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1. INTRODUCTION 
 

The remuneration and nomination Committee (the ‘Committee’) is constituted as a committee 
of the board of directors of Royal Bafokeng Platinum (the ‘Company’). The duties and 
responsibilities of the members of the Committee are in addition to those as members of the 
board. 

The deliberations and decisions of the Committee do not reduce the individual and collective 
responsibilities of board members regarding their fiduciary duties and responsibilities, and they 
must continue to exercise due care and judgement in accordance with their statutory 
obligations. 

The terms of reference is subject to the provisions of the Companies Act of 2008, the 
Company's Memorandum of Incorporation (‘MoI’) and any other applicable law or regulatory 
provisions. 

The scope of the Committee extends to the operations and activities of all of the Company’s 
legal entities. 

 
2. PURPOSE 

 
The purpose of the terms of reference is to outline the Committee’s responsibilities.  This 
includes meeting procedures and its composition. 

The terms of reference will be reviewed periodically and modified to ensure that they are 
effective and relevant. The board must minute the approvals and ensure it is distributed to all 
appropriate stakeholders, being directors, Committee members and executives. 

 
3. COMPOSITION 

 
The Committee will comprise of a least 3 (three) non-executive directors, the majority of whom 
shall be independent non-executive directors.  
 
Members of the Committee and its chairs are nominated and appointed by the board. The 
board may determine the period for which the members shall hold office as Committee 
members. The chair of the board shall be a member of the Committee and shall chair the 
meeting for all matters pertaining to the nominations Committee. 
 
The board has the authority to remove and appoint any member of the Committee.  In the case 
of death, resignation, disqualification, removal or any other case, the board may fill any 
vacancy occurring in the Committee. 
 
The board may appoint an external expert to the Committee as a member or advisor (non-
voting invitees). 
 
Professional advisors, officers or employees (non-voting invitees) whose input may be required 
may be invited to the meetings, at the discretion of the chair. 

  
4. ROLE OF THE REMUNERATION AND NOMINATION COMMITTEE 

 
 The role of this Committee is an independent one with accountability to the board. and to 

shareholders.  It is also an overseer and informs the board of decisions taken and in certain 
instances, the Committee makes recommendations to the board for final approval in line 
with its mandate.  The Committee cannot assume the function of management which 
remains the responsibility of the executive directors, the executive committee and senior 
management.   
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5. DUTIES 

 
5.1 REMUNERATION COMMITTEE 

 
 
The Committee shall attend to the following: 

 

• Recommend and approve key human resources policies and strategies based on the 
Limits of Authority Policy. 

• Monitor and guide strategic progress with regards to the Employment Equity Act and 
Basic Conditions of Employment Act. 

• Monitor and guide strategies to achieve equity and transformation within the Group. 

• Ensure disclosure of remuneration in a compliant, complete, accurate and transparent 
manner. 

• Periodic review of all skills development and succession plans. 

• Periodic review of the Group’s Employee Share Schemes and rules, or any amendments 
thereto, which are to be approved by the board and shareholders.  

• Review and report all remuneration, bonus and share awards to executives and senior 
management which are to be reported to the Board and disclosed to shareholders in the 
integrated annual report. 

• Recommend to the board, the remuneration philosophy and policies for the organization 
for approval by the shareholders as a non-binding vote.  

• Recommends non-executive directors’ fees which will be proposed annually by the Board 
and are subject to shareholder approval, as a special shareholder resolution.   

• Consider the risks to the organisation, which may arise from remuneration policies and 
practices that drive organisational behaviours. 

• Determine and approve the individual remuneration packages, benefits, bonuses, 
incentive schemes, share options, and adjustments to such packages of all executives of 
the Company, within the framework approved by the shareholders. 

• Determine and report to the Board for approval, the policy for and scope of pension 
arrangements, service agreements, termination payments and compensation 
commitments. 

• Regularly review the incentive schemes to ensure their continued contribution to 
shareholder value. 

• The Committee shall be aware of and oversee any major changes in employee benefit 
structures throughout the organisation. 

• Evaluate the effectiveness of the executive remuneration policy and consider, if 
necessary, independent surveys and benchmarking. 

• Determine any criteria necessary to measure the performance of executive directors of 
the Company in discharging their functions and responsibilities. 

• Make recommendations to the Board and in turn to the shareholders on matters 
pertaining to remuneration and other emoluments of executive and non-executive board 
members. 

• Approve the remuneration terms of consultancy agreements with any non-executive 
directors. 

