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financial highlights

Successful listing raised R1,66 billion
Maiden distribution of 22,25 cents per linked unit
Net asset value R10,30 per linked unit (excluding deferred taxation)
Market capitalisation R2,16 billion at 31 August 2011
Investment property (including Bloed Street Mall) R3,757 billion
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about this report

This is the maiden annual report for the company.
The audited results for the year ended 31 August 2011
reflect the results for the period from 1 December 2011,
the date on which Rebosis acquired the initial portfolio
of six properties, to 31 August 2011. As reflected in
the pre-listing statement, two additional properties
were acquired subsequent to 1 December 2010,
being Victoria Mxenge building, which transferred on
24 May 2011, and Bloed Street Mall, which transferred
during November 2011. Pursuant to the listing, the
portfolio of assets, the gearing against the portfolio,
asset management arrangements and the capital
structure have been substantially restructured. The
results relevant to Rebosis’ linked unitholders, being
those from listing on 17 May 2011 to 31 August 2011,
have therefore been reflected separately in the
statement of comprehensive income.

This annual report has been prepared so as to comply
with the King III Report. Having only listed on the JSE
on 17 May 2011. Rebosis has not yet achieved full
integration on the complete range of sustainability
objectives into its business model. A fully integrated
report has therefore not been produced for the period,
but is intended for the year ahead.
For the purpose of this semi-integrated report,
Rebosis’ scope of reporting on its sustainability
initiatives extends to its reportable business segments
in South Africa pertaining to the period from listing to
31 August 2011.

glossary of terms
“Billion Asset Managers”

Billion Asset Managers (Proprietary) Limited

“Billion Group”

Billion Group (Proprietary) Limited

“the board”

The board of directors of Rebosis Property Fund Limited

“the current year”

The year ending 31 August 2012

“cpu”

Cents per unit

“GLA”

Gross lettable area

“group”

 roup currently comprises Rebosis only but will incorporate any
G
subsidiaries that may be acquired by Rebosis in the future

“JSE”

JSE Limited

“King III Report”

King Report on Corporate Governance for South Africa 2009

“PLS”

Property Loan Stock

“pre-listing statement”

Pre-listing statement published on 3 May 2011

“Rebosis” or “the company”

Rebosis Property Fund Limited

“SENS”

Securities Exchange News Service

“unitholder”

Linked unitholder

“the year” or “the year under review”

The year ended 31 August 2011
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rebosis at a glance

Rebosis is the first black-managed and substantially black-held property fund to list on the JSE. The successful
listing, on 17 May 2011, was the largest property sector capital raising initial public offering on the JSE with
R1,66 billion raised in an oversubscribed private placement.

Investment property

R3,76 billion*

Gross lettable area (GLA)

249 473 m²*

Occupancy rate

97%

Existing portfolio escalations

8,3%

Listing 12-month forward yield

8,6%

Gearing

39,8%

Free float

79,2%

* Including Bloed Street Mall.

The diversified portfolio comprises 60% retail and
40% commercial properties by value, located across
Gauteng and the Eastern Cape. All properties are
wholly-owned by Rebosis.
Rebosis was established by the Billion Group, which
was founded in 1999 by Rebosis chief executive
Sisa Ngebulana. Over the past 12 years he has
successfully grown the portfolio into the R3 billion
fund that was transferred to Rebosis on listing.

Investment case
•
•
•
•
•
•

Defensively balanced portfolio
Strong empowerment credentials
Secure underpin from commercial government
leases
Exposure to early-stage regional shopping centres
Entrepreneurial and experienced management
Right to cherry-pick and acquire properties
from the attractive development pipeline of the
Billion Group
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Strategic intent
Rebosis seeks to grow its portfolio and distributions
by investing in high-quality retail and commercial
properties yielding secure capital and income returns
for unitholders.

unit price performance
Closing price – 17 May 2011 to 31 August 2011
1 100

1 000

900

800

May

June

July

August

value added statement
for period from listing to 31 August 2011

31 Aug 2011
R000

%

114 272*
(32 464)

Revenue
Property and other costs
Value added
Finance income

81 808
244

Wealth created

82 052

100

Providers of debt
Investors in linked units
Retained for replacement of assets

32 916
48 898
238

40
60
–

Wealth distribution

82 052

100

* Contractual rental income and facility management income.

Wealth distribution

40%

Providers of debt

60%

Investors in linked units
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From left – Back: Mike Rodel, Sisa Ngebulana, Janys Finn.
Middle: Andile Mazwai, Ken Reynolds, Simon Fifield, Jaco Odendaal.
Front: Anna Mokgokong, Sindiswa Zilwa.

directorate

Executive directors
Sisa Ngebulana (45)
Chief executive

Independent non-executive
directors
Dr Anna Mokgokong (54)

BJuris, LLB, LLM

Chairperson

Sisa is the founder of Billion Group and an admitted attorney of
the High Court of South Africa. He practised with Jan S de Villiers
attorneys specialising in commercial litigation, before joining Eskom
for 7 years as legal counsel specialising in property and finance.
Sisa founded Billion Group in 1998, which focussed on property
developments, initially residential and later commercial and retail.

BSc, MBChB

In 2006 he received the Entrepreneur of the Year Award (EC). Sisa
previously served as President of the South African Council of
Shopping Centres (SACSC), director of Attfund and the Construction
Industry Development Board (CIDB). He is currently a non-executive
director of Truworths International.

Janys Finn (47)
Financial director
BCom, BAcc, CA(SA)
Janys is a chartered accountant with extensive experience in the
listed property sector. She was a partner at Grant Thornton for
almost 13 years, having several listed clients in her portfolio. In 2005
she was appointed the chief financial officer of Metboard Properties
Limited until its purchase by Growthpoint Properties Limited. Janys
was chief financial officer of Madison Property Fund Managers
Limited from 2006 to 2009 and was financial director of Redefine
Properties Limited until 2010.

Mike Rodel (49)
Executive COO
BSc (Civil Engineering)
Mike has over 22 years’ experience in the property industry involving
the development and management of regional and super-regional
shopping centres. He spent eight years at Liberty Life Properties
before joining Old Mutual Investment Group (Property Investments)
as general manager of Gateway Shopping Centre in Durban in 2000.
Mike was later appointed regional general manager of KwaZuluNatal and Eastern Cape in 2006 before joining Hyprop Investments
Limited as CEO from 2009 to 2011. Mike is a previous director of
Vunani Property Fund.

Non-executive directors
Simon Fifield (35)
BSc (Survey), MSc, CFA
Simon joined RMB in 2002 and spent time in the private equity and
treasury divisions before assuming a deal-making role in structured
finance (now incorporated into the investment banking division). His
specific focus has been on real estate and he has been both a member
and leader of many teams advising on and successfully investing
across the capital structure in numerous real estate transactions.
He currently serves as head of real estate banking at RMB.

Ken Reynolds (52)
BCom
Ken joined BoE in 1988 as a mortgage lending manager and over the
last 22 years has filled many management and specialist positions
in the Nedbank property finance and property investment fields.
Over the last three years he has overseen the building of the second
phase of the Nedbank office in Sandton, South Africa’s first green star
rated building. Ken is currently the regional executive for Gauteng at
Nedbank corporate property finance.

Born in Soweto and raised in Swaziland, Dr Anna Mokgokong is
a South African businesswoman, who has received international
acclaim for her entrepreneurial ability.
She is the former President of the South African Women Entrepreneurs
Network (SAWEN), and the International Women’s Forum of South
Africa (IWFSA). In addition, she is also the recipient of the prestigious
SA Businesswoman of the Year Awards 1999.
Anna sits on numerous boards of listed and unlisted companies both
locally and internationally. She is one of the founder members and
group executive chairperson of Community Investment Holdings
(Pty) Limited, a leading black-empowerment company.
Anna formerly chaired the Council of the University of South Africa,
and served on the Commission for the Remuneration of Public Office
Bearers, where she was the deputy chairperson. She was appointed
to serve as a member of the Interim Defence Force Commission.

