to reflect earnings impact based on actual RMH shareholding in FirstRand i.e. reflecting treasury shares as if they are non-controlling interests.

AUDITED COMPUTATION OF  
PER SHARE INFORMATION

For the year ended
30 June

R million 2019 2018 % change

Earnings attributable to equity holders 9 978 8 560 17
Headline earnings attributable to equity holders 9 390 8 851 6
Net asset value 49 303 46 323 6

Number of shares in issue (millions) 1 412 1 412 –
Weighted average number of shares in issue (millions) 1 412 1 411 –
Diluted weighted average number of shares in issue (millions) 1 412 1 411 –

Earnings per share (cents) 706.9 606.5 17
Diluted earnings per share (cents) 706.9 606.5 17
Headline earnings per share (cents) 665.2 627.1 6
Diluted headline earnings per share (cents) 665.2 627.1 6

Net asset value per share (cents) 3 492.4 3 281.4 6

UNAUDITED COMPUTATION OF  
NORMALISED EARNINGS PER SHARE INFORMATION

For the year ended
30 June

R million 2019 2018 % change

Normalised earnings attributable to equity holders 9 394 8 815 7

Number of shares in issue (millions) 1 412 1 412 –
Weighted average number of shares in issue (millions) for normalised earnings 1 412 1 412 –

Normalised earnings per share (cents) 665.4 624.4 7
Diluted normalised earnings per share (cents) 665.4 624.4 7
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DIVIDENDS DECLARED AND PAID BY FIRSTRAND
(R million) 

5 082

4 528

4 298

4 012

5 254

5 426
5 559

4 872

4 318

3 630

2019

2018

2017

2016

2015

 Paid       Declared

DIVIDENDS DECLARED AND PAID BY RMH
(R million) 

4 828

4 320

4 178

3 896

4 955

5 095
5 308

4 616

4 165

3 522

2019

2018

2017

2016

2015

 Paid       Declared

Dividends

Dividends declared and 
paid by FirstRand to RMH 
grew at an annual 
compound growth rate of  

8% and 
11%  
respectively per annum 
over the past five years.

Ordinary dividends 
declared and paid by 
RMH have shown 
compound growth of 

8% and 
10% 

respectively per annum 
over the past five years.

FirstRand’s portfolio of businesses 
produced resilient and high-quality 
top line growth. The group 
continued to maintain its 
balance sheet strength and 
protect its return profile.

FirstRand remains optimistic that it 
is executing on appropriate 
strategies to deliver ongoing 
growth in earnings and 
sustainable superior returns to 
shareholders.

RMH Property is adequately 
capitalised, providing a 
foundation to enter a period of 
consolidation for future growth.

03
Portfolio 
overview

30 FirstRand

42 RMH Property 

96% 
of dividends 
received from 
FirstRand 
were 
distributed 
to RMH 
shareholders
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FirstRand's brands and businesses
FNB represents FirstRand’s activities in the retail and 
commercial segments in South Africa and the broader African 
continent.

It is growing its franchise strongly in both existing and new 
markets on the back of a compelling client offering that 
provides a broad range of innovative financial services 
products.

RMB represents the group’s activities in the corporate and 
investment banking segments in South Africa, the broader 
African continent and India. The diversified portfolio delivers on 
a disciplined approach that balances risk, return and growth.

Following the structural changes outlined earlier, WesBank 
now represents the group’s activities in instalment credit, 
fleet management and related services in the retail, 
commercial and corporate segments of South Africa. The 
restructuring allows WesBank to focus on protecting and 
growing its unique and long-standing model of partnering with 
leading motor manufacturers, suppliers and dealer groups. This 
gives WesBank a market-leading point-of-sale presence.

Aldermore is a UK specialist lender and savings bank, which 
has grown significantly on the back of a clear strategy to offer 
simple financial products and solutions to meet the needs of 
underserved small and medium-sized enterprises (SMEs), as 
well as homeowners, professional landlords and savers. 
Customers and intermediary partners are served online by 
phone and face to face through a network of nine 
regional offices.

Ashburton Investments is the new-generation investment 
manager, bringing together the investment expertise from 
across FirstRand. Assets under management amounted to 
R103 billion as at 30 June 2019.

Social

Economic value 
added to society
(R million)

155 951
2018: 124 270

ACI employees
(% of SA workforce) 79

2018: 77

Total workforce 48 780
2018: 46 284

B-BBEE

2018: Level 1

Level 1
status

+25% +5%

Operational

FNB clients
(million) 8.48

2018: 8.15 

WesBank

Banking app 
transaction 
volumes (million)

237.9
2018: 164.02

RMB M&A 
Advisory

Advising on
deals of R87.2 billion

+4% +45%

Financial

Normalised 
earnings
(R billion)

27.9
2018: 26.4

Normalised net 
asset value
(R billion)

129.7
2018: 121.0

Total normalised 
assets
(R billion)

1 669
2018: 1 532

Return on equity
percentage 22.8

2018: 23.0

+6%

+7%

+9%

Finances
1 in 3 vehicles
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Why we invest in FirstRand

•  Strong track record of superior growth
•  Consistent dividend growth for 8 years
•  Experienced, ethical leadership
• Innovation
•   Client base willingness to adopt change and 

technology
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FirstRand’s strategy and values
FirstRand is a portfolio of integrated financial services 
businesses and offers a universal set of transactional, 
lending, investment and insurance products and 
services. FirstRand can provide its clients with 
differentiated and competitive value propositions due to 
its unique and highly flexible model of leveraging the 
most appropriate brand, distribution channel licence 
and operating platform available within the portfolio.

Strategy is executed utilising disruptive and innovative 
thinking, enabled by disruptive digital and data 
platforms, an owner-manager culture and the 
disciplined allocation of financial resources.

FirstRand’s objective is to build long-term franchise value 
and ensure sustainable, superior returns for shareholders.

FirstRand achieves this objective through a combination 
of organic growth, acquisitions and creating additional 
sources of revenue through the start-up and 
development of completely new businesses.

FirstRand has seen a great deal of strategic and 
structural change over the past two years. The evolution 
of the operating model from a siloed structure to a 
segment structure, and the delivery of a platform 
business and integrated financial services, has required 
a significant shift in behaviour, particularly greater 
collaboration. This in turn has required high levels of trust 
and maturity, particularly as individuals have given up 
profit pools, teams, and in some cases entire business 
units.

As a result of all this change, the group has been very 
focused on retaining talent and nourishing culture. As 
part of this process, the group relaunched the FirstRand 
philosophy.

The foundations of the philosophy were created by 
FirstRand’s founders, entrepreneurs who understood the 
value of treating their employees like owners so that 
every employee, regardless of their position, is fully 
empowered to make a real contribution to its success. 
This was the underpin to the FirstRand’s owner manager 
culture which required commitment and accountability 
and has been the cornerstone to FirstRand’s sustained 
outperformance.

The FirstRand philosophy guides how FirstRand’s people 
need to behave to deliver the best results for clients, 
society, shareholders and each other. The new iteration is 
captured in a set of promises: 

Performance in 2019
FirstRand’s portfolio of businesses produced 
resilient and high-quality top line growth. 
The group continued to maintain its 
balance sheet strength and protect its 
return profile.

Normalised earnings for the year ended  
30 June 2019 increased 6% to R27.9 billion, 
at a normalised ROE of 22.8% (2018: 23.0%). 
The group’s performance to June 2019 
includes a full 12 months’ contribution from 
Aldermore, compared to a three-month 
contribution in the previous year.

Net interest income (NII) increased 9%  
(18% including Aldermore), underpinned 
by strong growth in deposits of 10% and 
solid advances growth of 9%, partially 
offset by the negative capital and deposit 
endowment impact given the 5 bps 
decline in average interest rates over the 
year. RMB delivered strong NII growth of 
20%, driven by strong advances growth  
(up 7%), supported by higher margins in the 
cross-border lending book, higher utilisation 
of trade and working capital facilities and 
good growth in deposits (up 8%) in the 
corporate bank. FNB’s NII growth was 
underpinned by robust advances growth 
of 9% across all segments and excellent 
deposit growth of 12%, particularly from the 
premium and commercial segments. 
WesBank’s subdued NII reflects a tough 
operating environment, with advances 
down 2%.

Non-interest revenue (NIR) increased 6%,  
a resilient performance given the lack of 
private equity realisations compared to the 
prior year (realisations were down 80% 
year-on-year). The main drivers were strong 
fee and commission income growth of 9%, 
supported by higher volumes across FNB’s 
digital and electronic channels and 
increased client numbers. Insurance 
revenue increased 5%, benefiting from 
volume growth of 8% and 10%, respectively, 
in funeral and credit life policies at FNB, 
resulting in the in force annual premium 
equivalent (APE) increasing 26% year-on-
year. In addition, RMB’s markets business 
delivered a strong performance growing 
income 14%. Fee, commission and 
insurance income represents 82% of group 
operational NIR.

Total cost growth of 8% (14% including Aldermore) continues to trend above inflation due 
to ongoing investment in insurance and asset management activities and platforms to 
extract further efficiencies, investment and integration costs in the UK, as well as the 
build-out of the group’s footprint in the rest of Africa. The amortisation of intangible assets 
following the Aldermore acquisition contributed approximately 0.6% to overall operating 
cost growth. The group’s cost-to-income ratio increased from 51.2% to 51.8%.

FirstRand adopted IFRS 9 on 1 July 2018 and (as permitted under the accounting standard) 
did not restate prior period financial information. Non-performing loans (NPLs) increased  
23% or R7 835 million since 1 July 2018, reflecting strong book growth in certain unsecured 
portfolios, as well as macro pressures in certain industries affecting WesBank corporate, and 
drought-related impacts in FNB commercial’s agricultural portfolio. IFRS 9-related changes 
contributed materially to the growth in NPLs, driven mainly by the lengthening of the 
write-off period. The increase in operational NPLs is within expectations and trend rate, given 
growth in underlying advances. The group’s credit loss ratio of 99 bps (88 bps including 
Aldermore) increased 18% (excluding Aldermore) on the back of strong advances growth in 
the unsecured portfolios and reflects increasing macro pressures in South Africa but remains 
below the group’s through-the-cycle range of 100 to 110 bps. Most of the group’s lending 
books are trending in line with expectations.

Overall balance sheet portfolio provisions increased 6%. Increases in retail portfolio 
impairments reflect ongoing book growth and, in the RMB investment banking portfolio, 
reflect the increased watchlist and the general deterioration in the South African 
macroeconomic environment. The group’s performing book coverage ratio reduced 
marginally but, at 131 bps, remains comfortably above the current financial year  
impairment charge.

1 Be deeply invested – care for business as if it were 
your own

Take initiative and be a leader in your own right. Put your time, 
passion and energy into serving our clients’ needs, knowing 
that you are empowered, entrusted and accountable.

2 Value our differences

Continue to build an environment that values differences,  
an environment where everyone’s views and contributions  
can be heard and seen. Stay focused on the talent and ability 
of those around you, and not only their similarity to you.  
Be inclusive, gracious, decent and humble. Listen, reflect and 
only then respond.

3 Build trust; not territory

Create a culture of sharing. Work together and build trust into 
all your relationships. We are team players who act for the 
long-term interests of the group, not self-interest or the short 
term. Everyone is encouraged to contribute outside their area 
of expertise, so we can unlock our collective wisdom and 
achieve the very best results.

4 Have courage – nothing limits our imagination  
like fear

We’ve built a culture of bravery by speaking our minds and 
encouraging others to do the same. We enable bravery with  
a tolerance for failure, resilience, the courage to speak up 
and express and share opinions, and a spirit that is 
adventurous and ambitious.

5 Question behaviours that are inconsistent with 
our beliefs

Fight for ethical conduct and transparency, both inside and 
outside FirstRand. Champion honourable behaviour and 
excellent service and treat your clients, colleagues and 
partners fairly, to build value for our communities and 
shareholders.

6 Stay curious – think differently

Believe in insight, creativity and its power to unlock value. 
Encourage curiosity, avoid intellectual laziness and make  
an effort to question the status quo, even when it is 
uncomfortable.

CONTRIBUTION TO NORMALISED EARNINGS (%) 

 FNB       RMB       WesBank       Aldermore

2019

2018

2017

2016

2015

57 28 14

54 29 17

55 17

55 29 16

1

63 25 6 6
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FirstRand's focus on optimisation

Group earnings remain significantly tilted towards South Africa and are mainly generated by FirstRand’s 
large lending and transactional franchises, which have resulted in deep and loyal client bases. Many of the 
expected competitive and regulatory pressures will, however, target these traditional banking operations, 
particularly the transactional activities, and the group remains focused on protecting this large and 
profitable revenue stream.

At the same time, FirstRand is working hard to find other sources of capital-light revenues, and its strategy to 
deliver integrated financial services to the group’s clients in South Africa is gaining traction. This approach, 
which is underpinned by the disciplined allocation of financial resources and enabled by efficient digital 
platforms, allows FirstRand to better optimise the franchise value of its domestic portfolio.

LIQUIDITY
Given the liquidity risk introduced by its business activities across various currencies and geographies, the 
group’s objective is to optimise its funding profile within structural and regulatory constraints to enable its 
businesses to operate in an efficient and sustainable manner. Liquidity buffers are actively managed via the 
group’s pool of HQLA that is available as protection against unexpected stress events or market disruptions, 
as well as to facilitate the variable liquidity needs of the operating businesses. The composition and 
quantum of available sources of liquidity are defined by the behavioural funding liquidity-at-risk and the 
market liquidity depth of these resources. In addition, adaptive overlays to liquidity requirements are derived 
from stress testing and scenario analysis of the cash inflows and outflows related to business activities.

FirstRand’s ongoing growth and sustainability is a result on its 
constant focus on optimising its resources and opportunities.

FINANCIAL RESOURCE MANAGEMENT
The management of the group’s financial resources, which it 
defines as capital, funding and liquidity, as well as risk capacity, is  
a critical enabler of the achievement of FirstRand’s stated growth 
and return targets, and is driven by the group’s overall risk appetite.

Forecast growth in earnings and balance sheet risk weighted assets 
(RWA) is based on the group’s macroeconomic outlook and 
evaluated against available financial resources, considering the 
requirements of capital providers, regulators and rating agencies. 
The expected outcomes and constraints are then stress tested,  
and the group sets targets for different business cycles and 
scenarios to enable FirstRand to deliver on its commitments to 
stakeholders at a defined confidence level.

The management of the group’s financial resources is executed 
through Group Treasury and is independent of the operating 
businesses. This ensures the required level of discipline is applied in 
the allocation and pricing of financial resources. This also ensures 
that Group Treasury’s mandate is aligned with the portfolio’s 
growth, return and volatility targets to deliver shareholder value.  
The group continues to monitor and proactively manage a 
fast-changing regulatory environment, competitive landscape and 
ongoing macroeconomic challenges.

The group adopts a disciplined approach to the management of 
its foreign currency balance sheet. The framework for the 
management of external debt takes into account sources of 
sovereign risk and foreign currency funding capacity, as well as the 
macroeconomic vulnerabilities of South Africa. The group employs 
self-imposed structural borrowing and liquidity risk limits, which are 
more onerous than required in terms of regulations. The group’s 
philosophy is that, in the longer term, foreign currency assets should 
be supported by foreign currency liabilities, primarily in the same 
jurisdiction. It aligns with one of the group’s strategic priorities to 
increase diversification by jurisdiction, which is evidenced by the 
integration of the MotoNovo business with Aldermore Group in the 
UK, as well as the utilisation of the RMB International Mauritius 
platform for the group’s rest of Africa Dollar exposures.

Despite increasing competition, the group believes that its 
disciplined and dynamic approach to financial resource 
management provides it with the ability to further enhance the 
value proposition to clients and optimally utilise platforms across the 
group to deliver on commitments to stakeholders.

The strategy, risk and financial resource management processes 
inform the capital and funding plans of the group. Analysis and 
understanding of the value drivers, markets and the 
macroeconomic environment also inform portfolio optimisation 
decisions as well as the price and allocation of financial resources.

GROWING A MORE VALUABLE UK BUSINESS
In the UK, the integration of MotoNovo with Aldermore was 
completed in May 2019, and the business is now focused on scaling 
its existing offerings and unlocking synergies between MotoNovo 
and Aldermore. The expanded Aldermore group now focuses on 
specialist lending in six areas: asset finance, invoice finance, SME 
commercial mortgages (including property development), 
residential mortgages, buy-to-let mortgages and vehicle finance.  
It is funded primarily by deposits from UK savers. With no branch 
network, Aldermore serves clients and intermediary partners online, 
by phone and face to face through a network of nine regional 
offices.

FirstRand believes it now has a more diversified UK business, with an 
established and scalable local funding platform, which represents  
a more sustainable and less volatile business model. The group’s 
financial resource management methodology has also been 
introduced with the objective to optimise capital and funding 
deployment for growth in economic profits and sustainable returns.

RISK MANAGEMENT
The primary objective of combined assurance is to facilitate the 
integration, coordination and alignment of risk management and 
assurance activities within the organisation to optimise the level of 
risk, governance and control oversight on the organisation’s risk 
landscape. FirstRand established a combined assurance framework 
which is firmly embedded in all businesses and at group level, 
underpinned by the FirstRand business performance and risk 
management framework, and given effect through the combined 
assurance forum. The successful implementation of combined 
assurance is enabled through active participation and contribution 
across all assurance providers and the use of a common risk rating 
methodology and risk taxonomy.

GOVERNANCE
There is a clear policy in place detailing procedures for the 
nomination, election and appointments to the board to determine 
an optimally diverse board with the required skill set necessary.  
Such appointments are formal and transparent, and a matter for 
the board, assisted by the nominations committee.

FirstRand commits to building a shared future of prosperity through enriching the lives of its clients, 
employees and the societies it serves. This is the foundation to a sustainable future and will preserve the 
group's enduring promise to create long-term value and superior returns for its shareholders.

DELIVERED THROUGH CURRENT STRATEGIES:

Broaden financial 
services offering

Build a platform-based integrated 
financial services business

Better leverage 
existing portfolio

Scale, disrupt and 
digitise

Portfolio 
approach to the 

rest of Africa

Grow a more 
valuable UK 

business

Increase diversification – activity and geography

Enabled by disruptive digital platforms

Underpinned by disciplined management of financial resources  
and empowered people

South Africa Rest of Africa UK

STRATEGY CASE STUDY OPTIMISE

Protect and 
grow banking 
businesses
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The following table provides a high-level overview of FirstRand’s risk profile in relation to its quantitative return and risk appetite measures.  

YEAR ENDED 
30 JUNE 2019

RETURN AND RISK APPETITE –  
QUANTITATIVE MEASURES YEAR UNDER REVIEW

G
ro

w
th

 a
nd

 re
tu

rn
s

Normalised ROE Normalised ROE The quality of FirstRand’s operating businesses’ growth strategies 
and the disciplined allocation of financial resources have over 
time enabled the group to deliver on its earnings growth and 
return targets. The CFO’s report provide an overview of the 
group’s financial position and performance for the year ended 
30 June 2019.

22.8%
2018: 23.0%

Long-term target 
18% – 22%

Normalised  
earnings growth

Normalised  
earnings growth

 6%
2018: 8%

 Long-term target
Nominal GDP  
plus >0% – 3%

So
lv

e
nc

y

Capital adequacy Capital adequacy The Common Equity Tier 1 (CET1) ratio strengthened to 12.1% at 
30 June 2019 and exceeded the group’s internal target.

The group continues to actively manage its capital stack, and to 
this end issued R5 billion of Additional Tier 1 (AT1) instruments and 
R2.6 billion of Tier 2 instruments in the domestic market. This 
resulted in an efficient capital structure, which is closely aligned 
with the group’s internal targets.

The Basel III leverage ratio is a supplementary measure to the 
risk-based capital ratios, and is a function of the Tier 1 capital 
measure, and total on- and off-balance sheet exposures. The 
group’s leverage ratio exceeded its internal targets.

15.2%
2018: 14.7%

Target >14%

Tier 1 Tier 1

12.9%
2018: 12.1%

Target >12%

CET1 CET1

12.1%
2018: 11.5%

Target 10% – 11%

Leverage Leverage

7.5%
2018: 7.1%

Target >5.5%

Note: Capital and leverage ratios include unappropriated profits and the Day 1 transitional impact of IFRS 9. 

Li
q

ui
d

ity

LCR LCR FirstRand continued to actively manage liquidity buffers through 
high-quality, highly liquid assets that are available as protection 
against unexpected liquidity stress events or market disruptions. 
As of 1 January 2019, the liquidity coverage ratio (LCR) 
requirement stepped up to the end-state minimum requirement 
of 100% from 90%. The group exceeded the minimum LCR with 
an average LCR of 122% over the quarter ended 30 June 2019. 
At 30 June 2019, the group’s average available high-quality 
liquid assets (HQLA) holdings amounted to R249 billion.

122%
2018: 115%

Minimum regulatory 
requirement: 100% 

2018: 90%

NSFR NSFR The group exceeded the 100% minimum requirement with a net 
stable funding ratio (NSFR) of 118% at 30 June 2019.

118%
2018: 112%

Minimum regulatory 
requirement: 100% 

YEAR ENDED 
30 JUNE 2019

RETURN AND RISK APPETITE –  
QUANTITATIVE MEASURES YEAR UNDER REVIEW 

Ex
p

o
su
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e
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k 
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p
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Credit risk NPLs IFRS 9 contributed a material increase in NPLs mainly due to:

the lengthening of the write-off period from six to 12 months, 
particularly in unsecured; and a more stringent definition for 
client rehabilitation (technical cures).

These IFRS 9-related changes, particularly the lengthening of the 
write-off period, accounted for more than half of the growth in 
NPLs. The underlying credit performance is captured under the 
operational NPLs definition.

Taking into account the above context, total NPLs have 
increased 23% or R7 835 million since 1 July 2018, with operational 
NPLs increasing 14%.

The increase in operational NPLs reflects strong book growth in 
certain unsecured portfolios, as well as macro pressures in some 
sectors affecting WesBank corporate, and drought-related 
impacts in FNB commercial’s agric portfolio. This increase is within 
expectations and trend rate, given growth in underlying 
advances.

The group’s credit loss ratio of 99 bps (88 bps including 
Aldermore) increased 18% (excluding Aldermore) and remains 
below the group’s through-the-cycle (TTC) range of 100 – 110 bps. 
Most of the group’s lending books are trending in line with 
expectations.

3.33%
2018 (IAS 39): 2.36%
1 July 2018 (IFRS 9): 

2.93%

Credit loss ratio

88 bps 
(including Aldermore)

2018: 84 bps*

99 bps  
(excluding Aldermore)

2018: 90 bps*

Long-run average  
100 – 110 bps

Market risk 10-day expected tail 
loss

The interest rate asset class represented the most significant 
traded market risk exposure at 30 June 2019. The group’s market 
risk profile remained within risk appetite.

R631 million
2018: R464 million

Equity investment 
risk

Equity investment 
carrying value as % of 

Tier 1

The 2019 financial year was characterised by significantly lower 
realisations relative to the prior year and R1.2 billion of new 
investments in the private equity portfolio. The quality of the 
investment portfolio remains acceptable and within risk appetite. 
The decrease in equity investment carrying value as a 
percentage of Tier 1 is due to a higher Tier 1 balance at 
30 June 2019. The unrealised value in the portfolio was R3.5 billion 
(2018: R3.7 billion).

9.6%
2018: 11.7%

Interest rate risk in 
the banking book

Net interest income 
sensitivity

Assuming no change in the balance sheet nor any management 
action in response to interest rate movements, an instantaneous, 
sustained parallel 200 bps decrease in interest rates would result 
in a reduction in projected 12-month net interest income (NII) of 
R4.4 billion. A similar increase in interest rates would result in an 
increase in projected 12-month NII of R3.5 billion. The group’s 
average endowment book was R240 billion (excluding 
Aldermore) for the year.

Down 200 bps
-R4.4 billion

2018: -R3.4 billion

Up 200 bps
R3.5 billion

2018: R3.1 billion

* IAS 39 basis



ANNUAL INTEGRATED REPORT 2019  /

3938

FirstRand’s franchises performed as follows:

2018 – 2019 Brand Finance® Banking 500 Report 
 Most Valuable Banking Brand in Africa

2017
Banking Finance® Banking 500 
Report Ranked World’s  
4th Most Powerful
Strongest Banking Brand 
in Africa

2019
BrandZ® Most Valuable Brands
Healthiest Brand
in South Africa

2015 – 2018
RepTrak® Pulse Reputation Survey
Most Reputable
Bank in South Africa

2016
FinTech Africa
Most Innovative Bank in Africa

2016
PriceCheck Tech &  
e-Commerce Awards
Best Online Financial Services 
Platform

2016
Lafferty Global Awards 2016
Excellence in mobile banking

2016, 2018 and 2019
Columinate SITEisfaction® Survey
Best Internet Banking
Best Digital Bank

2017
Columinate SITEisfaction® Survey
Best Internet Banking
Best Banking App

2016 – 2017
SAcsi Customer  
Satisfaction Index 
Industry Leader in
Cellphone Banking 
Online Banking
Banking App

2016
BCX Summit, Chicago
Best in Customer Experience
FNB Banking App

2015 – 2016
Telecoms.com Awards
Most Innovative
Mobile Virtual Network 
Operator

2013 – 2018
Sunday Times Top Brands
#1 Business Bank

2017 – 2019
Global Finance World’s Best 
Foreign Exchange Providers
Best Foreign Exchange 
Provider
In South Africa

2016
Banker Africa Awards
Best Islamic Banking
in Southern Africa

2017 – 2018
Global Islamic Finance 
Awards
World’s Best Islamic Banking
(window model)

2012 – 2019
Sunday Times Generation Next
Coolest Bank in South Africa

The strength of RMB’s franchise is reflected in the  
number of major awards it received during the year, including:

The Banker Investment Banking  
Awards 2019

 • Most Innovative Investment Bank in 
Africa (4th year running)

Financial Mail Top Analyst Awards 2019

 • RMB Morgan Stanley: Equity Dealing, 
Equity Sales, Corporate Access and 
Operations & Administration

 • RMB Global Markets Awards: Execution – 
Fixed Interest Securities

 • Winning Analysts: Retail, Platinum, Paper, 
Food Producers, Strategy, International 
Economic Analysis, Commodities, 
Innovative Research and Credit Analysis

GTR Leaders in Trade Awards 2019

 • Best Trade Finance Bank in Southern 
Africa (second year running)

GTR Best Deals 2019

 • FirstRand Supply Chain Finance

Global Custodian 2019

 • Agent Banks in Emerging Markets Survey 
– market, category and  
global outperformer

African Banker Awards 2019

 • Equity Deal of the Year (Vivo Energy IPO)

The Banker Deals of the Year 2019

 • FIG Financing (African Export-Import 
Bank USD500m Eurobond)

 • Green Finance (Growthpoint  
R1.1bn Inaugural Green Bond)

 • High Yield & Leveraged Finance  
(CIVH Funding to acquire Vumatel)

 • M&A (Vodacom Group R16.4bn  
B-BBEE Transaction)

Global Finance Awards 2019

 • Africa’s Best Bank for New  
Financial Technology

 • Best FX Provider in South Africa  
(3rd year running)

 • Best Trade Finance Provider in Botswana

 • Best Bank for Supply Chain Finance in Africa 
(2nd year running)

DealMakers Awards 2018

 • Best B-BBEE Investment Adviser by 
Deal Value

JSE Spire Awards 2018

 • House Awards

 – Best Income Fixed Income and  
Forex House

 – Best Forex House

 – Best Interest Rate Derivative House

 – Best Bond House

 • Team Awards

 – Inflation-linked bonds

 – Debt Origination

 – Structuring – Fixed Income/Inflation/
Credit/Forex

 – Repo

 – Dealing – Equities

 – Sales – Interest Rate Derivatives

 – Market Making – Interest Rate Derivatives

 – Market Making – Listed Interest  
Rate Derivatives

 – Market Making – On-Screen Listed  
Forex Derivatives

The Banker Transaction Banking Awards 2018

 • Most Innovative Transaction Bank  
from Africa

OTHER AWARDS
Gender Mainstreaming Awards 2019

 • Women Empowerment in the Workplace – 
JSE-listed companies

Great Place to Work – Nigeria 2019

 • Small-sized organisation category winner

FNB’s results reflect another strong operating 
performance from its domestic franchise, driven by 
healthy NIR growth on the back of ongoing client 
gains and increased transactional volumes, and 
high-quality NII growth, particularly from deposit 
generation. The performance of FNB’s rest of Africa 
portfolio improved significantly. 