 
5.2  NOMINATIONS COMMITTEE (IN COMMITTEE): 

 
The Committee shall attend to the following: 

 

• Make recommendations to the board on matters pertaining to the nomination and 
appointments (refer annexure A), removals, and resignations of executive and non-
executive directors in order to fill board vacancies as required, including the nomination 
of the lead independent director; 
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• Regularly review the board and board Committees’ skill, knowledge, expertise, structure, 
size and composition, and make recommendations to the board with regard to any 
adjustments and/or appointments and/or establishments that are deemed necessary; 

• Provide effective guidance to the board on the re-election of any directors retiring by 
rotation in terms of the Memorandum of Incorporation; 

• Review and report to the board on the adequacy of the succession planning policies for 
the board chair, the lead independent director, committee chairs, chief executive and 
executive directors; 

• Ensure that the process of appointing executives is credible and transparent; 

• Prepare a job specification for the appointment of the chair of the board including an 
assessment of the time required and recommended remuneration; 

• Ensure that the annual board evaluation programme is conducted;  

• Ensure induction and ongoing development of directors take place. 
 

6. REPORTING RESPONSIBILITIES 
 

• The chair of the Committee (or another member of the Committee if so elected) shall 
report back to the board on a general principle of transparency and full disclosure, on 
matters discussed and decisions taken which will be presented to the board for 
approval, which fall within the ambit of the Committee. 

• The chairs will attend the AGM to respond to any queries on the Committee’s activities. 

• The agenda of each such board meeting shall provide an opportunity for the chair of the 
Committee to report orally or in writing on any matters of importance discussed at 
Committee meetings. 

• The Committee shall provide full disclosure in the integrated report of each individual 
executive and non-executive director’s remuneration (including base pay, bonuses, 
share-based payments, granting of options or rights, exercising of options or sale of 
Company shares, restraint of trade payments and all other benefits), in compliance with 
relevant regulations and best practice.  

• The remuneration policies shall be included in the annual remuneration report which is 
included in the integrated report. 

• A policy statement regarding executive employment contracts shall be included in the 
annual remuneration report. 

• The maximum and the expected potential dilution that may result from the incentive 
awards granted during the current year shall be disclosed in the remuneration report 
together with the total awards made during the year, the lapsed or sold awards and  

• the closing balance at that year-end, in compliance with relevant regulations and 
practice. 

• The overarching responsibilities between the Committee and the Social & Ethics 
Committee will be aligned by the chairs of the committees. 

 
8. MEETINGS AND PROCEDURES 

 
The chair of the Committee shall have the right to exclude from the whole or part of a 
meeting any person, other than members of the Committee, should in his/her opinion any 
conflict or potential conflict of interest become evident. 
 
Special meetings may be called by any member of the Committee, in consultation with 
the chairs or at the insistence of the board where such further meeting is considered 
necessary. 
  
The company secretary will act as secretary to the Committee. 
 

8.1 Frequency 
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The Committee must hold sufficient scheduled meetings to discharge all its duties as set 
out above but subject to a minimum of 3 three meetings per annum. 
 
The chair of the Committee may meet with the head of HR and the company secretary 
prior to the meeting to discuss important issues and agree an agenda for the meeting. 
 

8.2  Attendance 
 

The CEO and head of HR or any other members of senior management as may be 
required including assurance providers, professional advisors and board members may 
attend Committee meetings, but by invitation only and will not hold any voting rights. 
 
Committee members must attend all scheduled meetings of the Committee, including 
meetings called on an adhoc basis for special matters, unless prior apology, with reason 
has been submitted to the chairperson/s or company secretary. 
 

8.3 Agenda and minutes 
 

•  The Committee should establish an annual plan that will ensure that all relevant 
matters outlined in the terms of reference are covered on its agendas of planned 
meetings.  The agenda must be pre-circulated ideally at least three days before each 
meeting and members should ensure that they are adequately prepared for the 
matters to be discussed.   

•  Minutes of the meeting should be circulated in good time for members to review and 
must be formally approved at each following meeting. 

•  Once approved, these minutes should be distributed to all the members of the board 
for information purposes. 
 

8.4 Quorum 
 
A simple majority present at the meeting in person or via electronic medium shall form a 
quorum.  Invited participants are not part of the quorum and do not vote. 

 
9.  ATTENDANCE AT ANNUAL GENERAL MEETINGS 
 

The chair of the Committee, or in his/her absence their representative, may respond to 
questions posed at a general meeting and annual general meeting of members, relating 
to work of the Committee. 
 