Andile Mazwai (40)
BCom (Hons)
Andile was until recently group CEO of Barnard Jacob Mellet (BJM)
Holdings. He was founder CEO of Mazwai & Co Securities in 2001,
which he reversed into BJM Holdings in 2004 for a 10% equity
holding. BJM was acquired by First National Bank in 2011. He is
a non-executive director of the JSE and serves as the chairman of
governors at Kearsney College.

Sindiswa Zilwa (44)
BCompt (Hons), CA(SA), Advanced Tax Certificate, Advanced
Diploma in Banking, Advanced Diploma in Financial Planning
Sindi qualified as the second black woman Chartered Accountant in
South Africa in 1990, and started practising as an Auditor in 1993.
She is the CEO of Nkonki, a Registered Firm of Auditors, Accountants
and Consultants, with 19 Partners and more than 200 Professional
Staff. In 1998 she was named “SA’s Business Woman of the year” by
the Executive Women’s Club and in 2008 she received the Woman
of Substance Award from African Women Chartered Accountants
(AWCA). She is a non-executive Director of Aspen Limited, Discovery
Holdings Limited and Woolworths Holdings Limited.

Jaco Odendaal (51)
Personal Management Diploma
Jaco successfully managed his own small property development and
leasing company for 10 years. In 1997 he was offered a position as
director in a joint venture with Collier RMS, where he was responsible
for retail and property development in the Western Cape. This
position afforded him the opportunity to gain valuable international
experience and expertise. In 2002 Jaco headed up a number of
developments, a major one being the Cape Gate development, in
joint venture with Hartwig Trust. In 2005 he co-founded Abacus
Asset Management.
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chairperson’s report

We raised R1,66 billion in a
heavily oversubscribed private
placement, reflecting confidence
in the strength of our portfolio
and business model.

Dr Anna Mokgokong

Rebosis, which listed on the JSE on 17 May 2011,
achieved its first notable milestone with a strong
debut following the largest pre-listing capital raising
in the listed property sector to date. In a challenging
economic environment we raised R1,66 billion
in a heavily oversubscribed private placement,
reflecting confidence in the strength of our portfolio
and business model. Marking another distinction for
Rebosis in our maiden year, we are the first blackmanaged and substantially black-held PLS to list on
the JSE.

of the two revenue streams translates into solid
fundamentals for sustainable distribution growth. The
portfolio boasted an occupancy level of 97% for the
period ended 31 August 2011, significantly higher
than the sector average.

It is with pride and pleasure that I present this inaugural
Rebosis Chairperson’s report.

Our portfolio

We will seek to increase our retail exposure and
geographic diversity through appropriate acquisitions.
In assessing potential properties we look for
a minimum gross lettable area (GLA) of 20 000 m²
and a yield above 8%. In addition, target shopping
centres must carry critical mass in terms of location
and tenancy (75% national tenants).

We have a diversified, high-grade portfolio valued
at R3,8 billion derived from only eight properties
(including Bloed Street Mall). The split within the
portfolio by value – retail (60%) and commercial (40%)
– offers not only exposure to early-stage regional
shopping centres with strong growth prospects but
also secure income from commercial government
leases in the office portfolio. The combination

In the commercial portfolio we are well positioned to
leverage our empowerment credentials for acquiring
further government-tenanted properties and will also
consider commercial properties tenanted by bluechip companies. In assessing commercial properties
we look at prime locations and properties of more
than 10 000 m² GLA and a yield higher than 9%.

Please refer to ‘About this report’ on page 2 for details
on the reporting period.
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Strategy
Rebosis aims to provide unitholders with consistent
distribution growth. This is underpinned by our
investment in high-quality retail and commercial
properties yielding secure capital and income returns.

company performance
I am pleased to report robust maiden annual financial
results. We declared a distribution of 22,25 cents
per linked unit that was 0,7 cents per linked unit
lower than forecast in the pre-listing statement due
to the delayed transfer of Bloed Street Mall which
transferred post year-end. At year-end, gearing stood
at 33,9%, and will increase to 39,8% on transfer of
Bloed Street Mall post year-end.
Further detail can be found in the chief executive’s
report and the annual financial statements.

Market overview
While high levels of personal and government debt
impacted economies during the year, analysts are
optimistic that a revival is on the cards.
Notwithstanding high vacancies prevailing across
the industry, listed property stocks outperformed all
other major asset classes. While uncertainty regarding
the sustainability of an economic recovery remained,
signs of a muted upturn were evident, with interest
rates and inflation trending lower. Consumer spending,
especially on non-essential goods, remained low,
resulting in increased arrear rentals and growing
vacancies in the retail property sector and a softening
of renewal rental levels. Nonetheless, retail sales
growth remained robust. Rebosis outshone the sector
with average turnover growth at Hemingways Mall
and Mdantsane City of 19%, well above the average
national retail sales growth of 7%.
As mentioned, there are signs of a promising uptick
in 2012. Lower interest rates, easing debt levels and
improving consumer confidence should all act to
stimulate economic recovery.

Our board
I am pleased to lead a board of directors comprising
a balance of experienced and entrepreneurial people
whose diversity fully represents the multiracial landscape of South Africa.
In keeping with corporate governance best practice,
the board comprises three executive directors: Sisa
Ngebulana (chief executive), Mike Rodel (COO) and
Janys Finn (financial director); and six non-executive

directors, four of whom are independent: myself,
Simon Fifield, Andile Mazwai, Jaco Odendaal, Ken
Reynolds and Sindiswa Zilwa.
Further, our board is supported by a driven and
experienced management team.

BEE
As a black-managed and substantially black-held
PLS, Rebosis remains committed to continually
enhancing B-BBEE. Focus will be on ensuring that
any equity transactions are truly broad-based.
All Rebosis employees are contracted through Billion
Asset Managers and Billion Property Services, both
of which are 100% black-owned and substantially
black-managed companies.

Corporate governance and
sustainability
As a young company our primary operational focus has
understandably been a successful listing. However,
our commitment to the underlying tenets of sound
corporate governance and corporate responsibility
has been in place since inception.
Specifically, Rebosis is committed to economic,
social and environmental sustainability and to
the integration of these into daily operations
and strategic objectives. To ensure that we are a
responsible corporate citizen we will monitor these
practices through formal risk assessments, outlook
determinations and audits. We have decided not to
report within the Global Reporting Initiative guidelines
in light of our recent listing.
A more detailed overview of Rebosis’ policies,
principles and progress in this regard is set out in the
‘Corporate governance’ and ‘Sustainability’ sections
later in this annual report.

Prospects
Notwithstanding economic challenges possibly
persisting, Rebosis is well placed for future growth.
The retail portfolio will continue to mature, while
a substantial portion of our earnings (40%) will remain
underpinned by secure commercial government

REBOSIS ANNUAL REPORT 2011 | 13

chairperson’s report

leases. This balance should shield the group from
private sector risks such as tenant insolvency
and default. It is expected that the majority of the
remaining vacancies in the portfolio will be let in the
first half of 2012 in light of increasing tenant interest.
For 2012 we anticipate a distribution of between
85,0 and 88,3 cents per linked unit.

Acknowledgements
2011 has been a landmark year for Rebosis and I
thank the many committed professionals who eased
our path to listing and facilitated our success on the
JSE to date. On behalf of the directors I pay tribute to
the management and staff for their skill, enthusiasm
and loyalty.
A special word of thanks goes to the executive team
– Sisa, Janys and Mike – for their unswerving focus
supported by a wealth of experience in the listed
environment. Finally, I would like to express my
appreciation to my fellow non-executive directors
Simon, Ken, Andile, Sindiswa and Jaco for their
constructive participation since composition of the
board in April of this year.

Dr Anna Mokgokong
Chairperson
7 November 2011
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(continued)

Chief Executive’s report

We are particularly
proud to be the first
substantially black-owned
PLS to list on the JSE.

Sisa Ngebulana

Introduction
Following an exciting journey we successfully listed on
the JSE on 17 May 2011 with a well over-subscribed
listing. We are particularly proud to be the first
substantially black-owned PLS to list on the JSE.

