
BOARD AND COMMITTEES

The investment committee’s purpose is to monitor 
implementation of  the capital allocation model and consider 
substantial investments proposed by management, 
including mining projects, asset acquisitions and disposals, 
and to make appropriate recommendations to the board. It 
also reviews results after completing each project.

The board meets at least four times a year to consider the 
business and strategy of the company. It reviews reports of the 
chief executive officer, finance director, divisional chief executives 
and other senior executives, chairmen of the committees and 
independent advisors. In F2019, four board meetings were held. 
The quorum for board meetings is a majority of directors.

Members of the board and senior executives consider the 
budget and review the company’s three-year financial plan at 
the board’s annual budget workshop. ARM’s strategy 
is considered in detail at the annual bosberaad (strategy 
meeting) for directors and senior management.

Focus and adding value
In the review period, the board focused on:
 » Developing the capital allocation guiding principles
 » Finalising the dividend guiding principle
 » Approval of silicosis settlement agreement
 » Restructuring loss-making operations, including approval 

of the Modikwa chrome plant and decisions resulting 
from Nkomati Mine’s change in economic life-of-mine

 » Acquisition of Machadodorp Works 
 » Proposals to grow the ARM Ferrous division and 

optimise efficiencies at Sakura
 » Introducing amendments to remuneration policy, including 

a new conditional share plan with new performance 
criteria and a malus and clawback policy.
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ZB Swanepoel (chairman)
M Arnold
F Abbott
AD Botha

DC Noko
AK Maditsi
JC Steenkamp

Focus and adding value
In adding value to ARM’s governance 
during the year under review, the 
committee focused on:
 » Monitoring the restructuring of  

loss-making operations, including 
approval of  the Modikwa chrome plant 
and the changes in Nkomati Mine’s 
economic life-of-mine 

 » Monitoring proposals to grow the 
ARM Ferrous division and optimise 
efficiencies at Sakura.

BOARD3

The board has established committees to assist with 
fulfilling its responsibilities in line with the provisions of  
its charter. The board acknowledges that delegating 
authority to these committees does not detract from its 
responsibility to discharge its fiduciary duties to the 
company.

Each committee is chaired by an independent non-
executive director, and has its own terms of  reference.

The committees’ terms of  reference are reviewed annually 
by the board. These set out their roles and responsibilities, 
functions, scope of  authority and composition. In 2019, the 
board approved amendments to all the committees’ terms 
of  reference.

CGR
For additional details on focus areas in the review period, see the 
corporate governance report on our website: www.arm.co.za.

COMMITTEES

The nomination committee is responsible, inter alia, for establishing 
formal and transparent procedures for appointing directors; 
recommending to the board suitable candidates for appointment as 
members and chairs of  its committees; ensuring compliance with 
the provisions of  the memorandum of  incorporation governing 
rotation of  directors and making recommendations to the board on 
the eligibility of  retiring directors for re-election.

The committee is also responsible for evaluating the board and its 
committees; developing a formal induction programme for new 
directors; and overseeing access by directors to external continuing 
professional development programmes.

NOMINATION COMMITTEE
AK Maditsi (chairman) 
Dr MMM Bakane-Tuoane 

JA Chissano 
Dr RV Simelane

Focus and adding value
In the year under review, the committee made 
recommendations to the board to:
 » Promote diversity in board membership 
 » Make appointments to augment the knowledge, skills and 

experience of  board committees.
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Dr PT Motsepe (executive chairman)
MP Schmidt
F Abbott
M Arnold
Dr MMM Bakane-Tuoane
TA Boardman
AD Botha
JA Chissano
WM Gule

AK Maditsi
HL Mkatshana
AM Mukhuba
DC Noko
Dr RV Simelane
JC Steenkamp
ZB Swanepoel
AJ Wilkens
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The non-executive directors’ committee meets formally without management and provides a forum 
for these directors to consider and discuss issues of  importance to ARM, including promoting 
increased investor confidence, stimulating business growth, reducing fraudulent practices through 
effective business leadership, fostering sustainable long-term growth in both the social and 
economic arenas, and cultivating and promoting an ethical corporate culture within ARM.  