FNB’s normalised earnings increased 11% to 
R17.6 billion. ROE increased from 38.8% to 41.9%. This 
was impacted by:

 • NII increased 10%, driven by strong volume growth 
in both advances (up 9%) and deposits (up 12%) 
arising from the focus on client acquisition and 
cross-selling into the core transactional retail and 
commercial client bases;

 • NIR was driven by growth in transactional volumes 
across all segments. Premium saw particularly 
strong growth in card transactional volumes, 
lending NIR and digital volumes. The banking app 
volumes increased by 45%;

 • Insurance revenue increased 7%, benefiting from 
good volume growth of 8% and 10% in funeral and 
credit life policies, respectively;

 • New business annual premium equivalent (APE) 
increased 34% to R2.1 billion and was achieved 
across all portfolios;

 • Revenues in investment management (WIM) were 
up 8% for the year, benefiting from improved 
contributions from the fiduciary business and the 
FNB share investing areas;

 • Cost growth continues to trend above inflation at 
8% but is in line with expectations given the level 
of ongoing investment in platform technology, the 
insurance, WIM and rest of Africa growth 
strategies, and above-inflation wage settlements. 
Despite these pressures, the overall cost-to-income 
ratio improved from 52.0% to 50.9%;

 • FNB recorded an increase of 32% in NPLs since 
1 July 2018, in part reflecting the impact of the 
adoption of IFRS 9 (extension of write-off periods 
for unsecured advances and more stringent 
rehabilitation rules); and

 • The rest of Africa portfolio’s performance 
continues to improve on the back of better top 
line growth and reducing impairments. Profitability 
was impacted by tough macros and ongoing 
investment in the organic build-out strategies.

  PORTFOLIO OVERVIEW  /  FIRSTRAND continued03  /

RMB’s results were impacted 
year-on-year by the non-repeat of 
significant private equity realisations 
in the second half of the year to 
June 2018, however, the rest of its 
portfolio delivered a resilient 
performance driven by growth in 
earnings and solid operational 
leverage. 

RMB’s normalised earnings 
decreased by 4% to R7.1 billion and 
its ROE reduced from 25.3% to 21.7%. 
The results entail:

 • Investment banking and advisory 
grew pre-tax profits by 8%, with 
solid lending income, underpinned 
by prior year advances growth 
and higher margin income;

 • Corporate and transactional 
banking delivered solid results from 
both SA and the rest of Africa, with 
pre-tax profit up 12% year-on-year. 
This performance was 
underpinned by the continued 
focus on leveraging platforms to 
grow product offerings;

 • Markets and structuring delivered 
a strong performance, up 24% 
year-on-year off a subdued base. 
The business was well-positioned to 
capture the increased flows and 
structuring opportunities offered by 
an uplift in market activity and 
volatility in the fourth quarter; and

 • Investing activities produced lower 
results, with an expected lower 
realisation income in the current 
year resulting in a 54% decline in 
earnings. Prior period realisations, 
coupled with weak 
macroeconomic conditions, have 
also impacted equity accounted 
earnings from the portfolio. The 
quality and diversification of the 
portfolio is reflected in the 
unrealised value of the portfolio of 
R3.5 billion (2018: R3.7 billion).
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FirstRand acquired Aldermore effective 1 April 2018. Aldermore delivered a solid 
operational performance, contributing normalised earnings of R1.7 billion for the 12 months 
(2018: R0.3 billion for the three months) at an ROE of 13.1% (2018: 12.1%), characterised by:

 • Strong loan growth of 18% to £10.6 billion was driven by business finance (up 12%) and 
retail finance (up 14%) with approximately £370 million of origination from MotoNovo;

 • Client deposits grew 15%to £8.3 billion;

 • NII increased to £318 million 

 • New clients grew 11% (44% including MotoNovo); 

 • The Common Equity Tier 1 (CET1) ratio strengthened to 14.9%;

 • Aldermore’s credit loss ratio increased to 24 bps following the transition to IFRS 9,  
the inclusion of MotoNovo and a small number of specific individual provisions in  
business finance; and

 • The cost-to-income ratio of 52.1% (2018: 52.5%) reflects continued investment and the 
inclusion of the MotoNovo operational cost base including staff, property and other costs 
since May. Margin and cost-to-income are still tracking ahead of FirstRand’s original 
expectations when it acquired Aldermore.

WINNER 

Best Business Savings Provider 

Money Comms Award 2019

WINNER 

Best Service from a Buy-to-Let Lender  

Business MoneyFacts Award 2019

WINNER 

Best Development Finance Provider   

Business MoneyFacts Award 2019

WINNER (MOTONOVO)

Best Car Finance Provider  

Consumer Credit Award 2019

2019 AWARDS

  
 
WesBank delivered a subdued 
performance. 

Normalised earnings were down 2% to 
R1.8 billion, reflecting an ROE of 18.5% 
(2018: 17.4%). WesBank’s results were 
influenced by the following:

 • Retail SA vehicle asset finance (VAF) 
reduced pre-tax profits by 5%, while 
corporate VAF increased by 14%;

 • WesBank’s credit loss ratio showed 
a marginal improvement at 1.46% 
(2018: 1.47%), reflecting the risk cuts 
in new origination;

 • Retail VAF NPLs also increased due to 
elevated consumer stress and protracted 
collection timelines;

 • The corporate VAF business experienced 
further deterioration in credit quality 
emanating from ongoing stress in the 
transport and construction sectors;

 • As a result of the cuts in high-risk 
categories, advances declined 2% 
year-on-year. Margin pressure continued, 
partly due to increased competitive 
activity and WesBank’s current focus on 
originating lower-risk business, which is 
generally written at lower margins, and a 
significant shift in new business origination 
mix from fixed- to floating-rate business;

 • Total WesBank NIR – mainly insurance 
and fleet revenues – also declined 
marginally. Insurance revenues reflect the 
decline in book growth. Rental revenues 
benefited from growth of 10% in the full 
maintenance leasing book; and

 • WesBank continues to control operational 
expenditure and invest in process 
improvements and, while the cost-to-
income ratio has deteriorated from  
46.6% to 47.4% due to top line pressure, 
the cost containment has resulted in cost 
growth tracking below inflation at 1%.

Ashburton’s assets under management increased 
marginally to R103 billion. While there were good flows 
into the fixed income range due to the market cycle, 
this was offset by outflows in the offshore multi-asset 
range as well as structured products. These products 
are in the process of being restructured to further align 
to client needs in current markets.

The private markets business continues to deliver 
inflows on the back of winning new mandates. Despite 
a tough year for local financial markets, investment 
performance continues to show resilience, with 
most funds delivering solid performances relative 
to peer groups.

Outlook
Given the structural nature of South Africa’s 
challenges, the group believes that domestic 
economic activity will remain under pressure for the 
foreseeable future. FirstRand remains optimistic that 
despite this difficult backdrop it is executing on 
appropriate strategies to deliver ongoing growth in 
earnings and sustainable superior returns to 
shareholders. 

FNB’s momentum is expected to continue, on the 
back of client and volume growth, and cross-sell and 
up-sell strategies will deliver higher insurance revenues 
and good deposit and advances growth.

RMB’s client franchises are expected to remain resilient 
and the business has the benefit of an earnings rebase 
to grow off in the coming financial year.

In the rest of Africa, there are signs that economic 
activity is improving in some of the other sub-Saharan 
African countries in which FirstRand operates, and the 
group expects its portfolio to continue to show an 
incrementally improved performance.

Given the macro uncertainty in the UK and ongoing 
investment in systems and processes, particularly 
digital strategies for the next 12 to 18 months, 
Aldermore’s growth trajectory is expected to slow 
marginally.

FirstRand continues to target real growth in earnings 
(real GDP plus CPI) and expects its ROE to remain at 
the top end of its range of 18% to 22%.

For a comprehensive, in-depth review of 
FirstRand’s performance, RMH shareholders 
are referred to www.firstrand.co.za.
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As part of its diversification strategy, RMH identified the property industry as one where value can be unlocked by partnering with specialist 
property entrepreneurs. In August 2017, RMH appointed a dedicated specialist team to execute the RMH property strategy.

The principal objectives of RMH’s property strategy are to:

DIVERSIFY RMH’s earnings base beyond 
banking, across the breadth of the 
property value chain

PARTNER with entrepreneurs in line with 
RMH’s investment ethos, track record 
and expertise

Neither dilute RMH’s FirstRand focus nor 
reduce FLEXIBILITY of RMH’s capital 
structure

ENHANCE RMH’s total return with a 
focus on net asset value growth, while 
balancing yield

RETAIN a dedicated specialist team 
that independently identifies and 
manages property assets

CREATE portfolios that can be listed or 
monetised separately

RMH Property currently owns the following investments:
CORE PARTNERSHIPS SATELLITE PARTNERSHIPS

% HELD

Atterbury

Office, retail and  
industrial property

27.5 50.0

Atterbury Europe

Retail and office property

18.3

Diversity

Urban renewal  
fund

Various

DATE  
ACQUIRED

December 2016 and 
September 2018

July  
2016

February 
2018

October  
2018

Integer Properties

(Previously Genesis 
Properties)

Mezzanine debt and 
equity funding business

Rationale for core partnerships

• ✓Best-of-breed management team
• ✓ Scalable development operation diversified across 

traditional property asset categories (office, retail, 
industrial)

• ✓ Sizeable capital base in an unlisted vehicle 
providing scope and opportunity to increase 
development potential of the partnership

• ✓ Liquid vehicle to potentially monetise property 
interest in the future

Atterbury is RMH Property’s core African and European property 
partner. Atterbury targets traditional areas of African property 
(principally retail, office and industrial property in South Africa, 
Namibia and Mauritius) and European property (principally retail 
and office property in Cyprus, Romania and Serbia).

During the period, RMH Property entered into a joint venture 
opportunity with Atterbury Europe B.V. in Bucharest (Atterbury 
Bucharest) to develop a new hub for business, entertainment, retail 
and residential living. In November 2018, RMH Property invested 
R698 million of funding into Atterbury Bucharest, with a further 
R1.8 billion committed for deployment in 2019-2021, subject to 
certain conditions being met. In addition, the direct interest in 
Atterbury Europe increased to 50% (2018:43.8%) due to an internal 
group restructure.

Rationale for satellite partnerships

✓• ✓ Ability to partner with best-of-breed specialist 
developers on a portfolio and/or asset-specific 
basis in key niches of the property market

✓• ✓Allows for diversification of RMHP’s portfolio
✓• ✓ Satellite partnerships may achieve higher yields/ 

faster NAV growth than the more traditional core 
partnership

Satellite partnerships include partnerships with best-of-breed 
specialist developers on a portfolio and asset-specific basis in key 
niches of the property market. These partnerships are aimed at 
achieving higher yields and faster net asset value growth than the 
more traditional core portfolio.

Divercity is RMH Property’s latest satellite partner. In October 2018, 
a R150 million of equity capital was invested. Divercity invests in 
residential, commercial and retail assets in dense urban nodes, with 
a focus on human-centred design and integrated public space. 
Divercity holds a c. R2 billion portfolio, jointly seeded with assets 
from leading property companies.
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Performance for the year
RMH Property’s normalised earnings is made up as follows:

For the year ended
30 June

R million 2019 2018 % change

Core partnerships 211 152 39
Satellite partnerships (56) (124) (55)
RMH Property (15) (12) 25

RMH PROPERTY NORMALISED EARNINGS 140 16 >100

Earnings from the core partnership remained stable due to a robust operational performance and further debt reductions in Europe; despite 
sluggish domestic performance. The loss in the satellite portfolio reduced due to the voluntary liquidation of Propertuity in October 2018. 
Good progress has been made in finalising the liquidation, but it has not been concluded as at 30 June 2019.

Intrinsic value
As at 30 June

R million 2019 2018 % change

Core partnerships 3 068 2 342 31
Satellite partnerships 268 80 >100
Holding company net assets 14 8 75
RMH Property funding (2 602) (1 708) 52

RMH PROPERTY INTRINSIC VALUE 748 722 4

The increase in the gross value of the core partnerships was due to an increase in the investment in Atterbury Bucharest, together with the 
strong operational performance of and further debt reduction in Atterbury Europe. This was offset by the decrease in value of the domestic 
core partnership due to strong economic headwinds that exerted downward pressure on property valuations. 

The increase in the gross value of the satellite partnerships was mainly attributable to the investment in Divercity and the broadening of the 
investment into the Integer Properties Group (previously Genesis Properties).

GEOGRAPHICAL DISTRIBUTION OF PROPERTY PORTFOLIO (%) 

2019

2018

2017

88 12

24 76

 Europe       South Africa

97 3

Atterbury’s track record

2017
Property Investments (API) Award: 
Kumasi City Mall wins the Best 
Retail Development Award

SAPOA Awards:
Mall of Africa wins overall Retail 
Excellence Award and Amrod wins 
Best Industrial

Development Mall of Africa
– Honoree in the 2017 ICSC VIVA 
(Vision Innovation Value 
Achievement) Design/
Development Awards

2016
Annual Retail Design and 
Development Awards (RDDA) 
Spectrum award: Mall of Africa  
at Waterfall

Annual Retail Design and 
Development Awards (RDDA)  
new regional and super-regional 
shopping centres above 20 000m2:
Mall of Africa at Waterfall

Annual Retail Design and 
Development Awards (RDDA)  
top shopping centre 
developed outside South 
Africa: Achimota Retail Centre 
in Accra, Ghana 

Annual Retail Design and 
Development Awards (RDDA) 
Golden Footprint award for 
Sales, Promotions and Events: 
Westwood Mall in Durban

SAPOA:
Hilti HQ wins Industrial 
Development category 

2015
Annual Retail Design and 
Development Awards (RDDA) 
Spectrum award: Waterfall 
Corner at Waterfall

Annual Retail Design and 
Development Awards (RDDA) 
new regional and super-
regional shopping centres 
under 20 000m2: Waterfall 
Corner at Waterfall

SAPOA Newtown Junction – Overall 
winner and winner of Mixed-Use 
Development and Overall 
Transformation categories 

SAPOA West Hills Mall wins 
International Development category

SAPOA Westcon wins Industrial 
Development category with 
Covidien shortlisted

2006 – 2011
The Investment Property Databank 
(IPD) asset management award for 
best commercial and overall 
performer for four years  
(2008 – 2011)

Construction World: Best project 
ten-year award for Bagatelle Mall of 
Mauritius (2011)

Largest Property Developer, as 
voted by Financial Mail (2006 – 2009)

SAPOA Best Social Development 
Project (2007)

2018

2018 SACSC Footprint awards – Gold Footprint 
Community relations for Mall of Africa hosts Africa’s 
Art Collective

2018 SACSC Footprint awards – Gold Footprint for 
Dunes Mall Grand opening

2018 SACSC Footprint awards – Silver Footprint Sales 
Promotions and events for Mall of Africa hosts Africa’s 
Art Collective

2018 SACSC Footprint awards – Silver Footprint 
Category Integration for Mall of Africa hosts National 
Arts and Decorative Antique Faire

2018 SACSC Footprint awards – Bronze Footprint for  
The Grove Mall of Namibia Sparkling Good Shopping

2018 Mall of Africa named Coolest Mall in Sunday 
Times Generation Next Youth Survey

2018 Best office development in the Romanian 
Outsourcing Industry award for the UBC buildings in 
the Openville Timisoara Project for the Iulius Group  
and Atterbury Europe

2018 SAPOA Innovation Excellence awards – 
Corporate head office PwC building
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On 30 August, Iulius Town 
Timisoara, Atterbury 
Europe’s much awaited 
mixed-use development 
in partnership with Iulius, 
opened its doors to the 
Romanian public.

THE JOINT VENTURE  
WORKING TOGETHER
Atterbury Europe and the Romanian real 
estate powerhouse joined forces in 2017 in  
a 50/50 joint venture, and first on the list of 

Successfully diversifying into Europe
priorities was the fast-tracking of the Iulius Town Timisoara 

project. Over the past two years, the existing mall was 

integrated into an extensive urban regeneration project, 

the likes of which has not been seen in Romania. Together, 

the partners developed a regional business hub that feeds 

into the economic development, as well as a cosmopolitan 

shopping and leisure venue that is unique in Romania.

The first phase of Iulius Town, which is situated in downtown 

Timisoara, contains a wide variety of retail shops, 

entertainment and leisure options, as well as premium office 

space, in the biggest-ever mixed-use development in the 

country. It is the biggest retail space outside of the capital 

of Bucharest with 450 shops spread over 120 000 m2 and 

also the biggest offering of class A office space, stretching 

over 100 000 m2.

Atterbury Europe CEO Henk Deist has 
praised their Romanian partners and the 
powerful results being delivered by the 
partnership, calling the first phase of Iulius 
Town “infinitely impressive”.

ATTERBURY BREAKING 
NEW GROUND
This groundbreaking development is set to 
be a jewel in the crown of Western 
Romania. Atterbury is known for creating 
beautiful mixed-use spaces that 
incorporate ultramodern business, leisure 
and retail facilities into human scale, and 
this “live, work and play” real-estate 
concept has transplanted beautifully to 
Western Romania. 

IULIUS TOWN
Iulius Town includes a number of premier 
international brands that are opening for 
the first time in Romania. Among the new 
stores shoppers can look forward to are 
Armani Exchange, Superdry, Next, Zara 
Home, Peek & Cloppenburg and Marks & 
Spencer, while existing stores such Sephora, 

Guess, Massimo Dutti, Zara and more have 
had extensive facelifts and expansions.

Iulius Town delights patrons with a wide 
choice of cafés and themed restaurants, 
including Mexican, Lebanese and 
Mediterranean cuisines; and terraces with 
garden views of Iulius Gardens, an 
expansive green lung that offers a place to 
relax on the lawns, complete with a lake, a 
Venetian carousel, promenades and 
squares for a variety of open-air events.

World Class opened the largest fitness 
centre in Romania here, with a semi-
Olympic swimming pool; and a state-of-
the-art 12-cinema multiplex theatre is 
coming soon, along with a high-tech 
conference centre that will be able to host 
events with up to 1 000 guests.

The office space stretches over four 
buildings, three of which are already in 
operation, and the fourth, currently under 
construction, will be the tallest building in 
Romania. In total, 13 000 employees will 
eventually come to work here every day. 

United Business Centre, which is due for 
completion in 2020, will contain a 3 000 m2 
medical hub, restaurants and a conference 
centre, in addition to 52 000 m2 of leasable 
office space over 27 floors.

This volume of expected traffic has also 
required significant infrastructure upgrades, 
and the developers invested in a variety of 
measures, including widening and 
upgrading of streets around the precinct, 
and the construction of a traffic underpass 
that streamlines traffic in the area.  
An extensive art project brought together 
30 of the best graffiti artists from Europe 
and as far afield as Mexico, Peru and 
Venezuela, to decorate the underpass with 
an astounding mural art gallery.

The grand opening was spread over three 
spectacular festival days of art, music and 
fireworks, and included the shattering of a 
Guinness World Record – the most LED 
lights ever to be switched on 
simultaneously – 135 years after Timisoara 
became the first city in Europe to have 
electric street lighting.

220 million  
Euros  

the total  
investment

100 000 m2

the total area of  
office premises

460 300 m2

of total area of the 
development

12
the number of cinemas  

in the complex

120 000 m2

the total shopping area

3
event halls at the  

conference centre

13 000
the number of employees  

in offices

3 400 m2

the area of the fitness centre
4 070

the number of parking spaces

450
number of stores in the mall

155 m  
the height of the United 

Business Centre once complete
number of stores in the mall

STRATEGY CASE STUDY DIVERSIFY
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Divercity Urban Renewal Fund 
has taken transfer of Towers 
Main and is giving it an 
exciting new future and an 
innovative redevelopment that 
will extend the lifespan of this 
landmark on the 
Johannesburg Skyline.  
The game-changing 
development will be valued at 
over R400 million once 
completed.

THE PARTNERS INVOLVED
The WBHO/Motheo joint venture has been appointed as the 
contractor for the project and is already on site. The first steps in 
constructing the next chapter of this tower have already begun. A 
hoist has been erected up the entire elevation of the 140-metre-tall 
building, one of the city’s 10 tallest buildings, and will be used to 
take materials to the upper floors. Hoarding has also been carefully 
positioned around the base of the property.

The Towers Main redevelopment initiative is a substantial investment 
in inner Johannesburg by Divercity, whose purpose is to renew and 
re-energise South Africa’s urban centres by developing unique 
inner-city precincts. Its key shareholders and stakeholders are 
Atterbury Property, Ithemba Property and Talis Property Fund and its 
cornerstone investors are RMH Property and Nedbank Property 
Partners.

Divercity integrates commercial buildings and affordable residential 
accommodation to create multi-functional, inclusive and diverse 
neighbourhoods.

STRATEGY CASE STUDY MODERNISE
Subsequent events
On 17 July 2019, the shareholders of Pareto Limited subscribed for 
25% of the issued share capital of Atterbury Europe for Euro 100 
million, diluting RMH Property’s shareholding from 50% to 37.5%. The 
investment provides Atterbury Europe with an additional strategic 
shareholder and more development capital to expand its 
European operation.

Update on strategy and outlook 
RMH Property, with approximately R4 billion in investments after the 
completion of the deployment to Atterbury Bucharest, is 
adequately capitalised, providing a foundation to enter a period of 
consolidation for future growth. In collaboration with its core partner, 
Atterbury, as well as the satellite partners, the focus of RMH Property 
will shift to value maximisation from the existing partnerships. No 
further investments are contemplated by RMH Property for the 
foreseeable future.

RMH Property will maintain existing balance sheet support for its 
partnership companies with approximately R1.4 billion of 
committed guarantees to facilitate medium-term development 
growth in these companies.

Considering the committed equity capital set out above and 
based on current funding rates, less than 2% of the dividends 
received from FirstRand will be utilised to service funding for 
RMH Property.

The RMH board continues to dynamically assess options for its 
interest in RMH Property that may include a structural liberation of 
RMH Property from RMH at the appropriate time.

MODERNISING AN ICON
Towers Main is being redeveloped into a one-of-a-kind mixed-use 
address, including 520 affordably-priced residential rental 
apartments. Absa, a key partner in this project, will also be leasing 
back nine floors with 10 000 m2 of office space in the redeveloped 
building.

From the outside, the building will be visually transformed, with its 
existing façade being completely removed and replaced with a 
brand new one. Changes inside the building will be equally 
dramatic as it is repurposed.  “The building is very well suited to a 
residential conversion, with lots of natural lighting. We’re using a 
special lightweight brick to limit the load on the existing structure. It 
is designed to be long-lasting, with quality, durable materials used 
to construct cost-effective, resilient units,” confirms Derrick Pautz, 
Atterbury Development Manager.

The residents and employees of the building will enjoy an entire 
floor of coffee shops, restaurants and recreation. On ground floor, 
they will be able to access all the amenity of convenience retail, 
child care facilities, a public park, integrated public transport 
facilities and a wealth of public art.

The 20 floors of dedicated residential accommodation and 
recreation will be launched in phases, with the first residents 
expected to move into Towers Main as early as the end of this year. 
Most units, however, will become available in the first quarter of 
2020. Absa is also expected to reoccupy the towers early in 2020.

DIVERCITY’S COMMITMENT TO THE 
ENVIRONMENT
Divercity is deeply committed to the Joburg inner city and its urban 
regeneration. In addition to creating an inclusive new world-class 
‘live, work, play’ environment, the redevelopment of Towers Main in 
the Absa Precinct is about much more than a single, albeit iconic, 
building. The project is also designed to rejuvenate the entire 
surrounding area as part of a wider neighbourhood development 
initiative. Towers Main connects with Divercity’s other major project 
in Jozi, the mixed-use Jewel City, which is also making excellent 
development progress. Jewel City, in turn, connects to the vibey 
Maboneng. A pedestrian-friendly walkway will run all the way 
through all three precincts, an area the length of around 10 city 
blocks, complete with street furniture, lighting and art.

Connected mixed-use developments are widely recognised as 
creating more economically successful and socially desirable 
urban environments. But besides being good for Johannesburg, its 
people, its business and economy, Divercity’s game-changing 
developments are also good for the environment.

Denser urban living close to work opportunities is prized as an 
essential strategy for limiting carbon emissions. The redevelopment 
projects also represent the adaptive reuse of existing but outdated 
structures, thereby being sustainable by reducing the need for new 
building construction, which is a significant contributor to carbon 
emissions. The new Absa premises are designed to be Green Star SA 
rated by the Green Building Council of South Africa (GBCSA). In 
addition, the residential component of the building will also use 
sustainable materials where possible and employ sustainability 
enhancing interventions that limit energy and water use, and costs, 
for residents.
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RMH’s governance structure 
supports it to execute on its 
strategy. It ensures a clear and 
appropriate segregation of 
responsibilities without 
unnecessary complexities. This 
enables RMH to be agile and 
respond to opportunities in a 
quick and precise manner.

Our sustainability view is based 
on our desire to create enduring 
value for our stakeholders. We 
have the greatest sustainability 
influence through our role as an 
active shareholder in our 
portfolio. In addition, we 
conduct our own operations 
sustainably.

The group remunerates fairly.
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Governance
RMH is committed to the highest 
standards of ethics and corporate 
governance.

Statement of compliance
In upholding its enduring values of the highest levels of business 
ethics and personal integrity, RMH has to comply with various 
legislation, regulations, standards and codes. The most important 
thereof are the Companies Act and the JSE Listings Requirements. 
During 2019, RMH complied in all material respects with all 
applicable legislation, regulations, standards and codes. RMH also 
engaged the services of a compliance officer.

The Companies Act places certain duties on directors and 
determines that they should apply the necessary care and skill in 
fulfilling their duties. To ensure that this is achieved, the board 
applies best practice principles, as contained in the King IV Report 
on Corporate Governance (King IV), where appropriate.

King IV
Section 3.84 of the JSE Listings Requirements has the effect of 
making certain King IV practices mandatory and requires disclosure 
of the extent to which a company adheres to those practices in its 
annual integrated report. These requirements are dealt with below. 
For the full King IV compliance report, stakeholders are referred to 
RMH’s website.

King IV recommended 
practices

RMH’s response

Principle 7 paragraph 8
The governing body should 
comprise a majority of 
non-executive directors, most 
of whom should be 
independent.
RMH believes that all board 
members are suitably 
qualified and that the 
composition of the board is in 
the best interests of all 
stakeholders, without 
prejudice to them.

Six of the 14 non-executive 
directors are independent. 
The independence of directors 
who have served for longer 
than nine years is considered 
on an annual basis. The 
independence of all directors 
is considered on a holistic basis 
taking into consideration 
indicators provided in section 
94 (4) (a) and (b) of the 
Companies Act and King IV. 
Although 54% of non-executive 
directors are not independent, 
this is considered acceptable 
in light of the low number of 
executive directors and the 
composition of the shareholder 
base (54% of the issued share 
capital is owned by directors 
and shareholders with an 
interest of 5% or more).

The chairman, Jannie Durand, 
is not classified as 
independent in terms of 
governance best practice 
criteria due to him currently 
holding the position of CEO of 
Remgro Limited.

RMH has therefore appointed, 
Murphy Morobe as lead 
independent director.
The role of the lead 
independent director is to 
provide leadership and 
guidance when the chairman 
is conflicted, without 
detracting or undermining the 
authority of the chairman,

GOVERNING STRUCTURES AND DELEGATION
RMH’s governance structure supports it to execute on its strategy. 
It takes into consideration the size and constitution of the group. 
It ensures a clear and appropriate segregation of responsibilities 
without unnecessary complexities. This enables RMH to be agile 
and respond to opportunities in a quick and precise manner.