Financial Highlights
A distribution of 22,25 cents per unit for the three and
a half months since listing to 31 August 2011 is in line
with our listing forecast of 22,91 cents per unit, save
for a delay in the transfer of Bloed Street Mall which
translated into a cost of R1,6 million or 0,7 cents
per unit. Notwithstanding the short reporting period,
teething difficulties of a new listing and property
transfer delays, the results reflect a good performance.
Our net asset value (NAV), excluding deferred tax,
improved to R10,30 per unit (R10,37 including Bloed
Street Mall) due to an increase in our property market
values of R110 million since the listing. Our share
price of R9,85 represents a discount to our NAV as
at year-end.

Business environment
South Africa came out of a widespread global
recession that saw reduced growth, interest rates

falling to record lows and a decline in fixed investment.
We continued to see severe austerity measures in
Europe and contentious deficit debates in the USA.
The crisis in Greece and other European economies
continues to threaten the world’s muted recovery,
although this will not necessarily cause a global
recession.
The probability of a recession in the Eurozone in
2012, with a possibility that the Euro could implode
and cease to exist, could result in a negative growth
rate for South Africa.
The South African economy rallied in the first quarter
of 2011 with 4,8% quarter-on-quarter GDP growth,
slowing in subsequent quarters, to a growth rate of
3,1% for 2011. The expectations for 2012 remain
subdued after an initial more positive outlook. Growth
prospects for 2012 have dimmed to less than 3%.
Despite the economic uncertainty, credit extension
has eased, which in turn has driven consumer spend
and household consumption. While low inflation
and high wage settlements in certain sectors led
to a real increase in incomes, the continued rising

REBOSIS ANNUAL REPORT 2011 | 15

chief executive’s report

unemployment ensures the growth trend remains
fragile, as the South African consumer remains highly
indebted. The threat of higher food, and fuel prices
as well as electricity tariff hikes are yet to take their
toll on all sectors of the economy, businesses and
individuals alike.

Property sector
The property sector has operated under challenging
conditions, with higher vacancies resulting from
tenants downsizing to achieve better efficiencies or
remaining cautious on their expansion plans. This put
tenants in a stronger negotiating position as landlords
were under pressure to fill vacancies or retain tenants,
resulting in rental reversions. The subdued decline
in vacancy rates in 2011 has reduced the spread
between bond and property yields.
Given the correlation between the listed property
yields and government bonds, the property yield
spread over government bonds seems to correlate
with vacancy rates. While the retail sector vacancy
rates are already low, with smaller tenants being under
strain with high rentals, this is likely to impact on the
ability to meaningfully reduce vacancy rates. Office
vacancies remain high and only stocks with strong
fundamentals of quality tenants, prime properties
and locations have a realistic chance of improvement
in vacancies.
Regional retail shopping malls have once more
proved more resilient with much fewer vacancies,
good turnover growth and strong trading densities.
With vacancy rate changes in retail and industrial
sectors likely to be benign, the only scope for
reduction is in office vacancy rates, more so in prime
areas and high grade buildings, as supply of new
office space remains depressed. This is supported by
increasing employment numbers by year-end, which
is a crucial indicator for office demand, as well as
reducing liquidation levels, which is a good indicator
for tenant stability.
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(continued)

Listed property has once again outperformed general
equities, cash and bonds with a return of 8,93%.
However this is a far cry from the 22% return of 2010.
The 2011 performance has made South African listed
property a non-performer compared to global listed
property, notwithstanding that the weaker rand was
a key contributor to the performance of offshore
property stocks.

Rebosis’ performance
Our fundamentals remain strong with a secure
underpin from sovereign exposure in the office
portfolio. Our office portfolio remains virtually fully
occupied with no vacancies. The sovereign underpin
in government, long term leases shield us from risk
of liquidations, downsizing and other risks facing
the rest of the sector. This bodes well for strong
and predictable distribution growth, with the office
component making up 40% of our portfolio by value.
Our gross office rentals remain attractive at below
R90 per m2 with moderate average escalations of
around 8%, thus mitigating risks of rent reversion to
market rentals at the end of the long term leases.
Our retail properties with an average annual turnover
growth of 19% year-on-year and to date, continue
outperforming other regional malls, which bodes
well for tenant stability, lease renewal prospects
and positive rent reversions on lease expiries, with
possible future upside of additional turnover rental
income. This is further supported by our relatively
new regional shopping centres already reflecting
trading densities on par with long established regional
centres.
The retail properties boast an average of 80%
national tenants, well above the sector average. This
bodes well for strong and predictable income and
distribution growth. Our overall vacancy level has
continued to improve from 5,2% at listing to 3%,
notwithstanding the relatively weak and challenging
market conditions.

Post year-end events
Subsequent to year-end, vacancies have reduced
from 4,7% to 3%, with advanced negotiations at
Hemingways Mall underway to reduce vacancies to
1% in the first quarter of 2012.
Our strategy is to grow our portfolio with high
grade properties that are yield-enhancing, located
in prime high demand areas and underpinned by
quality tenants. Accordingly, we have entered into
six acquisitions, which are currently subject to due
diligence. This is expected to add further quality
government tenants and one blue chip tenant, the
Standard Bank, in Durban to our portfolio.

Prospects and outlook
Operating conditions in the property sector are
expected to remain difficult in 2012. With the
strong negotiating position of tenants, vacant space
remains tough to let, resulting in risk of downward
rent reversions.
In addition, pressure on operating costs such as
power and municipal expenses are likely to rise in
excess of income growth levels.
Notwithstanding this weak outlook, we remain
positive given that our strong fundamentals of
sovereign underpin with long term leases in the office
portfolio, and exceptional retail turnover growth with
reducing vacancies, all remain solid.
We are well positioned to take advantage of
opportunities for acquisitive and organic growth
given our credentials and new projects. Rebosis
has the right of first refusal to acquire all properties
developed by Billion Group. This puts us in the
enviable position of being able to cherry-pick from
Billion Group’s pipeline of high-quality property
developments, without taking on any of the associated
development risks.

The Billion Group pipeline includes two exciting
regional malls in Bay West and Forest Hill. Bay
West is an 80 000 m2 new mall in Port Elizabeth
comprising 80% national retailers. Leasing of the mall
has reached 60% and is due to break ground in the
second quarter of 2012 with a planned opening for
April 2014.
Forest Hill is a 70 000 m2 centre in south west
Pretoria boasting an over 85% national tenant profile
with close to 70% leased and committed space
to date.
These retail opportunities, among other exciting
opportunities, will be up for consideration by Rebosis
in the first and second quarters of 2012. The above
two malls are located within mixed-use precincts with
visibility and access to major highways and adjacent
off-ramps. They are both expected to dominate their
primary and secondary markets.
Given these prospects Rebosis is well positioned
with a strong management team which continually
drives efficiencies in reducing costs, manages credit
control, achieves better rentals and secures new
income streams. These in turn form the KPIs for each
member of the team, which are regularly reviewed
and appraised.
Rebosis’ portfolio is well positioned to not only double
its portfolio in size but also in value within the next
two to three years.

Sisa Ngebulana
Chief executive
7 November 2011
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The portfolio
GLA
m2

Valuation at
31 Aug 2011
R000

Value/m2
R

Cap rate
%

109 679

1 915 000

17 460

8,80

73 132
36 547

1 495 000
420 000

20 442
11 492

8,75
9,00

114 034

1 485 400

13 026

8,80

Pretoria
Pretoria
Pretoria
Pretoria
Johannesburg

24 720
30 354
35 885
14 599
8 476

426 500
425 000
406 400
122 800
104 700

17 253
17 253
11 325
8 412
12 353

8,75
8,75
8,75
8,75
9,50

Pretoria

223 713
25 760

3 400 400
356 300

15 200
13 832

8,80
8,75

249 473

3 756 700

15 059

8,80

Property

Location

Retail portfolio
Hemingways Mall
Mdantsane City

East London
East London

Commercial portfolio
Victoria Mxenge
Salu
Liberty
Bank of Lisbon
Arbour Square
Valuation excluding
Bloed Street Mall
Bloed Street Mall*
Valuation including
Bloed Street Mall
* This property transferred post year-end.

The average annualised property yield is 8,6%.

