
SUMMARISED 
REMUNERATION 
REPORT

PART I –  
BACKGROUND STATEMENT

Philosophy
Our strategic objectives can only be delivered with the 
foresight, dedication and hard work of  our employees. 
The company competes in a small talent pool for a limited 
set of  skills within the global and South African mining 
industries.

The remuneration committee assists the board by 
applying a remuneration strategy that ensures a balance 
in attracting, motivating, rewarding and retaining human 
capital through competitive remuneration practices, while 
creating shareholder value. The committee formulated 
a  remuneration policy designed to give effect to the 
remuneration strategy, support business objectives within 
the larger operating environment and offer a balanced 
remuneration mix in line with our goals.

Connecting performance and 
remuneration

Fair and responsible pay
ARM is committed to fair, responsible and transparent 
pay. We continue to ensure that our remuneration levels 

are aligned with the performance of  the economy, and the 
specific performance of  the company and our people. We give 
focused attention to elements such as the company’s values, 
culture, talent management, workforce planning and competitive 
benefits and remuneration to ensure our policies and practices 
compare well against South African and international practices.

ARM takes steps to address the gap between remunerating 
executives and employees at the lower end of  the pay scale, 
and the committee monitors developments in this regard.

According to PwC, the South African Gini coefficient of  the 
employed for 2019 is at 0.436, an increase of  0.011 on the 
number for 2018. In 2018, ARM used external consultants to 
conduct research into its internal Gini coefficient. The survey 
showed that ARM’s Gini coefficient is better than that of  the 
mining industry and for people employed in the formal sector in 
South Africa.

Fixed pay
The board approved a general cost-to-company salary increase 
of  6% for F2020 (F2019: 6%) for senior executives and 
employees at the corporate office in the Paterson grade E and 
F bands, and an increase of  7% for employees at the corporate 
office in the A-D bands (F2019: 7%), from 1 July 2019.

At the bargaining-unit level for our managed operations, all 
wage agreements expired on 30 June 2019 and negotiations 
are underway, except for Two Rivers employees in the A-C 
bands and the Northern Cape mines’ labour forces, which fall 
under multi-year wage agreements. The increases for these 
employees will be reported in 2020. 

Short-term incentives
Our short-term incentive outcomes are linked to the company’s 
performance, which reflects management’s cost-containment 
and efficiency-improvement initiatives:

 » Group F2019 profit before interest and taxes (PBIT) was 
more than 300% of  target

Taking care of our 
employees: We aim to 
maximise our employee 
value proposition. We are 
committed to paying 
a living wage to all 
employees and operate 
various wellness 
programmes.

Training and 
developing our talent: 
We invest in the 
development and skills 
of  our employees to 
maximise learning 
potential with study 
assistance, performance 
management and 
career development 
opportunities based on 
our talent management 
strategy. 

Monitoring our fair 
and responsible pay: 
We annually calculate 
and regularly monitor 
the Gini coefficient,* 
enhance policies 
supporting gender 
mainstreaming 
in the workplace, and 
develop more robust 
employment equity 
plans and targets.

Pay-for-
performance: 
We focus on 
pay-for-performance 
in designing our 
variable pay 
structures, 
particularly 
at senior levels.

FAIR AND RESPONSIBLE

SR
For more information, see the occupational health and wellness and human 
resources management sections of the 2019 sustainability report on our website.

*  The Gini coefficient represents the income distribution of  a nation's residents. It ranges from 0 to 1, where 0 is a completely egalitarian income distribution, and 1 is 
extreme inequality. One of  the ways in which the remuneration committee can assess the internal level of  pay equity is by using the internal Gini of  the company.
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2018 CONDITIONAL SHARE PLAN

 » Shareholders approved the introduction of  a new long-term incentive plan aligned with good practice to be used for 
all new long-term incentive awards to senior executives from the date of  the 2018 annual general meeting 

 » Salient features of  the 2018 conditional share plan include:

 – Conditional rights to ARM shares, ie conditional shares will be awarded to eligible participants (with no voting or 
dividend rights until the conditional shares vest and become unrestricted)

 – Performance and employment conditions apply to the vesting of  all awards

 – A usage limit of  5% of  the issued share capital of  the company, which is intended to cover awards made over five 
to ten years under the plan

 – Termination-of-employment (fault and no-fault terminations) provisions are aligned to global good practice

 – Malus (pre-vesting forfeiture) and clawback (post-vesting forfeiture) provisions apply to awards on certain ‘trigger 
events’. In terms of  clawback, the pre-tax cash value of  the award will be recouped

 – Dividend-equivalent shares will be determined when conditional shares vest.

 » New features of  the 2018 conditional share plan approved by the board and included in the company’s 2019 
remuneration policy:

 – Details of  carbon emission targets relating to:

 › Emissions from direct production activities (scope 1 emissions) and

 › Emissions from electricity consumption (scope 2 emissions).

 » Profit targets were met at all operations (ie ARM Ferrous, 
ARM Platinum and ARM Coal)

 » ARM Ferrous performed well on cost targets, with below-
plan costs at Khumani and Beeshoek; however, costs at 
Black Rock Mine and Machadodorp Works were above plan

 » Costs at ARM Platinum and ARM Coal were higher than 
planned

 » The maximum safety modifier target of  10% was achieved at 
ARM Ferrous and ARM Coal. The overall group safety 
modifier was below target at 3.33%.

2018 CASH-SETTLED CONDITIONAL 
SHARE PLAN

 » In December 2018, the board approved the 
introduction of  a new long-term incentive plan 
for awards to management other than senior 
executives

 » Salient features of  the 2018 cash-settled 
conditional share plan include:

 – Conditional awards are awarded to eligible 
participants

 – Performance and employment conditions are 
the same as those applicable to conditional 
shares under the 2018 conditional share 
plan and apply to the vesting of  all awards, 
which will be cash settled

 – Termination-of-employment (fault and 
no-fault terminations) provisions are aligned 
to global good practice

 – Dividend-equivalent awards will be 
determined when conditional awards vest.

Benchmark
A benchmarking study by the remuneration consultants showed 
that the total remuneration package for the executive chairman 
was in the upper quartile and for the chief  executive officer was 
between the median and upper quartile (towards the upper end 
of  the range), although the report also showed that the 
guaranteed pay for both senior executives was below median.

Long-term incentives
Outcomes are linked to the company’s performance. 

Long-term incentives settled in F2019 under The African 
Rainbow Minerals Limited 2008 share plan (2008 share plan) 
were based on ARM’s ranking against the total shareholder 
return of  its peers. The company will not make any further 
awards under the 2008 share plan. 

Stakeholder engagement
At the 2018 annual general meeting, the non-binding advisory 
vote on ARM’s remuneration policy and implementation report 
were supported by 89.58% and 92.15% of  shareholders who 
voted at the meeting, respectively.

Although we were above the 75% voting threshold for both the 
remuneration policy and implementation report, we take 
shareholder feedback seriously and strive to continuously 
engage with our shareholders. As such, in November 2018, the 
remuneration committee chairman held one-on-one meetings 
with institutional investors. Below we set out the main areas of  
feedback on remuneration received in the reporting year, and 
our responses.
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SHAREHOLDER ENGAGEMENT AND VOTING

FEEDBACK ACTIONS TAKEN/RESPONSE TO FEEDBACK

Long-term incentive schemes – capital 
allocation: The inclusion of  capital allocation 
as a prominent and material aspect of  
long-term incentive allocations. 