10. REMUNERATION 
 
Having regard to the functions performed by the members of the Committee in addition to 
their functions as directors and in relation to the activities of the Committee and pursuant 
to the specific power conferred upon the board by the memorandum of incorporation of 
the Company, members of the committee shall be paid such special remuneration in 
respect of their appointment as shall be determined by the board. 

 
The chair of the Remuneration Committee shall, in addition to his/her remuneration as a 
member, receive a further sum as determined by the board. The chair of the Nominations 
Committee, also being the chair of the board shall receive an all inclusive fee as 
determined by the board and approved by shareholders. 
 
Such special remuneration in terms hereof and where applicable shall be in addition to 
the annual fees payable to directors. 
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11. EVALUATION 
  

The board must perform an evaluation of the effectiveness of the Committee and its 
chairperson/s annually. The Committee should, on an annual basis, review its own 
performance and that of its members, constitution and terms of reference to ensure it is 
operating effectively. 

 

12. APPROVAL OF THESE TERMS OF REFERENCE 

These terms of reference must be approved by the board or together the chair of the 
board and the chairs of this Committees and should be reviewed periodically to ensure 
compliance with the latest corporate governance codes and best practice.   

 
  
The revised terms of reference together with annexure A was approved by the Board on 1 
December 2020. 
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Annexure A 
 

DIRECTOR NOMINATION AND ELECTION 
POLICY GUIDELINE 

 
1. Objective 

 
1.1 This Policy guideline sets out the approach and procedures the board of the 

Company (the “Board”) adopts for the nomination and selection of directors of the 
Company (the “Directors”), including the appointment of additional Directors, 
replacement of Directors, and re-election of Directors. This policy recognizes that 
in line with good governance there is a continuous need to source and search for 
talented directors to fill vacancies or as earmarked for future positions in order to 
fulfil succession planning requirements notwithstanding the other key 
considerations such as Board composition, size and cost to the Company. 

 
2. Policy Statement 

 

2.1 The Company recognises the importance of having a qualified and competent 
Board to achieve the Group’s corporate strategy as well as promote stakeholder 
value. 

 

2.2 The Company believes that a Board that possesses a balance of skill set, 
experience, expertise and diversity of perspectives enhances it oversight and 
decision-making capability and the overall effectiveness of the Board. The Board 
is committed to ensuring that proper nomination and election processes are in 
place for the selection and nomination of Directors. 

 

2.3 The Board is of the view that the ultimate responsibility for the selection, 
nomination and appointment of Directors rests with the Board as a whole but the 
Nomination Committee of the Company which is chaired by the Chairman of the 
Board will assist the Board in this regard and make the necessary 
recommendations following its nominations and election process. 

 

2.4 When the need to select, nominate or re-elect Directors arises, the Nomination 
Committee may, as it considers appropriate and having regard to the expertise 
and skill set required for the new or replacement Director, solicit members of the 
Board or Executive with relevant expertise to form part of the review panel which 
shall meet on an ad hoc basis, to facilitate the nomination and selection process. 
Should the need arise, the Nominations Committee is authorised to engage and 
source third party expertise should the required skills and experience not be 
available at Board or Management level. 

 

2.5 The review panel shall be chaired by the Chairman of the Board and will comprise 
members of the Nominations Committee and selected members of the Board or 
Executive, as may be required.  

 

2.6 Throughout the review, selection and nominations process, the review panel will 
provide updated information and status of progress to the Board as and when 
appropriate. 
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3. Selection Criteria 
 

3.1 In the determination of the suitability of a candidate and in terms of the 
screening process, the review panel (“the panel”) shall consider the criteria of 
the vacancy or skill set required as well as the potential contributions a 
candidate can bring to the Board in terms of qualifications, skills, experience, 
independence, age, culture, ethnicity and gender diversity. The panel shall 
consider the following selection criteria and such other factors that it may 
consider appropriate for a position on the Board: 

 

(i) Attributes Complementary to the Board and its members: The 
candidate should possess attributes that complement and expand the 
skill set, experience and expertise of the Board as a whole, having 
regard to the current structure, size, diversity profile and skills matrix of 
the Board and the needs of the Board. 

 

(ii) Business Experience & Board Expertise and Skills: The candidate 
should have the ability to exercise sound business judgment and also 
possess proven achievement and experience in directorship including 
effective oversight of and guidance to management. The required 
business acumen with regard to policy making, strategic and 
independent thinking as well as a constructive approach to contributing 
to the enhancement and oversight of the organisation, the right culture fit 
for the Board, amongst others, should be kept in mind when screening 
potential candidates.  