Segmental overview
At year-end, the Rebosis property portfolio consisted
of retail and commercial properties, located in the
Eastern Cape and Gauteng. The relative contribution

Bank of Lisbon

of each property to net property income for the period
since listing to 31 August 2011 was as follows:

Arbour Square

4% 4%

Liberty
15%

41%
16%
6%
SALU
Victoria Mxenge
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14%

Mdantsane City

Hemingways Mall

Geographic spread
The portfolio split by geographic region is set out
in the graphs below. Based on net income, the
portfolio is concentrated in the Eastern Cape with
both Hemingways Mall, a super regional centre and
Mdantsane City, located in East London. The Eastern
Cape is the fourth largest contributor to national GDP
with the regional economy dependent on two major
cities – East London and Port Elizabeth. East London,
By total revenue

43%

By total revenue

57%
43%

Four of the five offices are located in Pretoria,
Gauteng, a region with a high concentration of national
government offices with a significant demand for
large space.

By GLA*

56%
57%

By total revenue
Gauteng

which was recently declared a Metro, is the sixth
largest city in South Africa.

By GLA*

44%
56%

44%

By GLA*

Eastern Cape
Gauteng

* Including
43% Bloed Street Mall.
57%

Sectoral spreadBy value*

Gauteng
Eastern
Cape

Eastern Cape
Gauteng

56%

44%

By value*

By GLA*

Eastern Cape

By total revenue

By GLA*

By total revenu

The portfolio
by sector
is set out in the Gauteng
graphs
goodCape
possible upside from turnover rentals with an
Eastern
Gautengsplit Eastern
Cape
below. The retail focused portfolio comprising 75%
improvement in retail spend. Properties in the office
national A grade tenants provides the company
sector are let to national government, ensuring a
with a resilient
It40%
further allows for
40%income stream.
60%
46%
54%
43%
sovereign underpin
income stream.57%
60%
46% and a resilient
54%
43%
By value*

By GLA*

Office
40%

Retail
60%

Office

Retail

Office

Retail
46%

By total revenue

Office

Retail
54%

Office

Retail

Office

Retail
43%

Office

Retail
57%

Office

Retail

* Including Bloed Street Mall.
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property review

(continued)

New lettings

Operational review
Letting activity and vacancies
Vacancies of 4,7% at 31 August 2011 are attributable
to the retail sector only. Since listing 15 renewals
and 37 new leases have been concluded covering
9 349 m². Subsequent to year-end, additional leases
have been concluded in respect of 3 567 m², reducing
vacancies to 3,0%.

Average
contractual
escalation
%
GLA (m²)

Sector

In respect of the office portfolio we remain confident
of the sustainability of government leases and our
empowerment credentials which position Rebosis
well in this regard.

Retail
Office

6 134
1 131

8
8

Total

7 265

8

Weighted average net rental
Net rental
(R/m²)

Property

Renewals

Retail

GLA (m²)

Renewal
escalation
%

Retail
Office

2 084
0

8
0

Office
Victoria Mxenge

73

Total

2 084

8

Salu

67

Liberty

62

Bank of Lisbon

47

Arbour Square

62

Sector

Hemingways Mall

143

Mdantsane City

87

Bloed Street Mall

119

Lease expiry profile
97%

100%
90%

52%

53%

46%

80%

40%
32%

39%

70%
60%

8%

11%

50%
3%

40%
30%

3%

1%

20%

3%

10%

0%
2%

0%

0%

2012
2011

Bl
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Lease exposure by GLA
40%

38%

20%

4%
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3%

4%
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* DPW comprises Department of Justice, Department of Defence and the National Prosecuting Authority.

Bloed Street Mall
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(continued)

Retail trading performance
Hemingways Mall and Mdantsane City posted turnover
growth of 25% and 7,6%, respectively for the year to
generate total turnover growth of 19% for the retail
portfolio. Footcount increased 3% overall in the

portfolio, with a respective average spend per head
of R129 at Hemingways Mall and R72 at Mdantsane
City. Average spend per head for the total portfolio
(excluding Bloed Street Mall) amounted to R101.

Tenant profile
Rank Tenant

GLA occupied
m²

% of total
GLA

% of total
income

84 865

38%

22%

1

DPW

2

Pick n Pay

8 556

4%

3%

3

Edcon

8 016

4%

3%

4

Mr Price

7 373

3%

4%

5

Foschini

7 221

3%

3%

6

Woolworths

6 632

3%

1%

7

Shoprite

6 201

3%

2%

8

Pepkor

5 320

2%

3%

9

Truworths

4 562

2%

2%

10

Ellerines

3 509

2%

2%

Tenants are classified as follows:
A grade = national, provincial and local government departments, parastatals, large listed companies and large
national retailers
B grade = medium-sized companies, small national retailers, medium to large retailers
C grade = other

Tenant grade Tenant
by gross
grade
monthly
by gross
rentalmonthly rental
10%
9%

10%

6%

9%

81%

A

B

C
A

Tenant grade Tenant
by GLAgrade by GLA
7%

6%

81%

B

C
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7%

87%

A

B

C
A

87%

B

C

governance, risk and sustainability

Statement regarding governance,
risk and sustainability monitoring
and reporting
Rebosis has been listed on the JSE since
17 May 2011 and has established sound governance
and sustainability principles from the outset, which
are set to become part of the fabric of the company.
The company is in the process of formalising and
codifying its practices, policies and procedures in
respect of these principles, reflecting its commitment
to long-term sustainability.
The board of directors is tasked with ensuring
that Rebosis complies to the fullest extent with
all relevant laws, regulations and best practice
pertaining to corporate governance and responsible
corporate citizenship, and further that the company
communicates with its stakeholders openly and
timeously in this regard with substance prevailing
over form. The company is therefore committed to
operating a sustainable ‘triple bottom line’ business
that is positioned to safeguard and enhance value for
all its stakeholders, including shareholders, tenants,
suppliers, government, labour unions, local and
national communities and the environment.
Accordingly, in this maiden annual report, Rebosis
has endeavoured to apply the principles of King III
by reporting transparently and fairly on sustainability.

The directors further adhere to King III’s ‘apply or
explain’ approach in this report, and as required in
terms of the JSE Listings Requirements.
In the corporate governance report specifically,
we endeavour to explain Rebosis’ status in terms
of current initiatives aimed at implementing best
practice. Rebosis has not yet achieved full integration
on the complete range of sustainability objectives
into its business model. We view our efforts as an
ongoing journey through which we are continually
moving towards better governance.
Rebosis has no direct employees. Asset and
property management of the property portfolio are
subcontracted to Billion Asset Managers and Billion
Property Services, respectively. The responsibility
and obligation for the remuneration of management
resides with Billion Asset Managers. Billion Asset
Managers is reimbursed by Rebosis by way of a
monthly asset management fee that is calculated
as one twelfth of 0,3% of the market capitalisation
of Rebosis plus debt. The Billion Group, of which
Billion Asset Managers forms part, has in place the
appropriate policies and procedures that govern
many of the key sustainability issues.
The company has conducted a King III gap analysis
which is summarised below:

King III checklist
Implemented
Ethical leadership and corporate citizenship
Effective leadership based on an ethical foundation
Responsible corporate citizen
Effective management of the company’s ethics
Assurance statement on ethics in integrated annual report

Partially
implemented

Under
review
√ (note 1)
√ (note 1)
√ (note 1)
√ (note 1)
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Implemented
Board and directors
The board is the focal point for, and custodian of, corporate
governance
Strategy, risk, performance and sustainability are inseparable
Directors act in the best interest of the company
The chairperson of the board is an independent non-executive
director
Framework for the delegation of authority has been established
The board comprises a balance of power, with a majority of
non-executive directors who are independent
Directors are appointed through a formal process
Formal induction and ongoing training of directors are conducted
The board is assisted by a competent, suitably qualified and
experienced company secretary
Regular performance evaluations of the board, its committees
and the individual directors
Appointment of well-structured committees and oversight of
key functions
Directors and executives are fairly and responsibly remunerated
Remuneration of directors and senior executives is disclosed
The company’s remuneration policy is approved by its shareholders
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Under
review

√
√
√
√
√
√
√ (note 2)
√ (note 3)
√
√ (note 4)