Board

Company 
secretary

Board  
sub- 

committees
CEO

Management

The board takes the 
ultimate responsibility 
for effective 
governance.

The company 
secretary provides 
the board (as a 
collective and 
individually) with 
guidance in respect 
of their duties, 
responsibilities and 
powers.

The CEO, together 
with senior investment 
executives, is 
responsible for 
setting and 
executing the 
strategy under the 
guidance of the 
board.

The day-to-day 
duties reside with 
management, under 
the guidance of 
the CEO.

COMPOSITION OF THE BOARD

DIRECTORS

 
Executive

 
Non-executive 

Independent  
non-executive

(1) (7) (6)

LENGTH OF 
SERVICE
years

0 – 3

(4)

>10

(3)

4 – 10 

(7)

TRANSFOR- 
MATION

White

(8)

ACI

(6)

GENDER

MaleFemale

(3) (11)

ACI 
FEMALE

(3)

SKILLS 
DIVERSITY

Financial Banking
Human
capital Legal Engineering

71% 14%14%14%71%

The detailed King IV compliance 
register is available on www.rmh.co.za
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Board accountability and delegation
The board is ultimately accountable for the governance of RMH. The board has constituted the following sub-committees and has prepared 
detailed charters to assist the board with discharging its responsibilities:

Sub-committee Role and responsibilities

Capital of which 
the committee is 
a custodian of

Audit and risk 
committee

The duties of the committee include those prescribed by section 94 (7) of the Companies Act. It 
entails safeguarding of the group’s assets, the financial reporting process, the internal control 
system, management of financial and non-financial risks, audit process and approval of 
non-audit services, the group’s process for monitoring compliance with the laws and regulations 
applicable to it, the group’s compliance with corporate governance practices, review of the 
annual integrated report, including key audit matters outlined in the external auditor’s report, 
the business conduct of the group and its officials, ensuring that the accounting policies applied 
are consistent, appropriate and in compliance with IFRS, the appointment of the external 
auditor, taking into consideration paragraph 3.84 (g) (ii) and section 22.15 (h) of the JSE Listings 
Requirements, and the evaluation of their services and independence. PricewaterhouseCoopers 
Inc. was re-appointed as external auditor until the next annual general meeting.

Directors’ affairs 
and governance 
committee

Determining and evaluating the adequacy, efficiency and appropriateness of the corporate 
governance structures. As RMH does not have a separate remuneration committee, this 
committee is also responsible for the recommendation of non-executive directors’ remuneration 
for approval by shareholders and other remuneration matters, which include the remuneration of 
subsidiary employees and providers of management services, including approval of participation 
in the ownership participation structure for providers of management services. This committee is 
also responsible for succession planning for both executive and non-executive directors.

Nominations 
committee

Identifying suitable candidates for nomination as directors, with cognisance of the gender and 
race diversity policy of the board. Conducting interviews and reference checks of suitable 
candidates, ensuring that they have the necessary skills and integrity. No new appointments 
were made during the current year.

Investment 
committee

This committee is responsible for approval of new investments up to an amount of R500 million; 
the extension of existing investments up to an amount of R500 million; the disposal of existing 
investments up to an amount of R300 million; and to consider and make recommendations to 
the board regarding investments falling outside the scope of the committee’s mandate.

Social, ethics 
and 
transformation 
committee

Monitoring RMH’s performance as a good and responsible citizen. This includes:
The social and economic development, including the ten principles as set out in the United 
Nations Global Compact principles, the 17 Sustainable Development Goals (SDGs) set by the 
United Nations General Assembly in 2015, the Organisation for Economic Co-operation and 
Development recommendations regarding corruption, the Employment Equity Act, 55 of 1998, 
and the Broad-Based Black Economic Empowerment Act, 53 of 2003;
Good corporate citizenship, including promotion of equality, prevention of unfair discrimination 
and corruption, contribution to the development of communities and record of sponsorship, 
donations and charitable giving; and
Environment, health and public safety, including the impact of the company’s activities, 
consumer relationships, including the company’s public relations and compliance with 
consumer protection laws.

The board has implemented a detailed delegation of authority, which assists management in executing the board-approved strategy.

Attendance of meetings and committee memberships

Directors Board Audit and risk

Directors’ 
affairs and 

governance
Investment 
committee

Nominations 
committee

Social, ethics 
and 

transformation 
committee

NON-EXECUTIVE

Jannie Durand C 4 of 4 1 of 1 1 of 1

Johan Burger 4 of 4 4 of 4 C 1 of 1 1 of 1

Peter Cooper 4 of 4 4 of 4 0 of 1 1 of 1

Laurie Dippenaar 4 of 4 4 of 4 0 of 1 1 of 1

Paul Harris 3 of 4 3 of 4 0 of 1 1 of 1

Albertina Kekana 3 of 4 3 of 4 1 of 1 0 of 1

Obakeng Phetwe 3 of 4 3 of 4 1 of 1

INDEPENDENT NON-EXECUTIVE

Sonja de Bruyn 4 of 4 C 2 of 2 4 of 4 1 of 1 1 of 2

Per Lagerström 4 of 4 2 of 2 4 of 4 1 of 1 2 of 2

Mamongae Mahlare 3 of 4 3 of 4 1 of 1

Murphy Morobe 4 of 4 C 4 of 4 C 1 of 1 C 2 of 2

Ralph Mupita 2 of 4 2 of 4 1 of 1

James Teeger 4 of 4 2 of 2 4 of 4 1 of 1

EXECUTIVE

Herman Bosman
(CEO and FD)

4 of 4 1 of 1

C = Chairperson

The company secretary
The company secretary is also the secretary of the various sub-committees. The company secretary, currently Ellen Marais, is required to 
provide the directors, collectively and individually, with guidance on their duties, responsibilities and powers.

The company secretary is required to ensure that minutes of all shareholders’ meetings, directors’ meetings and the meetings of any 
committees of the board are properly recorded and that all required returns are lodged in accordance with the requirements of the 
Companies Act.

In compliance with section 3.84(j) of the JSE Listings Requirements, the board has considered and has satisfied itself that the company 
secretary is competent, appropriately qualified and experienced to fulfil her role as company secretary of the group. Furthermore, the board 
is satisfied that the company secretary maintains an arm’s length relationship with the board of directors. The company secretary is not a 
director of the company.

Annual general meeting
Six directors attended the annual general meeting of shareholders, which was held 21 November 2018.
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RMH board 
epitomises its 
ethical values.  
The members are 
highly skilled and 
vastly experienced, 
enabling them to 
oversee enduring 
value creation.

Directors
Independent non-executives

[MAFISON MURPHY] 
MURPHY MOROBE
Lead independent 
non-executive director

[MATOTSO 
MAMONGAE]  
MAMONGAE 
MAHLARE
Independent 
non-executive

[SONJA EMILIA 
NCUMISA] 
SONJA DE BRUYN 
Independent 
non-executive director

[RALPH TENDAI] 
RALPH MUPITA
Independent 
non-executive

[PER-ERIC]  
PER LAGERSTRÖM
Independent 
non-executive

[JAMES ANDREW]  
JAMES TEEGER
Independent 
non-executive

Non-executives

Alternative non-executives

[JOHAN PETRUS] 
JOHAN BURGER
Non-executive  
director

[DAVID ANDREW] 
DAVID FRANKEL

[FRANCOIS] 
FAFFA KNOETZE

[PAUL KENNETH]  
PAUL HARRIS
Non-executive 
director

PETER COOPER
Non-executive  
director

ALBERTINAH 
KEKANA
Non-executive 
director

[LAURITZ LANSER]  
LAURIE 
DIPPENAAR
Non-executive 
director

[UDO HERMANN]  
UDO LUCHT

OBAKENG 
PHETWE
Non-executive 
director

[JAN JONATHAN]  
JANNIE DURAND 
Non-executive 
chairman

[HERMANUS 
LAMBERTUS]  
HERMAN BOSMAN
CEO and FD

Non-executive 
chairman

Executive
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[JAN JONATHAN]  
JANNIE  
DURAND [52]

Non-executive chairman

[HERMANUS LAMBERTUS]  
HERMAN  
BOSMAN [50]

CEO and FD 

[MAFISON MURPHY] 
MURPHY  
MOROBE [62]

Lead independent 
non-executive director

[SONJA EMILIA NCUMISA] 
SONJA 
DE BRUYN (47]

Independent 
non-executive director

[MATOTSO MAMONGAE]  
MAMONGAE 
MAHLARE [44]

Independent 
non-executive

[PER-ERIK]  
PER  
LAGERSTRÖM [55]

Independent 
non-executive

[RALPH TENDAI] 
RALPH  
MUPITA [47]

Independent 
non-executive

[JAMES ANDREW]  
JAMES  
TEEGER [52]

Independent 
non-executive

[JOHAN PETRUS] 
JOHAN  
BURGER [60]

Non-executive  
director

PETER  
COOPER [63]

Non-executive  
director

APPOINTED
17 September 2012

Jannie studied at the 
University of Stellenbosch 
and, after completing his 
BAcc degree in 1989 
and BAcc (Hons) degree 
in 1990, he obtained his 
MPhil (Management 
Studies) degree from 
Oxford in 1992. He 
qualified as a chartered 
accountant in 1995.

He joined the 
Rembrandt Group in 
1996. He became 
financial director of 
VenFin Limited in 2000 
and CEO in May 2006. 
Jannie was appointed 
as chief investment 
officer of Remgro Limited 
in November 2009 and 
CEO from 7 May 2012.

OTHER LISTED 
DIRECTORSHIPS

 • Distell Group Limited;

 • FirstRand Limited;

 • Mediclinic 
International Limited;

 • RCL Foods Limited;

 • Rand Merchant 
Investment Holdings 
Limited; and

 • Remgro Limited

COMMITTEES

APPOINTED
2 April 2014

Herman was with RMB 
for 12 years and 
headed up its 
corporate finance 
practice between 2000 
and 2006. He returned 
to the group in 2014 
after serving as CEO 
of Deutsche Bank 
South Africa from 2006 
to 2013.

OTHER LISTED 
DIRECTORSHIPS

 • Discovery Limited;

 • FirstRand Limited;

 • Hastings Group 
Holdings plc; and

 • Rand Merchant 
Investment Holdings 
Limited (CEO and 
financial director).

COMMITTEE

APPOINTED
1 August 2014

After seven years as 
CEO of Kagiso Media 
Limited, Murphy 
assumed the role of 
chairman and national 
director of the 
Programme to Improve 
Learner Outcomes 
(PILO) in 2013. PILO is 
currently a lead service 
provider to the National 
Education Collaboration 
Trust. A committed social 
and development 
activist, Murphy has, 
since his release from 
Robben Island in 1982, 
continued to involve 
himself with various 
social causes, mainly 
relating to youth 
development, 
environment and 
conservation.

OTHER LISTED 
DIRECTORSHIPS

 • Rand Merchant 
Investment Holdings 
Limited; and

 • Remgro Limited.

COMMITTEES

APPOINTED
30 June 2014

Per is the co-founder of 
the Swiss-based 
Sinequanon group, 
specialists in AI-driven 
data solutions for human 
capital. He was 
previously a partner at 
McKinsey & Company, 
where he headed up 
the Financial Services 
Sector and the 
Organisation Practice.

OTHER LISTED 
DIRECTORSHIP

 • Rand Merchant 
Investment Holdings 
Limited.

COMMITTEES

APPOINTED
31 March 2018

Mamongae is currently 
the managing director 
of Illovo Sugar South 
Africa. Her previous 
experience includes 
general management, 
commercial and 
operational experience 
from roles at SABMiller, 
Bain & Company, 
Unilever and Coca Cola 
Beverages Africa.

OTHER LISTED 
DIRECTORSHIP

 • Rand Merchant 
Investment Holdings 
Limited.

COMMITTEES

APPOINTED
31 March 2018

Ralph is MTN Group’s 
chief financial officer. 
Prior to joining MTN in 
April 2017, Ralph was the 
CEO of Old Mutual 
Emerging Markets. He 
has extensive 
experience in the 
financial services, 
building and operating 
life, asset management, 
short-term insurance and 
banking businesses in 
emerging markets. His 
vast market experience 
covers Africa, Latin 
America and Asia as 
operating regions. Ralph 
also has mergers and 
acquisitions experience 
in emerging markets.

He was involved in 
construction and 
engineering projects in 
South Africa before 
joining Old Mutual in 
2000.

OTHER LISTED 
DIRECTORSHIPS

 • MTN Group Limited; 
and

 • Rand Merchant 
Investment Holdings 
Limited.

COMMITTEES

BAcc (Hons)  
MPhil (Oxford) CA(SA)

BCom (Law) LLB LLM, 
CFA

Diploma in Project 
Management,  
MCEF (Princeton)

APPOINTED
15 February 2008

Sonja is a principal 
partner of Identity 
Partners, an investment 
firm which holds equity 
investments, carries out 
advisory work and 
facilitates finance for 
SMEs by the Identity 
Development Fund.

Sonja’s areas of study 
included law, business 
and economics.

She was previously 
executive director of 
WDB Investment 
Holdings from 2002-2007, 
where she led several 
large B-BBEE acquisitions 
including Bidvest, 
FirstRand, Discovery and 
Anglo-Coal Inyosi.  
She started her career in 
investment banking at 
Deutsche Bank in 1997, 
working in their 
Johannesburg, London 
and Tokyo offices over  
a period spanning  
seven years.

OTHER LISTED 
DIRECTORSHIPS

 • Discovery Limited;

 • Rand Merchant 
Investment Holdings 
Limited; and

 • Remgro Limited.

COMMITTEES

LLB (Hons) LSE MA 
(McGill) SFA (UK) 
Executive Leadership 
Programme (Harvard)

BSc (Accounting)  
MSc (Economics) 
(London School of 
Economics)

BCom BAcc CA(SA) 
HDip Tax

BCom (Hons) CA(SA) BCom (Hons) CA(SA) 
HDip Tax

BSc Eng (Hons)  
MBA GMP (Harvard 
Business School)

BSc (Chemical 
Engineering)  
MBA (Harvard)

APPOINTED
31 March 2018

James serves as 
a director of 
E Oppenheimer & Son 
Proprietary Limited and 
leads the investment 
activities of the 
Oppenheimer family.

James previously served 
as a director of De Beers 
Société Anonyme. He 
spent 12 years at RMB, 
where he held the 
position of co-head of 
structured finance.

OTHER LISTED 
DIRECTORSHIP

 • Rand Merchant 
Investment Holdings 
Limited.

COMMITTEES

APPOINTED
30 June 2014

Johan joined RMB in 1986, 
where he performed a 
number of roles before 
being appointed as 
financial director in 1995. 
Following the formation of 
FirstRand Limited in 1998, 
he was appointed 
financial director of the 
FirstRand banking group 
and in 2002 became 
chief financial officer of 
the FirstRand group. In 
addition to this role, 
Johan was also 
appointed as group chief 
operating officer in 2009 
and deputy CEO in 
October 2013. He was 
promoted to CEO in 
October 2016 and held 
this role until March 2018 
when he retired from his 
executive role and joined 
the board in a non-
executive capacity.

OTHER LISTED 
DIRECTORSHIPS

 • FirstRand Limited; and

 • Rand Merchant 
Investment Holdings 
Limited.

COMMITTEES

APPOINTED
11 September 2014

Peter graduated from 
the University of Cape 
Town. After qualifying as 
a chartered accountant 
in 1981, he worked in the 
financial services sector, 
first as a tax consultant 
and later specialising in 
structured finance. Peter 
joined the RMB special 
projects division in 1992 
and transferred to RMH 
in 1997. He is the 
immediate past CEO of 
RMH as well as of its 
sister company, RMI.

OTHER LISTED 
DIRECTORSHIPS

 • Imperial Logistics 
Limited;

 • Momentum 
Metropolitan Holdings 
Limited; and

 • Rand Merchant 
Investment Holdings 
Limited.

COMMITTEES

Audit and Risk Nominations

Social, ethics and 
transformation

Chairperson

Directors' affairs 
and governance

Investment

COMMITTEES
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[PAUL KENNETH]  
PAUL  
HARRIS [69]

Non-executive  
director

[LAURITZ LANSER]  
LAURIE  
DIPPENAAR [70]

Non-executive  
director

ALBERTINAH 
KEKANA [46]

Non-executive  
director

OBAKENG  
PHETWE [41]

Non-executive  
director

[DAVID ANDREW] 
DAVID  
FRANKEL [48]

Alternative  
non-executive director

[FRANCOIS] 
FAFFA  
KNOETZE [56]

Alternative  
non-executive director

[UDO HERMANN]  
UDO 
LUCHT [42]

Alternative  
non-executive director

APPOINTED
12 November 1987

Laurie is one of the 
co-founders of RCI and 
FirstRand. He became 
an executive director of 
RMB in 1985 and 
managing director of 
RMB in 1988, a position 
he held until 1992, when 
RMH acquired a 
controlling interest in 
Momentum. He served 
as executive chairman 
of Momentum from 1992 
until the formation of 
FirstRand in 1998. He was 
appointed as the first 
CEO of FirstRand and 
held this position until 
the end of 2005, when 
he assumed a non-
executive role. He 
served as chairman of 
FirstRand from 2008 until 
31 March 2018. He is the 
non-executive chairman 
of OUTsurance.

OTHER LISTED 
DIRECTORSHIP

 • Rand Merchant 
Investment Holdings 
Limited.

COMMITTEES

MCom CA(SA)

APPOINTED
12 November 1987

Paul is one of the 
co-founders of RCI and 
FirstRand. He became 
an executive director of 
RMB in 1985 when the 
two companies merged 
and CEO in 1992. He 
spent four years in 
Australia, where he 
founded Australian Gilt 
Securities (which later 
became RMB Australia) 
and returned to South 
Africa in 1991. 
Subsequent to the 
formation of FirstRand, 
he was appointed as 
CEO of FirstRand Bank 
Holdings in 1998, a 
position he held until 
December 2005, when 
he was appointed as 
CEO of FirstRand. He 
retired from his executive 
position at the end of 
December 2009 and 
remained on the board 
of FirstRand until April 
2018.

OTHER LISTED 
DIRECTORSHIPS

 • Rand Merchant 
Investment Holdings 
Limited; and

 • Remgro Limited.

COMMITTEES

APPOINTED
6 February 2013

Albertinah Kekana is the 
CEO of Royal Bafokeng 
Holdings Proprietary 
Limited. She has 
extensive asset 
management, 
investment banking and 
business leadership 
experience. Ms Kekana 
was previously the chief 
operating officer of the 
Public Investment 
Corporation. She was 
also a director of 
Corporate Finance at 
UBS AG and served as 
an executive in 
corporate finance in the 
London office of 
NM Rothschild & Sons 
Limited. She serves on 
various boards of 
companies.

OTHER LISTED 
DIRECTORSHIP

 • Rand Merchant 
Investment Holdings 
Limited.

COMMITTEE

MCom

APPOINTED
1 September 2017

Obakeng is the CEO of 
the Royal Bafokeng 
Nation Development 
Trust, which holds all 
commercial assets on 
behalf of the Royal 
Bafokeng Nation.

OTHER LISTED 
DIRECTORSHIPS

 • Rand Merchant 
Investment Holdings 
Limited; and

 • Royal Bafokeng 
Platinum Limited.

COMMITTEES

BCom (Hons) CA(SA) 
PGDA AMP (Harvard)

BCom (Hons) CA(SA) BSc Eng (Hons)  
MBA (Harvard)

BCom (Hons) FIABCom (Hons) FIA BCom (Hons) CA(SA) 
CFA

APPOINTED
31 March 2018

David is managing 
partner and co-founder 
of Founder Collective. 
He was co-founder and 
CEO of Internet Solutions 
and served on the 
board of Dimension 
Data plc. He previously 
served on the RMB 
board.

OTHER LISTED 
DIRECTORSHIP

 • Rand Merchant 
Investment Holdings 
Limited (alternate).

APPOINTED
1 April 2016

Faffa graduated from 
the University of 
Stellenbosch in 1984 
and became a fellow 
of the Actuarial 
Society of South Africa 
in 1992.

After his early actuarial 
career at Sanlam as a 
marketing actuary in 
the life business, he 
spent most of his 
working career at 
Alexander Forbes, 
where he was the 
valuator and 
consulting actuary to 
a number of pension 
and provident funds. 
He joined Remgro in 
2013 and focuses on 
the company’s 
interests in the financial 
services (insurance 
and banking) and 
sports industries.

OTHER LISTED 
DIRECTORSHIPS

 • FirstRand Limited; 
and

 • Rand Merchant 
Investment Holdings 
Limited (alternate).

APPOINTED
3 September 2019

Udo is the current Head 
of Resources at Royal 
Bafokeng Holdings 
Proprietary Limited.  
He is a qualified 
chartered accountant 
and chartered financial 
analyst. He spent  
13 years at RMB, before 
joining Royal Bafokeng 
in 2016.

OTHER LISTED 
DIRECTORSHIPS

 • Rand Merchant 
Investment Holdings 
Limited (alternate);

 • Royal Bafokeng 
Platinum Limited; and

 • Yebo Yethu Limited.

Nominations

Social, ethics and 
transformation

Chairperson

Audit and Risk

Directors' affairs 
and governance

Investment

COMMITTEES
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Remuneration report
Executive remuneration
RMH does not have any full-time employees. Herman Bosman is the only executive director and is CEO and FD of both RMI and RMH. He is 
employed by RMI on a full-time basis. RMI and RMH have entered into a service level agreement (SLA) for the provision of management 
services. Special dispensation was obtained from the JSE for Herman Bosman to serve as both CEO and FD for both RMH and RMI. In the 
wider RMH group, RMH Property has two full-time employees, namely the RMH Property CEO and an investment executive. The directors’ 
affairs and governance committee approved the remuneration of all these parties.

Mr Bosman is a member of the FirstRand remuneration committee. RMH uses its position as significant shareholder to influence the 
remuneration policy and implementation at FirstRand. For detailed FirstRand disclosure shareholders are referred to www.firstrand.co.za

Remuneration policy
The remuneration principles applied in the remuneration policy are as follows and are align with the strategic objectives of RMH:

Strategic 
objective

Remuneration 
principle Remuneration policy Remuneration practice

Alignment with 
stakeholders

Optimise Fixed 
remuneration

 • RMH’s rights are protected by 
using an SLA and a standard 
employment contract;

 • The fixed pay component 
comprises salary and 
contributions to retirement 
funds and medical aid 
schemes. This is referred to as 
total guaranteed package; 
and

 • Take-on bonuses may be 
agreed with new employees, 
where applicable.

 • Salaries are paid on the 20th of each month;

 • It is compulsory for employees to be a 
member of a medical aid and proof of 
membership is required by RMH;

 • Salaries are reviewed on an annual basis 
and adjusted for inflation and changes in 
responsibility;

 • The current year inflationary adjustment 
was 5.0% (2018: 5.0%);

 • RMI recovers 25% of the fixed remuneration 
from RMH in terms of the SLA for services 
rendered by RMI employees, including the 
CEO and FD of RMH;

 • The notice period for termination of service 
is one calendar month and the normal 
retirement age for employees is 60 years, 
depending on the date of appointment; 
and

 • Good leaver principles apply upon 
termination of service of executive directors 
but are at the discretion of the board.

Fixed remuneration 
reflects the value 
of the role and 
individual 
performance and 
is benchmarked 
against the upper 
quartile of 
comparable 
companies.

Diversify Long-term 
incentive 
scheme

A long-term incentive plan 
ensures that management 
service providers’ personal 
wealth creation is aligned with 
that of shareholders.

Management service providers, including the 
CEO and FD, participate in the RMI and RMH 
share appreciation rights (SARs) scheme. 
More detail is provided below.

This scheme 
rewards 
participants by the 
growth in the RMH 
share price and 
supports long-term 
retention.

Strategic 
objective

Remuneration 
principle Remuneration policy Remuneration practice

Alignment with 
stakeholders

Modernise Management 
participation 
structure

A management participation 
structure enables the providers 
of management services, 
including the CEO and 
employees of RMH Property 
(participants), to share in the 
value created by RMH’s property 
portfolio, thereby ensuring a 
long-term focus in tandem with 
the investment strategy of RMH.

The management participation structure was 
developed to reward participants for growth 
in investments made in RMH’s property 
portfolio, after RMH has been compensated 
for capital provided. More detail is provided 
below.

This scheme 
rewards 
participants for the 
outperformance of 
the new 
investments above 
a hurdle rate and 
supports long-term 
retention and 
value creation.

RMI and RMH share appreciation rights 
(SARS) scheme
RMI currently has a cash-settled SARs scheme in place which 
incorporates the allocation of RMH shares.

VALUE AWARDED
Awards are based on a multiple of total guaranteed package and 
range between multiples of one to eight times, based on position 
and level of responsibility. Of the awards, 25% are made in RMH 
shares and the balance in RMI shares.

Future awards will be made to maintain the agreed multiple of the 
guaranteed package. The split between RMI and RMH shares will 
be maintained.

PERFORMANCE CRITERIA FOR SARS SCHEME
The SARs scheme has an inherent performance condition, namely 
that the RMH share price on the grant date must increase before 
any value is realised by the participants. No specific performance 
criteria were stipulated for awards made before September 2015. 
The September 2015 issue was the first award with performance 
criteria set by the board.

90% of the share appreciation rights are conditional upon the 
growth in normalised earnings of the established investments of at 
least the real GDP growth rate. The remaining 10% of the vesting of 
the SARs is dependent on the performance of new investments, at 
the discretion of the committee.

Starting from the September 2018 issuance, the performance 
conditions are as follows:

 • Two benchmarks have been identified: normalised earnings 
growth and total shareholders’ return;

 • Each benchmark will have a weighting of 45% in the calculation 
of the vesting of a tranche, with the remaining 10% of vesting 
being at the discretion of the remuneration committee, based on 
the performance of the smaller new investments;

 • Normalised earnings growth is benchmarked against nominal  
CPI and total shareholders’ return against nominal GDP growth;

 • All performance measures are calculated as the compound 
annual growth rate from the base date, which is the financial 
year immediately preceding the date of issue; and

 • At least 83% of the benchmarks need to be achieved for any 
vesting to occur.
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Vesting is based on an outperformance sliding scale as follows:

Vesting condition 

Weighting
of benchmark

applied to
tranche

Incremental
percentage

of tranche
vesting

% of
tranche
vesting

Increase in normalised earnings is more than 83% of change in CPI 45% 50% 22.5%

Total shareholders return is more than 83% of nominal GDP growth 45% 50% 22.5%

Discretion of remuneration committee 10% 50% 5%

Proportion of award accrued to participant 50%

Increase in normalised earnings is more than CPI increase 45% 25% 11.25%

Total shareholders return is more than nominal GDP growth 45% 25% 11.25%

Discretion of remuneration committee 10% 25% 2.5%

Proportion of award accrued to participant 75%

Increase in normalised earnings is more than 117% of change in CPI 45% 25% 11.25%

Total shareholders return is more than 117% of nominal GDP growth 45% 25% 11.25%

Discretion of remuneration committee 10% 25% 2.5%

Proportion of award accrued to participant 100%

Increase in normalised earnings is more than 136% of change in CPI 45% 25% 11.25%

Total shareholders return is more than 136% of nominal GDP growth 45% 25% 11.25%

Discretion of remuneration committee 10% 25% 2.5%

Proportion of award accrued to participant 125%

Increase in normalised earnings is more than 159% of change in CPI 45% 25% 11.25%

Total shareholders return is more than 159% of nominal GDP growth 45% 25% 11.25%

Discretion of remuneration committee 10% 25% 2.5%

Proportion of award accrued to participant 150%

Increase in normalised earnings is more than 185% of change in CPI 45% 25% 11.25%

Total shareholders return is more than 185% of nominal GDP growth 45% 25% 11.25%

Discretion of remuneration committee 10% 25% 2.5%

Proportion of award accrued to participant 175%

Increase in normalised earnings is more than 216% of change in CPI 45% 25% 11.25%

Total shareholders return is more than 216% of nominal GDP growth 45% 25% 11.25%

Discretion of remuneration committee 10% 25% 2.5%

Proportion of award accrued to participant 200%

In the current year the scheme rules were amended to include a malus and clawback clause. This permits the clawback of proceeds in the 
event of certain trigger events of any discretionary payments as well as vested exercised awards.

