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

These terms of reference are subject to the provisions of the Companies Act of 2008, the 
Company's Memorandum of Incorporation („MoI‟) and any other applicable law or regulatory 
provision. 

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

 
2. PURPOSE 

 
The purpose of these 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 chairman are nominated and appointed by the board. 
The board may determine the period for which the members shall hold office as Committee 
members. The chairman 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 member). 
 
Professional advisors, officers or members of staff (non-voting members) whose input may 
be required may be invited to the meetings, at the discretion of the chairman. 
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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 makes recommendations to the board for final 
approval.  The Committee cannot assume the function of management which remains 
the responsibility of the executive directors, officers and senior management.   

 
5. DUTIES 

 
The Committee shall attend to the following: 

 

 Approve, guide and influence key human resource policies and strategies. 

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

 Monitor and guide strategies to achieve equity within the Group. 

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

 Review of the Group‟s Incentive Schemes and rules. 

 Periodic review of all skills development and succession plans. 

 Periodic review of the Group‟s Employee Share Participation Schemes and rules 
which are to be approved by the board and shareholders,  

 Review all remuneration, bonus and shares awards to executives and senior 
management. 

 
5.1 EXECUTIVE REMUNERATION (IN-COMMITTEE) 

 
The Committee shall: 
 

 In consultation with the board, recommend the remuneration policy for executive and 
non-executive directors for approval of the shareholder as a non-binding vote. Non-
executive directors‟ fees should be approved by shareholder‟s in advance at least 
every 2 years 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 shareholder. 

 Determine 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. 

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

 Make recommendations to the shareholder on matters pertaining to remuneration and 
other emoluments of executive and non-executive board members. 
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 Approve the remuneration terms of consultancy agreements with any non-executive 
Directors. 

 The Committee should engage an external consultant to review the director‟s fees 
from time to time for the Committee to utilise such inputs to recommend appropriate 
fees to the board for approval. Members or invitees with a conflict of interest regarding 
the deliberations will recues themselves. 

 
6. NOMINATIONS COMMITTEE (IN COMMITTEE): 

 
The Committee shall: 

 

 Make recommendations to the board on matters pertaining to appointments (refer 
annexure A), removals, and resignations of executive and non-executive directors; 

 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; 

 Be responsible for identifying and nominating candidates for the approval of the board 
to fill board vacancies as and when they arise; 

 Review and report to the board on the adequacy of the succession planning policies 
for the board chairman, 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 chairman of the board including 
an assessment of the time required and recommended remuneration; 

 Ensure induction and ongoing development of directors take place. 
 

7. REPORTING RESPONSIBILITIES 
 

 The chairman of the Committee (or another member of the Committee) 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 chairman 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 
chairman of the Committee to report orally 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 payments and all other benefits).  

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

 Policies 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 
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together with the total awards made during the, the lapsed or sold awards and the 
closing balance at that year-end. 

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

 
8. MEETINGS AND  PROCEDURES 

 
The chairman 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 opinion 
any conflict or potential conflict of interest become evident. 
 
Special meetings may be called by any member of the Committee or at the instance 
of the board where such further meeting is considered necessary. 
  
The company secretary will act as secretary to the Committee. 
 

8.1 Frequency 
 

The Committee must hold sufficient scheduled meetings to discharge all its duties as 
set out above but subject to a minimum of 4 (four) meetings per annum. 
 
The chairman 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. 
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8.4 Quorum 
 
Two members 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 chairman 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 chairman of the Remuneration Committee shall, in addition to his remuneration 
as a member, receive a further sum as determined by the board. The chairman of the 
Nominations Committee, also being the chairman 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. 

 
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 at effectively. 

 

12. APPROVAL OF THESE TERMS OF REFERENCE 

These terms of reference must be approved by the board or together the chairman of 
the board and the chairman/men of this Committee and should be reviewed 
periodically to ensure compliance with the latest corporate governance best practice.   
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Annexure A 
 

 
BOARD NOMINATION AND APPOINTMENT PROCESS 

 
 

The objective of the guideline is to ensure that directors or alternate directors appointed to 
the board of the Company are appointed in a transparent and formal manner. Such 
appointment are to be approved by the full board, assisted by the remuneration and 
nominations committee and ultimately such appointment will be confirmed or endorsed by 
shareholders, as required by Section 38 of the Companies Act, 71 of 2008. 
 

1. The board through the remuneration and  nominations committee (“the committee”) 
will assess the required skills or experience necessary to ensure the board‟s 
effectiveness and as such will bear in mind these matters when recruiting and 
nominating persons to fill certain vacancies. 

2. In instances where shareholder representatives are appointed, the board will 
continue to assist shareholders in nominating the appropriate calibre of director to 
ensure continued cohesion and effectiveness of the Board. 

3. Following the necessary need analysis, in terms of the vacancies on the board, the 
committee will ensure that the nominated candidate‟s CV is circulated  to committee 
members for review and comment prior to formal engagement and interviews. 

4. Following the necessary interviews and based on the success thereof the elected 
candidate will undergo certain background checks by the HR department as well as 
complete the necessary forms to be submitted to the company secretary in order to 
register such appointment with CIPC and the JSE Limited. 

5. The nominated candidate‟s CV or profile will be circulated to the board prior to 
his/her formal appointment. 

6. Following the successful nomination the committee shall resolve to endorse such 
appointment formally and the board. Following such endorsement and approval by 
the Board the appointment will be formalise (JSE SENS announcement/CIPC). 

7. Shareholders shall approve such appointment at the next annual general meeting 
and included in the Notice convening such meeting will be a short profile and CV of 
the director/s elected for appointment. 

8. In addition to the above, the new director shall undergo an induction process as 
follows: 

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

 The company secretary will further arrange for a session on the directors 
responsibilities/duties in terms of the Companies Act 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 Mine. 

 The director, following his/her appointment shall be subject to an annual 
evaluation along with the other directors individually and the board 
collectively. 
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ANNEXURE 2 
 
 

ANNUAL MEETING PLAN AND PROPOSED STANDARD AGENDA ITEMS: 
 

A ITEMS FOR QUARTERLY CONSIDERATION Q1 Q2 Q3 Q4 MANDATE 
 

STANDARD QUARTERLY AGENDA ITEMS 
 

     

1. Review of the human resources and remuneration 
report pertaining to: 

 HR policies/practices and risks that may arise  

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

 Succession planning (as and when required) 
 

 

x x x 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 Chairman 
of the Committee. 
 

   x Review 

6. Results of evaluation programme (NOMCO) 
 

x   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     

9. Review of non-executive directors remuneration 
bearing in mind that above inflationary increased to be 
considered every second year 
 

x   x or 
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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 

 
 
 
 
 


