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The affairs of the Scheme are managed by the Board of Trustees in accordance with the Rules of the Scheme 
and the Medical Schemes Act. Whilst the Board is entitled to alter or rescind some rules, there are specific rules 
and decisions that require member approval prior to adoption. The following Resolutions must be presented to 
the members of the Scheme at an Annual General Meeting for voting. 
 
This being an elective Virtual Annual General Meeting (VAGM), related voting proceedings on the following 
Resolutions will take place by electronic means. Carefully read the Resolutions to inform your vote. Refer to the 
Virtual Annual General Meeting and Online Trustee Election Procedure document for the voting procedure and 
voting open and closing dates as these are prior to the VAGM date.  
 
 

1. AGENDA ITEM 8: RESOLUTION 01 
APPOINTMENT OF THE EXTERNAL AUDITOR IN ACCORDANCE WITH RULE 26.1.1.2 

 
2. AGENDA ITEM 9: RESOLUTION 02 

PROPOSED SCHEME RULE CHANGES IN ACCORDANCE WITH RULE 32.2 
 

3. AGENDA ITEM 10: RESOLUTION 03 
BOARD OF TRUSTEES REMUNERATION IN ACCORDANCE WITH RULE 18.27 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
  



 
RESOLUTION 01: APPOINTMENT OF THE EXTERNAL AUDITOR IN ACCORDANCE WITH RULE 26.1.1.2 
 

Rule 26.1.1.1 “Annual General Meeting of members shall be held not later than 30 June of each year at such 
time and place as the Board shall determine the purpose of: 

 
26.1.1.2 the appointment or reappointment of the auditor” 

 
 
Audit Risk and Compliance Committee (ARC) 
The Audit Risk and Compliance Committee (ARC) is an Advisory Committee to the Board, accountable for ensuring 
that there are effective Governance Systems to safeguard and improve the Scheme’s internal control systems, 
accounting practices, information systems, auditing processes, reporting and risk management applied by the 
Scheme. 
 
 
Committee recommendation  
At the ARC meeting of 17 August 2020, the Committee resolved to recommend PricewaterhouseCoopers 
(Proprietary) Limited to be appointed to conduct the 2020 external audit and statutory reporting cycle for 
Medshield Medical Scheme.  
 

 

 

 

 

 

  



 
RESOLUTION 02: PROPOSED SCHEME RULE CHANGES IN ACCORDANCE WITH RULE 32.2 
 
Rule 32.2  “Notwithstanding anything contained in the Rules, no alterations, rescission or addition which 

affects the objects of the Scheme which increase the rate of contribution or decreases the 
extent of benefits by more than twenty five percent (25%) during any financial year or any 
amendments Rule, 18, 19, 20, 21, 26, 27 or 32 or an increase any remuneration payable to any 
Trustee(s) of more than CPI+4% (four percent) shall be valid unless it has been approved by a 
majority of members present in a general meeting” 

 

The Board of Trustees play a critical role in ensuring that: 
 the Scheme is well governed; 
 members’ funds are protected and secure;  
 members are receiving value for their money; and  
 members’ non-healthcare expenses are prudently managed. 

 

Accordingly, the Board of Trustees are recommending the following enhancements to the Scheme Rules for 
adoption at the members’ Annual General Meeting (AGM) to be held on 30 September 2020. 
 

Current Scheme Rule 18.13 
 
18.13: In the event of vacancies arising on the Board 
such that the Trustees elected by members fall 
below 4 (four), the Member or Members who 
received the next highest number of votes at the 
preceding election shall assume the position as 
Trustee (or Trustees), and hold office as such until 
the tenure of the Trustee (or Trustees) they are 
replacing would have ended when their terms shall 
automatically lapse.  In the absence of such people 
willing and able to become Trustees, the Board shall 
call an election in terms of rule 18.14 to fill such 
vacancy (or vacancies). 
 

Proposed New Scheme Rule 18.13 
 
18.13: In the event of vacancies arising on the Board such 
that the Trustees elected by members fall below 4 (four), the 
Member or Members who received the next highest number 
of votes at the preceding election shall assume the position 
as Trustee (or Trustees), and hold office as such until the 
tenure of the Trustee (or Trustees) they are replacing would 
have ended when their terms shall automatically lapse.  In 
the absence of such people willing and able to become 
Trustees, the Board shall call an election in terms of rule 
18.14 to fill such vacancy (or vacancies).  Notwithstanding 
the aforesaid, if the tenure of a Member (or Members) who 
assumed the position of Trustee (or Trustees) as herein 
contemplated is 6 (six) months, such tenure will not be 
regarded as a term of office for purposes of Rule 18.4 and/or 
Rule 18.5. 
 