√ (note 4)

√
√ (note 5)
√
√ (note 6)

Internal audit
Effective risk-based internal audit
Written assessment of the effectiveness of the company’s
system of internal controls and risk management
The audit and risk committee is responsible for overseeing
internal audit
Internal audit is strategically positioned to achieve its objectives
Audit and risk committee
Effective and independent
Suitably skilled and experienced independent non-executive
directors
Chaired by an independent non-executive director
Oversees integrated reporting
A combined assurance model is applied to improve efficiency
in assurance activities
Satisfies itself of the expertise, resources and experience of the
company’s finance function
Integral to the risk management process
Oversees the external audit process
Reports to the board and shareholders on how it has discharged
its duties

Partially
implemented

(continued)

√ (note 7)
√ (note 7)
√ (note 7)
√ (note 7)
√
√
√
√
√ (note 8)
√
√
√
√

hemingways mall
East London, Eastern Cape

The jewel of the Rebosis
portfolio opened in 2009
and has posted an impressive
25% year-on-year growth.
Hemingways Mall, the largest
mall in the Eastern Cape,
is conveniently located off
the N2 and has established
its position as a regionally
dominant retail destination
in a large under-serviced
catchment area.

73 132 m 2

200

3 000

745 000

Retail GLA

Number of stores

Parking bays

Footcount (monthly average)

Anchor tenants
Woolworths, Pick n Pay, Edgars
Centre manager
Dean Deary
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Implemented
Compliance with laws, codes, rules and standards
The board ensures that the company complies with relevant laws
The board and directors have a working understanding of the
relevance and implications of non-compliance
Compliance risk forms an integral part of the company’s risk
management process
The board has delegated to management the implementation of
an effective compliance framework and processes
Governing stakeholder relationships
Appreciation that stakeholders’ perceptions affect a company’s
reputation
Management proactively deals with stakeholder relationships
There is an appropriate balance between various stakeholder
groupings
Equitable treatment of stakeholders
Transparent and effective communication to stakeholders
Disputes are resolved effectively and timeously
The governance of information technology
The board is responsible for information technology (IT) governance
IT is aligned with the performance and sustainability objectives
of the company
Management is responsible for the implementation of an IT
governance framework
The board monitors and evaluates significant IT investments
and expenditure
IT is an integral part of the company’s risk management
IT assets are managed effectively
The audit and risk committee assists the board in carrying out
its IT responsibility
The board is responsible for the governance of risk and setting
levels of risk tolerance
The audit and risk committee assists the board in carrying out
its risk responsibilities
The board delegates the process of risk management to
management
The board ensures that risk assessments and monitoring are
performed on a continual basis
Frameworks and methodologies are implemented to increase
the probability of anticipating unpredictable risks
Management implements appropriate risk responses
The board receives assurance on the effectiveness of the risk
management process
Sufficient risk disclosure to stakeholders
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Partially
implemented

(continued)

Under
review

√
√ (note 9)
√
√

√
√
√
√
√
√
√
√ (note 10)
√
√
√
√ (note 11)
√
√
√
√
√ (note 12)
√ (note 12)
√ (note 12)
√ (note 12)
√ (note 12)

Implemented
Integrated reporting and disclosure
Ensures the integrity of the company’s integrated annual report
Sustainability reporting and disclosure are integrated with the
company’s financial reporting
Sustainability reporting and disclosure are independently assured

Partially
implemented

Under
review

√
√
√ (note 13)

Notes
1)	The company is establishing a social and ethics committee that will be responsible for formulating and implementing a policy
in this regard.
2)	The remuneration and nomination committee is in the process of establishing a formal process for the appointment of
directors.
3)	A formal induction or mentorship programme for new board members, will be implemented.
4)	Executive directors are formally evaluated twice annually. The company is currently looking to put procedures in place to
carry out formal evaluations of the board, its committees and non-executive directors.
5) The company is in the process of benchmarking non-executive directors’ remuneration.
6)	The remuneration policies to be adopted and approved by the remuneration and nomination committee will be presented to
shareholders for approval going forward.
7)	Post year-end, the company has appointed internal auditors on an outsourced basis. The audit and risk committee will be
responsible for overseeing internal audit.
8)	The combined assurance model will be applied with the introduction of internal audit (refer note 5).
9)	While there is no formal training for directors, the board is committed to corporate governance and is made aware of the
implications of non-compliance.
10) An evaluation to assess the alignment of IT with company objectives will be conducted in the forthcoming year.
11)	The computer environment is in the process of being upgraded. The upgrade will enhance the security over the IT assets.
12)	An extensive risk assessment of the company is planned for the current financial year. The assessment will include those risks
identified by the internal audit review of the business together with risks identified by management and the board. The results
will be included in the 2012 annual report.
13)	This being the first year of trading for Rebosis, guidance has been obtained as regards sustainability reporting and the
impacts thereof are still in the process of being determined. Rebosis is striving to produce an independently assured
sustainability report going forward.
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mdantsane city
Mdantsane Township, Eastern Cape

Mdantsane City is a highquality enclosed mall located
in South Africa’s second
largest township. The mall is
well situated, easily accessible
and offers an unrivalled quality
retail shopping experience.

36 547 m 2

94

1 400

655 978

Retail GLA

Number of stores

Parking bays

Footcount (monthly average)

Anchor tenants
Pick n Pay, Shoprite, Woolworths
Centre manager
Janice Coopoosamy
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CORPORATE GOVERNANCE
Since listing Rebosis has formalised, approved and
introduced charters and terms of reference for the
following:
• Board
• Audit and risk committee
• Investment committee
• Remuneration and nomination committee

Ethics
Rebosis aims to uphold the highest standards of
honesty, integrity and fairness, and has zero tolerance
for the committing or concealment of fraudulent acts
by employees, contractors or suppliers. To support this
approach, a formal code of ethics will be introduced
by the board in the current year. This will formalise the
ethical standards and parameters in dealings with all
stakeholder groups, including suppliers, customers,
business partners, government, communities and
society at large. All Rebosis personnel will be inducted
into the code and are expected to subscribe to and
comply fully therewith, and any contravention will be
dealt with through formal disciplinary procedures.

Board review
The Rebosis board is responsible and accountable for
the performance and affairs of the company and is the
focal point and custodian of corporate governance.
This is underpinned by the board’s commitment to
creating enduring shareholder value in a responsible
and ethical manner.
Rebosis’ unitary board is chaired by independent nonexecutive director Dr Anna Mokgokong and currently
comprises a further eight directors, three of whom are
executive. In line with the King III Report, the majority
are non-executive directors (six), four of whom are
classified as independent. Rebosis is cognisant of
King III and legislative requirements that the board
and/or board committees comprise a majority of
independent non-executive directors and will seek
to give effect to this in all future appointments.
The current size and composition of the board are
considered appropriate for the size of the company.
The capacity of the directors at the date of this report
can be summarised as follows:
Executive directors: Sisa Ngebulana (chief executive),
Mike Rodel (COO), Janys Finn (financial director)

(continued)

Non-executive directors: Simon Fifield, Ken Reynolds
Independent non-executive directors: Anna
Mokgokong (chairperson), Andile Mazwai, Jaco
Odendaal, Sindiswa Zilwa
A brief curriculum vitae for each director is set out
on page 9 of the annual report.
The responsibilities of the chairperson and chief
executive, and those of other executive and nonexecutive directors, are clearly separated to ensure a
balance of power and prevent any one director from
exercising unfettered powers of decision-making.
The chairperson provides leadership to the board
in all deliberations ensuring independent input, and
oversees its efficient operation. The chief executive
and COO are responsible for proposing, updating,
implementing and maintaining the strategic direction
of Rebosis as well as ensuring controlled operations.
In this regard, they are assisted by the financial
director and executive management.
The independent non-executive directors and nonexecutive directors are well qualified individuals who
objectively contribute a wide range of industry skills,
knowledge and experience to the board’s decisionmaking process. These directors are not involved in
the daily operations of the company. When the board
was constituted during the year an assessment was
concluded of the relevant directors’ independence.
The board is satisfied that Anna Mokgokong, Andile
Mazwai, Jaco Odendaal and Sindiswa Zilwa meet
the requirements of independence in terms of the
King III Report. As prescribed by the board charter,
going forward non-executive directors classified as
‘independent’ will undergo an annual evaluation of
their independence by the chairperson and the board.
Directors’ access to the advice and services of
the company secretary and to company records,
information, documents and property is unrestricted.
Non-executive directors also have unfettered
access to the external auditors and to management
at any time. All directors are entitled, at Rebosis’
expense, to seek independent professional advice on
any matters concerning the affairs of the company.