 

(iii) Availability: The candidate should have sufficient time for the proper 
discharge of their duties of a Director, including devoting adequate time 
for the preparation and participation in meetings, training and other 
Board or Company associated activities. Consequently, the candidate 
should not be a director of more than three boards including that of 
RBPLAT provided that in the event the candidate or director has been 
nominated to be director of another company exceeding three, the 
candidate/director shall in writing to the chairman, motivate his/her 
desire to join such board and the reasons therefore, including that such 
extra directorship will not impact negatively on his/her fiduciary duties as 
the director of RBPLAT. Such written representation shall then be tabled 
before the Nominations Committee for deliberations and decision. The 
third-party Board appointments to which the candidate/s are appointed 
must be disclosed in order for the panel to assess availability and any 
potential conflict of interests it may have in relation to RBPlat or any of 
its associate companies. 

 

(iv) Motivation: The candidate should be self-motivated and have a strong 
interest in the Company’s businesses. 

 

(v) Integrity: The candidate should be a person of integrity, honesty, good 
repute and high professional standing. 

 

(vi) Independence: Independent non-executive director (“INED”) candidates 
must satisfy the independence requirements under as recommended by 
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the King codes and the JSE Listings Requirement. The INED candidate 
shall be independent in character and judgement and be able to 
represent and act in the best interests of the Company and all 
stakeholders of the Company. 

 

The above criteria are for reference only and are not meant to be exhaustive 
or decisive. The Board shall take into consideration the benefits of a diversified 
Board when selecting Board candidates. 

 
4. Nomination Procedures 
 

4.1 Appointment of New and Replacement Directors 
 

(i) If the Board determines that an additional or replacement Director is 
required, it will deploy multiple channels for identifying suitable director 
candidates, including referral from Directors, shareholders, 
management, advisors of the Company and/or external executive search 
firms or professional institutions such as the Institute of Directors. 

 

(ii) Upon determination of potential candidates, the panel will consider the 
shortlisted candidates for consideration by the Nomination Committee 
and /or the Board based on the selection criteria and such other factors 
that it considers appropriate. The Board has the final authority on 
determining suitable director candidate for appointment. 

 

(iii) Following the shortlisting and interview process the panel shall 
recommend to the Nomination Committee at least two candidates for 
consideration, following which the nominated candidates details shall be 
circulated to the Board for consideration, detailing the process 
undertaken and the Board shall formalize the appointment in line with 
Company policies and practices as well as the relevant regulatory 
requirements to be complied with by the Company in relation to the 
appointment of a new director. 

 

(iv) A “background security check” on all shortlisted candidates must be 
undertaken to ensure that potential directors are not disqualified from 
being so appointed as directors in terms of the Companies Act, 71 of 
2008 or are conflicted and may therefore put the organisation at risk. 

 

(v) The provision stated above shall apply to the nomination and potential 
appointment of any domestic or international prominent influential 
person/s but in addition the selection panel must have due consideration 
for any other criteria which must be applied to ensure that  such persons 
influence is not unfettered and any potential conflicts of interest are 
minimised, or removed as well as being declared, disclosed and 
reported.   

 

4.2 Re-election of Directors and Nomination by Shareholders 
 

(i) Where a retiring Director, being eligible, offers him/herself for re-election, 
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the Board shall consider and, if consider appropriate, recommend such 
retiring Director to stand for re-election at the annual general meeting 
(ÄGM”) in line with the requirements of the Memorandum of 
Incorporation.  If required, an independence assessment must be 
undertaken where the director up for re-election has attained a tenure of 
seven (7) years.  Directors with a nine (9) tenure will require such 
assessment annually which shall form part of the annual Board 
evaluation process. 

 

(ii) Shareholders of the Company shall at the very next AGM, ultimately 
approve the appointment or re-appointment of a director. Director 
nominations by shareholders will be considered provided that the 
proposed candidate meets the requisite criteria and determined by the 
Board or Nominations Committee and shall lodge with the Company a 
written nomination of the candidate confirming that such nominated 
candidate is: (a) willing to stand for election, and (b) provide biographical 
details of such nominated candidate as  required in terms of the JSE 
Listings Requirements. A profile of the appointed candidate will be 
included in the Notice to Shareholders or referenced if contained in the 
integrated report, prior to his/her election by shareholder at the next 
AGM. 