The remuneration committee ensures the alignment of  ARM’s 
remuneration practices with its strategic direction and that the 
leadership team is rewarded in a manner linked to performance 
outcomes.

IAR
The summarised remuneration report is available on 
page 104. The remuneration report is in the corporate 
governance report on ARM’s website. 

CGR

NON-EXECUTIVE DIRECTORS’ COMMITTEE3 4

REMUNERATION COMMITTEE3, 5 5

Focus and adding value
In adding value during 
F2019, the committee 
focused on providing 
feedback to the board and 
management to enhance 
the effectiveness of  the 
strategic process.

Focus and adding value
In F2019, the committee focused on:
 » Reviewing the final deferred bonus/co-investment 

awards under the 2008 share plan
 » Recommending corporate bonus parameters for 

F2019 to the board
 » Overseeing the adoption and implementation of  

a new conditional share plan and cash-settled 
conditional share plan with new performance criteria

 » Review of  proposed new profit share schemes 
for the operations

 » Recommending the adoption of  a malus and 
clawback policy to the board.

The purpose of  the social and ethics committee, constituted in terms of  
regulation 43(5)(c) of  the Companies Regulations promulgated under 
the Companies Act, is to monitor and report on the manner and extent 
to which ARM protects, enhances and invests in the economy, society 
and the natural environment in which it operates to ensure that its 
business practices are sustainable. 

SR
Additional information is in the report of the social and ethics committee 
on page 126 and in the 2019 sustainability report on ARM’s website.
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4 Focus and adding value
In F2019, the committee focused on:
 » Monitoring the management of  company’s 

tailings storage facilities
 » Ongoing oversight of  continuous efforts to reduce 

carbon emissions and further improve our corporate 
water and climate-change reporting process

 » Monitoring the improvement of  safety and roll-out 
of  a critical control management system to 
enhance risk controls

 » Oversight of  transformation, gender mainstreaming 
and talent management initiatives

 » Monitoring the continued implementation of  
enterprise development programmes, including 
supplier development initiatives.

The primary objective of  the audit and risk committee, which is constituted in terms 
of  section 94 of  the Companies Act, is to assist the board in discharging its duties 
relating to the safeguarding of  ARM’s assets; the operation of  adequate systems, 
internal controls and control processes; and the preparation of  accurate financial 
reports and statements in compliance with all applicable legal requirements, 
corporate governance and accounting standards, as well as enhancing the reliability, 
integrity, objectivity and fair presentation of  the affairs of  ARM. It also oversees 
financial and other risks in conjunction with the social and ethics committee.

AFS
The detailed report of the audit and risk committee is available 
on pages 2 to 4 of the 2019 annual financial statements.

Focus and adding value
In F2019, the committee considered:
 » The effective operation of  ARM’s 

financial systems, processes and 
controls and their capacity to 
respond to industry and 
environment changes

 » Management’s implementation of  
International Financial Reporting 
Standards 9 Financial Instruments 
and 15 Revenue from Contracts 
with Customers

 » The rotation of  the designated 
auditor to ensure continued external 
audit independence and objectivity.

AK Maditsi (chairman)
M Arnold
Dr MMM Bakane-Tuoane
F Abbott

TA Boardman
AD Botha
JA Chissano
WM Gule

DC Noko
Dr RV Simelane
JC Steenkamp
ZB Swanepoel

AD Botha (chairman)
Dr MMM Bakane-Tuoane

TA Boardman
AK Maditsi

1  Mr JP Möller resigned with effect from 30 June 2019 to pursue other interests. Mr DC Noko was appointed to the committee subsequent to the reporting period, in August 2019.
2  In F2019 four board meetings, a budget workshop and two-day strategy session were held. 
3  Mr JP Möller resigned with effect from 30 June 2019 to pursue other interests.
4 Mr F Abbott did not stand for re-election to the committee at the 2018 annual general meeting.
5  Mr F Abbott resigned from the committee in October 2018.
6  Messrs JA Chissano and DC Noko were appointed to the committee subsequent to the reporting period, in August 2019.

Meetings per year•

AUDIT AND RISK COMMITTEE3, 4 7

TA Boardman (chairman)
Dr MMM Bakane-Tuoane

AD Botha
AK Maditsi

Dr RV Simelane
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