Given that commodity price cycles and capital expenditure timeframes in 
the mining industry are longer than the performance measurement period 
for market-competitive long-term incentives, a capital allocation metric will 
not be introduced at this time. 

Long-term incentive schemes – aggregate 
limits: Share-use limit higher than the 
preferred level of 5%.

The aggregate number of  shares that may be allocated under the 2018 
conditional share plan to all participants will not exceed 10 985 514 shares, 
which represents around 5% of  issued ordinary shares at the date the 
plan was adopted by shareholders. The aggregate share-use limit was 
benchmarked in the 2018 conditional share plan and is in line with market 
best practice. We anticipate that allocations under the 2018 conditional 
share plan will last around five to ten years. The share-usage limit is only for 
the 2018 conditional share plan and does not take into account the 2008 
share plan.

Long-term incentive schemes – individual 
limits: Share-use limit of  1% per participant 
higher than the preferred level of  0.5%.

The maximum number of  shares that may be allocated to an individual for all 
awards under the CSP will not exceed 2 197 103, or around 1% of  issued 
ordinary shares at the date the CSP was adopted by shareholders. The 
individual share-use limit was benchmarked prior to inclusion in the CSP. 
We anticipate that allocations under the CSP will last for around five to ten 
years.

Long-term incentives: Consider increasing 
safety and environmental targets by 5% each. 

The company acknowledges the importance of  safety and environmental 
targets. Equally, ARM remains committed to the importance of  
transformation and this value is reflected in the empowerment target. 
The inclusion of  these three performance criteria was approved by 
shareholders in December 2018 and no change to the ratios in these 
targets is recommended at this time.

Long-term incentives – cash flow to equity 
goals: Some investors were critical about the 
cash flow to equity goals included as a 25% 
weighting (ie a free call option on commodity 
prices) and others asked for relative total 
shareholder return to be increased to 50%, 
thus removing this aspect.

Given the significant influence that short-term commodity prices have on 
profitability and cash flows, any financial measure is affected by cash flow 
to equity goals, so this element cannot be totally excluded. The company 
emphasises cost containment, a metric that is more under the control of  
management. However, when the price and demand for a commodity are 
high, it may be more profitable for the business to deliver more product, 
despite increased unit costs. Thus, the board will continue to set targets 
and measure management against these targets, in the best interests of  
the company.

Long-term incentives – impairments: Certain 
investors wanted the company to add back 
impairments when calculating returns for 
incentive purposes.

Project expenditure impacted returns in the year that the expenditure was 
made. Adding impairments back into capital in the year of  performance 
measurement would create a misalignment when calculating returns for 
incentive purposes. Therefore the board believes no adjustment should be 
made for impairments.

Long-term incentives – deferrals: Some 
investors wanted the company to discontinue 
the allocation of  bonus deferred shares.

Minimum shareholding requirements have been in place since 2015 to align 
management’s interests with those of  shareholders. The deferred bonus/
co-incentive scheme in place until December 2018, was used to assist 
senior management in meeting minimum shareholding requirements. Total 
allocations, including deferred allocations, ensured that ARM’s long-term 
incentive schemes were within industry norms and remained competitive. 

Long-term incentives – vesting below 
median: Limited disclosure about the vesting 
scale and exact targets governing vesting in 
the total shareholder return analysis.

For awards made prior to December 2018, vesting was possible for 
performance below the median of  the peer group, in terms of  the graphs 
on pages 119 and 120. However, for F2019 settlements, no vesting occurred 
below median. In line with global practice, vesting below median has not 
been permitted since shareholders adopted the 2018 conditional share plan 
in December 2018. 
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FEEDBACK ACTIONS TAKEN/RESPONSE TO FEEDBACK

Short-term incentives – targets: Only 
high-level performance conditions were 
provided for the short-term incentive, without 
disclosing specific targets.

Performance targets are not disclosed as this is viewed as commercially 
sensitive information for various reasons, including the targets are based on 
budget and the company is required to adhere to confidentiality restrictions 
imposed by some of  its contractual agreements. 

Short-term incentives – budget: Performance 
targets measured against budget are not 
considered transparent.

The committee monitors the short-term incentive scheme to ensure its 
implementation is aligned with the strategic objectives of  the company. 
As discussed above, this information is considered commercially sensitive.

Short-term incentives – performance 
indicators: Disclosure of  split between 
financial and personal performance indicators 
is too vague.

Following the review by Korn Ferry, the financial performance indicators 
account for 100% of  the bonus. The personal performance modifier 
provides that an employee may achieve an additional 10% of  the calculated 
bonus or forfeit up to 10% of  the calculated bonus.

Benefits – executive directors: Information 
about benefits accruing to executive directors 
is insufficient.

Benefits accruing to executive directors are disclosed in the single-figure 
remuneration tables on pages 122 and 123.

Total remuneration – executive director: 
Some shareholders questioned the total 
remuneration of  the executive director: growth 
and strategic development. 

The company believes the executive director: growth and strategic 
development (former CEO) adds considerable value to the business. 
Nonetheless, the 6% annual increase for executive directors in July 2019 
was not applied to his cost-to-company salary and his remuneration 
decreased by 30% from 1 August 2019.

Committee fees – non-executive directors: 
Some shareholders did not support chairmen’s 
fees that were more than 150% of  fees paid to 
ordinary committee members.

The board considers the proposed fees to be appropriate given the 
additional workload of  committee chairmen.

Composition of remuneration committee: 
Some shareholders questioned the 
independence of  certain committee members, 
citing tenure as one of  the concerns.

The board has assessed the independence of  committee members and 
concluded they have exercised their judgement objectively and that all 
committee members have performed their duties in the best interests of  
the company. The composition of  the committee was changed in 2018.

 » Introduction of  the 2018 cash-settled conditional share plan 
for conditional awards to management other than senior 
executives

 » New environmental compliance targets aligned with good 
practice, as outlined in part II 

 » The final award in terms of  the deferred bonus/co-investment 
scheme under the 2008 share plan was made in November 
2018. The committee considered, but did not recommend 
the implementation of  a co-investment plan under the 2018 
conditional share plan.

 » For the F2020 bonus:

 – Participants will qualify for the maximum bonus payable 
when performance targets are exceeded by 30% 
(F2019: 50%). The differential reflects a higher indicative 
profit base before interest and tax compared to F2019

 – A personal performance modifier will be introduced.

The remuneration policy achieved its stated objectives in F2019 
and will continue to lead to performance outcomes that generate 
real long-term value for our shareholders.

AD Botha
Chairman of  the remuneration committee

Commitment
We continuously monitor the effectiveness and implementation 
of  the remuneration policy, strategy and practices. Should we 
receive a vote of  25% or more against the remuneration policy 
or implementation report at the 2019 annual general meeting, 
the board commits to:

 » An engagement process in line with the JSE Listings 
Requirements to ascertain the reasons for the dissenting 
votes

 » Appropriately address legitimate and reasonable objections 
and concerns.