RMH management participation 
structure
During the previous year, a management participation structure 
(the scheme) was finalised and implemented by the board of 
directors of RMH with the CEO and FD, management service 
providers and employees of RMH Property.

In the development of the scheme, the board borrowed from the 
private equity models of a management fee and carry structure 
over a certain hurdle rate. In the case of RMH, the focus was on the 
carry element only and is designed as management participation 
in the growth over and above the initial capital invested and after 
RMH has been compensated for cost of capital. This is an 
internationally-recognised and proven fund management 
compensation model.

RATIONALE
The rationale of this scheme is to:

 • Encourage long-term focus by aligning the objectives of 
management and shareholders, thereby building on the group’s 
owner-manager culture;

 • Incentivise management to also focus on RMH Property, which 
may have an insignificant impact on the share price over the 
short- to medium term, but which could potentially contribute to 
significant long-term value creation; and

 • Retain key employees in a highly competitive market.

DESCRIPTION OF THE SCHEME
The key parameters of the scheme are as follows:

 • Qualifying investments are approved at the discretion of the 
committee;

 • Participation is limited to 10% per investment of investments less 
than R500 million;

 • The total participation is currently capped at R200 million. 
Thereafter, participants can participate further by investing their 
own money alongside RMH;

 • A maximum hurdle rate set at the prevailing prime interest rate 
applies; and

 • A long-term investment period applies, with the value of shares 
increasing over time and if the hurdle rate is outperformed.

The committee has full discretion regarding all aspects of the 
scheme. In particular, the committee may exercise its discretion to 
increase the hurdle rate on well-performing investments to 
compensate for investments that are underperforming and so 
achieve the portfolio principle.

VALUATION METHODOLOGY
The following approach is followed:

Step 1 – Determine the value of the underlying investment

Underlying investments are valued using market accepted 
valuation methodologies.

Step 2 – Determine the value per share

The value per share is determined by dividing the proportionate 
value of the underlying investment by the total number of issued 
shares. This value is reduced by the capital invested by RMH per 
share, escalated by the hurdle rate. The value of the share-based 
payment liability recognised by RMH is the value per share 
multiplied by the total number of issued shares.

Detailed disclosure is available in note 10 to the 
summary consolidated financial statements.

 
NON-EXECUTIVE REMUNERATION
Non-executive directors do not have employment contracts and 
do not receive any benefits associated with permanent 
employment. Furthermore, they do not participate in any long-term 
incentive schemes.

Non-executive directors are paid a fixed annual fee, based on an 
agreed number of meetings. An hourly rate is used to remunerate 
non-executive directors for ad hoc meetings. The fees and hourly 
rates are reviewed annually and are subject to approval by 
shareholders at RMH’s annual general meeting. Fees are market-
related and consider the nature of RMH’s operations.

Note 11 to the summary consolidated financial 
statements contains a table of all directors’ remuneration.

For proposed fees for 2019, refer to special 
resolution number 1 on page 119.

APPROVAL OF THE REMUNERATION POLICY
Shareholders are afforded the opportunity to pass separate 
advisory endorsements of the remuneration policy and the 
implementation report.

In the event that shareholders exercising at least 25% of voting 
rights vote against either the remuneration policy or the 
implementation report, or both, the board shall pro-actively engage 
with those shareholders to address their concerns.

Refer to ordinary resolution number 7  
on page 118.

IMPLEMENTATION REPORT
Notes 10 and 11 to the summary consolidated financial 
statements contain a table of all directors’ remuneration and 
how the principles explained are implemented.
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Our sustainability view is based on our 
desire to create enduring value for our 
stakeholders. We have the greatest 
sustainability influence through our role 
as an active shareholder in our portfolio. 
In addition, we conduct our own 
operations sustainably.

The active ownership role encompasses a long-term investment 
perspective and involves a natural involvement in the portfolio 
companies’ strategic development. By helping to develop 
long-term competitive companies, RMH enables growth in value 
over time and sustainable development, which benefits the 
communities in which the portfolio companies are active.

Our operations are conducted in accordance with a code of 
conduct and policies. Through active ownership, RMH works to 

RMH’s view on sustainability
ensure that its values and ethical guidelines also permeate the 
companies in which it is an active owner.

We are interested deeply in and receptive to expectations that 
people in our general operating environment have on our 
operations. Accordingly, we are engaged in an ongoing dialogue 
with our stakeholders in order to gain insight into their perspectives 
and learn from each other. This dialogue helps us to develop our 
sustainability work and plays a crucial role in us realising our goal of 
long-term enduring value creation. Based on this analysis, our 
primary task – in our capacity as a long-term and active 
shareholder – is to contribute to sustainable economic growth in 
our investments.

In an effort to strengthen our priorities, we have matched our 
stakeholders’ expectations with the issues that we believe have the 
greatest strategic importance for our own operations. These 
prioritised sustainability issues form the foundation of our 
sustainability work. The outcome of this analysis is depicted below:

Focus Inform

 • Be an active, responsible owner that contributes to well-
governed companies for sustainable development in society

 • Be a long-term sustainable investment that generates 
competitive return

 • Develop strategic sustainability work with clear goals that 
contribute to Agenda 2030 going forward

 • Business ethics

 • Anti-corruption

 • RMH’s influence with respect to human rights, health and safety 
in the portfolio companies

 • RMH’s influence with respect to the portfolio companies’ work 
with climate-related issues

 • Taxes

RMH embarked on a journey to ensure that its value creation becomes enduring in the long term. Over the short- to medium term, we intend 
developing a set of metrics by which to measure ourselves and our investees in order to track our progress. The framework and work 
processes are being developed as an integral part of RMH’s business model.

The United Nations Global Compact
The United Nations Global Compact is a call to companies 
everywhere to align their operations and strategies with ten 
universally accepted principles in the areas of human rights, 
labour, environment and anti-corruption, and to take action in 
support of UN goals and issues embodied in the Sustainable 
Development Goals.

The UN Global Compact is a leadership platform for the 
development, implementation and disclosure of responsible 
corporate practices. Launched in 2000, it is the largest corporate 
sustainability initiative in the world, with 13 000 corporate 
participants and other stakeholders in over 170 countries.

The ten principles of the United Nations Global Compact are 
derived from the Universal Declaration of Human Rights, the 
International Labour Organisation’s Declaration on Fundamental 
Principles and Rights at Work, the Rio Declaration on Environment 
and Development and the United Nations Convention Against 
Corruption:

HUMAN RIGHTS
 • Businesses should support and respect the protection of 

internationally proclaimed human rights; and

 • Make sure that they are not complicit in human rights abuses.

LABOUR
 • Businesses should uphold the freedom of association and the 

effective recognition of the right to collective bargaining;

 • The elimination of all forms of forced and compulsory labour;

 • The effective abolition of child labour; and

 • The elimination of discrimination in respect of employment and 
occupation.

ENVIRONMENT
 • Businesses should support a precautionary approach to 

environmental challenges;

 • Undertake initiatives to promote greater environmental 
responsibility; and

 • Encourage the development and diffusion of environmentally 
friendly technologies.

ANTI-CORRUPTION
 • Businesses should work against corruption in all its forms, including 

extortion and bribery.

For more information, refer  
to www.unglobalcompact.org

CDP (formerly Carbon Disclosure 
Project)
The CDP is an organisation based in the UK which supports 
companies and cities to disclose the environmental impact of 
major corporations. It aims to make environmental reporting 
and risk management a business norm and drive disclosure, insight 
and action towards a sustainable economy.

Since 2002, over 6 000 companies have publicly disclosed 
environmental information through CDP. Nearly a fifth of global 
greenhouse gas emissions are reported through CDP.

CDP works with corporations, cities, states and regions to help 
them ensure that an effective carbon emissions reductions 
strategy is made integral to their operations. The collection of 
self-reported data from thousands of companies is supported by 
over 800 institutional investors with approximately US Dollar 
100 trillion in assets.

Much of the data elicited has never been collected before. This 
information is helpful to investors, corporations, and regulators in 
making informed decisions on taking action towards a sustainable 
economy by measuring and understanding their environmental 
impact and taking meaningful steps to address and limit their risk to 
climate change, deforestation and water security.

RMH’S RESPONSE
RMH is proud to announce that its investee FirstRand has 
achieved an A-score.

In developing our roadmap, we take guidance from the following global initiatives:
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Agenda 2030 and the Sustainable Development 
Goals (SDGs)
Introduced in 2015, the 2030 Agenda for Sustainable Development and associated SDGs 
provide opportunities through a powerful agenda for achieving peace and prosperity on a 
healthy planet. The 17 SDGs balance the three dimensions of sustainable development: the 
economic, social and environmental. This distillation of challenges makes them actionable 
for business leaders.

The SDGs were developed to succeed the Millennium Development Goals (MDGs), which 
ended in 2015. Implementation of the SDGs started worldwide in 2016. All over the planet, 
individual people, universities, governments and institutions and organisations of all kinds 
work on several goals at the same time.

There are 169 targets for the 17 goals. Each target has between one and three indicators 
used to measure progress toward reaching the targets. In total, there are 232 approved 
indicators that will measure compliance.

The table on page 69 contains the exact wording of each goal in one sentence. The goals 
are grouped together for the benefit of focus and introducing the Sustainability Accounting 
Standards Board (SASB) framework that follows on page 70.

RMH’S RESPONSE
The business sector plays a decisive role in achieving these goals. Looking at RMH’s own 
business and its influence opportunities in its investee portfolio, the following goals are in 
focus: From an influence perspective, SDGs 8, 9, and 12 apply for RMH’s investees within 
the framework of active ownership. SDGs 5 and 13 pertain mainly to RMH’s own 
operations.

See more information about these goals in the framework below.

SDG category Sustainable Development Goals SASB dimension

Basic needs End poverty in all its forms 
everywhere

End hunger, achieve food 
security and improved nutrition 
and promote sustainable 
agriculture

SOCIAL 
CAPITAL

Ensure healthy lives and promote 
well-being for all at all ages

Ensure availability and 
sustainable management of 
water and sanitation for all

Make cities and human 
settlements inclusive, safe, 
resilient and sustainable

Empowerment Ensure inclusive and equitable 
quality education and promote 
lifelong learning opportunities 
for all

Achieve gender equality and 
empower all women and girls

HUMAN  
CAPITAL

Promote sustained, inclusive and 
sustainable economic growth, 
full and productive employment 
and decent work for all

Reduce inequality within and 
among countries

Build resilient infrastructure, 
promote inclusive and 
sustainable industrialisation and 
foster innovation

BUSINESS  
MODEL AND 
INNOVATION

Climate change Ensure access to affordable, 
reliable, sustainable and modern 
energy for all

Take urgent action to combat 
climate change and its impacts

ENVIRONMENT

Natural capital Ensure sustainable consumption 
and production patterns

Conserve and sustainably use 
the oceans, seas and marine 
resources for sustainable 
development

Protect, restore and promote sustainable use of terrestrial ecosystems, sustainably 
manage forests, combat desertification, and halt and reverse land degradation 
and halt biodiversity loss

Governance Promote peaceful and inclusive 
societies for sustainable 
development, provide access to 
justice for all and build effective, 
accountable and inclusive 
institutions at all levels

Strengthen the means of 
implementation and revitalise 
the Global Partnership for 
Sustainable Development

LEADERSHIP AND 
GOVERNANCE
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Sustainability Accounting Standards 
Board
The Sustainability Accounting Standards Board (SASB) was founded 
in 2011 to develop and disseminate sustainability accounting 
standards. The Financial Accounting Standards Board (FASB) has for 
the past forty years developed the accounting principles currently 
used in financial reporting in the USA. Other social and 
environmental measures are now understood to be of relevance.

SASB is a non-profit organisation that seeks to create industry 
sustainability standards for the disclosure and recognition of 
financially material environmental, social and governance impacts 
of publicly traded US companies. The intention is to provide investors 
with greater information about the stocks they or their investment 
funds were investing in, and to allow investors and financial analysts 
to compare performance on critical social and environmental issues 
within an industry.

Investors can play an important role in enhancing disclosure 
effectiveness by expecting companies to disclose performance on 
material ESG factors and by participating in the development of 
disclosure standards. Accordingly, SASB has created an Investor 
Advisory Group (IAG). The IAG comprises leading asset owners and 
asset managers who are committed to improving the quality and 
comparability of sustainability-related disclosure to investors and 
represent a combined total of more than $21 trillion USD assets 
under management (AUM). SASB standards enable businesses 
around the world to identify, manage and communicate financially-
material sustainability information to their investors.

SUSTAINABILITY FRAMEWORK
Sustainability accounting reflects the management of a 
corporation’s environmental and social impacts arising from 
production of goods and services, as well as its management of the 
environmental and social capitals necessary to create long-term 
value. It also includes the impacts that sustainability challenges 
have on innovation, business models and corporate governance 
and vice versa. In developing its standards, the SASB identified 
sustainability topics from a set of 26 broadly relevant sustainability 
issues organised under these five sustainability dimensions:

 • Environment includes environmental impacts, either through the 
use of non-renewable, natural resources as inputs to the factors of 
production or through harmful releases into the environment that 
may result in impacts to the company’s financial condition or 
operating performance;

 • Social capital relates to the expectation that a business will 
contribute to society in return for a social license to operate. It 
addresses the management of relationships with key outside 
parties, such as clients, local communities, the public and 
government. It includes issues related to human rights, protection 
of vulnerable groups, local economic development, access to 
and quality of products and services, affordability, responsible 
business practices in marketing and client privacy;

 • Human capital addresses the management of a company’s 
human resources as key assets to delivering long-term value. It 
includes issues that affect the productivity of employees, 
management of labour relations and management of the health 
and safety of employees and the ability to create a safety 
culture;

 • Business model and innovation addresses the integration of 
environmental, human and social issues in a company’s 
value-creation process, including resource recovery and other 
innovations in the production process; as well as in product 
innovation, including efficiency and responsibility in the design, 
use phase and disposal of products; and

 • Leadership and governance, which involves the management of 
issues that are inherent to the business model or common 
practice in the industry and that are in potential conflict with the 
interest of broader stakeholder groups and therefore create a 
potential liability or a limitation or removal of a license to 
operate. This includes regulatory compliance, risk management, 
safety management, supply-chain and materials sourcing, 
conflicts of interest, anti-competitive behaviour and corruption 
and bribery.

8 166

Social 
Capital

Human
Capital

Business 
Model 

and innovation

Leadership
and

Governance

Environment

In November 2018, SASB published a complete set of 77 industry 
standards, providing globally-applicable, industry-specific standards 
which identify the minimal set of financially material sustainability 
topics and their associated metrics for the typical company in an 
industry. 

RMH’S RESPONSE
The table on page 71 reflects the industries and sectors 
defined in the standards which are relevant to RMH, together 
with the issues that are likely to be material to most 
organisations in those sectors.

RMH is currently assessing the applicability of the 
comprehensive set of metrics and measures and will suitably 
distil it in the following year to derive a meaningful set of 
criteria for its own context. In the meantime, we have adopted 
the five sustainability dimensions outlined above.

SASB 
dimension

General issue 
category

INDUSTRY and sectors

FINANCE INFRASTRUCTURE SERVICES

Asset
management

Commercial 
banking

Consumer 
finance Insurance

Investment 
banking

Mortgage 
finance

Real 
estate

Real 
estate 

services

Professional 
and

commercial 
services

Social 
capital

Human rights and 
community relations

Client privacy ü

Data security ü ü ü

Access and 
affordability

ü

Product quality and 
safety

Client welfare

Selling practices and 
product labelling

ü ü ü ü

Human 
capital

Labour practices

Employee health and 
safety

Employee 
engagement, diversity 
and inclusion

ü ü ü

Business 
model and 
innovation

Product design and 
lifecycle management

ü ü ü ü ü ü

Business model 
resilience

Supply chain 
management

Materials sourcing and 
efficiency

Physical Impacts of 
climate change

ü ü ü

Environment Greenhouse gas 
emissions

Air quality

Energy management ü

Water and waste 
water management

ü

Waste and hazardous 
materials 
management

Ecological impacts

Leadership 
and 
governance

Business ethics ü ü ü ü ü

Competitive behaviour

Management of the 
legal and regulatory 
environment

Critical incident risk 
management

Systemic risk 
management

ü ü ü ü
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 Sustainability framework–active ownership
The capital market has undergone major changes during the past two decades. Passive investing, such as through algorithm and index 
trading, has increased significantly. This development has highlighted the need for responsible and long-term owners.

Many companies are facing rapid changes in their external business environments along with revolutionary megatrends such as urbanisation, 
digitalisation and sustainability challenges. This has put higher demands on speed and flexibility among companies, but also a need for 
knowledgeable and engaged owners that can contribute and set clear demands. For investors that have the ability to successfully exercise 
responsibility and value creation in their ownership role, these development trends present potential business opportunities with distinct 
societal benefits.

As an active owner, RMH therefore contributes to the development of responsible companies that capitalise on sustainability-related 
opportunities. This creates competitive companies, enables growth in value and benefits sustainable societal development. Against this 
background RMH puts strong emphasis on ensuring that its portfolio companies have a sustainable approach to all aspects of their 
operations.

Active ownership is exercised primarily through representation on investees’ committees and boards, and by engaging in ongoing dialogue. 
Through extensive knowledge about their industries and important factors in their operating environments, RMH has a good understanding of 
the investees’ sustainability work, to the benefit of its active ownership.

RMH’s investees have generally made good progress in capitalising on the value created by long-term sustainable business and measure up 
well in various comparisons with their industry peers.

RMH’s sustainability framework in respect of its investees is taking shape as follows:

Goal  • Be an active, responsible owner that contributes to long-term successful investees for the benefit of sustainable 
development in society; and

 • Be a long-term and sustainable investment that offers a competitive total return which over time is higher than the 
JSE average.

Activities  • Analyse and continuously monitor all investees in accordance with RMH’s integrated sustainability analysis;

 • Formulate action plans for the respective investees and exercise influence in accordance with RMH’s business 
model; and

 • Engage in dialogue with prioritised stakeholders in order to solicit views for further development of RMH’s 
sustainability framework.

Agenda 2030  • SDG 8: Sustainable economic growth is a central pillar in the work on contributing to the 
development of responsible and successful companies that can create competitive value over 
time;

 • SDG 9: Promotion of sustainable industrialisation and innovation is a clear focus of the investees 
and is encouraged within the framework of active ownership. By taking advantage of 
sustainability-related development opportunities, our investees can stay at the forefront in their 
respective business areas; and

 • SDG 12: Sustainable consumption and production is a strategic perspective that is integrated in 
the investees’ business models. They offer long-term sustainable and efficiently delivered products 
and services that contribute to sustainable production and consumption. As a long-term owner, 
RMH views this as a pre-requisite for being able to compete over time.

2019

18%

  Board membership 

  

Board sub-committee
membership

2019

71%

 Shares voted at AGM

2019
40%

RMH as influential shareholder of FirstRand

Sustainability framework – own operations
RMH shall serve as a model and work with a clear sustainability focus both in its own operations and in the investees. Proactive sustainability is 
an integral part of the daily activities that are conducted at the head office in Sandton.

Favourable financial performance and financial strength are necessary prerequisites for RMH to be able to create long-term value for its 
shareholders and pursue its strategy of supporting its investees over time. During the last three-, five- and ten-year periods, RMH’s stock has 
generated a higher total return than the JSE.

RMH’s sustainability framework in respect of its own operations is taking shape as follows:

Goal  • Maintain the RMH's negligible environmental impact and carbon footprint.

 • Investment in future proof and sustainable businesses by incorporating a sustainability score in the investment 
decision.

 • Promote diversity and gender equality at investee companies.

Activities  • Implement processes for broadened competence and diversity.

Agenda 2030 SDG 5: Diversity and gender equality is an important issue both in RMH's own operations and in the 
investees as it strengthens capabilities

SDG 13: Having a high ambition with respect to climate issues both in RMH's own operations and in 
the investees as it is a prerequisite for sustainable value creation.
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Risk management
The board assisted by the audit and risk committee continuously monitors the top risks to ensure timeous value creation or 
preservation action in line with its approved risk appetite and risk management strategy. RMH is an investment holding 
company as such risk management takes into consideration the risks of the company as well as those inherent to the 
investment portfolio.

Risk management strategy
The risk management strategy is linked to the business strategy it is based on the principle that risk assumed, within a set risk 
appetite, which ultimately lead to value creation. Risk management can be divided between strategies which will lead to 
value creation (diversify and modernise) and value protection (optimise).

Risk environment
RMH’s significant risk categories are external risks (not under the control of RMH), strategic and financial risks (under the control 
of RMH).

Risk appetite
The strategic plan incorporates both qualitative and quantitative limits, these limits are approved by the board. The limits have 
been translated into a firm metrics which are reviewed on an annual basis and performance is measured against this metrics.

The risks recorded in the risk register are reflected on the heat map below:

The numbers on the heat map correspond with the table on the following page.

1

8 10 11

High

High

Medium

Medium

Low

Low

Critical

High

Low

PR
O

BA
BI

LI
TY

IMPACT

5 6 7

12 13 14 15
Management focus

Board focus

2 3 9

4

RISK
POSSIBLE IMPACT ON VALUE CREATION 
OR PRESERVATION STRATEGIC RESPONSE IN MITIGATION

EX
TE

RN
A

L 
RI

SK
S

Risks associated 
with external 
factors such as 
economic, 
political or 
legislative 
change

SOVEREIGN RISK Impact of country downgrades on the 
equity market.

 • Constructive engagement with “SA Inc” and 
its stakeholders.

 • Geographical diversification.
 • Systematic monitoring of macroeconomic 

environment.

REGULATORY RISK Inadvertent and unintentional non-
compliance may cause financial loss.  • Proactive engagement on legislative changes.

TAX RISK
Unanticipated tax arising from strategic 
decisions or from unexpected changes in 
tax legislation may cause significant financial 
loss.

 • Advice from independent tax specialists.

ST
RA

TE
G

IC
 R

IS
KS Risks resulting 

from the 
definition, 
implementation 
and continuation 
of the group’s 
guidelines 
and strategic 
developments

STRUCTURE OF 
THE COMPANY

Diminishing shareholder value due to an 
inefficient structure.  • Regular review of the company structure.

OWNERSHIP 
STRUCTURE

Concentrated shareholding could cause 
illiquidity.

 • Regular review of top 20 shareholders and 
tracking of free-flow of RMH shares.

REPUTATIONAL RISK
The risk that an action, event or transaction 
may compromise the brand.

 • Protecting and enhancing the brand and 
reputation with the highest ethical standards.

INDEPENDENCE 
AND CONFLICT 
OF INTEREST

The possibility that a decision of the board 
could be seen as prejudiced and conflicted.

• Delegation of authority in place.
• Declarations of interests.

INVESTMENT 
STRATEGY

The risk of the portfolio value being adversely 
affected by movements in equity and 
interest rate markets, currency exchange 
rates and commodity prices.

• Proper understanding of the businesses of the 
investee companies.

• Appropriate RMH representatives on the board 
of investee companies.

COMPLIANCE 
AND LEGAL RISK

The risk of non-adherence to regulation and 
legislation.

• Systems in place to ensure awareness and 
compliance.

FI
N

A
N

C
IA

L 
RI

SK
S

Risks associated 
with the 
management of 
cash and cash
equivalents, 
financial 
instruments and 
financing

PORTFOLIO RISK
The portfolio may have a particular exposure 
to certain industrial sectors, geographic 
areas or regulations.

• Systematic portfolio reviews. Diversification of 
the portfolio.

• Regular meetings with investees and 
representation on their boards of directors.

LIQUIDITY RISK

The risk of not being able to meet payment 
obligations as they fall due, or being forced 
to liquidate positions under adverse 
conditions.

• Monthly forecasting and reporting to determine 
liquidity requirements.

DISASTER 
RECOVERY AND 
BUSINESS 
CONTINUITY

The risk of the business being unable to 
operate due to an unforeseen event or 
disaster.

• A comprehensive business continuity plan has 
been developed and tested. Alternative facilities 
available.

TREASURY RISK
Any loss of control over cash inflows, outflows 
and investments in money market 
instruments.

• Limits, rules, formal delegations of authority and 
segregation of duties in place.

INFORMATION 
TECHNOLOGY (IT) 
RISK

The risk of IT disruption, breach of information 
security and cyber-attacks.

• Numerous policies, processes and systems in 
place to ensure the continuity and stability of 
systems and the security of data.

INEFFECTIVE 
FINANCIAL 
REPORTING

The risk that financial information is not 
prepared timeously and complete.

• Financial results reviewed internally, then by the 
audit and risk committee and the board of 
directors.

• External audit.

We continue to evaluate and improve our management techniques and processes to build our reputation as a trusted and reliable holding company.

 1
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A more comprehensive analysis of the risk management process and financial risks, including those 
relating to the global economy and currencies, is disclosed in note 9 to the summary consolidated 
financial statements.
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DIRECTORS’ RESPONSIBILITY STATEMENT
for the year ended 30 June 2019

DECLARATION BY THE COMPANY SECRETARY 

These summary consolidated financial statements comprise a 
summary of the audited consolidated annual financial statements 
of the group for the year ended 30 June 2019 and have been 
audited by the group’s external auditor, PricewaterhouseCoopers 
Inc. Their opinion on these summary consolidated financial 
statements appears on page 82.

The summary consolidated financial statements are not the group’s 
statutory annual financial statements and do not contain all the 
disclosures required by IFRS. Reading the summary consolidated 
financial statements is not a substitute for reading the audited 
consolidated and separate annual financial statements of the 
group, as they do not contain sufficient information to allow for a 
complete understanding of the results and state of affairs of the 
group. The consolidated annual financial statements have been 
audited by the group’s external auditor. Their unmodified report is 
available for inspection at the group’s registered office.

The audited annual financial statements are available online at 
www.rmh.co.za, or may be obtained from the company secretary.

Basis of presentation
The summary consolidated financial statements are prepared in 
accordance with the JSE Listings Requirements and the Companies 
Act as applicable to summary financial statements.

This report is prepared in accordance with:
 • The framework concepts and the recognition and measurement 

requirements of International Financial Reporting Standards (IFRS);

 • Financial Reporting Pronouncements as issued by Financial 
Reporting Standards Council;

 • SAICA Financial Reporting Guide as issued by the Accounting 
Practices Committee; and

 • As a minimum, the information required by IAS 34.

The consolidated annual financial statements, from which these 
summary consolidated financial statements are extracted are:

 • Prepared by applying accounting policies that are in 
accordance with IFRS;

 • In accordance with the going concern principle;

 • Using the historical cost basis as modified by fair value 
accounting of certain assets and liabilities where required or 
permitted by IFRS; and

 • Presented in South African Rand, which is the group’s 
presentation currency.

Accounting policies
The accounting policies are consistent with those applied for the 
year ended 30 June 2018, except for IFRS 9 and IFRS 15, which 
became effective in the current year. IFRS 9, which replaces IAS 39, 
had the most significant impact on the group, as IFRS 9 introduced 
a principle-based approach for classifying financial assets based 
on the entity’s business model. It changed the way impairments are 
calculated on financial assets at amortised cost from the incurred 
loss model to the expected credit loss model. IFRS 15, which 
contains a single model that is applied when accounting for 
contracts with customers, replaced revenue recognition guidance 
previously included in IAS 18 and IFRIC 13.  

The adoption of IFRS 9 and IFRS 15 impacted the group’s results on 
the date of initial adoption, being 1 July 2018. The most significant 
impact was the flow-through of FirstRand’s results on the equity 
accounting of FirstRand. FirstRand prepared an IFRS 9 Transitional 
Report, on which a reasonable assurance audit report was 
provided by its external auditors. The IFRS 9 Transitional Report is 
available on www.firstrand.co.za/InvestorCentre/IFRS 9. Rather than 
duplicating this report, a summary of the impact on the equity 
accounted reserves and the investment in associate relating to 
IFRS 9 and IFRS 15 accounting policy note q of the audited annual 
financial statements which are available on www.rmh.co.za. The 
remainder of the RMH group was not significantly impacted by 
IFRS 9 and IFRS 15. 