REBOSIS ANNUAL REPORT 2011 | 29

governance, risk and sustainability

strategy, planning, financial performance, resources,
operations, risk, capital expenditure, standards of
conduct, corporate governance, transformation,
diversity, employment equity and human resources
in terms of Billion Group’s Asset Managers’
policies, community upliftment and environmental
management, and the manner in which all of these
contribute to and maintain sustainability.

The company’s memorandum of incorporation
provides for one-third of the directors to retire by
rotation each year and for new appointments to
be confirmed at the next annual general meeting
following the appointment. Accordingly, Simon
Fifield, Janys Finn, Andile Mazwai, Anna Mokgokong,
Sisa Ngebulana, Jaco Odendaal, Ken Reynolds,
Mike Rodel and Sindiswa Zilwa will retire at the
upcoming annual general meeting and, being eligible,
all will stand for re-election.

Details of directors’ attendance at board and board
committee meetings since listing and to the date of
this report are set out below (the number in brackets
indicates the total number of meetings held):

The board will meet at least four times a year with ad
hoc meetings convened when necessary to review

Directors

(continued)

Board
meetings

Audit
and risk
committee
meetings

Remuneration
and
nomination
committee
meetings

Investment
committee
meetings

Dr ATM Mokgokong*~ (chairperson)

3(3)

n/a

1(1)

n/a

SM Ngebulana (chief executive)

3(3)

2(2)^

1(1)^

2(2)

SP Fifield°

3(3)

n/a

n/a

2(2)

JA Finn (financial director)

3(3)

2(2)^

n/a

n/a

AM Mazwai*

2(3)

2(2)

n/a

2(2)

WJ Odendaal*

3(3)

n/a

n/a

2(2)

KL Reynolds°

2(3)

1(2)

n/a

n/a

MF Rodel (COO)

2(3)

1(2)^

n/a

2(2)^

SV Zilwa*#

2(3)

2(2)

1(1)

n/a

* Independent non-executive
° Non-executive
# Audit and risk committee chairman
~ Remuneration and nomination committee chairman
^ Attended by invitation

Board charter
On listing, a board charter was codified and approved
to ensure compliance with the principles of the King III
Report and legislation as well as with South African
accepted standards of best practice.
The key purpose of the charter is to regulate the
parameters within which the board operates and
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to ensure the application of principles of good
corporate governance. It requires the board to
represent and promote the legitimate interests of
the company and its stakeholders in a manner that
is both ethical and sustainable and, in so doing, to
adopt an approach in terms of which strategy, risk,
performance and sustainability are intertwined.

bloed street mall*
Pretoria, Gauteng

Bloed Street Mall is a commuter
mall situated above a taxi rank,
thereby benefitting from high
foot traffic. Potential exists
for expansion onto adjacent
available land.

25 760 m 2

73

3 000

Retail GLA

Number of stores

Parking bays

Anchor tenants
Game, Spar, Checkers
Centre manager
Mcdonald Mphuti
* Transferred to Rebosis in November 2011.
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victoria mxenge
Pretoria

Conveniently located in
Westlake Street, Silverton,
Pretoria, this property houses
the National Prosecuting
Authority (NPA). A full facilities
management contract is in
place to service the tenant.

GLA 24 720 m 2
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(continued)

The charter further sets out the roles and
responsibilities of the board and its directors in
line with ‘triple bottom line’ reporting practices.
It specifically outlines the board’s primary function
as determining the company’s strategy, purpose,
values and stakeholders relevant to its business.

As a young company Rebosis does not yet have
in place a formal succession plan for all leadership
positions in the company. Succession has been
identified as a key risk and as such will be addressed
in the year ahead by the remuneration and nomination
committee.

Generally the directors are required to exercise
effective leadership, integrity and judgement, based on
fairness, accountability, responsibility, transparency
and ethical business conduct. The board as a whole
acts as the focal point for and custodian of the
company’s corporate governance, ensuring Rebosis
is a responsible corporate citizen cognisant of the
impact its operations may have on the environment
and the society in which it operates.

No formal board self-evaluation was performed
during the year. In accordance with the board charter,
going forward the board and individual directors will
undertake a comprehensive annual self-evaluation
exercise to ensure that Rebosis is managed ethically
and within prudently determined risk parameters in
conformity with South African Accepted Standards of
best practice.

Company secretary
Board processes
To guard against conflicts of interest, directors are
required to submit a written declaration regarding their
shareholdings, additional directorships and potential
conflicts of interest. Share dealings in Rebosis units
are completely prohibited during ‘closed periods’ as
defined by the JSE. To ensure directors are aware
of the closed period/s, an email is distributed to the
board and all staff advising when the company enters
a closed period and when it has ended. Outside of
closed periods, any director wishing to trade in
securities of the company must obtain clearance
from the designated director before trading, and any
dealings should be announced on SENS as soon as
possible after the trade/s in question. The designated
director is the financial director, or in her absence,
the chief executive. During the year under review two
instances of contravention inadvertently occurred
when the relevant SENS announcements were not
released within the prescribed period of 48 hours after
the trades in question. Procedures have been put in
place to ensure such contraventions do not recur.
The remuneration and nomination committee is
tasked with new appointments to the board. With
the board having been newly constituted prior to
the listing, no formal process is yet in place in this
regard. In the year ahead the committee will establish
such a formal and transparent process. Further, a
formal induction programme for new directors and
a programme of training and development for all
directors will be considered.

In accordance with the Companies Act, 71 of 2008,
as amended, and recommendations of the King III
Report, the company secretary of Rebosis maintains
an arm’s length relationship with the board and
its directors.
The functions of the company secretariat are
outsourced to Probity Business Services (Proprietary)
Limited, an independent company secretarial practice
providing services to numerous JSE-listed companies.
The board is comfortable that its representative,
Neville Toerien, is sufficiently qualified and skilled to
act in accordance with, and update directors in terms
of, the recommendations of the King III Report and
other relevant regulations and legislation.
The role and functions of the company secretary
include:
• providing the directors, collectively and
individually, with detailed guidance on their duties,
responsibilities and powers;
• providing information on laws, legislation,
regulations and matters of ethics and good
corporate governance relevant to the company;
• ensuring compliance with laws and regulations;
• properly recording the minutes of, inter alia,
shareholder registers, meeting attendance
registers, meeting minutes, resolutions, directors’
declarations of personal interest/s and all notices
and circulars issued by the company;
• preparing the notice of annual general meeting;
and
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•

assuming responsibility for the annual return as
prepared by the financial director.

Board committees
Rebosis has established an audit and risk committee,
a remuneration and nomination committee and
an investment committee to assist the board in
discharging its collective responsibility of sound
corporate governance. The board is comfortable that
a single committee for both audit and risk is sufficient
in a company of this size. The directors are satisfied
that all committees have satisfied their responsibilities
since listing in accordance with their written terms
of reference/charters. Going forward an evaluation
of their performance will be conducted annually by
the board.
The board also continually evaluates the need
for additional committees when required. In the
year ahead, a social and ethics committee will be
established in conformity with the Companies Act,
71 of 2008, as amended.
There is transparency and full disclosure from board
committees to the board. Committee chairpersons
provide the board with a verbal report on recent
committee activities and the minutes of committee
meetings are made available. In addition, the
chairpersons of the committees or a nominated
committee member will be attending the company’s
annual general meetings to answer any questions
from stakeholders pertaining to the relevant matters
handled by their respective committees.
Attendance of committee meetings is set out on
page 30.
Audit and risk committee
Please see the audit and risk committee report on
pages 47 to 49 of the annual report.
Remuneration and nomination committee
Please see the remuneration and nomination
committee report on page 43 of the annual report.
Investment committee
The investment committee is chaired by independent
non-executive director Andile Mazwai and further

34 | REBOSIS ANNUAL REPORT 2011

(continued)

comprises two non-executive directors: Simon Fifield
and Jaco Odendaal as well as the chief executive,
with the COO attending meetings by invitation. The
committee met twice since listing. Details of directors’
attendance are set out on page 30. It is intended going
forward that the committee meets four times a year.
The committee is governed by a formal charter
which outlines its role in assisting the board in
setting the company’s investment policy, evaluating
transactions in respect of the property portfolio,
portfolio management and the review and approval
of property budgets and valuations. Further, it is
responsible for evaluating proposed unbudgeted
capital expenditure and reviewing the annual net
income and proposed capital expenditure budgets
for the next financial year.