Changes in remuneration policy
Stakeholder engagement on remuneration matters and 
proactively maintaining regular, transparent and informative 
dialogue with our stakeholders is important. The committee 
therefore considered developments in global best practice as 
well as feedback from shareholders during the financial year.

Accordingly, on the committee’s recommendation, changes to 
the remuneration policy have been approved. These include:
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About the remuneration report
To align with emerging best remuneration disclosure practices and 
the King IV™ Report on Corporate Governance for South Africa, 
2016 (King IV),  the remuneration report is presented in three 
parts: a background statement from the committee chairman, 
an overview of  the remuneration policy for senior executives and, 
at a high level, other employees, and an implementation report 
describing how payments were made in the year under review.

Remuneration governance framework

Composition of remuneration committee^

AD
Botha 

Dr MMM
Bakane-
Tuoane

TA
Boardman

AK
Maditsi

Member
since
August
2009

Member
since
August
2004

Member
since
August
2011

Member
since
July
2011

^ Committee attendance is on page 98.

The remuneration committee comprises only independent non-
executive directors. Mr JP Möller resigned from the board 
on 30 June 2019 to pursue other interests and Mr F Abbott 
resigned from the committee in October 2018. The board is 
confident that the remaining committee members have a strong 
blend of  expertise and experience in the financial, business, 
mining and human capital fields.

The chairman of  the committee attends annual general meetings 
to answer questions from shareholders on the remuneration 
policy and its implementation.

Invitees
The chief  executive officer, finance director, executive director: 
growth and strategic development and group executive: human 
resources attend committee meetings by invitation and assist 
the committee in its deliberations, except when their own 
remuneration is discussed. Invitees do not vote at meetings. No 
directors were involved in approving their own remuneration.

Advisors to the committee
In F2019, the committee was advised by remuneration consultants, 
PwC, which provided advice on and assistance with the design, 
implementation and verification of  calculations for offers and 
awards under the long-term incentive schemes. Bowmans 
advised the committee on the remuneration of  the executive 
chairman and chief  executive officer as well as the co-investment 
plan. PwC and Bowmans communicated directly with the 
committee. Korn Ferry provided advice on principles of  
performance management and calibrating performance scores. 
The committee is satisfied that PwC, Bowmans and Korn Ferry 
were independent and objective. 

Functions
In terms of  the annual review, amendments to the committee’s 
terms of  reference were approved by the board in August 2019.

CGR
The functions of the remuneration committee and terms of reference 
appear in the full remuneration report in the corporate governance 
report on our website.
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PART II –  
OVERVIEW OF MAIN 
PROVISIONS OF THE 
REMUNERATION POLICY

Remuneration philosophy and policy: 
executive remuneration

Principles of executive remuneration
ARM’s executive remuneration philosophy aims to attract and 
retain high-calibre executives and to motivate and reward them 
for developing and implementing the company’s strategy of  
delivering consistent and sustainable shareholder value. In 
addition, ARM promotes positive outcomes, an ethical culture 
and corporate citizenship in decisions on pay.

The remuneration policy conforms to international best practice 
and is based on the following principles:

 » Total cost-to-company of  base salary plus benefits

 » Incentive-based rewards in the form of  competitive 
incentives compared to other employers in the mining and 
mineral resources sector, earned by achieving performance 
targets consistent with shareholder expectations over the 
short-term and long-term:

 –  Short-term incentives, ie cash bonuses based on 
performance measures and targets, and structured to 
reward effective operational performance

 –  Long-term (share-based) incentives used to align 
the long-term interests of  management with those of  
shareholders and responsibly implemented to avoid 
exposing shareholders to unreasonable or unexpected 
financial impact.

TOTAL COST-TO-COMPANY

BASE SALARY

POLICY
 » Benchmarked against market 

practices of  other South 
African mining companies 
that are comparable in size, 
business complexity and 
international scope 

 » Generally reflects market 
median levels based on the 
role and individual skills and 
experience.

IMPLEMENTATION
 » Paid monthly in cash

 » Reviewed annually, with changes taking effect on 1 July, where applicable

 » Increases are determined by market conditions, company performance, individual 
performance and changes in responsibilities, among others

 » Salary increases of  6% approved for F2020 from 1 July 2019 (F2019: 6%)

 » Key component of  a total cost-to-company (CTC) package, which includes benefits. 
The company participates in industry-wide surveys from time to time. Participation in 
short-term and long-term incentive schemes is determined on the basis of, and in 
addition to, the CTC package.

BASE SALARIES BENEFITS

LONG-TERM (share-based) incentives

SHORT-TERM incentives

TOTAL COST-TO-COMPANY

REMUNERATION: 
SENIOR 

EXECUTIVES

Elements of total executive remuneration design

2018 conditional share plan*

Conditional shares

*  The African Rainbow Minerals Limited 2018 Conditional 
Share Plan.

Dividend-equivalent shares
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TOTAL COST-TO-COMPANY continued

PENSION FUND

POLICY
 » Membership of  the ARM 

Pension Fund is compulsory. 
Senior executives, if  already 
members of  a recognised 
industrial pension/retirement 
fund such as Sentinel, may 
remain members of  that fund.

IMPLEMENTATION
 » Contributions are made by senior executives from base salary. Total contribution to the 

fund, including risk benefits such as life and disability cover, ranges from 22.5% to 
27.5% of  pensionable salary 

 » The ARM Pension Fund is:

 – Managed by six trustees – 50% appointed by ARM and 50% elected by members

 – Administered by Alexander Forbes 

 – A defined contribution fund.

MEDICAL SCHEME

POLICY
 » It is compulsory to belong to 

a medical scheme.

IMPLEMENTATION
 » Executives may participate in any managed medical aid plan of  their choice

 » Contributions are made by senior executives from their base salary.

OTHER BENEFITS AND CONDITIONS OF EMPLOYMENT

All other conditions of  employment are comparable to companies in the mining and mineral resources sector. No special or 
extraordinary conditions apply to senior executives.

SHORT-TERM INCENTIVES

POLICY

Short-term incentives (cash bonuses) are determined under a bonus scheme that rewards senior executives for sustained 
outperformance of  cost and profitability targets set annually for the company’s business and safety performance in terms of  
its strategy (page 18).

INSTRUMENT

Cash under the outperformance bonus scheme.

BONUS PERCENTAGES

For F2020 bonuses, the short-term incentive on-target cash bonus percentages and required outperformance to achieve the 
maximum cash bonus as a percentage of  the total are shown below: 

Position
Paterson 

grade
F2020 % on-target

bonus of CTC
F2020 maximum

bonus as % of CTC*

Executive chairman FU 62% 186%
Chief  executive officer FU 50% 150%
Finance director and senior executives FL 45% 135%
Operational senior executives in ARM Ferrous, ARM Coal 

and ARM Platinum FL 45% 135%

*  The maximum bonus may only be achieved when the annual profit before interest and taxes is 30% more than the performance target in F2020.
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SHORT-TERM INCENTIVES continued PERFORMANCE TARGETS
The targets for each metric are in line with the board-
approved one-year business plan, and measures are 
reviewed annually to ensure they are appropriate, given 
the economic climate and performance expectations 
for the company. As targets are related to the budget and 
considered commercially sensitive information, they are not 
disclosed. F2020 PBIT targets relative to F2019 PBIT targets 
are set out below. F2020 cost targets remain unchanged.