No other new or amended IFRS became effective for the year 
ended 30 June 2019 that impacted the group’s reported earnings, 
financial position, reserves or accounting policies.

The board acknowledges its responsibility to ensure the integrity of 
the summary consolidated financial statements. The board has 
applied its mind to the summary consolidated financial statements 
and believes that this document addresses all material issues and 
fairly presents the group’s integrated performance and impacts.

Ellen Marais CA(SA) prepared the consolidated annual financial 
statements under the supervision of Herman Bosman LLM CFA. The 
summary financial were extracted from the consolidated annual 
financial statements. The consolidated annual financial statements 
were approved by the board of directors on 6 September 2019 and 
signed on its behalf by:

 

JJ Durand HL Bosman
Chairman CEO

17 October 2019

I declare that, to the best of my knowledge, the company has lodged with the Registrar of Companies all such returns as are required of a 
public company in terms of the Companies Act and that all such returns are true, correct and up to date.

EJ Marais
Company secretary

6 September 2019

DIRECTORS’ REPORT

Nature of business
RMH is the founding and largest shareholder in FirstRand, 
South Africa’s largest banking group, with a 34% stake. RMH is 
represented on various FirstRand’s strategic and governance 
forums, which provides FirstRand with a responsible and stable 
shareholder of reference. On a selective basis, RMH invests in other 
banking businesses.

In 2015, RMH expanded its investment strategy to include a 
property investment business, comprising scalable entrepreneur-led 
businesses with proven track records in managing and building out 
property partnerships.

During the previous financial year, RMH Property expanded its core 
partnerships by acquiring a direct interest of 43.9% in Atterbury 
Europe, a logical strategic alignment for the business, providing 
an opportunity for geographic diversification and access to a 
promising European market. In May 2019, Atterbury Europe went 
through an internal restructure which increased the direct holding 
of RMH Property temporarily to 50%. This was done in anticipation 
of a subscription by Pareto Limited on 17 July 2019, which diluted 
RMH Property interest to 37.5%.

During the year under review, RMH Property also obtained a direct 
interest of 50% in Atterbury Bucharest B.V. (Atterbury Bucharest) 
as part of the core partnerships, solidifying the relationship with 
Atterbury Europe. In addition, it extended the satellite partnership 
by acquiring an 18% direct interest in the Divercity Urban Property 
Fund Proprietary Limited (Divercity) and exercising an option to 
obtain shareholdings in Integer Properties 1 Proprietary Limited (9%), 
Integer Properties 2 Proprietary Limited (20%) and an additional 10% 
in Integer Properties 3 Proprietary Limited, collectively referred to as 
Integer Properties (previously Genesis Properties).

Share capital
Details of the company’s authorised share 
capital as at 30 June 2019 are shown in note 2 to 
the summary consolidated financial statements.

ORDINARY SHARES
There was no change in the authorised ordinary share capital 
during the year and no ordinary shares were issued during the year.

At the annual general meeting of the shareholders of the company, 
held on 21 November 2018, a special resolution was passed 
authorising the board of the company or the board of a subsidiary 
of the company to approve the purchase of shares in RMH during 
the period up to and including the date of the following annual 
general meeting. The repurchase is limited in any one financial year 
to a cumulative maximum of 5% of the company’s issued share 
capital. This resolution is subject to the provisions of the Companies 
Act and the JSE Listings Requirements. No such shares were 
purchased in the current or previous year.

PREFERENCE SHARES
During the current year there were no changes to the preference 
share capital issued by RMH. Details are disclosed in note 9 to the 
annual financial statements.

Shareholder analysis
Based on information disclosed by STRATE and investigations 
conducted on behalf of the company, the following shareholders 
have an interest of 5% or more in the issued ordinary share capital 
of the company as at 30 June:

% 2019 2018

Remgro 28 28
Royal Bafokeng 13 13
Public Investment Corporation (PIC) 9 8
LL Dippenaar 5 5

55 54
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Directors’ emoluments and 
participation in incentive schemes

Directors’ emoluments and participation in 
incentive schemes are disclosed in note 11 to the 
summary consolidated financial statements.

Directors’ service contracts
All eligible, non-executive directors are elected for a period of 
three years. All executives and prescribed officers have a notice 
period of one month. Directors and prescribed officers are not 
entitled to additional compensation in the event of being 
removed from office.

Insurance
RMH has appropriate insurance cover against crime risks as well 
as professional indemnity.

Company secretary and registered 
address
EJ Marais is the company secretary. Her address is that of the 
company’s registered office. The company’s registered office is at:
3rd Floor, 2 Merchant Place, corner Fredman Drive and Rivonia 
Road, Sandton, 2196.

Group results
A general review of the financial results of the group and 
the operations of its major investments is provided on 
pages 20 to 22.

Dividends
The following ordinary dividends were declared by RMH during 
the year under review:

 • An interim gross dividend for the six-month period ended 
31 December 2018 of 178.0 cents (2018:168.0 cents) per ordinary 
share, declared on 14 March 2019 and paid on 8 April 2019; and

 • A final gross dividend for the year ended 30 June 2019 of 
198.0 cents (2018: 183.0 cents) per ordinary share, declared 
on 6 September 2019 and payable on 30 September 2019.

The last day to trade in RMH shares on a cum-dividend basis in 
respect of the final dividend will be Monday, 23 September 2019, 
while the first day to trade ex-dividend will be Wednesday, 
25 September 2019. The record date will be Friday, 27 September 
2019 and the payment date Monday, 30 September 2019.

No dematerialisation or rematerialisation of shares may be done 
during the period Wednesday, 25 September 2019 to Friday, 
27 September 2019, both days inclusive.

Directorate and board changes
The directorate consists of:

DIRECTORS
JJ Durand (chairman), HL Bosman (CEO and FD), JP Burger, 
P Cooper, (Ms) SEN de Bruyn, LL Dippenaar, PK Harris, A Kekana, 
P Lagerström, (Ms) MM Mahlare, MM Morobe, R Mupita, 
O Phetwe, JA Teeger

ALTERNATE DIRECTORS
DA Frankel, F Knoetze and UH Lucht. 
DR Wilson resigned as alternate director effective 1 July 2019, 
UH Lucht replaced him effective 3 September 2019.

Directors’ interests in RMH
DIRECTORS’ INTERESTS IN CONTRACTS
During the financial year, no contracts were entered into in which 
directors or officers of the company had an interest and which 
significantly affected the business of the group. The directors had 
no interest in any third party or company responsible for managing 
any of the business activities of the group, except to the extent 
that they are shareholders in RMH, as disclosed in this report.

Arm’s length banking and assurance transactions entered into 
by the company’s directors with the group’s associate are 
disclosed in note 7 to the summary consolidated financial 
statements. Details of related party transaction are shown in 
note 7 to the summary consolidated financial statements.

DIRECTORS’ INTERESTS IN ORDINARY SHARES OF RMH
According to the register of directors’ interests maintained by the company in accordance with section 30(4)(d) of the Companies Act, the 
directors have disclosed the following interests in the ordinary shares of RMH as at 30 June:

000’s
Direct 

beneficial
Indirect 

beneficial
Held by 

associates
Total 
2019 %

Total 
2018

Executive
HL Bosman – – – – – –
Non-executive
JJ Durand – – – – – –
JP Burger – 1 234 – 1 234 0.09 1 234
P Cooper 750 – 3 061 3 811 0.27 3 811
SEN de Bruyn – – – – – –
LL Dippenaar – 75 096 233 75 329 5.34 75 329
PK Harris – 7 000 – 7 000 0.50 7 000
A Kekana – – – – – –
P Lagerström – – – – – –
MM Mahlare – – – – – –
MM Morobe – – – – – –
R Mupita – – – – – –
O Phetwe – – – – – –
JA Teeger – 52 – 52 – 52
DA Frankel (alternate) – – – – – –
F Knoetze (alternate) – – – – – –
DR Wilson (alternate) (resigned 1 July 2019) – – – – – –

TOTAL 750 83 382 3 294 87 426 6.20 87 426

From the end of the financial year to the date of this report, the interests of directors have remained unchanged.

Special resolutions
A full list of the special resolutions passed by the company during 
the year is available to shareholders on request.

Events subsequent to reporting date
On 17 July 2019, the shareholders of Pareto Limited subscribed for 
25% of Atterbury Europe for Euro 100 million, diluting RMH Property’s 
shareholding from 50% to 37.5%. The investment provides Atterbury 
Europe with an additional strategic shareholder and more 
development capital to expand its European operation.

The consolidated and separate annual financial statements 
were approved and signed by the chairman and CEO on 
6 September 2019, having been duly authorised to do so by the 
board of directors.
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Opinion
The summary consolidated financial statements of RMB Holdings 
Limited set out on pages 83 to 112 of the RMH annual integrated 
report 2019 which comprise the summary consolidated statement 
of financial position as at 30 June 2019, the summary consolidated 
income statement, the summary consolidated statements of 
comprehensive income, changes in equity and cash flows for the 
year then ended, and related notes, are derived from the audited 
consolidated annual financial statements of RMB Holdings Limited 
for the year ended 30 June 2019. 

In our opinion, the accompanying summary consolidated financial 
statements are consistent, in all material respects, with the audited 
consolidated financial statements, in accordance with the 
JSE Limited’s (JSE) requirements for summary financial statements, 
as set out in the basis of presentation to the summary consolidated 
financial statements, and the requirements of the Companies Act 
of South Africa as applicable to summary financial statements.

Summary consolidated financial 
statements
The summary consolidated financial statements do not contain all 
the disclosures required by International Financial Reporting 
Standards and the requirements of the Companies Act of South 
Africa as applicable to annual financial statements. Reading the 
summary consolidated financial statements and the auditor’s 
report thereon, therefore, is not a substitute for reading the audited 
consolidated annual financial statements and the auditor’s report 
thereon. The summary consolidated financial statements and the 
audited consolidated annual financial statements do not reflect 
the effects of the events that occurred subsequent to the date of 
our report on the audited consolidated annual financial statements.

The audited consolidated annual 
financial statements and our 
report thereon
We expressed an unmodified audit opinion on the audited 
consolidated annual financial statements in our report dated 
6 September 2019. That report also includes communication of key 
audit matters. Key audit matters are those matters that, in our 
professional judgement, were of most significance in our audit of 
the consolidated annual financial statements of the current period.

Directors’ responsibility for the summary 
consolidated financial statements
The directors are responsible for the preparation of the summary 
consolidated financial statements in accordance with the JSE’s 
requirements for summary financial statements, set out in the basis 
of presentation to the summary consolidated financial statements, 
and the requirements of the Companies Act of South Africa as 
applicable to summary financial statements. 

Auditor’s responsibility
Our responsibility is to express an opinion on whether the summary 
consolidated financial statements are consistent, in all material 
respects, with the audited consolidated annual financial statements 
based on our procedures, which were conducted in accordance 
with International Standard on Auditing (ISA) 810 (Revised), 
Engagements to Report on Summary Financial Statements.

PricewaterhouseCoopers Inc. 

Johannes Grosskopf 
Director
Registered auditor  
Johannesburg  
17 October 2019

INDEPENDENT AUDITOR’S REPORT
TO THE SHAREHOLDERS OF RMB HOLDINGS LIMITED

SUMMARY CONSOLIDATED STATEMENT 
OF FINANCIAL POSITION

Notes

As at 30 June

R million 2019 2018

Assets
Cash and cash equivalents 117 43
Loans and receivables 848 57
Investment securities 184 523
Taxation receivable 1 4
Derivative financial instruments 70 55
Investment in associates and joint ventures 1 52 038 48 590

TOTAL ASSETS 53 258 49 272

Equity
Share capital and premium 2 8 825 8 825
Reserves 40 478 37 498

TOTAL EQUITY 49 303 46 323

Liabilities
Trade and other payables 190 232
Taxation payable 3 –
Financial liabilities 3 3 697 2 692
Derivative financial instruments 19 –
Long-term liabilities 26 –
Deferred tax liability 20 25

TOTAL LIABILITIES 3 955 2 949

TOTAL EQUITY AND LIABILITIES 53 258 49 272
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SUMMARY CONSOLIDATED STATEMENT 
OF COMPREHENSIVE INCOME

For the year ended
30 June

R million 2019 2018 % change

Profit for the year 9 978 8 560 17
Other comprehensive income, after tax:
Items that may be reclassified to profit or loss
Share of other comprehensive income of associate after tax and non-controlling interests* 65 250
Available-for-sale financial assets – 21

 – Profits arising during the year – 27
 – Deferred income tax – (6)

Exchange difference on translating foreign operations (3) 94
Items that may not subsequently be reclassified to profit or loss
Share of other comprehensive (loss)/income of associate after tax and non-controlling interests (78) 13

Other comprehensive (loss)/income (16) 378

TOTAL COMPREHENSIVE INCOME FOR THE YEAR 9 962 8 938 11

*  Large movement due to translation of FirstRand’s foreign operations.

SUMMARY CONSOLIDATED INCOME STATEMENT

Notes

For the year ended
30 June

R million 2019 2018 % change

Investment income 26 26
Share of after-tax profit of associates and joint venture companies 1 10 391 9 059 15

Revenue 10 417 9 085 15
Fee income 67 18
Net fair value gain/(loss) on financial assets and liabilities 57 15
Net impairment losses on financial assets (143) (307)

Net income 10 398 8 811 18
Administration expenses 4 (149) (56) >100

Income from operations 10 249 8 755 17
Finance costs (253) (173) 46

Profit before tax 9 996 8 582 16
Income tax expense (18) (22) (18)

PROFIT FOR THE YEAR 9 978 8 560 17

R million

Share 
capital 

and 
premium

Equity 
accounted 

reserves

Available-
for-sale 
reserve

Foreign 
currency 

translation 
reserve

Other 
reserves

Retained 
earnings

Total 
equity 

holders’ 
funds

Balance as at 1 July 2017 8 825 29 359 (14) – 333 2 878 41 381
Total comprehensive income for the year – 263 21 94 – 8 560 8 938
Dividends paid – – – – – (4 828) (4 828)
Income of associates retained – 3 971 – – – (3 971) –
Reserve movements relating to associates – 832 – – – – 832

BALANCE AS AT 30 JUNE 2018 8 825 34 425 7 94 333 2 639 46 323
Adoption of IFRS 9 and IFRS 15 – (1 868) (7) – – 7 (1 868)

Balance as at 1 July 2018 8 825 32 557 – 94 333 2 646 44 455
Total comprehensive income for the year – (13) – (3) – 9 978 9 962
Dividends paid – – – – – (5 095) (5 095)
Income of associates retained – 5 102 – – – (5 102) –
Reserve movements relating to associates – (19) – – – – (19)

BALANCE AS AT 30 JUNE 2019 8 825 37 627 – 91 333 2 427 49 303

SUMMARY CONSOLIDATED STATEMENT 
OF CHANGES IN EQUITY
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SUMMARY CONSOLIDATED STATEMENT 
OF CASH FLOWS

For the year ended
30 June

R million 2019 2018

Cash flow from operating activities 
Cash generated from operations 5 204 5 201
Income tax paid (17) (8)

NET CASH GENERATED FROM OPERATING ACTIVITIES 5 187 5 193

Cash flow from investing activities
Investment in associates (470) (397)
Loans to associates (746) –
Proceeds from sale of/(additions to) investments securities 387 (157)
Additions to derivatives – (11)

NET CASH USED IN INVESTMENT ACTIVITIES (829) (565)

Cash flow from financing activities
Preference shares issued 150 372
Notes issued 850 –
Borrowings drawn 15 5
Interest paid (14) (5)
Dividends paid on preference shares in issue (190) (168)
Dividends paid to equity holders (5 095) (4 828)

NET CASH OUTFLOW IN FINANCING ACTIVITIES (4 284) (4 624)

Net increase in cash and cash equivalents 74 4
Cash and cash equivalents at the beginning of the year 43 39

CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR 117 43

NOTES TO THE SUMMARY CONSOLIDATED 
FINANCIAL STATEMENTS

As at 30 June

R million 2019 2018

1. Investment in associates and joint ventures
Shares at cost  11 265  10 785 
Share of post-acquisition reserves  40 773  37 805 

CLOSING CARRYING VALUE  52 038  48 590 

Analysis of movement in the carrying value of associates and joint ventures 
Opening carrying value  48 590  43 130 
Adjustment for adoption of IFRS 9 and IFRS 15  (1 868)  – 
Cost of new investments bought and additional investments made  480  397 
Shareholder’s loan to associate  53  144 
Share of after-tax profits of associates and joint ventures  10 381  9 064 
Impairments  (89)  (247) 
Dividends received  (5 431)  (5 082) 
Other comprehensive income  (13)  263 
Share of other reserves  (19)  832 
Foreign currency translation  (3)  94 
Change in effective shareholding  10  (5) 
Shareholders’ loan transferred to loans and receivables  (53)  – 

CLOSING CARRYING VALUE  52 038  48 590 

R million 2019 2018

Carrying values of associates and joint ventures 
Listed 
FirstRand Limited  49 503  46 557 
Unlisted 
Atterbury Property Holdings Proprietary Limited  524  620 
Atterbury Mauritius Limited  28 –
Atterbury Europe Holding B.V.  1 794  1 408 
Divercity Urban Property Fund Proprietary Limited  151  – 
Carrying values of unlisted joint ventures 
Integer Properties 1 Proprietary Limited (Genesis Properties Proprietary Limited)  18  – 
Integer Properties 2 Proprietary Limited (Genesis Properties One Proprietary Limited)  9  – 
Integer Properties 3 Proprietary Limited (Genesis Properties Three Proprietary Limited)  11  5 
Atterbury Bucharest B.V.  –  – 

CLOSING CARRYING VALUE  52 038  48 590 

Market value at closing price on 30 June 
Listed 
FirstRand Limited  130 960  122 058 
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1. Investment in associates and joint ventures continued
DETAIL OF ASSOCIATES AND JOINT VENTURES

The group’s interests in its associates and joint ventures 
are as follows:

Number of shares Percentage held

2019 2018 2019 2018

Name of associates or joint ventures
Listed 

FirstRand Limited  1 910 433 050  1 910 433 050 
% of ownership  34.06  34.06 
% of voting rights  34.07  34.07 

Unlisted 
Atterbury Property Holdings Proprietary Limited  28 448 276  28 448 276 

% of ownership  27.50  27.50 
% of voting rights  27.50  27.50 

Atterbury Mauritius Limited  38 100  – 
% of ownership  27.44  – 
% of voting rights  27.44  – 

Atterbury Europe Holding B.V.  44 536  31 932 
% of ownership  50.00  43.87 
% of voting rights  50.00  43.87 

Integer Properties 1 Proprietary Limited (Genesis Properties 
Proprietary Limited) 900  – 
% of ownership  9.00  – 
% of voting rights  9.00  – 

Integer Properties 2 Proprietary Limited (Genesis Properties One 
Proprietary Limited) 20  –  – 
% of ownership  20.00  – 
% of voting rights  20.00  – 

Integer Properties 3 Proprietary Limited (Genesis Properties Three 
Proprietary Limited)  100  80 
% of ownership  50.00  40.00 
% of voting rights  50.00  40.00 

Divercity Urban Property Fund Proprietary Limited  144 208 114  – 
% of ownership  18.30  – 
% of voting rights  18.30  – 

Atterbury Bucharest B.V.  50  – 
% of ownership  50.00  – 
% of voting rights  50.00  – 

1. Investment in associates and joint ventures continued
DETAIL OF ASSOCIATES AND JOINT VENTURES continued
Listed 

FirstRand Limited

Financial year-end  30 June 

Year used for equity accounting  30 June 

Country of incorporation  Republic of South Africa 

Principal place of business  Republic of South Africa 

Nature of activities  Financial services 

R million 2019 2018

Statement of financial position
Assets
Current assets  659 798  593 144 
Non-current assets  1 009 264  939 145 

TOTAL ASSETS  1 669 062  1 532 289 

Current liabilities  1 218 348  1 102 841 
Non-current liabilities  306 121  298 650 

TOTAL LIABILITIES  1 524 469  1 401 491 

NET ASSET VALUE  144 593  130 798 

RMH’s share of net asset value  44 175  41 229 
Notional goodwill  5 328  5 328 

CLOSING CARRYING VALUE  49 503  46 557 

Statement of comprehensive income
Net profit for the year  31 760  28 144 
Other comprehensive income  (136)  676 

TOTAL COMPREHENSIVE INCOME  31 624  28 820 

Dividends received  5 426  5 082 

Unlisted 

RMH Property

Financial year-end  Various 

Year used for equity accounting  Various 

Country of incorporation  South Africa, European 
Union and Mauritius 

Principal place of business  South Africa, European 
Union and Mauritius 

Nature of activities  Property investment 
entities 

Date acquired  Various
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1. Investment in associates and joint ventures continued
DETAIL OF ASSOCIATES AND JOINT VENTURES continued
R million 2019 2018

Statement of financial position
Assets
Current assets  1 442  734 
Non-current assets  18 874  11 759 

TOTAL ASSETS  20 316  12 493 

Current liabilities  5 777  4 168 
Non-current liabilities  8 131  3 374 

TOTAL LIABILITIES  13 908  7 542 

Net asset value  6 408  4 951 
RMH Property’s share of net asset value  2 321  1 896 
Notional goodwill  214  137 

CLOSING CARRYING VALUE  2 535  2 033 

R million 2019 2018

Statement of comprehensive income
Net profit for the year  276  138 
Other comprehensive income  129  116 

TOTAL COMPREHENSIVE INCOME  405  254 

Dividends received from associates and joint ventures  6  – 

GUARANTEES ISSUED IN RESPECT OF FUNDING NOT INCLUDED IN CARRYING VALUE  1 400  1 352 

IMPAIRMENT OF ASSOCIATE
Propertuity
Due to the material underperformance by Propertuity against expectations influenced by various factors, including optimistic asset 
selection and unrealistic valuation expectations, limited management capacity, excessive gearing and operational challenges, 
RMH impaired its 49.9% investment in Propertuity and provided for contingencies at 30 June 2018. In October 2018, Propertuity was 
placed in liquidation. During the current year, further impairments and liquidation costs were provided for by RMH. 

Atterbury SA
The South African property industry has experienced significant headwinds during the current financial year. The majority of listed 
property funds are trading at a discount to net asset value. Management has therefore impaired the goodwill acquired in 
Atterbury Property Holdings Proprietary Limited by R89 million. This bears no relation to the performance of Atterbury Property 
Holdings Proprietary Limited. The calculation took into consideration capitalisation rate changes since acquisition, changes in the 
embedded value of the development and asset management business since acquisition.

R million

 Number of
 shares 
 million 

 Share 
capital 

 Share 
premium  Total 

2. Share capital and premium
As at 30 June 2018  1 411,7  14  8 811  8 825 

As at 30 June 2019  1 411,7  14  8 811  8 825 

The total authorised number of shares is 2 000 000 000 (2018: 2 000 000 000), with a par value of one cent per share (2018: one cent). 
During the current year, no shares were issued (2018: nil). 5 % of the unissued share capital is under the control of the board of 
directors until the forthcoming annual general meeting. 

The total authorised number of redeemable cumulative preference shares is 100 000 000 (2018: 100 000 000), with a par value of one 
cent per share (2018: one cent). During the year, no preference shares were issued. As these preference shares are redeemable, they 
are classified as financial liabilities at amortised cost (see note 9). All preference shares are unlisted.

As at 30 June

R million 2019 2018

3. Financial liabilities
Variable rate, cumulative, redeemable preference shares  1 702  1 552 
Fixed rate, cumulative, redeemable preference shares  957  957 
Interest-bearing loans and notes  1 038  22 
Accrued redeemable preference dividend  31  31 
Interest accrued on notes  49  – 
Financial guarantee contract liability  –  161 
Short-term portion of accrued preference dividend and interest transferred to trade and other 

payables  (80)  (31) 

FINANCIAL LIABILITIES  3 697  2 692 

Variable rate, cumulative, redeemable preference shares
Shares in issue at the beginning of the year  1 552  1 180 
Issued during the year  150  372 

Shares in issue at the end of the year  1 702  1 552 

Fixed rate, cumulative, redeemable preference shares
Shares in issue at the beginning of the year  957  957 

Shares in issue at the end of the year  957  957 

Detail of unlisted variable rate, cumulative, redeemable preference shares

Issuer Issue date Interest rate Redemption date  No of shares  Issued amount 

RMB Holdings Limited  9 June 2017  71.67% of Prime  10 June 2020  11 800  1 180 
RMH Treasury Company Limited  13 February 2018  70% of Prime  24 July 2021  371 825  372 
RMH Treasury Company Limited  29 October 2018  68.25% of Prime  1 November 2021  150 000  150 

Detail of unlisted fixed rate, cumulative, redeemable preference shares

Issuer Issue date Interest rate Redemption date  No of shares  Issued amount 

RMH Treasury Company Limited  9 June 2017 7.08%  10 June 2020  667 829  667 
RMH Treasury Company Limited  12 June 2017 7.34%  15 June 2020  289 800  290 

R million 2019 2018

Interest-bearing loans
Funding raised by the company  37  22 

BALANCE AS AT 30 JUNE  37  22 

The company financed its obligation by means of a loan obtained from FirstRand Bank Limited. The loan is unsecured and bears 
interest at a rate linked to prime.

The following interest-bearing notes are issued by RMH Treasury Company Limited in terms of the RMH debt programme:

Issuer Issue date Interest rate Redemption date 2019 2018

Note A 13 February 2018 3-month Jibar plus 
180 basis points

 13 August 2019  151  – 

Note B 12 October 2018 3-month Jibar 
plus 200 basis points

 17 September 2021  152  – 

Note C 16 November 2018 3-month Jibar 
plus 139 basis points

16 November 2019  698  – 

BALANCE AT 30 JUNE  1 001  – 
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For the year ended 30 June

R million 2019 2018

4. Administrative expenses
Expenses by nature
– Professional fees and regulatory compliance cost  (10)  (6) 
– Management fees*  (23)  (28) 
– Operating lease rentals (1) (1)
– Audit fees  (3)  (2) 
– Staff costs  (9)  (6) 
– Management participation scheme (Note 9)  (26)  – 
– Liquidation costs  (65)  – 
– Directors’ fees  (3)  (3) 
– Other expenses  (9)  (10) 

ADMINISTRATIVE EXPENSES  (149)  (56) 

Audit fees
Statutory audit – current year  (3)  (2) 
Statutory audit – prior year –  – 
Other services  –  – 

AUDIT FEES  (3)  (2) 

*  Management fees are paid to Rand Merchant Investment Holdings Limited (RMI) for services rendered. These services include a recovery of personnel 
cost and shared expenses.

R million cents per share

2019 2018 2019 2018

5. Earnings, headline earnings and 
dividend per share
Earnings attributable to ordinary equity holders
– Basic  9 978  8 560  706.9  606.5 
– Diluted  9 978  8 560  706.9  606.5 
Headline earnings
– Basic  9 390  8 851  665.2  627.2 
– Diluted  9 390  8 851  665.2  627.2 
Ordinary dividend declared during the year  5 308  4 955  376.0  351.0 

– Interim  2 513  2 372  178.0  168.0 
– Final*  2 795  2 583  198.0  183.0 

Ordinary dividends paid during the year  5 095  4 828  361.0  342.0 

*  A final gross dividend for the year ended 30 June 2019 of 198.0 cents (2018: 183.0 cents) per ordinary share, declared on 6 September 2019, payable on 
30 September 2019.