Current Scheme Rule 18.22 
 
18.22:  A member of the Board who acts in a 
manner which is seriously prejudicial to the 
interests of the beneficiaries of the medical scheme 
may be removed by members of the Board after 
following a due process that is consistent with the 
provisions of section 46 of the Medical Schemes 
Act or of the provisions of just administration 
action; by way of a special resolution taken at a 
special general meeting, provided that – 

18.22.1 Special notice shall be lodged with the 
Board accompanying the requisition at date of 

Proposed New Scheme Rule 18.22 
 
18.22: A member of the Board who acts in a manner which 
is seriously prejudicial to the interests of the beneficiaries of 
the medical scheme may be removed without pay – 

 
18.22.1 after following a due process that is consistent 
with the provisions of section 46 of the Medical Schemes Act; 
18.22.2 by way of a resolution taken at a special general 
meeting by the members, provided that – 

18.22.2.1 the Trustee/s concerned must be given 
notice of the meeting and the resolution; 
18.22.2.2 the Trustee/s must be afforded a 
reasonable opportunity to make a presentation, in 



lodgement, and on receipt of notice of such a 
proposed resolution, the Board shall forthwith 
deliver a copy thereof to the Trustee concerned, 
who shall, be entitled to be heard on the proposed 
resolution at the meeting; 

 
18.22.2 50% (fifty percent) + 1 (one) of members 
of the Board of Trustees present in person 
constitute a quorum; 

 
18.22.3 The resolution to remove the Trustee/s 
must be passed by at least 2/3 (two thirds) of 
members present in person or by proxy entitled to 
vote; 
 
18.22.4 The notice convening the Special General 
Meeting containing the agenda and proposed 
special resolution must be furnished to members at 
least 14 (fourteen) days before the date of the 
meeting.  The non-receipt of such notice by a 
member does not invalidate the proceedings at 
such a meeting, provided that the notice procedure 
followed by the Board was reasonable; 
 
18.22.5 Where the Trustee concerned makes 
representation in writing which is of a reasonable 
length and requests dissemination to members, the 
Board shall unless the representations are received 
by it too late for it to do so, state that such 
representations have been made in its notice to 
members in terms of rule 26.2 and send a copy of 
the representations to all members, whether such 
notice was sent before or after the receipt of 
representations by the Board; 
 
18.22.6 Where the representation was not sent 
due to late receipt, the Trustee concerned may 
require that the representations be read at the 
meeting; 
 
18.22.7 The member shall have recourse to 
disputes procedures of the Scheme or complaints 
and appeal procedures provided for in the Act. 
 
18.22.8 Pending the outcome of a process 
outlined from 18.22.1 to 18.22.7 above, the Board 
of Trustees may in its sole discretion suspend the 
said Board member with full remuneration until 
the above process is finalised. 
 

person or through a representative, to the meeting, 
before the resolution is put to a vote; 
18.22.2.3 the resolution to remove the Trustee/s must 
be passed by at least 2/3 (two thirds) of members 
present in person or by proxy entitled to vote; 
18.22.2.4 the notice convening the special general 
meeting containing the agenda and proposed 
resolution must be furnished to members at least 14 
(fourteen) days before the date of the meeting.  The 
non-receipt of such notice by a member does not 
invalidate the proceedings at such a meeting, provided 
that the notice procedure followed by the Board was 
reasonable; 
18.22.2.5 where the Trustee concerned makes 
representation in writing which is of a reasonable 
length and requests dissemination to members, the 
Board shall unless the representations are received by 
it too late for it to do so, state that such representations 
have been made in its notice to members in terms of 
Rule 26.2 and send a copy of the representations to all 
members, whether such notice was sent before or after 
the receipt of representations by the Board; 
18.22.2.6 where the representation was not sent due 
to late receipt, the Trustee concerned may require that 
the representations be read at the meeting; 
18.22.2.7 the member aggrieved of the procedure shall 
be entitled to refer a dispute in terms of the disputes’ 
procedures of the Scheme or complaints and appeal 
procedures provided for in the Act; 
18.22.2.8 pending the outcome of a process outlined 
from 18.22.2.1 to 18.22.2.7 above, the Board may in its 
sole discretion suspend the said Board member with 
full remuneration until the above process is finalised. 