% F2020 PBIT targets*

ARM group + 71%
ARM Ferrous + 86%
ARM Platinum + 93%
ARM Coal (96%)

* Relative to F2019 targets.

80% 170%

3.50

3.00

2.50

2.00

1.50

1.00

0.50

F2020 bonus structure

90% 100% 110% 120% 130% 140% 150% 160%

M
ul

tip
le

 o
f 

on
-t

ar
ge

t b
on

us

% target of Profit Before Interest and Tax (PBIT)

 Proposed F2020 percentage of unit cost relative to target
 (unchanged relative to F2019)

 Proposed F2020 percentage of PBIT relative to target
F2019 percentage of PBIT relative to target

PERFORMANCE MEASUREMENT

For the executive chairman, chief executive officer, 
finance director and other senior executives 
(excluding those from ARM Ferrous, ARM Platinum 
and ARM Coal), financial performance indicators 
are calculated as:

 » 50% – profit from operations

 » 50% – unit cost of  sales (a weighted scorecard).

For operational senior executives, financial 
performance indicators are calculated for each 
division as:

 » 25% – ARM overall profit from operations against target

 » 25% – ARM overall unit cost of  sales against target 
(a weighted scorecard)

 » 25% – divisional profit from operations against target 

 » 25% – divisional unit cost of  sales against target  
(a weighted scorecard).

The following divisional unit cost of  sales will be measured: 

 » Manganese

 » Iron ore (Beeshoek and Khumani separately)

 » Ferromanganese (Machadodorp)

 » Ferromanganese (Cato Ridge)

 » Nickel

 » Platinum (Modikwa)

 » Platinum (Two Rivers)

 » Coal (Goedgevonden) 

 » Coal (Participative Coal Business). 

The combined percentage (achieved by each senior 
executive) is applied to their CTC to determine the potential 
cash bonus.

SAFETY MODIFIER

A safety modifier is applied after a cash bonus has been 
calculated for each senior executive. This is based on 
the lost-time injury frequency rate for each division or 
operation. If  the safety target is met, participants will 
receive an additional 5% of  their cash bonus.

There is a sliding scale for outperformance or 
underperformance for each division or operation:

 » If  participants outperform their targets by 10% or more, 
they will receive an additional 10% of  their cash bonus

 » If  safety targets are not met, between 1% and 10% 
would be deducted for each percentage point below 
target, to a maximum 10% deduction.
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PERSONAL PERFORMANCE MODIFIER

From F2020, a personal performance modifier will be applied after a cash bonus has been calculated for each senior 
executive. If  the key performance indicators are met, up to an additional 10% of  their bonus may be achieved. If  the KPIs 
are not met, up to 30% of  their bonus will be forfeited.

LONG-TERM INCENTIVES
The new long-term incentive plan namely, the 2018 conditional share plan, is aligned with global practice and has been used 
for all new long-term incentive awards since the 2018 annual general meeting.

2018 CONDITIONAL SHARE PLAN (F2020)

COMPANY AND INDIVIDUAL LIMITS

The overall company and individual limits for the new conditional share plan are 10 985 514 shares and 2 197 103 shares, 
respectively.

POLICY

This plan closely aligns the interests of  shareholders and senior executives by recognising their contributions to the group, giving 
them the opportunity to share in its success, and reward superior performance. This plan is used as a tool to incentivise 
performance and create shareholder value.

ELIGIBILITY

Employees in the corporate office on Paterson grade D-F bands are eligible to participate in the 2018 conditional share plan. 
The primary intent is to make awards to executive and senior management, although awards may be made to other employees 
with the consent of  the committee.

INSTRUMENT

Conditional shares (subject to performance and employment conditions) for annual or interim awards of  long-term incentives.

AWARD AND SETTLEMENT

Conditional share awards may be made on an annual or interim basis to reduce the risk of  unanticipated outcomes due to 
share-price volatility and cyclical factors. Conditional shares will vest after three years, subject to predetermined performance 
criteria being met, and settled in equity or cash should it not be practical or possible to settle in ARM shares.

ALLOCATION LEVELS

Executive chairman – 2.0 x total CTC
Chief  executive officer – 1.67 x total CTC
Finance director and other executive directors – 1.33 x total CTC
Senior executives – 1.0 x total CTC

DIVIDEND EQUIVALENT SHARES
Dividend-equivalent shares, in respect of  conditional shares, are awarded at the discretion of  the board. They are the number 
of  ARM shares equal in value to dividends a participant would have earned if  they owned the vested number of  ARM shares 
from award date to vesting date of  the conditional shares with reference to the dividend record dates in that period.
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2018 CONDITIONAL SHARE PLAN (F2020) continued

PERFORMANCE CONDITIONS AND VESTING

Performance conditions Weight Threshold Target Stretch

Relative total shareholder return 
(TSR) against a comparator group 
of 20 mining companies (excluding 
gold and diamond companies).*

25% Threshold and target is set at the median of the 
comparator group (100% vesting)

Upper quartile of the 
comparator group 
(200% vesting)

Average free cash flow return 
on equity
US$ operating free cash flow/US$ 
equity over the three-year 
performance period, where:
operating free cash flow (for the year) 
is defined as:
Net increase/decrease in cash and  
cash equivalents
Plus dividends paid to shareholders 
and non-controlling interest
Plus expansion capital expenditure
Plus repayments of  debt.

25% US$ cost of  equity of  
the company
(50% vesting)

US$ cost of  equity of  
the company + 3%
(100% vesting)

US$ cost of  equity of  
the company + 6%
(200% vesting)

Consistent and sustainable cost 
performance as measured against 
the mining producer price index (PPI). 
Compound annual growth rate of  the 
company’s unit costs over the 
three-year performance period 
compared to mining PPI.

25% Increase equal to 
mining PPI 
(50% vesting)

90% of  the increase 
equal to mining PPI 
(100% vesting)

80% of  the increase 
equal to mining PPI 
(200% vesting)

Sustainable business 
Improved safety performance as 
measured by the lost-time injury 
frequency rate (LTIFR)

10% Improvement of  3% 
over the period 
(50% vesting)

Improvement of  4% 
over the period 
(100% vesting)

Improvement of  5% 
over the period 
(200% vesting)

Improvement in the B-BBEE score 10% Maintain current level 
(50% vesting)

Improvement of  2% 
(100% vesting)

Improvement of  5% 
(200% vesting)

Environmental compliance (see climate 
change performance targets below) 

5%

* Top 20 JSE-listed mining companies (excluding gold and diamond companies) determined at the date of  allocation.

Climate change performance targets
Description of targets: absolute savings in carbon emissions consisting of:

 » Emissions from direct production activities (ie scope 1 emissions) and

 »  Emissions from electricity consumption (ie scope 2 emissions) due to emission-reduction initiatives determined at the 
end of  the three-year performance period, relative to the baseline on 1 July of  that period.

 NOTE: The calculation may be adjusted for any material acquisitions and divestments based on emissions at the time of  the transaction.

 Threshold: maintain the baseline, ie keep carbon emissions below the aggregate of  scope 1 and scope 2 emission levels 
at the start of  the three-year performance period (50% vesting).