2019 2018

5. Earnings, headline earnings and 
dividend per share continued

5.1 WEIGHTED AVERAGE NUMBER OF SHARES
Number of shares issued as at 30 June 1 411 703 218 1 411 703 218 
Number of treasury shares  (175 839)  (353 753) 

NUMBER OF SHARES 1 411 527 379 1 411 349 465 

Weighted number of shares issued as at 30 June 1 411 703 218 1 411 703 218 
Weighted number of treasury shares  (175 839) (423 666)

WEIGHTED NUMBER OF SHARES 1 411 527 379 1 411 279 552 

Weighted number of shares issued as at 30 June 1 411 527 379 1 411 279 552 

Diluted weighted number of treasury shares  – – 

DILUTED WEIGHTED NUMBER OF SHARES 1 411 527 379 1 411 279 552 

GROUP

2019 2018

R million Gross Net Gross Net

5.2 HEADLINE EARNINGS RECONCILIATION
Earnings attributable to ordinary equity holders  9 978  8 560 
Adjusted for:  (815)  (588)  291  291 
Adjustments made by associates
FirstRand
–  Gain on disposal of investment securities and other investments of 

capital nature (657)  (510)  (10)  (8) 
– Gain on disposal of available-for-sale assets  –  –  31  23 
– Transfer to foreign currency translation reserve  (24)  (25)  37  29 
– Profit on disposal of investments in non-private equity associates  (369)  (286)  –  – 
– Impairment of investments in non-private equity associates  11  11  –  – 
– Gain on disposal of investments in subsidiaries  (2)  (2)  (33)  (26) 
– Gain on disposal of property and equipment  (18)  (13)  (21)  (12) 
– Fair value movement on investment properties  –  –  (10)  (7) 
– Impairment of goodwill  –  –  4  2 
– Impairment of assets in terms of IAS 36  42  33  14  7 
– Gain from a bargain purchase  –  –  (14)  (14) 
– Other  –  –  (10)  (6) 
RMH Property and its associates
– Fair value movement on investment properties  (6)  (4)  –  – 
– Loss on change in effective shareholding of associate  47  47  –  – 
– Impairment of assets in terms of IAS 36  36  36  61  61 
– Impairment of associates  135  135  247  247 
RMH's own adjustments
–  Loss on deemed sale of associate due to change in effective 

shareholding  (10)  (10)  (5)  (5)

HEADLINE EARNINGS ATTRIBUTABLE TO ORDINARY EQUITY HOLDERS  9 390  8 851 
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6. Segmental report
GROUP’S CHIEF OPERATING DECISION-MAKER
The chief operating decision-maker has been identified as the CEO. Information provided is aligned with the internal reporting 
provided to the CEO.

IDENTIFICATION AND MEASUREMENT OF OPERATING SEGMENTS
Information provided is aligned with the internal reporting provided to the CEO. Operating segments whose total revenue, absolute 
profit or loss for the period or total assets are 10% or more of all the segments’ revenue, profit or loss or total assets, are reported 
separately. The group currently considers the results of FirstRand (the group’s most significant investment), RMH Property and the 
remaining instruments as the key operating segments and has accordingly proportioned segmental information on these as 
explained below.

FIRSTRAND
FirstRand is a diverse financial services group. It consists of a portfolio of leading financial services franchises. These are FNB (the retail 
and commercial bank), RMB (the corporate and investment bank), WesBank (the instalment finance business) and Aldermore (the 
recently acquired UK bank).

The franchises of FirstRand can be described as follows:

Franchise Products and services Footprint

FNB retail and 
commercial

FNB represents FirstRand’s activities in the retail and com-
mercial segments in South Africa and the broader African 
continent. FNB offers a diverse set of financial products 
and services to market segments including consumer, small 
business, agricultural, medium corporate, parastatals and 
government entities. FNB’s products cover the entire spec-
trum of financial services – transactional, lending, insurance, 
investment and savings – and include mortgage loans, 
credit and debit cards, personal loans, funeral, credit life, life 
and other insurance policies, and savings and investment 
products. Services include transactional and deposit taking, 
card acquiring, credit facilities, insurance and FNB distribu-
tion channels (branch network, ATMs, call centres, cell-
phone and online). DirectAxis, previously reported as part of 
WesBank’s earnings, has been moved into a personal loans 
cluster within FNB, alongside the FNB loans business.

FNB operates in South Africa, Namibia, 
Botswana, Lesotho, Swaziland, Zambia, 
Mozambique, Tanzania and Ghana.

RMB corporate and 
investment banking

RMB represents the group’s activities in the corporate and 
investment banking segments in South Africa, the broader 
African continent and India. RMB offers advisory, financing, 
trading, corporate transactional banking and principal 
investing solutions.

RMB operates in South Africa, Namibia, 
Botswana and Nigeria, and manages 
FirstRand Bank’s representative offices in 
Kenya. It also operates in the UK, India and 
China (through FirstRand Bank branches and 
representative offices), and in Zambia, 
Tanzania, Mozambique, Swaziland, Lesotho 
and Ghana (through FirstRand’s subsidiaries). 

WesBank installment 
finance

WesBank represents the group’s activities in instalment 
credit, fleet management and related services in the 
retail, commercial and corporate segments of South 
Africa. Through the MotoVantage brand, WesBank 
provides insurance and related value-added products 
into the motor sector.

WesBank offers its products and services in 
South Africa. 

Aldermore Aldermore is a UK specialist lender and savings bank. It 
offers simple financial products and solutions to meet the 
needs of underserved small and medium-sized enterprises 
(SMEs), as well as homeowners, professional landlords and 
savers. Aldermore focuses on specialist lending across five 
areas: asset finance, invoice finance, SME commercial 
mortgages, residential mortgages and buy-to-let 
mortgages. It is funded primarily by deposits from UK 
savers. Following the integration of the MotoNovo business 
into Aldermore with effect from 5 May 2019, new 
MotoNovo business is originated in the Aldermore group.

Aldermore serves customers and
intermediary partners online, by phone and
face to face through a network of eight
regional offices located around the UK.

6. Segmental report continued
Franchise Products and services

FCC and other FCC represents group-wide functions, including group treasury (capital, funding and liquidity and financial 
resource management), group finance, group tax, enterprise risk management, regulatory and conduct 
risk management and group internal audit. FCC has a custodianship mandate which includes managing 
relationships on behalf of the group with key external stakeholders (e.g. shareholders, debt holders, 
regulators) and the ownership of key group strategic frameworks (e.g. performance measurement, risk/
reward). Its objective is to ensure the group delivers on its commitments to stakeholders.

The reportable segment includes all management accounting and consolidated entries.

Ashburton Investments offers focused traditional and alternative investment solutions to individual and 
institutional investors and combines established active fund management expertise with alternative 
investment solutions from product providers across the FirstRand group. Ashburton Investments’ results are 
included in this reportable segment as these are not material on a segmental basis. 

MotoNovo, the UK-based vehicle finance business, was previously reported under WesBank’s results, but the 
total operational performance prior to the integration with Aldermore of MotoNovo, is reported in the 
London branch, which forms part of FCC/Group Treasury (GTSY) and is completely excluded from 
WesBank’s performance.

Following the finalisation of the transaction with Discovery, the Discovery card business has been moved 
out of FNB into FCC/Group Treasury.

Basis of preparation of segment information

RMH believes that normalised earnings more accurately reflect operational performance. Headline earnings is adjusted to take into 
account the following non-operational and accounting anomalies for internal management reporting purposes:

1.  RMH’s portion of normalised adjustments made by its associate 
FirstRand Limited which have a financial impact:

 • FirstRand shares held for client trading activities;

 • IAS 19: Remeasurement of plan asset;

 • The consolidation of private equity subsidiaries which is 
excluded from the Rule 1 exemption of Circular/2018, 
Headline Earnings per Share; and

 • Cash-settled share-based payments and the economic 
hedge.

2.  RMH shares held for client trading activities by FirstRand in terms of IAS 28: Investments in Associates, upstream and downstream 
profits are eliminated when equity accounting is applied, and, in terms of IAS 32, profits or losses cannot be recognised on an 
entity’s own equity instruments. For the income statement, RMH’s portion of the fair value change in RMH shares by FirstRand is, 
therefore, deducted from equity accounted earnings and the investment recognised using the equity accounted method.

3.  Adjustment to reflect earnings impact based on actual RMH shareholding in FirstRand based on actual number of shares issued 
by FirstRand.

MAJOR CLIENTS
In terms of IFRS 8, a client is regarded as a major client if the revenue from transactions with this client exceeds 10% or more of the 
entity’s revenue. The group has no major client as defined and is therefore not reliant on the revenue from one or more major clients.

RMH PROPERTY
RMH Property includes the results of the recently established property business.

OTHER
Other includes the results of the RMH company, consolidation of RMH shares held by FirstRand and RMH consolidation entries.
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6. Segmental report continued

R million FNB  RMB WesBank Aldermore

FCC 
and 

other FirstRand 
RMH 

Property Other RMH

Year ended 30 June 2019
Investment income  –  –  –  –  –  –  16  10  26 
Share of after-tax profit of associates  6 007  2 413  616  565  689  10 290  91  10  10 391 

Revenue  6 007  2 413  616  565  689  10 290  107  20  10 417 
Fee income  –  –  –  –  –  –  –  67  67 
Net fair value gain on financial assets  –  –  –  –  –  –  42  15  57 
Net impairment losses  –  –  –  –  –  –  (143)  –  (143) 

Net income  6 007  2 413  616  565  689  10 290  6  102  10 398 
Administration expenses  –  –  –  –  –  –  (79)  (70)  (149) 

Income/(loss) from operations  6 007  2 413  616  565  689  10 290  (73)  32  10 249 
Finance costs  –  –  –  –  –  –  (6)  (247)  (253) 

Profit/(loss) before tax  6 007  2 413  616  565  689  10 290  (79)  (215)  9 996 
Income tax expense  –  –  –  –  –  –  5  (23)  (18) 

PROFIT/(LOSS) FOR THE YEAR  6 007  2 413  616  565  689  10 290  (74)  (238)  9 978 

Headline earnings  6 007  2 413  616  565  (103)  9 498  140  (248)  9 390 
Normalised earnings  6 007  2 413  616  565  (99)  9 502  140  (248)  9 394 
As at 30 June 2019
Assets  –  –  –  –  –  –  815  405  1 220 
Investment in associates  –  –  –  –  –  49 503  2 535  –  52 038 

TOTAL ASSETS  –  –  –  –  –  49 503  3 350  405  53 258 

TOTAL LIABILITIES  –  –  –  –  –  –  1 268  2 687  3 955 

Year ended 30 June 2018
Revenue  –  –  –  –  –  –  18  8  26 
Share of after-tax profit of associate  5 404  2 505  632  94  408  9 043  11  5  9 059 

Revenue  5 404  2 505  632  94  408  9 043  29  13  9 085 
Fee income  –  –  –  –  –  –  –  18  18 
Net fair value gain on financial assets  –  –  –  –  –  –  7  8  15 
Net impairment losses  –  –  –  –  –  –  (307)  –  (307) 

Net income  5 404  2 505  632  94  408  9 043  (271)  39  8 811 
Administration expenses  –  –  –  –  –  –  (10)  (46)  (56) 

Income/(loss) from operations  5 404  2 505  632  94  408  9 043  (281)  (7)  8 755 
Finance costs  –  –  –  –  –  –  (5)  (168)  (173) 

Profit/(loss) before tax  5 404  2 505  632  94  408  9 043  (286)  (175)  8 582 
Income tax expense  –  –  –  –  –  –  (6)  (16)  (22) 

PROFIT/(LOSS) FOR THE YEAR  5 404  2 505  632  94  408  9 043  (292)  (191)  8 560 

Headline earnings  5 404  2 505  632  94  395  9 030  16  (195)  8 851 
Normalised earnings  5 403  2 504  631  94  363  8 995  16  (196)  8 815 
As at 30 June 2018
Assets  –  –  –  –  –  –  397  285  682 
Investment in associates  –  –  –  –  –  46 557  2 033  –  48 590 

TOTAL ASSETS  –  –  –  –  –  46 557  2 430  285  49 272 

TOTAL LIABILITIES  –  –  –  –  –  –  363  2 586  2 949 

6. Segmental report continued
Geographical segments

R million
South 
Africa  UK  Europe  RMH 

Year ended 30 June 2019
Share of after-tax profit of associate  9 623  565  203  10 391 
Profit for the year  9 210  565  203  9 978 
As at 30 June 2019
Investment in associates  43 506  6 709  1 823  52 038 

Year ended 30 June 2018
Share of after-tax profit of associate  8 921  94  44  9 059 
Profit for the year  8 422  94  44  8 560 
As at 30 June 2018
Investment in associates  42 224  4 644  1 722  48 590 

R million 2019 2018

Earnings attributable to ordinary equity holders  9 978  8 560 
Headline earnings adjustments  (588)  291 

Headline earnings attributable to ordinary equity holders  9 390  8 851 
RMH’s share of adjustments made by FirstRand
– TRS and IFRS 2 liability remeasurement  27  (18)
– Treasury shares  –  6 
– IAS 19 adjustment  (33)  (37)
– Private equity subsidiary realisations  9  16 
Adjusted for:   
– Group treasury shares  1  (3)

NORMALISED EARNINGS ATTRIBUTABLE TO ORDINARY EQUITY HOLDERS  9 394  8 815 

Normalised earnings per share
– Basic  665.4  624.4 
– Diluted  665.4  624.4 
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7. Related parties
PRINCIPAL SHAREHOLDERS
Details of major shareholders are disclosed in the directors’ report. The principal shareholders are Financial Securities Limited 
(Remgro), Royal Bafokeng Holdings (Proprietary) Limited and LL Dippenaar.

KEY MANAGEMENT PERSONNEL AND THEIR ASSOCIATES
Only RMH’s directors are key management personnel. Information on directors’ emoluments and their shareholding in the company 
appears in the directors’ report. RMI has been identified as an associate of key management personnel.

ASSOCIATE AND JOINT VENTURES
Details of the investment in associates and 
joint ventures are disclosed in note 1 of the 
summary consolidated financial statements.

For the year ended 
30 June

R million 2019 2018

Transactions of RMB Holdings Limited with:
Principal shareholders
Dividends paid  2 473  2 343 
Key management personnel
Salaries and other benefits  5  6 
Directors’ fees  3  39 

For the year ended 
30 June

R million 2019 2018

Transactions of RMB Holdings Limited or its wholly-owned subsidiaries with FirstRand
Income statement effect
Dividends received  5 426  5 081 
Interest received  7  3 
Preference shares dividends paid 162 146
Finance costs  25  5 
Balance sheet effect
Cash and cash equivalents  117  43 
Preference share liabilities  2 219  2 220 
Trade and other payables  76  165 
Interest-bearing loans  570  22 
Derivative financial instruments  19  – 

7. Related parties continued
For the year ended 

30 June

R million 2019 2018

Transactions of RMB Holdings Limited wholly-owned subsidiaries with RMH Property associates and 
joint ventures
Income statement effect
Fee income:  50  – 

Fees received from Atterbury Europe B.V.  46  – 
Fees received from Atterbury Property Holdings Proprietary Limited  3  – 
Fees received from Integer 3 Proprietary Limited  1  – 

Investment income:
Interest received from Integer 3 Proprietary Limited  6  5 
Balance sheet effect
Loans and receivables:  802  56 

Loan to Integer 3 Proprietary Limited  80  56 
Atterbury Europe Holding B.V.  29  – 
Loan to Atterbury Bucharest B.V.  693  – 

Transactions of RMB Holdings Limited’s key management personnel with FirstRand
Loans in normal course of business (mortgages, other loans, instalment finance and credit cards)  – 1
Cheque and current accounts  1  8 
Savings accounts  –  – 
Term deposits  –  84 
Ashburton funds  249  244 
Financial consulting fees and commissions 1 5

R million 2019 2018

Transactions of RMB Holdings Limited’s with RMI 
Income statement effect
Administration expenses
– Management fee  (23)  (28) 
Balance sheet effect
Investment securities 184  202 
Derivative financial instruments 70  36 
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8. Fair value measurements and analysis of assets and liabilities
This note provides information about how the fair values of instruments are determined and includes judgements and explanation on 
the uncertainty estimation involved.

VALUATION METHODOLOGY APPLIED
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date, i.e. an exit price. Fair value is therefore a market-based measurement and, 
when measuring fair value, RMH uses the assumptions that market participants would use when pricing an asset or liability under 
current market conditions, including assumptions about risk. When determining fair value, it is presumed that the entity is a going 
concern and the fair value is therefore not an amount that represents a forced transaction, involuntary liquidation or a distressed sale. 

The fair value of non-traded derivatives is based on discounted cash flow models and option pricing models, as appropriate. 
The group recognises derivatives as assets when the fair value is positive and as liabilities when the fair value is negative. The best 
evidence of the fair value of a financial instrument at initial recognition is the transaction price (i.e. the fair value of the consideration 
given or received), unless the fair value of that instrument is evidenced by comparison with other observable current market 
transactions in the same instrument (i.e. without modification or repackaging), or based on a valuation technique with variables that 
include only data from observable markets. When such evidence exists, the group recognises profits or losses on day one. Where fair 
value is determined using valuation techniques with variables that include non-observable market data, the difference between 
the fair value and the transaction price (the day one profit or loss) is not recognised in the statement of financial position. These 
differences are, however, monitored for disclosure purposes. If observable market factors that market participants would consider 
in setting a price subsequently become available, the balance of the deferred day one profit or loss is released to profit or loss.

FAIR VALUE MEASUREMENT
Fair value measurements are determined on both a recurring and non-recurring basis.

Recurring fair value measurements
Recurring fair value measurements are those for assets and liabilities that IFRS requires or permits to be recognised at fair value 
and are recognised in the statement of financial position at reporting date. This includes financial assets, financial liabilities and 
non-financial assets.

Financial instruments
When determining the fair value of a financial instrument, RMH uses the most representative price. 

Non-financial assets
When determining the fair value of a non-financial asset, a market participant’s ability to generate economic benefits by using the 
assets in its highest and best use or by selling it to another market participant who would use the asset in its highest and best use, 
is taken into account. This includes the use of the asset that is physically possible, legally permissible and financially feasible. In 
determining the fair value of the group’s investment properties and commodities, the highest and best use of the assets is their 
current use. 

Non-recurring fair value measurements
Non-recurring fair value measurements are those triggered by particular circumstances and include the classification of assets 
and liabilities as non-current assets or disposal groups held for sale under IFRS 5, where fair value less costs to sell is the recoverable 
amount, IFRS 3: Business Combinations, where assets and liabilities are measured at fair value at acquisition date, and IAS 36: 
Impairments of Assets, where fair value less costs to sell is the recoverable amount. These fair value measurements are determined 
on a case-by-case basis as they occur within each reporting period. 

OTHER FAIR VALUE MEASUREMENTS
Other fair value measurements include assets and liabilities not measured at fair value but for which fair value disclosures are 
required under another IFRS standard, e.g. financial instruments at amortised cost. The fair values of these items are determined by 
using observable quoted market prices where these are available, or in accordance with generally acceptable pricing models such 
as a discounted cash flow analysis.

FAIR VALUE HIERARCHY AND MEASUREMENTS
Valuations based on observable inputs include:

 • Level 1 – Fair value is based on quoted market prices (unadjusted) in active markets for identical instruments as measured on the 
reporting date. An active market is one in which transactions occur with sufficient volume and frequency to reliable provide 
pricing information on an ongoing basis.

 • Level 2 – Fair value is determined through valuation techniques based on observable market inputs. These valuation techniques 
maximise the use of observable market data, where available, and rely as little as possible on entity-specific estimates.

Valuations based on unobservable inputs include:
 • Level 3 – Fair value is determined through valuation techniques that use significant unobservable inputs.

8. Fair value measurements and analysis of assets and liabilities continued
The table below sets out the valuation techniques applied by RMH for fair value measurements of financial assets and liabilities 
categorised as Level 2 asset and liabilities in the fair value hierarchy.

Instrument Valuation technique
Description of valuation technique and main 
assumptions Observable inputs

Derivative financial 
instruments – Equity 
derivative

Quoted market 
closing price less 
market-related 
interest rate times the 
number of units

The models calculate fair value based on input 
parameters such as closing share price on 
valuation date and the interest rate charged on 
the overdraft facility.

Market interest rates 
and prices

Loans and receivables Discounted cash 
flows

The future cash flows are discounted using a 
market-related interest rate adjusted for credit 
inputs, over the contractual period. 

Market interest rates 
and interest rate 
curves

Financial assets and 
liabilities not measured at 
fair value but for which fair 
values are disclosed

Discounted cash 
flows

The future cash flows are discounted using a 
market-related interest rate and curves adjusted 
for credit inputs (which are not considered a 
significant input)

Market interest rates 
and curves

Derivative financial 
instruments – Forward 
exchange contract

Discounted cash 
flows

The future cash flows are projected using a 
forward curve and then discounted using a 
market-related discount curve over the 
contractual period. Projected cash flows are 
obtained by subtracting the strike price of the 
forward contract from the market projected 
forward value.

Spot price of 
underlying instrument, 
interest rate curves 
and dividend yield

The table below sets out the valuation techniques applied by RMH for fair value measurements of financial assets and liabilities 
categorised as Level 3 asset and liabilities in the fair value hierarchy.

Instrument Valuation technique
Description of valuation technique and main 
assumptions Unobservable inputs

Financial guarantee 
contracts

Discounted cash 
flows

Present value of the assessment of the probability 
of default times the exposure at default 

Probability of default

Long-term liabilities Discounted cash 
flows

The difference of the carrying value of the 
underlying investment less the notional 
outstandings.

Carrying value of 
unlisted investments
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8. Fair value measurements and analysis of assets and liabilities continued
R million Level 1 Level 2 Level 3 Total

As at 30 June 2019
Recurring fair value measurements
Financial assets measured at fair value
Investment securities: equity instruments  184 – –  184 
Loans and receivables –  693 –  693 
Derivative financial instruments –  70 –  70 
Financial assets not measured at fair value but for which fair value 

is disclosed
Investment in associate  130 960 – –  130 960 

FAIR VALUE OF FINANCIAL ASSETS  131 144  763 –  131 907 

Recurring fair value measurements
Financial liabilities measured at fair value
Financial liabilities –  3 697 –  3 697 
Derivative financial instruments –  19 –  19 
Long-term liabilities – –  26  26 

FAIR VALUE OF FINANCIAL LIABILITIES –  3 716  26  3 742 

As at 30 June 2018
Financial assets measured at fair value
Investment securities: equity instruments  202 –  151  353 
Investment securities: debt instruments – –  170  170 
Derivative financial instruments –  36 –  36 
Financial assets not measured at fair value but for which fair value 

is disclosed
Investment in associate  122 058 – –  122 058 

FAIR VALUE OF FINANCIAL ASSETS  122 260  36  321  122 617 

Recurring fair value measurements
Financial liabilities measured at fair value
Financial liabilities –  2 531  161  2 692 

FAIR VALUE OF FINANCIAL LIABILITIES –  2 531  161  2 692 

Reconciliation of Level 3 assets measured at fair value 2019 2018

Balance at the beginning of the year  321  123 
Additions in the current year –  156 
Disposals during the current year  (388) –
Fair value movement recognised in profit  67  14 
Fair value movement recognised in other comprehensive income –  28 

BALANCE AT 30 JUNE –  321 

Reconciliation of Level 3 liabilities measured at fair value 2019 2018

Balance at the beginning of the year  161 –
Disposals during the current year  (177) –
Fair value movement recognised in profit  42  161 

BALANCE AT 30 JUNE  26  161 

8. Fair value measurements and analysis of assets and liabilities continued
Effect of changes in significant unobservable assumption of Level 3 instruments:

As at 30 June 2019

R million

Description of valuation 
technique and main 
assumptions

Changes to significant 
unobservable data Fair value

Using 
more 

positive 
assumptions

Using 
more 

negative 
assumptions

Liabilities
Long-term liabilities Discounted cash flow Reduced and increased the 

underlying value by 10%
 26  29  23 

As at 30 June 2018

R million

Description of valuation 
technique and main 
assumptions

Changes to significant 
unobservable data Fair value

Using 
more 

positive 
assumptions

Using 
more 

negative 
assumptions

Assets
Investment securities: 
equity instruments

The net asset value of the 
underlying entity is used as 
basis of calculation. The net 
asset value is then adjusted 
for non-tangible liabilities such 
as deferred tax and future 
development profit not 
included in the net asset 
value

Reduced and increased 
underlying value by 10%

 151  182  122 

Investment securities: 
debt instruments

Accrued value at current 
market rates

Reduced and increased 
underlying rate by 10%

 170 165 164

Liabilities
Financial guarantee 
contract

Discounted cash flow Reduced and increased the 
probability of default by 10%

 161 144 161
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9. Management of financial risk
Various financial risks have an impact on the group’s results: market risk (including currency risk, interest rate risk and other price risk), 
credit risk, concentration risk and liquidity risk. The risk management framework is aimed at minimising the negative impact that 
the unpredictable financial markets can have on the group. RMH has implemented a governance structure to assist with the 
management of risk. The various sub-committees and their responsibilities as well as reports from the various committees are included 
in the corporate governance report. This section addresses the quantitative impact market risk, credit risk and liquidity risk have on 
the results of the group. 

MARKET RISK 
Market risk is the risk that the fair value or future cash flow of a financial instrument will fluctuate because of changes in market 
prices. Market risk comprises three types of risk: currency risk, interest rate risk and other price risk. 

Currency risk
Currency risk is the risk that the value of the financial instrument denominated in a foreign currency and group entities with functional 
currencies other than Rand. 

During the year, the group invested in foreign-denominated unlisted equity and debt security. The impact of the movement in the 
Rand/Euro exchange rate on the results of the group is demonstrated below:

R million

10%
increase

2019

10%
decrease

2019

10%
increase

2018

10%
decrease

2018

Investment in associates  37  (37)  47  (47) 
Investment securities: debt instruments  72  (72)  43  (21) 
Investment securities: equity instruments – –  12  (12) 
Derivative financial instrument  174  (72) – –

Interest rate risk
Interest rate risk is the risk of the fair value of future cash flows of a financial instrument fluctuate because of changes in market 
interest rates.

As the company and the group have entered into various loan and funding agreements, the table below reflects the equity holders’ 
exposure to interest rate risk. The effective interest rate method is used and an interest rate shock of 200 bps applied to the underlying 
interest rate. An increase or decrease in the market interest rate would result in the following changes in the profit before tax of the 
group:

R million

200 bps
increase

2019

200 bps
decrease

2019

200 bps
increase

2018

200 bps
decrease

2018

Cash and cash equivalents  2  (2) * *
Loans and receivables  16  (16)  *  * 
Investment securities: debt instruments – –  12  (10) 
Trade payables and accrued expenses – – (1)  1 
Financial liabilities
– Preference shares  (34)  34  (17)  17 
– Interest-bearing loans  (21)  21 – –

* Amount less than R500 000.

9. Management of financial risk continued
Other price risk
Equity risk is the risk of the fair value or future cash flows of a financial instrument fluctuating because of changes in market prices, 
whether those changes are caused by factors specific to the individual financial instrument or its issuer, or factors affecting all similar 
financial instruments traded in the market.

The group has entered into certain equity investment (listed and unlisted) and equity derivative contracts which are exposed to the 
value of the underlying security.

The table below reflects the equity holders’ exposure to the equity price risk of these underlying securities. A hypothetical 10% 
increase or decrease in the equity prices would result in the following changes in the profit before tax of the group:

R million

10%
increase

2019

10%
decrease

2019

10%
increase

2018

10%
decrease

2018

Assets
Financial assets
– Listed shares  18  (18)  20  (20) 
– Unlisted shares – –  15  (15) 
Derivative financial instrument  29  (29)  29  (29) 

CREDIT RISK
Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by failing to discharge an 
obligation. The key areas where the group is exposed to credit risk are:

 • Loans and receivables;

 • Cash and cash equivalents;

 • Derivative financial instruments; and

 • Off-balance sheet exposures

No defaults were experienced on loans and receivables.