 
18.22.3 if the Trustee – 

 
18.22.3.1 has become in terms of Rule 18.21 - 

 
18.22.3.1.1 ineligible and/or disqualified under any law 
from carrying on his/her profession; and/or  
18.22.3.1.2 declared insolvent or has surrendered 
his/her estate for the benefit of his/her creditors; and/or 
18.22.3.1.3 he/she is convicted, whether in the Republic 
of South Africa or elsewhere, for theft, fraud, forgery or 
uttering of a forged document or perjury; and/or 
18.22.3.1.4 incapacitated to the extent that the Trustee 
is unable to perform the functions of a Trustee, and is 
unlikely to regain that capacity within a reasonable time; 
and/or 
18.22.3.1.5 he/she is removed by a court of law from 
any office of trust on account of misconduct; and/or 



18.22.3.1.6  he/she absents himself/herself from 3 
(three) consecutive meetings of the Board without 
permission of the Chairperson; 
18.22.3.2 has neglected, or been derelict in the 
performance of the functions of Trustee 
18.22.3.3 who acts in a manner which is seriously 
prejudicial to the interests of the beneficiaries of the 
medical scheme, the Board, other than the Trustee 
concerned, must determine the matter by resolution, 
and may remove such Trustee whom it has determined 
to be ineligible or disqualified, incapacitated or negligent 
or derelict, as the case may be.  The Trustee concerned, 
if aggrieved of the procedure, shall be entitled to refer a 
dispute in terms of the disputes’ procedures of the 
Scheme or complaints and appeal procedures provided 
for in the Act. 

 
Current Scheme Rule 18.27 
 
18.27:  An honorarium or remuneration as may 
from time to time be determined at the Annual 
General Meeting may be paid to members of the 
Board.  All honorarium or remuneration must be 
disclosed by the Board to members at the Annual 
General Meeting. 
 

Proposed New Scheme Rule 18.27 
 
18.27: The Scheme shall ensure that – 

 
18.27.1 remuneration payable to members of the Board, is 
disclosed by the Board to the members and approved by the 
members in advance during the Annual General Meeting; 
and  

 
18.27.2 at least 21 (twenty-one) days prior to holding of the 
Annual General Meeting, provide the members and Council 
for Medical Schemes with all the information pertaining to 
the proposed remuneration of the members of the Board to 
be approved during the Annual General Meeting.  This 
includes any documents which indicate how the proposed 
fees were determined as well as the persons involved. 
 

Current Scheme Rule 32.2 
 
32.2:  Notwithstanding anything contained in the 
Rules, no alteration, rescission or addition which 
affects the objects of the Scheme or which increases 
the rates of contribution or decreases the extent of 
benefits by more than twenty five percent (25%) 
during any financial year or any amendment to 
Rules 18, 19, 20, 21, 26, 27 or 32 or an increase in 
any remuneration payable to any Trustee(s) of more 
than CPI + 4% (four percent) shall be valid unless it 
has been approved by a majority of members 
present in a general meeting. 
 

Proposed New Scheme Rule 32.2 
 
32.2:  Notwithstanding anything contained in the Rules, no 
alteration, rescission or addition which affects the objects of 
the Scheme or which increases the rates of contribution or 
decreases the extent of benefits by more than twenty five 
percent (25%) during any financial year or any amendment to 
Rules 18, 19, 20, 21, 26, 27 or 32 or any remuneration payable 
to Trustee(s) shall be valid unless it has been approved by a 
majority of members present at an Annual General Meeting. 
 

 

 

 



 
RESOLUTION 03: BOARD OF TRUSTEES REMUNERATION IN ACCORDANCE WITH RULE 18.27 
 

Rule 18.27  “An honorarium or remuneration as may from time to time be determined at the Annual General 
Meeting may be paid to members of the Board. All honorarium or remuneration must be 
disclosed by the Board to members at the Annual General Meeting” 

 
The Human Capital & Remuneration Committee (REMCO) is delegated by the Board to oversee the Scheme 
remuneration of the Board, Board Committees and Scheme Employees.  Ultimately, the responsibility to ensure 
the development and implementation of the Trustee Remuneration Policy lies with the Board.  

The terms of reference of REMCO includes the following among others: 

 The composition of REMCO comprises of two Trustees and two Independent Experts; 
 REMCO is authorised to annually review the principles, basis, time allocations and levels of Trustee 

remuneration, and make appropriate proposals to the Board for changes thereto; 
 REMCO is authorised to commission surveys from time-to-time and benchmark against institutions similar 

in nature and size to the Scheme to ensure that Trustees receive market related fees. When conducting 
surveys, REMCO must benchmark against similar or appropriately placed institutions comparable to the 
Scheme; 

 REMCO is authorised to ensure that the fees paid to Trustees recognise the responsibilities of Trustees 
throughout the year and not only during meetings; and 

 REMCO is authorised to engage Independent Consultants to conduct the benchmarking exercise in terms of 
remuneration industry best practices. 