 Target: 1.8% absolute reduction in the aggregate of  scope 1 and scope 2 emission levels at the end of  the three-year 
performance period against the baseline (100% vesting).

Stretch: equal to or greater than 2.0% absolute reduction in the aggregate of  scope 1 and scope 2 emission levels at 
the end of  the three-year performance period against the baseline (200% vesting).
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Total remuneration design: F2020
The committee seeks to ensure an appropriate balance 
between the fixed and performance-related elements of  
executive remuneration, and between aspects of  the package 
linked to short-term financial performance and those linked to 
long-term shareholder value creation. It considers each element 
of  the total remuneration package relative to the market and 
takes into account the performance of  the company and 
individual executive in determining both quantum and design.

The scenario graphs alongside represent the on-target total 
remuneration packages of  senior executives, where the base 
salary CTC, bonus (short-term incentives) and long-term incentives 
are expressed as a percentage of  total remuneration. The pay 
mix for senior executives is reviewed regularly by the committee 
to ensure it supports the company’s remuneration policy and 
strategic objectives.

2018 CONDITIONAL SHARE  
PLAN (F2020) continued

VESTING

There will be 0% vesting for the applicable performance 
measure if  performance is below threshold. Linear 
interpolation will be applied for performance between 
threshold and target, and target stretch. Vesting is capped 
at 200% for performance at and above stretch.

TERMINATION OF EMPLOYMENT 

If  a senior executive leaves due to a fault termination eg 
resignation or dismissal, all unvested awards will be 
forfeited.

If  a senior executive leaves due to a no-fault termination 
eg retirement, retrenchment or death, the number of  
conditional shares that will vest will be pro-rated against 
performance and time served.

MALUS AND CLAWBACK

At the discretion of  the board, malus (pre-vesting 
forfeiture) and clawback (post-vesting forfeiture) provisions 
will be applied to awards to senior executives on certain 
‘trigger events’, including action or conduct of  a senior 
executive which, in the reasonable opinion of  the board, 
amounts to misbehaviour, fraud or gross misconduct. In 
terms of  clawback, the pre-tax cash value of  the award 
would be recouped.

CGR

See remuneration report in the 2019 corporate governance report 
on our website for information about performance shares and bonus 
shares as well as the deferred bonus/co-investment scheme, waived 
bonus method (F2015 and F2016) under the 2008 share plan and 
share options under the African Rainbow Minerals share incentive 
scheme.

CTC – 28%

STI – 17%

LTI – 55%

CTC – CTC – CTC – 28%28%28%

STI – STI – 17%17%

LTI – LTI – 55%55%

 
EXECUTIVE CHAIRMAN1

CTC – 32%

STI – 15%

LTI – 53%

CTC – CTC – 32%32%32%

STI – STI – STI – 15%15%

LTI – LTI – LTI – 53%53%

 
CHIEF EXECUTIVE OFFICER

CTC – 37%

STI – 17%

LTI – 46%

CTC – CTC – 37%37%

STI – STI – 17%17%17%

LTI – LTI – 46%46%46%

 
FINANCE DIRECTOR

CTC – 36%

STI – 16%

LTI – 48%

CTC – CTC – CTC – 36%36%

STI – STI – 16%16%

LTI – LTI – 48%48%48%

 
EXECUTIVE DIRECTOR AND PRESCRIBED OFFICER2

CTC = total annual package before incentives (ie cost-to-company)
STI = short-term incentive
LTI = long-term incentive
1  Total annual package before incentives, excludes non-cash benefits.
2  Average remuneration for Messrs AJ Wilkens, HL Mkatshana and A Joubert.

For Messrs Wilkens and Joubert, the total annual package before incentives, 
excludes non-cash benefits. Mr Wilkens' salary decreased by 30% on 
1 August 2019 and he did not receive an annual increase on 1 July 2019.
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Shareholding targets for senior executives
To further align management’s interests with those of  
shareholders and to encourage long-term commitment to the 
company, senior executives are expected to accumulate a 
holding of  shares in ARM. They have been required to build a 
minimum shareholding in ARM shares from October 2015, or 
three years after the first allocation on becoming a senior 
executive, equivalent to 1 x pensionable salary determined at 
the date of  allocation. This is followed by another period of  
three years to build a further shareholding of  1 x pensionable 
salary for a total of  2 x pensionable salary. Senior executives 
are required to maintain the number of  shares while employed 
by ARM.

IAR
Minimum shareholding target outcomes are 
set out in part III.

Employment agreements
There are employment agreements between the company and 
executive directors, namely Dr PT Motsepe (executive chairman), 
Messrs MP Schmidt (chief  executive officer), HL Mkatshana 
(chief  executive: ARM Platinum, also responsible for ARM Coal) 
and AJ Wilkens (executive director: growth and strategic 
development) and Ms AM Mukhuba (finance director).

The company also has an employment agreement with the 
prescribed officer, Mr A Joubert (chief  executive: ARM Ferrous). 

None of  these is a fixed-term contract. Executive directors and 
prescribed officers only receive remuneration in terms of  their 
employment relationship with the company and do not earn 
directors’ fees.

Executive directors and the prescribed officer are subject to the 
performance criteria that apply to all participants in the 2018 
conditional share plan, 2008 share plan and the scheme. There 
are no other service agreements between the company and its 
executive directors and the prescribed officer.

Termination policy
Senior executives have a one-month notice period in their 
employment contracts. The short-term and long-term incentive 
rules set out the termination policy, depending on reasons for 
termination. There is no automatic entitlement to short-term or 
long-term incentives in the event of  resignation or termination 
following a disciplinary procedure or terminations for other 
reasons. Executive agreements do not include restraint 
provisions applicable on termination.

CGR
The detailed termination policy is in the corporate governance report 
on our website.

Remuneration policy: non-executive 
directors 

Non-executive directors’ fees
On the advice of  the remuneration committee, which engages 
remuneration consultants to assist with benchmarking non-
executive directors’ fees against comparable companies, the 
board considers and makes recommendations to shareholders 
on fees payable.

As a comprehensive benchmarking study was conducted in 
2018, after which changes to non-executive directors’ fees 
were approved by shareholders, no benchmarking study was 
conducted in 2019. The committee agreed to recommend to 
shareholders that non-executive directors’ fees be increased by 
6% in F2020 (rounded to the nearest R50) in line with the 
increase for executives in the E and F bands. 

Board retainers and board and committee meeting attendance 
fees are paid quarterly in arrears. Remuneration for independent 
non-executive directors does not include remuneration from the 
short-term or long-term (share-based) incentive schemes.

Annual board retainer fees and per-meeting 
attendance fees
On the advice of  the remuneration committee, the board 
recommends that shareholders approve the payment of  fees to 
non-executive directors for services rendered as directors, 
including attendance at any committee meeting, at the direction 
of  the board, where the non-executive director is not a member, 
and to ensure that these fees attract and retain non-executive 
directors of  the required calibre. Annual retainer fees would be 
paid quarterly or as determined by the board, and would be 
pro-rated for periods of  less than a full year. The per-meeting 
attendance fee would be as set out below.