There is no significant concentration of credit risk. The creditworthiness of existing and potential exposures is monitored quarterly  
at the board meeting. The table below provides information on the credit risk exposure by credit ratings at the year-end  
(where available):

R million BB Not rated

Balance 
as at 

30 June 
2019 BB+ Not rated

Balance 
as at 

30 June 
2018

GROUP
Cash and cash equivalents  117 –  117  43 –  43 
Loans and receivables –  155  155 –  57  57 
Investment securities – – – –  170  170 
Derivative financial instruments –  70  70 –  55  55 
Off-balance sheet exposure  3 800  81  3 881  1 481  1 352  2 833 

 3 917  306  4 223  1 524  1 634  3 158 
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9. Management of financial risk continued
CREDIT RISK continued
The ratings were obtained from Standard & Poor’s. The ratings are based on long-term investment horizons. Where long-term ratings 
are not available, the financial instruments are categorised according to short-term ratings. The ratings are defined as follows:

Long-term investment grade
BB An obligor is less vulnerable in the near term than other lower-rated obligors. However, it faces major ongoing 

uncertainties and exposure to adverse business, financial or economic conditions, which could lead to the obligor’s 
inadequate capacity to meet its financial commitments. 

BB+ An obligation rated ‘BB’ is less vulnerable to non-payment than other speculative issues. However, it faces major 
ongoing uncertainties or exposure to adverse business, financial or economic conditions, which could lead to the 
obligors’ inadequate capacity to meet its financial commitment on the obligation

Not rated The credit exposure for the assets listed above is considered acceptable by the board even though certain assets do 
not have a formal rating.

Concentration risk
Credit concentration risk is the risk of loss to the group arising from an excessive concentration of exposure to a single counterparty, 
industry, market, product, financial instrument or type of security, country or region, or maturity. 

The following tables provide a breakdown of the gross credit exposure across geographical areas.

R million
South 
Africa

Other 
Europe

Balance 
as at 

30 June 
2019

South 
Africa

Other 
Europe

Balance 
as at 

30 June 
2018

Cash and cash equivalents  117 –  117  43 –  43 
Loans and receivables  155  693  848  57 –  57 
Investment securities  184 –  184  170  170 
Derivative financial instruments  70 –  70  55 –  55 
Off-balance sheet exposure  3 078  803  3 881  2 030  803  2 833 

 3 604  1 496  5 100  2 185  973  3 158 

LIQUIDITY RISK AND ASSET/LIABILITY MATCHING
Liquidity risk is the risk that RMH will encounter difficulty in meeting obligations associated with financial liabilities. RMH’s liabilities are 
matched by appropriate assets and it has significant liquid resources to cover its obligations. The group’s liquidity and ability to meet cash 
calls are monitored quarterly at the board meeting. RMH is exposed to roll-over risk in the bracket of two to five years. The board is 
comfortable with this risk, due to the liquidity of its investment in FirstRand and the implementation of a debt programme in the prior year.

Debt programme
During the prior year, RMH implemented a debt programme through its new wholly-owned subsidiary, RMH Treasury Company 
Proprietary Limited.

The following is a summary of the significant features:
 • The programme size was set at R15 billion. To increase the size, permission would be required from current funders.

 • The programme contains the following significant redemption events:

1. If RMH decreased its shareholding in FirstRand to below 25.1%;
2. If Remgro decreased its shareholding in RMH to below 25%;
3. If RMH is delisted;
4. If the market capitalisation of RMH decreases by more than 60% in any rolling 12-month period;
5. If the market value to group debt ratio decreases to below 4 times;
6. If there is a change of control in RMH which requires a mandatory offer in term of section 123 of the Companies Act; or
7. If RMH receives a qualified audit opinion.

Funding provided under the debt programme carries a guarantee from RMH Asset Holding Proprietary Limited and RMH.

9. Management of financial risk continued
CONTRACTUAL DISCOUNTED CASH FLOW ANALYSIS

R million
0 – 6 

months
7 – 12 

months
2 – 5 

years
Over 

5 years
 Non-

financial Total

As at 30 June 2019
Total assets  377  693  150 –  52 038  53 258 
Total liabilities  (1 093)  (2 157)  (684) –  (21)  (3 955) 

NET LIQUIDITY GAP  (716)  (1 464)  (534) –  52 017  49 303 

CUMULATIVE LIQUIDITY GAP  (716)  (2 180)  (2 714)  (2 714)  49 303  49 303 

As at 30 June 2018
Total assets  467  160  55 –  48 590  49 272 
Total liabilities  (81)  (151)  (2 692) –  (25)  (2 949) 

NET GAP  386  9  (2 637) –  48 565  46 323 

CUMULATIVE LIQUIDITY GAP  386  395  (2 242)  (2 242)  46 323  46 323 

UNDISCOUNTED CASH FLOW ANALYSIS

R million
0 – 6 

months
7 – 12 

months
2 – 5 

years Total

As at 30 June 2019
Financial liabilities  1 012  2 252  768  4 032 
Derivative liabilities –  19 –  19 
Long-term liabilities – –  26  26 
Trade and other payables  189 –  10  199 

TOTAL LIABILITIES  1 201  2 271  804  4 276 

As at 30 June 2018
Financial liabilities  92  90  2 742  2 924 
Trade and other payables  74  158 –  232 

TOTAL LIABILITIES  166  248  2 742  3 156 
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9. Management of financial risk continued
The following table analyses the assets in the statement of financial position per category of financial instrument and by 
measurement basis according to when the assets are expected to be realised:

As at 30 June 2019

R million

At fair 
value 

through 
profit 

and loss: 
Mandatory

At 
amortised 

cost

Non-
financial 

instrument

Total 
carrying 

value Current
Non-

current

Cash and cash equivalents –  117 –  117  117 –
Loans and receivables  693  155 –  848  768  80 
Investment securities  184 – –  184  184 –
Derivative financial instruments  70 – –  70 –  70 
Taxation receivable –  1 –  1  1 –
Investment in associates – –  52 038  52 038 –  52 038 

TOTAL ASSETS  947  273  52 038  53 258  1 070  52 188 

As at 30 June 2018

R million
Held-for-

trading

Loans 
and 

receivables

Available-
for-sale 

assets

Non-
financial 

instrument

Total 
carrying 

value Current
Non-

current

Cash and cash equivalents –  43 – –  43  43 –
Loans and receivables –  57 – –  57  57 –
Investment securities  202  170  151 –  523  523 –
Derivative financial instruments  55 – – –  55 –  55 
Taxation receivable –  4 – –  4  4 –
Investment in associates – – –  48 590  48 590 –  48 590 

TOTAL ASSETS  257  274  151  48 590  49 272  627  48 645 

9. Management of financial risk continued
The following table analyses the liabilities in the statement of financial position per category of financial instrument and, therefore, by 
measurement basis according to when the liabilities are expected to be realised:

As at 30 June 2019

R million

At fair 
value 

through 
profit 

and loss: 
Mandatory

Financial 
liabilities at 
amortised 

cost

Non-
financial 

instrument

Total 
carrying 

value Current
Non-

current

Trade and other payables –  190 –  190  180  10 
Taxation payable –  3 –  3  3 –
Financial liabilities –  3 697  3 697  3 039  658 
Derivative financial instruments  19 – –  19  19 –
Long-term liabilities – –  26  26 –  26 
Deferred tax liability – –  20  20 –  20 

TOTAL LIABILITIES  19  3 890  46  3 955  3 241  714 

As at 30 June 2018

R million

Financial 
liabilities at 
amortised 

cost

Non-
financial 

instrument

Total 
carrying 

value Current
Non-

current

Trade and other payables  232 –  232  232 –
Financial liabilities  2 692 –  2 692 –  2 692 
Deferred tax liability –  25  25 –  25 

TOTAL LIABILITIES  2 924  25  2 949  232  2 717 

CAPITAL MANAGEMENT
RMH is not regulated by the Financial Sector Regulation Act, 9 of 2017, and does not have to meet any minimum regulatory capital 
requirements. Capital is therefore managed within a set risk appetite, taking into account the capital requirements of the group.

RMH’s objectives when managing capital are:
 • To safeguard the group’s ability to continue as a going concern so that it can continue to provide returns for equity holders and 

benefits for other stakeholders; and

 • To provide an adequate return to equity holders by pricing insurance commensurately with the level of risk.

In order to maintain or adjust the capital structure, RMH may adjust the amount of dividends paid to shareholders, return capital to 
shareholders, issue new shares or realise assets to reduce debt.

Management regard share capital, share premium, retained earnings, contingency reserves, as well as a portion of the unrealised 
profit in the listed associate as capital when managing capital and determining debt/equity ratios. During the year, the group’s 
strategy remained unchanged. Refer to the statement of changes in equity for details regarding the group’s capital.

As at 30 June

R million 2019 2018

Total borrowings  3 728  2 562 
Less: Cash and cash equivalents  (117)  (43) 

Net debt  3 611  2 519 
Total equity  49 303  46 323 

Total capital  52 914  48 842 

Gearing ratio (%) 7% 5%
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10. Share-based payment 
RMH MANAGEMENT PARTICIPATION STRUCTURE
In 2018, RMH implemented a management participation structure upon the activation of the portfolio and the establishment of the 
RMH Property portfolio. The aim of the structure is to align the interests of management with those of shareholders and establish a 
long-term focus. The structure had no financial impact during the prior year. 

R million 2019 2018

Share-based payment liability  26 –

LONG-TERM LIABILITIES  26 –

Description of the structure
The purpose of this structure is to provide participants, including executive directors, with the opportunity to participate in the 
creation of long-term value in the RMH Property portfolio after RMH has been compensated for the capital it provides. The structure 
rewards the participants in accordance with the outperformance of the relevant investments over a hurdle rate and supports 
long-term retention.

Vesting occurs on day one and the structure has no exercise period. There are no further performance conditions attached.

Monetisation of the structure occurs after ten years through a put option to RMH, available for 365 days, or through the realisation 
of the underlying investment, whichever occurs first. The structure is not settled in RMH shares. The board has discretion concerning:

 • The allocation per individual participant;
 • The hurdle rate per individual participant per individual allocation;
 • Good leaver principles, should a participant leave before the monetisation of the underlying investment; and
 • The maximum exposure provided to the participants.

VALUATION METHODOLOGY
The following approach is followed:

Step 1 – Determine the value of the underlying investment
Underlying investments are valued either at carrying value or using market-accepted valuation methodologies such as discounted 
cash flow models, where a discount rate is determined taking into account specific risks relating to the underlying investments, or a 
price/earnings methodology, where a market-related ratio is applied. Investments can be valued using a combination of valuation 
methodologies, depending on the nature of the underlying investment.

Step 2 – Determine value per share
A value per share is determined by dividing the proportionate value of the underlying investment by the number of shares.

Step 3 – Calculate cost per share
A cost per share is then calculated by taking the capital amount injected and accruing the agreed upon hurdle rate on the 
amount. These numbers are added and divided by the number of shares.

Step 4 – Determine the value of the liability
The value per share calculated in Step 2 is reduced by the value per share calculated in Step 3. The determined value is then 
multiplied by the number of shares issued to participants to determine the value of the liability. An increase in the value of the liability 
leads to the charge of a share-based payment expense in profit and loss. If the value of the liability decreases, a negative share-
based payment expense is charged to profit and loss.

R million 2019 2018

Gross value 106  90 
Cost  (80)  (90) 

BALANCE AT 30 JUNE 26  – 

Total number of participants 7  7 
Total number of shares issued to participants  1 284 322  1 282 800 

Balance at the beginning of the year  1 282 800  – 
Shares issued during the year  1 522  1 282 800 

11. Directors’ and prescribed officer emoluments
NON-EXECUTIVE DIRECTORS’ EMOLUMENTS

R’000
Services as 

director
Total 
2019

Services as 
director

Performance-
related

Total 
2018

Non-executive
GT Ferreira (chairman) (retired 31 March 2018)  –  –  248  –  248 
Jannie Durand1  351  351  209  –  209 
Johan Burger2  176  176  167  –  167 
Peter Cooper3  176  176  167  36 722  36 889 
Sonja De Bruyn  283  283  232  –  232 
Laurie Dippenaar  176  176  167  –  167 
Jan Dreyer (retired 31 March 2018)  –  –  196  –  196 
Pat Goss (retired 31 March 2018)  –  –  129  –  129 
Paul Harris  176  176  167  –  167 
Albertinah Kekana4  176  176  167  –  167 
Per Lagerström  239  239  221  –  221 
Mamongae Mahlare  176  176  43  –  43 
Murphy Morobe  209  209  170  –  170 
Ralph Mupita5  176  176  43  –  43 
Obakeng Phetwe  176  176  140  –  140 
James Teeger  220  220  50  –  50 
Khehla Shubane (retired 31 March 2018)  –  –  124  –  124 
David Frankel (alternate)  176  176  43  –  43 
Faffa Knoetze (alternate)  –  –  –  –  – 
David Wilson (alternate) (resigned 1 July 2019)  –  –  –  –  – 

TOTAL  2 886  2 886  2 683  36 722  39 405 

1.  Directors’ fees for serviced rendered by Jannie Durand were paid to the Remgro group.
2.  Directors’ fees for serviced rendered by Johan Burger were paid to FirstRand Limited while still an executive director of FirstRand Limited.
3.  During the prior year all outstanding RMH share appreciation rights awarded to Mr Cooper during his executive employment matured. 
4.  Directors’ fees for serviced rendered by Albertinah Kekana were paid to Royal Bafokeng Holdings Proprietary Limited.
5.  Directors’ fees for serviced rendered by Ralph Mupita were paid to MTM Group Limited.

NON-EXECUTIVE AND EXECUTIVE DIRECTORS’ EMOLUMENTS PAID BY ASSOCIATE

R’000
Total 
2019

Total 
2018

Johan Burger1  19 498  49 378 
Herman Bosman2  1 068  774 
Laurie Dippenaar (retired 31 March 2018)  –  3 933 
Jannie Durand3  394  884 
Pat Goss  –  853 
Paul Harris  –  444 
Faffa Knoetze3  2 490  2 239 

TOTAL  23 450  58 505 

1.  This amount includes Johan Burger’s total earnings for the prior year and part of 2019 from FirstRand as an executive director. His remuneration includes 
total compensation for being a prescribed officer of FirstRand. Prescribed officer remuneration disclosure has been aligned with King IV single figure 
reporting, which requires the disclosure of the performance-related incentives (both cash and deferred) in respect of the year and delivery of the past 
years long-term incentive awards (CIP) dependent on the fulfilment of the conditions during the year. The long-term CIP included in Johan Burger’s 
remuneration is the CIP settled in the financial year at original award value.

2.  Directors’ fees for serviced rendered by Herman Bosman were paid to RMH.
3.  Directors’ fees for serviced rendered by Jannie Durand and Faffa Knoetze were paid to the Remgro group.
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11. Directors’ and prescribed officer emoluments continued
EXECUTIVE DIRECTORS’ EMOLUMENT AND PARTICIPATION IN THE RMH SHARE SCHEME 
AND THE OWNERSHIP PARTICIPATION STRUCTURE

R’000
Cash 

package1

Retirement 
benefits2

Other 
benefits3

RMH share 
scheme4 2019

Cash 
package1

Retirement 
benefits2

Other 
benefits3

RMH share 
scheme4 2018

Herman Bosman 2 780 286 45 1 390 4 501 2 454 247 76 3 675 6 452

1.  25% of Mr Bosman’s salary paid by RMI is recouped from RMH in terms of a service level agreement.
2.  25% of Mr Bosman’s pension and provident fund contributions paid by RMI is recouped from RMH in terms of a service level agreement.
3.  25% of Mr Bosman’s cell phone allowance and medical aid contribution paid by RMI is recouped from RMH in terms of a service level agreement.
4.  This includes the value of share appreciation rights granted by RMI on RMH shares which vest and become exercisable in the 12 months following the end 

of the reporting period.

RMH share 
appreciation rights Share

Strike 
price

(cents)
Exercise 

date

Opening 
balance 

as at 
1 July 
2018
000’s

Issued 
000’s

Forfeited
000’s

Exercised
000’s

Closing 
balance 

as at 
30 June 

2019
000’s

Benefit 
derived1 

R’000

Herman Bosman RMH 4 781 4/2/2017 126 – – – 126 4 625
RMH 4 781 4/2/2018 126 – – – 126 4 625
RMH 4 781 4/2/2019 126 – – – 126 4 625
RMH 6 395 9/14/2018 6 – – – 6 157
RMH 6 395 9/14/2019 6 – – – 6 149
RMH 6 395 9/14/2020 6 – – – 6 119
RMH 6 039 9/14/2019 40 – – – 40 1 147
RMH 6 039 9/14/2020 40 – – – 40 859
RMH 6 039 9/14/2021 40 – – – 40 682
RMH 6 603 9/14/2020 36 – – – 36 421
RMH 6 603 9/14/2021 36 – – – 36 555
RMH 6 603 9/14/2022 36 – – – 36 409
RMH 6 603 9/14/2021 – 41 – – 41 230
RMH 6 603 9/14/2022 – 41 – – 41 171
RMH 6 603 9/14/2023 – 41 – – 41 134

1.  Benefit derived is based on the cash value paid out on exercise date or where the award has vested but has not been exercised the difference between 
the closing share price at 30 June and the strike price multiplied by the number of awards or where the award has not vested, the Cox-Rubenstein 
valuation per option, times the number of awards, times the number days since grant date till valuation date, divided by the total number of vesting days.

EXECUTIVE DIRECTORS’ PARTICIPATION IN RMH MANAGEMENT PARTICIPATION STRUCTURE 

Number of shares granted Percentage holding (%) Value R’000

2019 2018 2019 2018 2019 2018

Herman Bosman
RMH Prop Holdco 1 

Proprietary Limited 250 250 2.6 2.5 – –

RMH Prop Holdco 2 
Proprietary Limited 621 250 1.7

RMH Prop Holdco 3 
Proprietary Limited 281 250 2.6 2.5 – –

RMH Prop Holdco 4 
Proprietary Limited 250 250 2.6 2.5 – –

114

115

115

116

B/C

Shareholding

Performance on the JSE Limited 

Shareholders’ diary

Notice of the annual general meeting

Administration

Shareholder 
information

06
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Shareholding
As at 30 June 2019 As at 30 June 2018

Number of 
shareholders

Shares 
held

(000’s) %
Number of 

shareholders

Shares 
held

(000’s) %

Analysis of shareholding
Shareholders holding more than 5%
Financial Securities Limited (Remgro) 1 397 448 28 1 397 448 28
Salestalk Proprietary and Salestalk 268 

Proprietary Limited (Royal Bafokeng) 1 176 463 13 1 176 463 13
Public Investment Corporation 1 119 409 9 1 113 530 8
LL Dippenaar (direct and indirect) 1 75 329 5 1 75 329 5

4 768 649 55 4 762 770 54
Shareholders holding less than 5% each 31 173 643 054 45 31 656 648 933 46

TOTAL 31 177 1 411 703 100 31 660 1 411 703 100

Shareholder type
Corporates 573 911 41 573 911 41
Unit trusts 231 305 16 233 110 17
Pension funds 175 174 12 167 930 12
Private investors 53 331 4 54 177 4
Insurance companies and banks 28 461 2 30 596 2
Other 349 521 25 351 979 24

TOTAL 1 411 703 100 1 411 703 100

Public and non-public
Public and non-public shareholders
Public 31 170 750 418 53 31 653 750 418 53
Non-public
• Corporates (Remgro and Royal Bafokeng) 2 573 911 41 2 573 911 41
• Directors and associates 5 87 374 6 5 87 374 6

TOTAL 31 177 1 411 703 100 31 660 1 411 703 100

Geographical split
South Africa 1 161 919 82 1 171 175 83
International 249 784 18 240 528 17

TOTAL 1 411 703 100  1 411 703 100

The information above is extracted from the shareholder analysis provided by Orient Capital.

Performance on the 
JSE Limited

Shareholders’ diary

2019 2018

Number of shares in issue (000’s) 1 411 703 1 411 703
Market price (cents)
– Closing* 8 440 7 579
– High** 8 724 9 041
– Low** 6 840 5 784
– Weighted average** 7 857 7 329
Closing price/net asset value per share* 2.2 2.3
Closing price/earnings (Headline)* 12.7 12.1
Volumes of shares traded (millions)** 546 573
Value of shares traded (R millions)** 42 922 41 991
Market capitalisation (R millions)* 119 148 106 993

* As at 30 June
** For the year ended 30 June

Reporting

INTERIM RESULTS
Announcement for the six months ending 31 December 2019 March 2020

FINAL RESULTS
Announcement for the year ending 30 June 2020 September 2020
Posting of annual integrated report October 2020
Annual general meeting November 2020

Dividends

INTERIM DIVIDEND
Declared March 2020
Paid April 2020

FINAL DIVIDEND
Declared September 2020
Paid October 2020
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Notice of the 
annual general meeting
This document (which is available in English only) is important and 
requires your immediate attention. The action you need to take is 
set out in this notice. If you are in any doubt as to what action to 
take, please consult your broker, attorney or other professional 
advisor immediately.

RMB HOLDINGS LIMITED
Incorporated in the Republic of South Africa
Registration number: 1987/005115/06
Share code: RMH 
ISIN: ZAE000024501
(RMH or the company)

Notice is hereby given to the holders of ordinary shares in the 
company (shareholders), in terms of section 62(3)(a) of the 
Companies Act, 71 of 2008 (Companies Act), that the thirty 
second annual general meeting of the ordinary shareholders 
of RMH will be held in the boardroom on the 3rd Floor, 2 Merchant 
Place, Corner Rivonia Road and Fredman Drive, Sandton, 2196 
on Thursday, 14 November 2019 at 8am to consider and, if 
approved, pass the resolutions set out below, with or without 
modification, as well as such other matters as may be required to 
be dealt with at the annual general meeting in terms of the 
Companies Act.

Salient dates

Record date to be eligible to receive the 
notice of annual general meeting

Friday, 
11 October 2019

Posting date
Thursday, 

17 October 2019

Last day to trade to be eligible to attend 
and vote at the annual general meeting

Tuesday, 
5 November 2019

Record date to be eligible to attend and 
vote at the annual general meeting

Friday, 
8 November 2019

Proxies due (for administrative purposes)*
Tuesday, 

12 November 2019

Annual general meeting 14 November 2019

Notes:
The above dates, times and place are subject to amendment, provided that, 
in the event of an amendment, an announcement will be released on SENS. 
All dates and times indicated above are references to South African dates 
and times.
*  Alternatively, to be handed to the chairman of the annual general meeting 

at any time prior to the person appointed as proxy exercising any rights of 
the shareholder at the annual general meeting.

Agenda
1.  PRESENTATION OF THE AUDITED 

CONSOLIDATED AND SEPARATE 
ANNUAL FINANCIAL STATEMENTS

  The presentation of the audited consolidated and separate 
annual financial statements (as approved by the board of 
directors of the company) and reports of the external 
auditor, audit and risk committee and directors for the 
financial year ended 30 June 2019, all of which are available 
on the company’s website, www.rmh.co.za, and the summary 
financial statements, which are included in the annual 
integrated report, of which this notice forms a part (annual 
integrated report) in accordance with section 30(3)(d) of the 
Companies Act.

 

Shareholders are referred to www.rmh.co.za for the report 
from the social, ethics and transformation committee of RMH 
as required in terms of regulation 43(5)(c) of the Companies 
Regulations, 2011.

2.  ORDINARY RESOLUTIONS 
NUMBER 1.1 TO 1.5

  Re-election of directors by way of separate resolutions
  To re-elect, by way of separate ordinary resolutions, the 

following directors, who retire in terms of article 25.7 of the 
company’s memorandum of incorporation (MOI) and who, 
being eligible, offer themselves for re-election in accordance 
with the Companies Act and the company’s MOI:

2.1 Jan Johnathan (Jannie) Durand (52)
 NON-EXECUTIVE DIRECTOR
 Date of appointment: 17 September 2012
  Educational qualifications: BAcc (Hons) MPhil (Oxford) CA(SA)
  Other listed directorships: Distell Group Limited, FirstRand Limited, 

Mediclinic International Limited, RCL Foods Limited, Rand 
Merchant Investment Holdings Limited and Remgro Limited.

  Ordinary resolution 1.1: “Resolved as an ordinary resolution 
that the re-election of Jan Johnathan (Jannie) Durand as non-
executive director, who in terms of the company’s MOI retires 
by rotation at the annual general meeting (but being eligible 
to do so, offers himself for re-election), is hereby approved.”

2.2 Peter Cooper (63)
 NON-EXECUTIVE DIRECTOR
 Date of appointment: 11 September 2014
 Educational qualifications: BCom (Hons) CA(SA) HDip Tax
  Other listed directorships: Imperial Logistics Limited; 

Momentum Metropolitan Limited and Rand Merchant 
Investment Holdings Limited.

  Ordinary resolution 1.2: “Resolved as an ordinary resolution 
that the re-election of Peter Cooper as non-executive 
director, who in terms of the company’s MOI retires by 
rotation at the annual general meeting (but being eligible 
to do so, offers himself for re-election), is hereby approved.”

2.3 Lauritz Lanser (Laurie) Dippenaar (70)
 NON-EXECUTIVE DIRECTOR
 Date of appointment: 12 November 1987
 Educational qualifications: MCom CA(SA)
  Other listed directorships: Rand Merchant Investment 

Holdings Limited.
  Ordinary resolution 1.3: “Resolved as an ordinary resolution 

that the re-election of Lauritz Lanser (Laurie) Dippenaar as 
non-executive director, who in terms of the company’s MOI 
retires by rotation at the annual general meeting (but being 
eligible to do so, offers himself for re-election), is hereby 
approved.”

2.4 Sonja Emilia Ncumisa (Sonja) de Bruyn (47) 
 INDEPENDENT NON-EXECUTIVE DIRECTOR
 Date of appointment: 15 February 2008
  Educational qualifications: LLB (Hons) LSE MA (McGill) SFA 

(UK) Executive Leadership Programme (Harvard) 
  Other listed directorships: Discovery Limited, Rand Merchant 

Investment Holdings Limited and Remgro Limited.
  Ordinary resolution 1.4: “Resolved as an ordinary resolution 

that the election of Sonja Emilia Ncumisa (Sonja) de Bruyn 
as independent non-executive director, who in terms of the 
company’s MOI retires by rotation at the annual general 
meeting (but being eligible to do so, offers herself for 
re-election), is hereby approved.”

2.5 Obakeng Phetwe (41)
 NON-EXECUTIVE DIRECTOR
 Date of appointment: 1 September 2017 
  Educational qualifications: BCom (Hons) CA(SA)
  Other listed directorships: Rand Merchant Investment 

Holdings Limited and Royal Bafokeng Platinum Limited.
  Ordinary resolution 1.5: “Resolved as an ordinary resolution 

that the re-election of Obakeng Phetwe as non-executive 
director, who in terms of the company’s MOI retires by 
rotation at the annual general meeting (but being eligible 
to do so, offers himself for re-election), is hereby approved.”

 
 A brief CV of each of the persons mentioned above 
appears on pages 58 to 61 of the annual integrated report.

3. ORDINARY RESOLUTION NUMBER 2
  Place 5% (five percent) of the authorised ordinary 

shares under the control of the directors
  “Resolved as an ordinary resolution that 5% (five percent) 

of the authorised ordinary shares in the company, which 
equates to 100 000 000 ordinary shares as at the date of 
this notice of annual general meeting, be and are hereby 
placed under the control of the directors as a general 

authority until the forthcoming annual general meeting 
and that the directors be and are hereby authorised to allot, 
issue and otherwise dispose of such shares to such person or 
persons upon such terms and conditions as the directors in 
their discretion deem fit, subject to the Companies Act, the 
company’s MOI and the JSE Listings Requirements, if and to 
the extent applicable.”

  Additional information in respect of ordinary resolution 
number 2

  Shareholders should note that 5% (five percent) or 
100 000 000 of the company’s authorised ordinary shares 
represents approximately 7.1% (seven point one percent) of 
the issued ordinary shares, calculated as at the date of this 
notice of annual general meeting. As at 30 June 2019, 7.1% 
(seven point one percent) was valued at approximately 
R8.4 billion. The directors have no current plans to make 
use of this authority, but are seeking its renewal to ensure 
that the company has flexibility in managing the group’s 
capital resources.