Accounting and auditing
The external auditors are responsible for reporting
on whether the annual financial statements are fairly
presented in compliance with International Financial
Reporting Standards (IFRS). As the preparation
of these remains the responsibility of the directors,
the company has consulted with an independent
IFRS expert to assist directors in ensuring full
compliance.
The board, via the audit and risk committee, is
responsible for evaluating the independence
and effectiveness of the external auditors. It also
considers whether any non-audit services rendered
by the auditors are likely to substantively impair their
independence. Corrective action is taken if necessary
in this regard.
The board is responsible for the company’s systems of
internal control and risk management. These systems
provide reasonable assurance, within the parameters
of human intervention, regarding the reliability and
integrity of the financial information, compliance with
statutory laws and regulations and the safeguarding
of assets. They are further designed to identify
and prevent significant fraud, loss and material
misstatement. More specifically, the company has
recently appointed internal auditors who will conduct
risk-based internal audit assignments on a regular
basis and will assist the board in complying with the
King III Report.

salu
Pretoria

Situated in Schoeman Street
in the Pretoria CBD, this
property is occupied by
the Department of Justice.
It recently underwent an
extensive redevelopment
to accommodate the tenant.

gla 30 354 m 2
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liberty
Pretoria

Centrally located in Vermeulen
Street in the Pretoria CBD,
this building is occupied by
the Department of Defence.
It is currently undergoing
refurbishment.

GLA 35 885 m 2
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Risk management
Rebosis recognises the importance of managing risk
to ensure the sustainability of the business. The audit
and risk committee is tasked with assisting the
board in determining the company’s risk tolerance
in the pursuit of its objectives and in managing the
risks identified. The risk management process has to
date been designed to identify, assess and monitor
the risks to which the company is exposed that may
impact its financial results or reputation. In the current
year it is intended that a formal risk management
policy be compiled and enforced.
Rebosis is currently in the process of a detailed
risk assessment, including identifying risks and
implementing the relevant mitigation strategies.
When complete it will be tabled before the audit and
risk committee for review and comment. A table of
key risks and mitigations will be published in the next
annual report. At present no external risk assurance
is provided.

(continued)

former pre-upgrade server will continue running as a
duplicate data centre for additional back-up. In the
year ahead it is intended to develop an IT control
framework.

Legal compliance
The board ensures that all legal and legislationrelated matters are addressed at each board meeting
and, specifically, all new legislation that impacts the
company is discussed in detail. Since listing, the
board has been assured of Rebosis’ material legal
compliance through the preliminary compliance
checklist completed by the financial director during
the year and the external assurance of the company
secretary.
As a newly incorporated company, Rebosis intends to
expand the checklist of requirements going forward
to incorporate all the requirements of the King III
Report and Companies Act, 71 of 2008, as amended,
amongst others, and to work towards full compliance
by the end of the 2012 financial year.

Information security management
The board acknowledges its overall responsibility for
IT governance and business continuity. To this end
Rebosis is in the process of developing measures to
ensure appropriate IT governance. The server, server
environment and network connectivity are currently
being upgraded. To ensure business continuity, data
is backed up daily and stored off-site. Further, the

Stakeholder communications
The directors recognise that creating wealth and
delivering value to all stakeholders are prerequisites
for business sustainability as a going concern. In line
with the recommendations of the King III Report,
Rebosis has therefore adopted a stakeholderinclusive approach to corporate governance.

Stakeholder group

Engagement

Investors/unitholders

•

Investment Analysts Society (IAS) results presentations

•

One-on-one meetings

•

Third-party investor relations provider appointed

•

 overnment – chief executive liaises with director general at the
G
Department of Public Works

•

 etail – chief executive and COO liaise with key national tenants,
R
and property and centre management liaises daily with tenants

•

 entre management marketing and corporate social investment
C
efforts

Tenants

Communities
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Rebosis is committed to reporting openly on the
key issues affecting the company’s operations,
its corporate governance practices and any other
information which may have a material effect on the
decisions of stakeholders. The directors are cognisant
that stakeholder perception may have an impact
on the reputation of the company and, as such,
the board, as the ultimate custodian of corporate
reputation and stakeholder relationships, considers
a blend of shareholder and stakeholder interests in
the context of its overarching duty to act in the best
interests of the company.
Management engages with analysts and unitholders
on a regular basis to ascertain expectations and
perceptions of the company. At year-end and interim
reporting, the company hosts an IAS presentation and
holds one-on-one meetings with analysts and major
investors. Going forward a web survey will further
assist in tracking changes in investor perceptions.
The chief executive, Sisa Ngebulana, is responsible
for managing the relationship with the director general
at the Department of Public Works, with government
being a major tenant in the commercial portfolio. The
retail centres have their own dedicated management
teams on site who are in daily contact with tenants.
Rebosis is a member of South African Property
Owners Association (SAPOA), the South African
Council of Shopping Centres (SACSC), the International
Council of Shopping Centres (ICSC) and the Property
Loan Stock Association (PLSA).

SUSTAINABILITY
The directors recognise the importance of reporting
on sustainability, including social, economic and
environmental material issues. However, the company’s
structure does not lend itself to reporting on certain
areas regarding human capital and skills development
as asset management staff are employed by Billion
Asset Managers, and property management staff are
employed by Billion Property Services.

Transformation
Rebosis recognises that integrating transformation
into business practice is crucial for the sustainability
of the company and the South African economy and
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society generally. The company holds the distinction
of being the first black-managed and substantially
black-owned property fund to list on the JSE. Rebosis
is 38,3% black-owned, of which 18,65% is directly or
indirectly owned by founder and chief executive Sisa
Ngebulana. The company outsources property and
asset management to Billion Property Services and
Billion Asset Managers, respectively, which are both
100% black-owned.
The six executive managers (chief executive, COO,
financial director, asset manager Thabo Mofokeng,
property manager Carmen Collison and corporate
affairs executive Vuyo Njongwe) are employed by the
Billion Group, incorporating Billion Asset Managers and
Billion Property Services. The table below reflects the
breakdown of management in terms of employment
equity:
Group

Total

Male

Female

Black

3

2

1

White

2

1

1

Coloured

1

1

The company’s structure does not lend itself to
reporting on skills development as Rebosis has no
direct employees. However, employees of Billion
Group attended the SAPOA conference during
the year. Staff at Billion Group and Billion Property
Services receive biannual performance reviews.
Going forward the social and ethics committee will
be tasked with establishing learnership programmes
and bursaries.
In terms of preferential procurement, Rebosis
is committed to retaining its asset and property
management with the 100% black-owned Billion
Group, as above.