Proposed fees from  
1 July 2019  

(excluding VAT) 
(Rand)*

Fees effective
1 July 2018

(excluding VAT) (Rand)

Annual
Per

meeting Annual
Per

meeting

Lead 
independent 
non-executive 
director 565 700 21 600 533 700 20 400

Independent 
non-executive 
directors 451 350 21 600 425 800 20 400

Non-executive 
directors 451 350 21 600 425 800 20 400

*   Effective 1 July 2019, should fees be approved by shareholders at the 2019 
annual general meeting.
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Attendance fees are paid for ad-hoc board meetings, budget 
workshops, strategy meetings, site visits and other meetings on 
board matters as well as for attending committee meetings, as 
a non-member and at the direction of  board. The company 
reimburses reasonable travel, subsistence and accommodation 
expenses to attend meetings. Office costs, including 
telecommunication costs, are deemed to be included in board 
retainers.

Committee per-meeting attendance fees
On the advice of  the remuneration committee, the board 
recommends that shareholders approve the payment of  fees to 
non-executive directors for services rendered as committee 
members and to ensure that committee meeting attendance 
fees attract and retain suitable non-executive directors. The 
proposed fees are set out below.

Proposed from 
1 July 2019

(excluding VAT)
(Rand)*

Fees effective
1 July 2018

(excluding VAT) 
(Rand)

Audit and risk committee
Chairman 112 800 106 400
Member 45 150 42 600
Investment committee, 

nomination committee,  
social and ethics 
committee and 
remuneration committee

Chairman 55 900 52 750
Member 29 500 27 850

*   Effective 1July 2019, should the fees be approved by shareholders at the 2019 
annual general meeting.

Service agreements: non-executive directors
In addition to directors’ fees, non-executive directors may 
receive consultancy fees under agreements concluded at 
market rates for defined and pre-approved services.

In F2019, the company had:

 » A renewable two-year consultancy agreement with 
Mr M Arnold from 11 December 2017 when he became a 
non-executive director

 » A renewable consultancy agreement with Mr JA Chissano, 
which was renewed for one year from 1 May 2018

 » A renewable consultancy agreement with Mr WM Gule, from 
1 August 2018 which was not renewed on 31 July 2019

 » A renewable two-year consultancy agreement with 
Mr JC Steenkamp from 11 December 2018.

The agreement with Mr Chissano, which was renewed with 
effect from 1 May 2019, may be renewed annually, subject to 
one calendar month’s termination notice by either party.

There are no other service agreements between the company 
and its non-executive directors.

IAR
Details on amounts paid in F2019 under consultancy agreements 
with non-executive directors are provided in part III on page 125.

Non-binding advisory vote
Annually, shareholders are requested to cast a non-binding 
advisory vote on the remuneration policy set out in part II.

IAR
See the notice of annual general meeting on page 130 of the 
integrated annual report.
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F2019 actual short-term incentive outcomes
The performance measures and targets based on budget are recommended by the remuneration committee to the board for approval 
on an annual basis. The targets are set to take into account the current market condition faced by the company or division. 
The percentage of  basic salary paid as a bonus is based on the relative achievement against targets.

The tables on page 118 set out how senior executives performed against targets for performance measures and the relative 
weighting of  each measure.

PART III –  
IMPLEMENTATION REPORT: F2019
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% target of profit before interest and tax (PBIT)

 F2019 percentage of unit cost relative to target
 F2019 percentage of PBIT relative to target

Performance against bonus targets for F2019 was as follows:

PROFITABILITY* COST TARGETS SAFETY MODIFIER

ABOVE TARGET
 » ARM Ferrous, ARM Platinum 

and ARM Coal.

BETTER THAN PLAN 
 » Achieved at Khumani and Beeshoek. 

SAFETY MODIFIER ACHIEVED
 » ARM Ferrous and ARM Coal – 10%
 » ARM group – 3.33%.

WORSE THAN PLAN
 » Black Rock Mine, Machadodorp 

Works, ARM Platinum and ARM Coal.

SAFETY MODIFIER NOT ACHIEVED 
 » ARM Platinum.

* Based on profit before interest and taxes.

Directors’ remuneration: executive 
directors and prescribed officers
The remuneration of  executive directors and the prescribed 
officer consists of  base salaries, benefits, short-term (annual 
cash) incentives, and long-term (share-based) incentives. 
Executive directors do not receive directors’ fees.

Salary adjustments
The board approved a cost-to-company increase of  6% for 
senior executives for F2019 (F2018: 5%).

F2019 short-term incentive 
performance targets
The F2019 targets for profit before interest and taxes (PBIT) and 
costs are shown alongside.
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F2019 SHORT-TERM INCENTIVE PERFORMANCE SCORECARD: EXECUTIVE DIRECTORS

Performance measure

Performance level achieved
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Commentary on key performance outcome 
and link to reward

Group performance 100%

 » Profit from operations 50% • Exceeded stretch target (OTB = 3)

 » Unit cost of  sales (weighted) 50% • Below target (OTB = 0.87)

Group safety modifier • Below target modifier achieved (3.33%)

OTB = on-target bonus

The prescribed officer, the chief  executive: ARM Ferrous, was measured against a combination of  group and divisional financial targets.

F2019 SHORT-TERM INCENTIVE PERFORMANCE SCORECARD: PRESCRIBED OFFICER

Performance measure

Performance level achieved
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Commentary on key performance outcome 
and link to reward

Group performance 50%

 » Profit from operations 50% • Exceeded stretch target (OTB = 3)

 » Unit cost of  sales (weighted) 50% • Below target (OTB = 0.87)

Divisional performance 50%

ARM Ferrous
 » Profit from operations 50% • Exceeded stretch target (OTB = 3)

ARM Ferrous
 » Unit cost of  sales (weighted) 50% •

Between target and stretch 
(OTB = 1.95)

Divisional safety modifier • Maximum modifier achieved (10%)

OTB = on-target bonus

The F2019 remuneration outcomes are summarised below. The total F2019 bonus was payable in cash and no portion was deferred.

F2019 SHORT-TERM INCENTIVE PERFORMANCE OUTCOMES: EXECUTIVE DIRECTORS AND PRESCRIBED OFFICER

F2019
% on-target

bonus

F2019
% maximum

bonus

F2019
performance

rating
(after applying
safety modifier)

F2019
actual short-term

incentive
(cash bonus)

(after applying
safety modifier)

(R000)

Short-term
incentive

as a % of total
annual package

before incentives*

Executive directors

Dr PT Motsepe 62% 186% 124% 9 719 76%

MP Schmidt 50% 150% 100% 8 185 100% 

AM Mukhuba 45% 135% 90% 4 261 90%

HL Mkatshana 45% 135% 90% 3 953 90%

AJ Wilkens 45% 135% 90% 7 096 88%

Prescribed officer 

A Joubert 45% 135% 109% 5 480 109%

* Per single figure remuneration table on pages 122 and 123.
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F2019 long-term incentive awards

Conditional shares under the 2018 conditional 
share plan
Awards of  conditional shares were made to eligible participants 
in the Paterson grade F-band under the 2018 conditional share 
plan. Conditional shares are settled after three years, subject to 
the company achieving prescribed performance criteria over 
this period. The 20-day volume weighted average price is used 
to determine the price. Settlements for one senior executive 
who retired in F2019 will be made in F2020, subject to the 
company achieving the prescribed performance criteria. 