In terms of Rule 18.27 all remuneration must be disclosed by the Board to members at the Annual General 
Meeting (AGM) for adoption and approval of Trustee remuneration by a majority vote of the members 
presented at this AGM. REMCO reviews the Policy for remuneration of the Board and Board Committee 
Members and recommends for Board approval.  Presented for noting at this AGM. 

Council for Medical Schemes (CMS) Guidelines and Research  

On 11 September 2014, the Council for Medical Schemes (CMS) published the Guidelines for Remuneration of 
Medical Scheme Trustees. The Scheme engaged an independent research conducted by the consultancy firm, 
PricewaterhouseCoopers (PwC) to assist in developing a new remuneration methodology for the Scheme.  In 
terms of this methodology: 

Total annual Trustee remuneration/retainer fees are based on: 

 Holding of office as a Trustee or Board Committee Member;  
 Round-robin interaction, meeting preparation, research and post-meeting follow-ups; 
 Providing governance and oversight support to the Principal Officer and Scheme Management on various 

aspects of the Scheme's business in between Committee meetings, in an advisory capacity; and  
 As and when needed, to participate in other events of the Scheme such as AGM, Special General Meetings 

(SGMs), strategic planning sessions, interviews of Scheme officials and other adhoc meetings.  The total 
annual remuneration/retainer fees payable to Trustees and Board Committee Members comprises of: a 
fixed annual remuneration/retainer fees; meeting fee; and additional fees for adhoc meetings provided they 
are not deemed as continuation of normal scheduled Committee meetings. 

  



These are paid in four equal parts in a year: 

 The fixed annual and meeting fees payable to the Board are different from such fees payable to Board 
Committee Members in relation to duration and frequency of the meetings of the Board and Board 
Committees; 

 Trustee remuneration is exclusive of VAT except for Trustees and Board Committee Members registered 
for VAT, and a tax invoice is issued to the Scheme; and 

 REMCO has reviewed and updated the Policy in respect of the manner in which Trustees and Board 
Committee Members will be remunerated in 2020. 

There is no remuneration payable for:  

 Attendance at a Board or Board Committee meeting as an observer; 
 Attending training or conferences over and above the training fees, travel costs, accommodation and 

subsistence costs for Trustees; 
 Consulting fees; 
 Conducting interviews of Co-opted Trustees and Board Committee Members; 
 Incentive programmes as Trustees and Board Committee Members do not participate in such; and 
 Presentation of the Chairperson’s report at the Board meeting by the Chairperson of the Committee. 

There is remuneration payable for: 

 The reimbursement of costs incurred by the Trustees or Board Committee Members in respect of travel, 
accommodation, and other authorised expenses in the performance of their duties for the Scheme and dealt 
with in line with the Scheme’s relevant policy; 

 Attendance at a Board or Board Committee meeting at the request of a Chairperson. A prorated meeting 
fee will be remunerated in consideration of the duration of the attendance; and 

 Attendance of a Trustee or Independent Board Committee member at an adhoc meeting. A prorated 
meeting fee will be remunerated in consideration of the duration of the attendance. 

In July 2020 Medshield engaged independent external consultants, BDO (Proprietary) Limited, to conduct a 
remuneration survey on Trustee Remuneration against the market and the survey indicated the following:  

 The Chairperson of the Board and Board Members are well positioned against the market;  
 The Chairpersons of Board Committees and Board Committee Members, are also well positioned against 

the market; and  
 Economic indicators reflect that the average CPI inflation projections for 2020 average at 2.1% (Bureau of 

Economic Research).  CPI inflation projections for 2021 average = 4%.  

Based on the outcome of the independent survey as well as considering the impact of COVID-19 on the Scheme’s 
membership, contribution revenues and projected cash-flows, the following recommendations are made: 

 0% adjustment be granted to the Chairperson of the Board annual remuneration/retainer fees for the period 
1 October 2020 to 30 June 2021; 

 0% adjustment be granted to the Board Members annual remuneration/retainer fees from 1 October 2020 
to 30 June 2021; 

 Meeting fees to remain as is for the period 1 October 2020 to 30 June 2021; and  
 No adjustment be granted to the Board Committee Chairpersons and Board Committee Members for the 

period 1 October 2020 to 30 June 2021.  
 