Safety, health and environment (“SHE”)
The company is committed to a safe, healthy and
hygienic working environment in compliance with
the Occupational Health and Safety Act, 85 of 1993
(“the Act”). The Billion Group, as asset and property
managers and the employer of Rebosis’ executives,

bank of lisbon
Pretoria

Conveniently situated in Paul
Kruger Street in the Pretoria
CBD, this building is occupied
by the Department of Defence.

gla 14 599 m 2
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arbour square
Johannesburg

Located in the heart of the
Johannesburg CBD’s urban
revitalisation in Juta Street,
Braamfontein, Arbour Square
houses the Labour Courts of
the Department of Justice.
Other tenants include smaller
retailers and office tenants who
provide services and support
services which complement the
Labour Courts’ functions.

gla 8 476 m 2
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has policies in place which govern health and
safety at Rebosis’ premises. The company takes every
precaution within this framework to provide a safe
workplace for its employees, tenants and patrons.
At Hemingways Mall, security, cleaning and management staff all received health and safety training during
the year and conducted evacuation drills, which were
approved by East London Disaster Management.
The centre has implemented a documentation
management system based on the Act, regulations,
safety standards and best practices. All relevant
documentation is kept on file. In enforcing the policy
emphasis is placed on appointing competent staff
and ensuring it is filtered through from management
to employees as well as contractors. The policy
was updated during the year in terms of contractors
working on site to ensure all public liabilities and
safety data are documented.

(continued)

Rebosis further complies with the Billion Group’s
environmental policy, in turn ensuring compliance
with relevant environmental laws and regulations
and that outsourced service providers’ practice also
complies with the policy.
The company received no fines and/or sanctions
of any type during the year for non-compliance with
environmental laws and regulations.

Social upliftment efforts at our centres
Rebosis is committed to fostering social upliftment
and will look to formalise a policy in this regard going
forward. In 2012 the company will commence its
bursary programme which will fund three bursaries
for students studying engineering or other propertyrelated degrees, which will be determined on a
financial needs basis.
Hemingways Mall

No incidences of casualties or injuries were reported
at any of the company’s properties.
The Billion Group has a formal HIV/Aids policy in
place, the primary objectives of which are to:
• create a non-discriminatory work environment;
• manage HIV testing, confidentiality and disclosure;
and
• provide equitable employee benefits across
the board.
These are achieved by generally creating a safe
working environment for all employees. Specifically
the Billion Group has developed strategies to assess
and reduce the impact of the epidemic on the
workplace through measures to prevent the spread
of HIV as well as procedures to manage occupational
incidents and claims for compensation. The Billion
Group is also committed to supporting those infected
or affected by HIV/AIDS so that they can continue to
work productively for as long as possible.
Rebosis acknowledges the impact its operations
may have on the environment, local communities and
tenants/occupants of its buildings. In light of this an
energy efficiency programme has been initiated with
subcontractor Eldo Africa, taking into account the
whole energy cycle, and will be implemented during the
current year. In addition, lighting retrofits are in progress
aimed at conserving energy and all properties have
been fitted with diesel-fuelled back-up generators.

The development of Hemingways Mall has positively
impacted the local communities, for instance by
creating 3 000 new jobs in an area rife with high
unemployment.
Further contributing to the surrounding communities
the Mall has in place socio-economic development
and empowerment programmes, which during
the year included support of different charities and
charitable fundraising opportunities including:
• Student Sponsorship Programme (SSP) –
provides scholarships for underprivileged children
to attend leading schools, including Selborne
College, Clarendon High School for Girls and
Hudson Park High School.
• Staff outreach programmes – staff help uplift
rural communities through assisting in the
development of vegetable gardens and with carebased activities.
• Mentorship programme – the Mall is currently
in the process of establishing a mentorship
programme in terms of which a senior member of
staff will mentor a student from an impoverished
background to further his/her academic and
social development.
• Ngothando Development Centre – the Mall
provides facilities as well as marketing material for
raising awareness of this centre, which provides
people with disabilities with day care, a feeding
programme and skills development.

REBOSIS ANNUAL REPORT 2011 | 41

governance, risk and sustainability

•

•

CANSA – in 2011 the Mall achieved the highest
attendance at a CANSA shavathon in the Eastern
Cape. In addition to space, it provided marketing
and advertising support and refreshments for
volunteers and participants. It is intended to
repeat this in the year ahead.
Port Rex Home for the Elderly and Disabled – the
Mall, together with certain tenants, hosted a lunch
and provided giveaways.

In addition, the Christmas campaign raises funds for
charities such as Rotary, Round Table, SSP, Oceans
of Mercy Children’s Village, God’s Heart Desires,
Meals on Wheels and a number of other smaller
organisations through various planned events,
competitions and activities.
Mdantsane City
The establishment of the Mall similarly created
approximately 4 000 new jobs in the area, while offering
residents a far wider variety of choice conveniently
situated in the heart of the region. During the year the
Mall supported the following charities and charitable
initiatives:
• Makukhanye Soup Kitchen and Khotlo Family
– the charities serve underprivileged families
and children and were supported with monthly
donations.
• An invitation to all charity organisations from
Mdantsane and surrounding areas to bring
orphans at Easter to participate in Easter Playtime
and take home goody bags.
• Win a House competition – a much needed award
in light of the massive demand for formal housing
in the community, which was won by a shopper at
the Mall.
• Hosting of the first Miss Mdantsane City pageant
in October 2011 in aid of motivating the youth to
avoid crime, teenage pregnancies, HIV/Aids and
drug and alcohol abuse.
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 drug awareness campaign in partnership with
A
the Sondelani Group of pharmacies.
Ongoing showcasing of local talent, giving
a platform to the youth at talent shows and
entertainment activities, etc.
Hosting of the annual December carnival in
partnership with Buffalo City Metropolitan
Municipality, giving local youth an opportunity to
showcase their talent for arts, craft and sports
while generating an income.
Christmas food hampers provided to childheaded and underprivileged households during
the Christmas period.

remuneration and nomination
committee report
The committee is chaired by independent nonexecutive director Anna Mokgokong and further
comprises independent non-executive director
Sindiswa Zilwa. One meeting has been held since
listing. Details of directors’ attendance are set out
on page 30. The chief executive attends meetings
by invitation. Terms of reference are in place setting
out the role and responsibilities of the committee and
its members.
The remuneration and nomination committee is
tasked with assessing executive and non-executive
directors’ remuneration including, but not limited to,
basic salary, benefits in kind, any annual bonuses,
performance-based incentives, share incentives,
pensions and other benefits. In addition, the
committee assesses short and long-term incentive
pay structures for executives. The committee is also
responsible for assessing, recruiting and nominating
new non-executive directors.
Executive remuneration is determined annually with
reference to industry benchmarks. Bonuses are
linked to individual and company performance in
accordance with predetermined parameters. In the
current year Rebosis intends to establish a share
scheme to be implemented by asset managers,
Billion Asset Managers, which will have no dilutionary
effect on shares in issue.
As the company is newly listed, a resolution will not
be proposed at the upcoming annual general meeting
to approve the remuneration policy. Going forward in
accordance with the Companies Act, 71 of 2008, as
amended, non-executive directors’ fees will only be
payable in accordance with a special resolution to be
approved by shareholders in general meeting.
Directors’ remuneration is set out in note 17 to the
annual financial statements. The annual fees for nonexecutive directors are set out in the table below, with

fees for the year under review to be pro-rated for the
period just prior to listing to year-end:

Type of fee
(per annum)
Board
Chairperson
Board member
Audit and risk
committee
Chairman
Member
Remuneration and
nomination committee
Chairperson
Member
Investment committee
Chairman
Member
Social and ethics
committee
Chairman
Member

Existing
annual fee
2010/11
R

Proposed
annual fee
2011/12
R

180 000
150 000

180 000
150 000

40 000
30 000

40 000
30 000

10 000
10 000

10 000
10 000

30 000
30 000

30 000
30 000

–
–

30 000
30 000

Chief executive Sisa Ngebulana does not have a
service contract with the company. The COO and
financial director have employment contracts with
Billion Asset Managers in terms of which they are
required to give three and two months written notice
of termination, respectively. There are no restraints
of trade.

Dr Anna Mokgokong
Remuneration and nomination committee chairperson
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Hemingways Mall

annual
f in an cial
s tatem ents
Directors’ responsibility and approval
Certificate by company secretary
Audit and risk committee report
Independent auditor’s report
Directors’ report
Statement of financial position
Statement of comprehensive income
Statement of changes in equity
Statement of cash flows
Notes to the annual financial statements
Unitholder analysis
Unitholders’ diary
Distribution details
Notice of annual general meeting of
shareholders and debenture holders
Corporate information

Form of proxy of debenture holders

annual financial statements

Form of proxy of shareholders