Performance shares under the 2008 share plan
Conditional awards of  performance shares were made to eligible 
participants under the 2008 share plan until November 2018. 
Performance shares are settled after three years, subject to 
the company achieving prescribed performance criteria over 
this period. The 20-day volume weighted average price is used 
to determine the price.

F2019 long-term incentive 
performance outcomes

F2015 performance share awards
The 22 May 2015 performance shares awarded in terms of  the 
three-year annual allocation to senior executives in the F band 
vested on 15 October 2018. The performance measurement for 
the award resulted in, based on ARM’s TSR ranking of  7th 
against 20 listed comparator companies, the vesting and 
settlement of  100% of  the awarded number of  performance 
shares.
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50%

25%

VESTING SCHEDULE: 22 MAY 2015 AWARDS
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1 2 4 5 7 8 10 12 14 16 18 19 203 6 9 13 171511
Positioning

The comparator group for the May 2015 performance share 
awards is shown below: 

Rank Company name

1 Assore Limited

2 Tharisa plc

3 South32 Limited1

4 Merafe Resources Limited

5 Exxaro Resources Limited

6 Anglo American plc

7 African Rainbow Minerals Limited
8 Anglo American Platinum Limited

9 BHP Billiton plc

10 Wescoal Holdings Limited

11 Glencore plc

12 Northam Platinum Limited

13 Wesizwe Platinum Limited

14 Royal Bafokeng Platinum Limited

15 Impala Platinum Holdings Limited

16 MC Mining Limited

17 Atlatsa Resources Corp

18 Resources Generation Limited

19 Eastern Platinum Limited

20 Lonmin plc

Source: PwC 
1  As South32 Limited listed three days prior to the start date, there is not sufficient 

history to determine the TSR for 20 days preceding the start date. Accordingly the 
first 20 days from the listing date were used as a proxy.

Settlement of F2016 waived bonus and deferred 
bonus/co-investment scheme awards
The 25 November 2015 awards (in terms of  the waived bonus and 
deferred bonus/co-investment schemes) vested on 26 November 
2018. Based on ARM’s TSR ranking of  5th against  20  listed 
comparator companies shown below, 100% of  the awarded 
number of  performance shares vested and were settled.
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The comparator group for the November 2015 performance 
share awards is shown below: 

Rank Company name

1 Assore Limited

2 Tharisa plc

3 Exxaro Resources Limited

4 Anglo American plc

5 African Rainbow Minerals Limited
6 South32 Limited

7 Glencore plc

8 Merafe Resources Limited

9 Anglo American Platinum Limited

10 BHP Billiton plc

11 Northam Platinum Limited

12 Royal Bafokeng Platinum Limited

13 Impala Platinum Holdings Limited

14 Atlatsa Resources Corp

15 Wesizwe Platinum Limited

16 Hulamin Limited

17 Resource Generation Limited

18 MC Mining Limited

19 Lonmin plc

20 Eastern Platinum Limited
Source: PwC 
See single-figure remuneration table on page 122 to 123 for actual value of  
performance shares settled in F2018 and F2019.

Settlement of F2016 performance share awards
The 18 May 2016 interim performance share awards vested on 
20 May 2019. Based on ARM’s TSR ranking of  8th against 
20  listed comparator companies (excluding gold and diamond 
companies) shown below, 100% of  the awarded number of  
performance shares vested and were settled.
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The comparator group for the May 2016 performance share 
awards is shown below: 

Rank Company name

1 Kumba Iron Ore Limited

2 Tharisa plc

3 Anglo American plc

4 Exxaro Resources Limited

5 Assore Limited

6 South32 Limited

7 BHP Billiton plc

8 African Rainbow Minerals Limited
9 Glencore plc

10 Anglo American Platinum Limited

11 Merafe Resources Limited

12 Northam Platinum Limited

13 Atlatsa Resources Corp

14 Impala Platinum Holdings Limited

15 Royal Bafokeng Platinum Limited

16 Hulamin Limited

17 Wesizwe Platinum Limited

18 Lonmin plc

19 ArcelorMittal SA Limited

20 Eastern Platinum Limited
Source: PwC 

Bonus shares under the 2008 share plan
In terms of  the 2008 share plan, eligible participants received 
grants of  full-value ARM shares that matched, according to a 
specified ratio, a portion of  the annual cash incentive accruing 
to them. Bonus shares are only settled to participants after 
three or four years, as the case may be, conditional on 
continued employment.

The board agreed in 2015 that bonus shares would no longer 
be granted in the annual allocations. Deferred bonus shares 
under the 2008 share plan were granted until November 2018 
and waived bonus shares under the 2008 share plan were 
granted in F2015 and F2016.

AFS CGR

See directors’ report in the annual financial statements for the 
number of bonus shares settled in F2018 and F2019. For the 
value of unvested awards, see the corporate governance report 
on ARM’s website.

Share option scheme
Between 2008 and 2013, annual allocations of  share options 
under The African Rainbow Minerals share incentive scheme 
(the scheme) were made to eligible participants, but at a much-
reduced scale after adopting the 2008 share plan. Share 
options have not been allocated to executive directors and 
prescribed officers since October 2013.

AFS CGR

See the directors’ report in the annual financial statements 
for the number of share options settled in F2018 and 
F2019. For the value of unexercised share options, see the 
corporate governance report on ARM’s website.
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Termination-of-office payments
In F2019, no payments were made to executive management 
as a result of  terminating employment.

Malus and clawback
In F2019, there were no actions or conduct by senior executives 
that triggered either the malus (pre-vesting forfeiture) or 
clawback (post-vesting forfeiture) provisions applicable to their 
long-term share-based incentive awards. 

Minimum shareholding requirements
At 30 June 2019, the executive directors and the prescribed 
officer set out below had exceeded targets for the first tranche 
of  their minimum shareholding requirements:

Executive directors 
and prescribed officer

Shareholding at 
30 June 2019

(direct or indirect)

Minimum
shareholding

target (first tranche)

Executive directors*
Dr PT Motsepe1 89 526 698 62 965
MP Schmidt 326 533 41 094
HL Mkatshana 70 003 21 207
AJ Wilkens2 616 725 36 543
Prescribed officer
A Joubert 27 470 24 236

*  Ms AM Mukhuba will reach the first tranche in December 2019.
1  Includes shares held by African Rainbow Minerals & Exploration Investments (Pty) 

Ltd and Botho-Botho Commercial Enterprises (Pty) Ltd.
2  Includes shares held by Jeandre Inv Trust.
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SINGLE FIGURE REMUNERATION (AUDITED) 

2019 2018

R000
Basic
salary

Retirement
fund

contributions
(including

pension
scheme

contributions) 
Medical
benefits

Allowances

Total
annual

package
before

incentives

Short-term 
incentives

Total
annual

package
after

short-term
incentives,

before
long-term
incentives

Long-term
incentives

Total
single
figure

remunera-
tion

Basic
salary

Retirement
fund

contributions
(including

pension
scheme

contributions) 
Medical
benefits

Allowances

Total
annual

package
before

incentives

Short-term 
incentives

Total
annual

package
after

short-term
incentives,

before
long-term
incentives

Long-term
incentives

Total
single
figure

remunera-
tion

Non-
cash

benefit8
Other

benefits9

Cash
bonus10

Bonus
deferred11

Performance
Shares12

Non-
cash

benefit8
Other

benefits9

Cash
bonus10

Bonus
deferred11

Performance
Shares12

Executive 
directors         

Dr PT Motsepe1      7 832 – – 4 994 2 12 828 9 719 – 22 547 30 468 53 015 7 389 – – 2 848 2 10 239 – 9 609 19 848 11 578 31 426