4.  ORDINARY RESOLUTION NUMBER 3
 General authority to issue ordinary shares for cash 
  “Resolved as an ordinary resolution, that the board of 

directors of the company be and are hereby authorised, by 
way of a renewable general authority, to issue those ordinary 
shares (including securities convertible into ordinary shares 
and/or options over ordinary shares) in the share capital of 
the company under the control of the directors for cash as 
and when they in their discretion deem fit, subject to the 
Companies Act, the company’s MOI and the JSE Listings 
Requirements.

  The JSE Listings Requirements currently provide, inter alia, that:

 • This authority shall be valid until the company’s next 
annual general meeting or for 15 (fifteen) months from 
the date of this resolution, whichever period is shorter;

 • The ordinary shares must be issued to public shareholders 
as such term is defined by the JSE Listings Requirements 
and not to related parties;

 • Securities which are the subject of this authority may not 
exceed 100 000 000 ordinary shares, being 7.1% (seven 
point one percent) of the number of listed equity securities 
of the company as at the date of this notice of annual 
general meeting, provided that:

 – Any equity securities issued under this authority during 
the period must be deducted from the number above;

 – In the event of a sub-division or consolidation of issued 
equity securities during the period contemplated 
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 the notice of annual general meeting, excluding 
treasury shares;
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 • In determining the price at which an issue of shares may 
be made in terms of this authority, the maximum discount 
at which the ordinary shares may be issued is 10% 
(ten percent) of the weighted average traded price of 
the company’s ordinary shares measured over 30 (thirty) 
business days prior to the date that the price of the issue 
is determined or agreed by the directors of the company 
and the party subscribing for the securities;

 • A paid press announcement, giving full details, will be 
published at the time of any issue representing, on a 
cumulative basis within the period of this authority, 5% 
(five percent) or more of the number of ordinary shares 
in issue prior to that issue, in terms of the JSE Listings 
Requirements; and

 • Any such general issue is subject to exchange control 
regulations and approval at that time (if and to the 
extent applicable).”

  Additional information in respect of ordinary resolution 
number 3

  Approval for this ordinary resolution is obtained by achieving 
a 75% (seventy five percent) majority of the votes cast in 
favour of this resolution at the annual general meeting by all 
equity security holders entitled to vote thereon and present 
or represented by proxy.

5. ORDINARY RESOLUTION NUMBER 4
 Approval of re-appointment of auditor
  “Resolved as an ordinary resolution that, as nominated by 

the audit and risk committee, PricewaterhouseCoopers Inc. 
be re-appointed as auditor of the company for the financial 
year ending 30 June 2020 and until the conclusion of the 
next annual general meeting and that their remuneration 
for the financial year ending 30 June 2020 be determined 
by the audit and risk committee.”

6.  ORDINARY RESOLUTIONS 
NUMBER 5.1 TO 5.3

  Election of the company’s audit and risk committee 
members

  It is proposed that the shareholders resolve, by way of 
separate ordinary resolutions, that in terms of section 94(2) 
of the Companies Act, the following persons, who are 
independent non-executive directors of the company, be 
and are hereby elected as members of the audit and risk 
committee with effect from the end of the annual general 
meeting:

6.1  Sonja Emilia Ncumisa (Sonja) de Bruyn (47) 
(subject to the passing of ordinary resolution 1.4)

 INDEPENDENT NON-EXECUTIVE DIRECTOR
 Date of appointment: 15 February 2008
  Educational qualifications: LLB (Hons) LSE MA (McGill) 

SFA (UK) Executive Leadership Programme (Harvard) 
  Other listed directorships: Discovery Limited, Rand 

Merchant Investment Holdings Limited and Remgro Limited.
  Ordinary resolution 5.1: “Resolved as an ordinary resolution 

that the election of Sonja Emilia Ncumisa (Sonja) de Bruyn 

as a member of the audit and risk committee (until the 
conclusion of the next annual general meeting), be and 
is hereby approved.”

6.2 Per-Erik (Per) Lagerström (55)
 INDEPENDENT NON-EXECUTIVE DIRECTOR
 Date of appointment: 30 June 2014
  Educational qualifications: BSc (Accounting) 

MSc (Economics) (London School of Economics)
  Other listed directorship: Rand Merchant Investment 

Holdings Limited.
  Ordinary resolution 5.2: “Resolved as an ordinary resolution 

that the election of Per-Erik Lagerström as a member of the 
audit and risk committee (until the conclusion of the next 
annual general meeting), be and is hereby approved.”

6.3 James Andrew (James) Teeger (52) 
 INDEPENDENT NON-EXECUTIVE DIRECTOR
 Date of appointment: 31 March 2018
 Educational qualifications: BCom BAcc CA(SA) HDip Tax
  Other listed directorship: Rand Merchant Investment 

Holdings Limited
  Ordinary resolution 5.3: “Resolved as an ordinary resolution 

that the election of James Andrew (James) Teeger as a 
member of the audit and risk committee (until the conclusion 
of the next annual general meeting), be and is hereby 
approved.”

  Additional information in respect of ordinary resolutions 
number 5.1 to 5.3

 
 A brief CV of each of the persons mentioned above appears 
on pages 58 to 61 of the annual integrated report.

7. ORDINARY RESOLUTION NUMBER 6
 Signing authority
  “Resolved as an ordinary resolution that each director and/

or the company secretary of the company, be and is hereby 
authorised to do all such things and sign all such documents 
as may be necessary for, or incidental to the implementation 
of the resolutions passed at the annual general meeting of 
the company and set out in this notice.”

  Additional information in respect of ordinary resolution 
number 6

  For the sake of practicality, the directors and/or the 
company secretary of the company must be empowered to 
enforce the resolutions so passed by the shareholders at this 
annual general meeting, if any.

8. ORDINARY RESOLUTION NUMBER 7
8.1 Advisory endorsement of remuneration policy
  To endorse, through a non-binding advisory vote, the 

company’s remuneration policy (excluding the remuneration 
of the non-executive directors and the members of board 
committees for their services as directors and members of 
committees) as set out in the remuneration report on 
pages 62 to 65.

8.2  Advisory endorsement of remuneration 
implementation report

  To endorse, through a non-binding advisory vote, the 
company's remuneration implementation report, as set 
out on page 65 of the integrated annual report.

  Additional information in respect of advisory endorsement 
of remuneration policy and implementation report

  The endorsement of the remuneration policy and 
implementation report is tabled as a non-binding 
advisory vote. The outcome of each vote will, however, be 
acknowledged when considering the remuneration policy 
and the implementation thereof. In the event that either the 
remuneration policy or the implementation report, or both, 
are voted against by 25% or more of the voting rights 
exercised, the board will initiate engagement with the 
relevant dissenting shareholders and the outcome thereof 
will be disclosed in the 2020 integrated annual report.

9. SPECIAL RESOLUTION NUMBER 1
  Approval of non-executive directors’ remuneration 

with effect from 1 December 2019
  “Resolved as a special resolution that in terms of section 

66(9) of the Companies Act, the following annual 
remuneration (excluding value-added tax) of the non-
executive directors for their services as directors of the 
company from 1 December 2019, as set out below, be 
and is hereby approved:”

Rand 2019 2018

Board (4 meetings per annum)
– Chairman 376 800 358 900
– Director 189 100 180 100
Ad hoc meetings (per hour) 4 500 4 300
Audit and risk committee
(2 meetings per annum)
– Chairman 94 400 89 900
– Member 47 100 44 900
Social, ethics and 
transformation committee
(2 meetings per annum)
– Chairman 47 250 45 000
– Member 23 625 22 500
Investment committee 
(per meeting)
– Chairman 5 625 –
– Member 4 500 –

  Additional information in respect of special resolution 
number 1

  The reason for special resolution number 1 is to approve 
the annual remuneration of the non-executive directors, 
effective from 1 December 2019.

10. SPECIAL RESOLUTION NUMBER 2
 General authority to repurchase company shares
  “Resolved as a special resolution that the acquisition by 

the company, and/or any subsidiary of the company, from 
time-to-time of the issued ordinary shares of the company, 
upon such terms and conditions and in such amounts as the 
directors of the company may from time-to-time determine, 
be and is hereby authorised, but subject to the company’s 
MOI, the Companies Act and JSE Listings Requirements.

  The JSE Listings Requirements currently provide, inter alia, that:
 • This authority shall be valid until the company’s next 

annual general meeting, provided that it shall not extend 
beyond fifteen (15) months from the date of passing this 
special resolution;

 • Any such repurchase be effected through the order book 
operated by the JSE Limited trading system and done 
without any prior understanding or agreement between 
the company and the counterparty (reported trades 
are prohibited);

 • A paid press release, giving such details as may be 
required in terms of the JSE Listings Requirements, be 
published when the company or its subsidiaries have 
cumulatively repurchased 3% (three percent) of the initial 
number of the relevant class of shares, and for each 3% 
(three percent) in aggregate of the initial number of that 
class acquired thereafter;

 • A general repurchase may not in the aggregate in any 
one financial year exceed 10% (ten percent) of the 
number of shares in the company’s issued share capital 
as at the beginning of the financial year;

 • No repurchases will be effected during a prohibited 
period as defined in paragraph 3.67 of the JSE Listings 
Requirements, unless there is in place a repurchase 
programme where the dates and quantities of securities 
to be traded during the relevant period are fixed (not 
subject to any variation) and details thereof have been 
submitted to the JSE Limited in writing. In this regard, the 
company will instruct an independent third party, which 
makes its investment decisions in relation to the company’s 
securities independently of, and uninfluenced by, the 
company, prior to the commencement of the prohibited 
period to execute the repurchase programme submitted 
to the JSE Limited;

 • At any point in time, the company may only appoint one 
agent to effect repurchases on the company’s behalf;

 • A resolution has been passed by the board of directors 
of the company authorising the repurchase and the 
company and its subsidiaries have passed the solvency 
and liquidity test as set out in section 4 of the Companies 
Act and that, since the application of the solvency and 
liquidity test, there have been no material changes to the 
financial position of the company and the group;
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 • In determining the price at which shares may be 
repurchased in terms of this authority, the maximum 
premium permitted will be 10% (ten percent) above the 
weighted average traded price of the ordinary shares as 
determined over the five (5) business days prior to the 
date of repurchase; and

 • Any such general repurchase is subject to exchange 
control regulations and approvals at the point in time, 
if and to the extent applicable.”

  Additional information in respect of special resolution 
number 2

  The board has no immediate intention to use this authority 
to repurchase company shares. The board is, however, of 
the opinion that this authority should be in place should it 
become appropriate to undertake a share repurchase in 
the future.

  After having considered the effect on the company of the 
repurchase contemplated under this general authority, the 
directors are of the opinion that, and undertake that they 
will not commence a general repurchase of shares as 
contemplated above, unless the following can be met:

 • The company and the group will, in the ordinary course 
of business, be able to pay its debts for a period of 
12 months after the date of the repurchase;

 • The assets of the company and the group will be in 
excess of the liabilities of the company and its subsidiaries 
for a period of 12 months after the date of the repurchase. 
For this purpose, the assets and liabilities will be recognised 
and measured in accordance with the accounting 
policies used in the audited consolidated annual 
financial statements for the year ended 30 June 2019;

 • The company’s and the group’s ordinary share capital 
and reserves will be adequate for ordinary business 
purposes for a period of 12 months following the date 
of the repurchase; and

 • The company and the group will, after such repurchase, 
have sufficient working capital for ordinary business 
purposes for a period of 12 months following the date 
of the repurchase.

  For purposes of considering this special resolution and in 
compliance with section 11.26 of the JSE Listings Requirements, 
the information listed below has been included in the annual 
integrated report in the places indicated:

 
1.  Major shareholders – refer page 114 of the annual 

integrated report;

 

2.  There have been no material changes in the financial 
and trading position of the company that have occurred 
since the end of the last financial period for which 
audited consolidated and separate annual financial 
statements have been published, as set out in the annual 
integrated report, of which this notice forms part; and

 
3.  Share capital of the company – refer page 90 of the 

annual integrated report.

 

4.  The directors, whose names are given in on pages 58 
to 61 of the annual integrated report, collectively and 
individually accept full responsibility for the accuracy of 
the information given in these notes 1 to 3 and certify 
that, to the best of their knowledge and belief, there are 
no facts that have been omitted which would make any 
statement in these notes 1 to 3 false or misleading, and 
that all reasonable enquiries to ascertain such facts have 
been made and that the notice contains all information 
required by the JSE Listings Requirements.

11. SPECIAL RESOLUTION NUMBER 3
  Issue of shares or options to persons listed in section 

41(1) of the Companies Act for the purposes of 
participation in a reinvestment option

  “Resolved as a special resolution that if and to the extent 
required in terms of section 41(1) of the Companies Act, 
but subject to the provisions of the Companies Act, the 
company’s MOI and the JSE Listings Requirements, the 
directors of the company be and are hereby authorised, as 
and when they deem appropriate, to allot and issue shares 
(including securities convertible into shares and/or options 
over shares) to directors, future directors, prescribed officers, 
future prescribed officers, persons related or inter-related to 
the company, or a director or a prescribed officer of the 
company and/or a nominee of any of the aforementioned 
persons, for the purpose of affording such persons (as 
shareholders of the company) an opportunity to participate 
alongside the company’s other shareholders in a 
reinvestment option or similar corporate action from time to 
time pursuant to which each of them may elect to reinvest 
all or part of their dividends in new shares of the company 
(including securities convertible into shares and/or options 
over shares).”

  Additional information in respect of special resolution 
number 3

  The reason for special resolution number 3 is to enable the 
company to extend an offer, pursuant to a reinvestment 
option or similar corporate action, to the class of persons 
contemplated in section 41(1) of the Companies Act (which 
includes directors, prescribed officers, persons related or 
inter-related to the company and/or a nominee of any of 
such persons). Without the authorisation contemplated in 
terms of the resolution, such persons would not be eligible 
to participate – as a shareholder of the company – in a 
reinvestment option or similar opportunity made available 
to the company’s shareholders.

12. SPECIAL RESOLUTION NUMBER 4
  Financial assistance to directors, prescribed officers 

and employee share scheme beneficiaries
  “Resolved as a special resolution of the company in terms of 

section 44 and 45 of the Companies Act, that the directors 
of the company may, subject to compliance with the 
requirements of the company’s MOI, the Companies Act 
and the JSE Listings Requirements, when applicable, each 
as presently constituted and as amended from time to time 
during the 2 (two) years commencing on the date of this 
special resolution, authorise the company to provide direct 
or indirect financial assistance (as contemplated in sections 
44 and 45 of the Companies Act) to, inter alia, any present 
or future director or prescribed officer of the company or of 
a related or inter-related company (as defined in section 2 
of the Companies Act) or any employee share scheme 
beneficiary on such terms and conditions as the directors 
of the company determine, provided that nothing in this 
approval will limit the provision by the company of financial 
assistance that does not require approval by way of special 
resolution of the shareholders in terms of sections 44 and 45 
of the Companies Act or falls within the exemptions 
contained in these sections.”

  Additional information in respect of special resolution 
number 4

  The reason for special resolution number 4 is to grant the 
directors of the company the authority required by the 
Companies Act to provide direct or indirect financial 
assistance through, inter alia, the lending of money, 
guaranteeing of a loan or other obligation and securing 
any debt or obligation, to directors prescribed officers of 
the company or of a related or inter-related company or 
to employee share scheme beneficiaries.

13. SPECIAL RESOLUTION NUMBER 5
 Financial assistance to related or inter-related entities
  “Resolved as a special resolution of the company in terms of 

section 44 and 45 of the Companies Act, that the directors 
of the company may, subject to compliance with the 
requirements of the company’s MOI, the Companies Act 
and the JSE, when applicable, each as presently constituted 
and as amended from time to time during the 2 (two) years 
commencing on the date of this special resolution, authorise 
the company to provide direct or indirect financial 
assistance (as contemplated in sections 44 and 45 of the 
Companies Act) to, inter alia, any related or inter-related (as 
contemplated in section 2 of the Companies Act) company, 
trust or other entity in the company’s group (wheresoever 
incorporated) on such terms and conditions as the directors 
of the company determine, provided that nothing in this 
approval will limit the provision by the company of financial 
assistance that does not require approval by way of special 
resolution of the shareholders in terms of sections 44 and 45 
of the Companies Act or falls within the exemptions 
contained in these sections.”

  Additional information in respect of special resolution 
number 5

  The reason for special resolution number 5 is to grant the 
directors of the company the authority required by the 
Companies Act to provide direct or indirect financial 
assistance through, inter alia, the lending of money, 
guaranteeing of a loan or other obligation and securing any 
debt or obligation, to any related or inter-related company, 
trust or other entity in the company’s group in the ordinary 
course of business.

14.  TO TRANSACT ANY OTHER BUSINESS THAT 
MAY BE TRANSACTED AT AN ANNUAL 
GENERAL MEETING

 Approvals required for resolutions
  Ordinary resolutions number 1.1 to 1.5, 2, 4, 5.1 to 5.3,6 and 

7.1 to 7.2 contained in this notice of annual general meeting 
require the approval of more than 50% (fifty percent) of the 
votes exercised on each resolution by shareholders present, 
or represented by proxy, at the annual general meeting.

  Ordinary resolution number 3 (general authority to issue 
shares for cash) and special resolutions number 1 to 5 
contained in this notice of annual general meeting require 
the approval of at least 75% (seventy five percent) of the 
votes exercised on each resolution by shareholders present, 
or represented by proxy, at the annual general meeting.
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 Important notice regarding 
attendance at the annual 
general meeting
GENERAL
Shareholders wishing to attend the annual general meeting have 
to confirm beforehand with the transfer secretaries of the company 
that their shares are in fact registered in their name.

CERTIFICATED SHAREHOLDERS
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 and are entitled to 
appoint a proxy or proxies to attend, speak and vote in their stead. 
The person so appointed need not be a shareholder. It is requested 
that proxy forms be forwarded to reach the company’s transfer 
secretaries, Computershare Investor Services Proprietary Limited at 
15 Biermann Avenue, Rosebank, 2196 (PO Box 61051, Marshalltown, 
2107) or at fax number 011 688 5238 and be received by them, 
for administrative purposes, no later than 8am on Tuesday, 
12 November 2019. Any forms of proxy not submitted by this time 
may nevertheless be submitted to the transfer secretaries before 
the meeting or handed to the chairman of the annual general 
meeting prior to the shareholder exercising any rights of a 
shareholder at the annual general meeting.

DEMATERIALISED SHAREHOLDERS
Shareholders who have dematerialised their shares, other than 
those members 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:

 • To furnish them with their voting instructions; and

 • In the event that they wish to attend the meeting, to obtain the 
necessary authority to do so.

Voting will be by way of a poll and every shareholder of the 
company present, whether in person or represented by proxy, 
shall have one vote for every share held in the company by such 
shareholder.

Shares held by a share trust or scheme, treasury shares and unlisted 
shares will not have their votes at the annual general meeting 
taken into account for the purposes of any resolution proposed 
in terms of the JSE Listings Requirements.

ELECTRONIC PARTICIPATION
Shareholders or their proxies may participate in the annual general 
meeting by way of a teleconference call, provided that if they 
wish to do so they must contact the company secretary by email 
at company.secretary@rmbh.co.za by no later than 8am on 
Tuesday, 12 November 2019 in order to obtain a PIN number and 
dial-in details for that conference call.

Voting by way of teleconference call will only be permitted if the 
applicable shareholder is represented by a proxy who is physically 
present at the meeting and in respect of whom a proxy form has 
been duly submitted in accordance with the provisions contained 
in this notice of annual general meeting.

Shareholders wishing to participate in this manner are reminded 
that they will be billed separately by their respective telephone 
service providers.

PROOF OF IDENTIFICATION REQUIRED
Kindly note that, in terms of section 63(1) of the Companies Act, 
participants at the meeting (including shareholders and proxies) 
will be required to provide reasonably satisfactory identification, 
and the person presiding at the annual general meeting must be 
reasonably satisfied that the right of any person to participate in 
and vote (whether as a shareholder or as proxy for a shareholder) 
has been reasonably verified, before being entitled to attend or 
participate in a shareholders’ meeting.

Acceptable forms of identification include valid identity 
documents, driver’s licences and passports.

Summary of shareholder rights
In compliance with the provisions of section 58(8)(b)(i) of the 
Companies Act, a summary of the rights of a shareholder to be 
represented by proxy, as set out in section 58 of the Companies Act, 
is set out below:

 • A shareholder entitled to attend and vote at the annual general 
meeting may appoint any individual (or two or more individuals) 
as a proxy or as proxies to attend, participate in and vote at the 
annual general meeting in the place of the shareholder. A proxy 
need not be a shareholder of the company;

 • A proxy appointment must be in writing, dated and signed by 
the shareholder appointing the proxy, and, subject to the rights 
of a shareholder to revoke such appointment (as set out below), 
remains valid only until the end of the annual general meeting;

 • A proxy may delegate the proxy’s authority to act on behalf of a 
shareholder to another person, subject to any restrictions set out 
in the instrument appointing the proxy;

 • The appointment of a proxy is suspended at any time and to the 
extent that the shareholder who appointed such proxy chooses 
to act directly and in person in the exercise of any rights as a 
shareholder;

 • The appointment of a proxy is revocable by the shareholder in 
question by cancelling it in writing, or making a later inconsistent 
appointment of a proxy, and delivering a copy of the revocation 
instrument to the proxy and to the company. The revocation of a 
proxy appointment constitutes a complete and final cancellation 
of the proxy’s authority to act on behalf of the shareholder as of 
the later of the date stated in the revocation instrument, if any; 
and (b) the date on which the revocation instrument is delivered 
to the company as required in the first sentence of this 
paragraph; and

 • If the instrument appointing the proxy or proxies has been 
delivered to the company, as long as that appointment remains 
in effect, any notice that is required by the Companies Act or 
the MOI to be delivered by the company to the shareholder, 
must be delivered by the company to (a) the shareholder, or 
(b) the proxy or proxies, if the shareholder has (i) directed the 
company to do so in writing; and (ii) paid any reasonable fee 
charged by the company for doing so.

By order of the board of directors

Ellen Marais
Company secretary

17 October 2019

Form of proxy
only for use by shareholders who have not dematerialised their shares or who have dematerialised their shares with “own name” registration.

RMB HOLDINGS LIMITED
Incorporated in the Republic of South Africa
Registration number: 1987/005115/06
Share code: RMH 
ISIN: ZAE000024501
(RMH or the company)

For use by shareholders who have not dematerialised their shares or who have dematerialised their shares but with “own name” registration, at the 
annual general meeting to be held on Thursday, 14 November 2019 at 8am, in the boardroom on the 3rd Floor, 2 Merchant Place, Corner Rivonia Road 
and Fredman Drive, Sandton, 2196 and at any adjournment thereof.

Shareholders who have dematerialised their shares, other than with “own name” registration, must inform their Central Securities Depository Participant 
(CSDP) or broker of their intention to attend the annual general meeting and request their CSDP or broker to issue them with the necessary authorisation 
to attend or they must provide their CSDP or broker with their voting instructions should they not wish to attend the annual general meeting in person.

I/We, the undersigned (name)

of (address)

and (contact number)

the registered holder of

ordinary shares in RMB Holdings Limited (Registration number 1987/005115/06), hereby appoint

1.  , of  or failing him/her

2.   , of  or failing him/her

3.  the chairman of the annual general meeting, as my/our proxy to be present and act on my/our behalf, speak and on a poll, vote on my/our behalf as 
indicated below on the special and ordinary resolutions, with or without modification, to be proposed at the annual general meeting of shareholders of 
the company to be on Thursday, 14 November 2019 at 8am, in the boardroom on the 3rd Floor, 2 Merchant Place, Corner Rivonia Road and Fredman 
Drive, Sandton, 2196 and at any adjournment thereof as follows: (see note 2)

In favour of For Against Abstain

Ordinary resolutions number 1.1 to 1.5
Re-election of directors by way of separate resolutions:

1.1 Jan Johnathan (Jannie) Durand (52)

1.2 Peter Cooper (63)

1.3 Lauritz Lanser (Laurie) Dippenaar (70)

1.4 Sonja Emilia Ncumisa (Sonja) de Bruyn (47)

1.5 Obakeng Phetwe (41)

Ordinary resolution number 2: Place 5% of the authorised ordinary shares under the control of the directors

Ordinary resolution number 3: General authority to issue ordinary shares for cash

Ordinary resolution number 4: Approval of re-appointment of auditor

Ordinary resolutions number 5.1 to 5.3: Election of the company’s audit and risk committee members:

5.1 Sonja Emilia Ncumisa (Sonja) de Bruyn (47)

5.2 Per-Erik Lagerström (55)

5.3 James Andrew (James) Teeger (52)

Ordinary resolutions number 6: Signing authority

Ordinary resolutions number 7.1 to 7.2: Non-binding advisory endorsement of remuneration policy and 
implementation report

7.1 Advisory endorsement of the remuneration policy

7.2 Advisory endorsement of the remuneration implementation report

Special resolution number 1: Approval of non-executive directors’ remuneration with effect from 1 December 2019

Special resolution number 2: General authority to repurchase company shares

Special resolution number 3: Issue of shares, and/or options to persons listed in section 41(1) of the Companies Act 
for the purposes of their participation in a reinvestment option

Special resolution number 4: Financial assistance to directors, prescribed officers and employee share scheme 
beneficiaries

Special resolution number 5: Financial assistance to related or inter-related entities

Instructions to my/our proxy are indicated by a cross (X) in the space provided above, or by the number of shares in the appropriate boxes, where all 
shares held are not being voted.

  Date 2019

Signature of registered shareholder (assisted by me as applicable)

PLEASE SEE THE NOTES ON THE REVERSE SIDE OF THIS FORM
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RMB HOLDINGS LIMITED (RMH)
(Incorporated in the Republic of South Africa)

Registration number: 1987/005115/06
JSE ordinary share code:  RMH
ISIN code:  ZAE000024501

DIRECTORS
JJ Durand (chairman), HL Bosman (CEO and FD),  
JP Burger, P Cooper, (Ms) SEN de Bruyn,  
LL Dippenaar, PK Harris, (Ms) A Kekana,  
P Lagerström, (Ms) MM Mahlare, MM Morobe, 
RT Mupita, O Phetwe and JA Teeger

Alternate directors: F Knoetze, DA Frankel, and 
UH Lucht

SECRETARY AND REGISTERED OFFICE
(Ms) EJ Marais

Physical address:   3rd Floor,  
2 Merchant Place, 
Corner of Fredman Drive 
and Rivonia Road, 
Sandton, 2196

Postal address:  PO Box 786273, 
Sandton, 2146

Telephone:  +27 11 282 8000
Telefax: +27 11 282 4210
Web address: www.rmh.co.za

SPONSOR
(in terms of JSE Limited Listings Requirements)

RAND MERCHANT BANK
(a division of FirstRand Bank Limited)

Physical address:   1 Merchant Place, 
Corner of Fredman Drive 
and Rivonia Road, Sandton, 
2196

TRANSFER SECRETARIES
Computershare Investor Services 
Proprietary Limited

Physical address:   Rosebank Towers, 
15 Biermann Avenue, 
Rosebank, 2196

Postal address:  PO Box 61051, 
Marshalltown, 2107

Telephone:  +27 11 370 5000
Telefax: +27 11 688 5221

Administration
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NOTES TO FORM OF PROXY
1.  A shareholder, who is entitled to attend and vote at the annual general meeting, may appoint one or more proxies to attend, speak and 

vote in his/her stead. A proxy need not be a shareholder of the company.

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, every ordinary share in 
the company shall have one vote.

3.  Dematerialised shareholders with “own name” registration 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 members in their own names.

INSTRUCTIONS REGARDING 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 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 him/her or 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.  The company requests that completed proxy forms be forwarded to reach the company’s transfer secretaries, Computershare Investor 
Services Proprietary Limited at Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196 (PO Box 61051, Marshalltown, 2107) or at fax number 
011 688 5238 to be received by no later than 8am on Tuesday 12 November 2019 for administrative purposes only. Proxy forms may only be 
completed by shareholders who have not dematerialised their shares or who have dematerialised their shares with “own name” 
registration.

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 chairperson 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.

8.  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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