 
5. Induction Process  

 

• The director will be provided with the key statutory and governance 
documents including the board charter and committee terms of reference, 
the constitutional documents of the Company, the latest financial statements 
and minutes of meetings, the meeting schedule for the year as well as the 
contact details for directors and executives. 

• Furthermore, arrangements will be arranged for the director to meet and 
discuss pertinent company matters with the CEO, CFO and the COO. 

• The company secretary will further arrange for a session on the director/s 
responsibilities/duties in terms of the Companies Act, King IV and the JSE 
Listings Requirements and Board and Committee Charters. 

• In conclusion, the director will be accompanied by at least one executive or 
the company secretary on a site visit to the operations as arranged with the 
General Manager/s of the Mines. 

• The director, following his/her appointment shall be subject to an annual 
evaluation which evaluation shall be determined and led by the Chairman of 
the Board with the assistance of the company secretary, as a comprehensive 
evaluation is undertaken at least every three years. 

• The evaluation programme generally will assess the performance of the 
Board, the directors or directors retiring by rotation in that year and the sub-
committees of the Board. 
 

6. Performance Evaluation  
 

(i) The director, following his/her appointment shall be subject to an annual 
evaluation which evaluation shall be determined and led by the Chairman of 
the Board with the assistance of the company secretary. 

(ii) A comprehensive evaluation process shall be undertaken at least every two 
years. 
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(iii) The evaluation programme generally will assess the performance of the 
Board, its sub-committees, the performance of directors or directors retiring 
by rotation in that year in terms of the MOI. 

 
7. Review and Monitoring 

 
7.1 The Board will from time to time review this Policy and monitor its 

implementation to ensure its continued effectiveness and compliance with 
regulatory requirements and good corporate governance practice. 

7.2 The Board, Nomination Committee or any other Committee may from time to 
time propose amendments to the policy provided that such amendments are 
considered and approved by the Board. 

 
 

This procedure will be reviewed annually and if required, any amendments will be 
considered by the Committee and ultimately approved by the board. 
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ANNEXURE 2 
 
 

ANNUAL MEETING PLAN AND PROPOSED STANDARD AGENDA ITEMS: 
 

A ITEMS FOR QUARTERLY CONSIDERATION Q1 Q2 Q3 Q4 MANDATE 
 

      

1. Review of the human resources and remuneration 
disclosures included in the integrated report pertaining 
to: 

• Remuneration and HR policies/practices and risks 
that may arise  

• Progress report on remuneration, HR statistics, HR 
& skills development 

• Annual remuneration report and Incentive scheme 
disclosures  

• Annual re-election of directors 

• Disclosure on non-executive directors’ 
remuneration 
 

 

x    Review & 
report 
 

2. Minutes of the previous meeting as well as matters 
arising for action from those previous meetings. 

x x x x  
 
Review & 
approve 

ANNUAL AGENDA ITEMS 
 

     

3. Performance reviews and resulting benefits 
 

x    Review & 
recommend 

4. Terms of reference 
 

 x   Review & 
recommend 

5. Evaluation programme which would in itself be a 
review of the Committees’ composition, the role and 
mandate of the Committee, the performance of the 
Committee as an entity and individual members 
contributions and performance including the Chair of 
the Committee. 
 

x    Review 

6. Results of evaluation programme (NOMCO) 
 

x    Review & 
recommend  
or 

7. Review of Legal & Regulatory developments 
impacting on the Committee’s duties 
 

  x  Review and 
report 

8. Review of annual remuneration report and policy, the 
impact and numbers regarding incentive schemes as 
to be disclosed in the annual report as well as 
directors up for re-election 
 
 

x     
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9. Review of non-executive director’s remuneration 
bearing in mind that above inflationary increased to be 
considered following the necessary benchmarking or 
internal review 
 
 
 

   x  

10. Review of other benefits such as pension 
arrangements, share schemes and the like, if required 
 

 x    

11. Review of remuneration and benefit structure and their 
effectiveness in driving strategy and behaviour  
 

  x   

12. Determine criteria to measure performance of 
executive directors for ensuing financial year 
 

    x 

13. 
 

Review annually outcome of the ESG, TSR and 
Capital Management Scorecards as it relates and 
impacts the vesting of shares in terms of the FSP 
share plan 
  

x     

14. Detailed review of talent management programme and 
succession planning as well as transformation 
objectives including woman in mining (additional 
special meeting to be convened, if required) 

` x    

 
 
 
 
 