MP Schmidt      7 515 511 – – 154 8 180 8 185 – 16 365 24 275 40 640 7 086 478 – – 153 7 717 8 092 – 15 809 7 706 23 515

M Arnold2  –  –  –  –  –  –  –  –  – 15 044 15 044 2 266 185 31 – 30 2 512 2 392 – 4 904 4 036 8 940

HL Mkatshana3      3 951 325 – – 114 4 390 3 953 – 8 343 9 741 18 084 3 594 296 – – 93 3 983 3 758 – 7 741 2 325 10 066

AM Mukhuba4      4 220 445 – – 68 4 733 4 261 – 8 994 – 8 994 3 276 353 – – 18 3 647 3 776 – 7 423 – 7 423

AJ Wilkens      7 735 – 68 162 78 8 043 7 096 – 15 139 16 960 32 099 7 297 – 64 73 151 7 585 7 016 – 14 601 6 083 20 684

Total for 
executive 
directors    31 253 1 281 68 5 156 416 38 174 33 214 – 71 388 96 488 167 876 30 908 1 312 95 2 921 447 35 683 25 034 9 609 70 326 31 728 102 054

Prescribed 
officers5                         

A Joubert6      4 321 483 – 3 214 5 021 5 480 – 10 501 11 262 21 763 3 920 440 – 13 192 4 565 4 938 – 9 503 4 073 13 576

FA Uys7 – – – – – – – – – 8 072 8 072 1 858 185 – – 41 2 084 1 960 – 4 044 2 441 6 485

Total for 
prescribed 
officers 4 321 483 – 3 214 5 021 5 480 – 10 501 19 334 29 835 5 778 625 – 13 233 6 649 6 898 – 13 547 6 514 20 061

Total for 
executive 
directors and 
prescribed 
officers    35 574 1 764 68 5 159 630 43 195 38 694 – 81 889 115 822 197 711 36 686 1 937 95 2 934 680 42 332 31 932 9 609 83 873 38 242 122 115

Total annual package before incentives = cost-to-company

1  The calculated F2018 bonus was R9.609 million. Prior to this amount accruing, Dr. PT Motsepe elected to defer 100% of  any bonus for F2018 and the equivalent value of  deferred 
bonus shares (ie 75 115 bonus shares) and performance shares (ie 75 115 performance shares) were allocated by the company and the cash value equivalent is shown as “Bonus 
deferred”. Also see the schedule of  unvested awards in the corporate governance report.

2   Mr M Arnold retired as financial director with effect from 10 December 2017. He became a non-executive director on 11 December 2017. For additional information about his 
remuneration, see the schedule of  non-executive directors' remuneration on page 125 and for awards settled in F2019 and F2018, see the schedules in the corporate governance report.

3  Following a benchmarking study by the remuneration consultants in F2019, Mr HL Mkatshana received a 4% increase in cost-to-company with effect from 1 July 2018, in addition to 
the annual cost-to-company increase of  6%.   

4   Ms AM Mukhuba was the chief  financial officer of  the company until 10 December 2017 and was appointed as finance director from 11 December 2017. Following a benchmarking 
study by the remuneration consultants in F2019, Ms Mukhuba received a 12% increase in cost to company with effect from 1 July 2018, in addition to the annual cost-to-company 
increase of  6%.    

5   Prescribed officers of  the company were determined under section 66(10) of  the Companies Act 71 2008, as amended, and as further described in section 38 of  its regulations. 
Their remuneration is disclosed in terms of  the Companies Act, section 30(4)(a).    

6  Following a benchmarking study by the remuneration consultants in F2019, Mr Joubert received a 4% increase in cost-to-company with effect from 1 July 2018, in addition to the 
annual cost to company increase of  6%.     

7  Mr FA Uys retired from the company from 8 January 2018.
8  Includes protection services.
9  Includes travel, UIF and risk benefits.
10  See page 110 to 111 for additional information about accrued cash bonuses.
11  Cash value equivalent of  the deferred bonus.
12  Includes pre-tax settlement value of  i) matching performance shares in terms of  the deferred bonus/co-investment scheme, ii) annual allocation of  performance shares (4-year 

vesting) and iii) annual allocation of  performance shares (3-year vesting). The value of  these performance shares was included in F2019 and F2018, respectively, as performance was 
measured at the vesting date which falls within F2019 or F2018, as the case may be. For additional information about performance shares, see pages 119 and 120 and the schedules 
of  unvested awards in the corporate governance report.
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SINGLE FIGURE REMUNERATION (AUDITED) 

2019 2018

R000
Basic
salary

Retirement
fund

contributions
(including

pension
scheme

contributions) 
Medical
benefits

Allowances

Total
annual

package
before

incentives

Short-term 
incentives

Total
annual

package
after

short-term
incentives,

before
long-term
incentives

Long-term
incentives

Total
single
figure

remunera-
tion

Basic
salary

Retirement
fund

contributions
(including

pension
scheme

contributions) 
Medical
benefits

Allowances

Total
annual

package
before

incentives

Short-term 
incentives

Total
annual

package
after

short-term
incentives,

before
long-term
incentives

Long-term
incentives

Total
single
figure

remunera-
tion

Non-
cash

benefit8
Other

benefits9

Cash
bonus10

Bonus
deferred11

Performance
Shares12

Non-
cash

benefit8
Other

benefits9

Cash
bonus10

Bonus
deferred11

Performance
Shares12

Executive 
directors         

Dr PT Motsepe1      7 832 – – 4 994 2 12 828 9 719 – 22 547 30 468 53 015 7 389 – – 2 848 2 10 239 – 9 609 19 848 11 578 31 426

MP Schmidt      7 515 511 – – 154 8 180 8 185 – 16 365 24 275 40 640 7 086 478 – – 153 7 717 8 092 – 15 809 7 706 23 515

M Arnold2  –  –  –  –  –  –  –  –  – 15 044 15 044 2 266 185 31 – 30 2 512 2 392 – 4 904 4 036 8 940

HL Mkatshana3      3 951 325 – – 114 4 390 3 953 – 8 343 9 741 18 084 3 594 296 – – 93 3 983 3 758 – 7 741 2 325 10 066

AM Mukhuba4      4 220 445 – – 68 4 733 4 261 – 8 994 – 8 994 3 276 353 – – 18 3 647 3 776 – 7 423 – 7 423

AJ Wilkens      7 735 – 68 162 78 8 043 7 096 – 15 139 16 960 32 099 7 297 – 64 73 151 7 585 7 016 – 14 601 6 083 20 684

Total for 
executive 
directors    31 253 1 281 68 5 156 416 38 174 33 214 – 71 388 96 488 167 876 30 908 1 312 95 2 921 447 35 683 25 034 9 609 70 326 31 728 102 054

Prescribed 
officers5                         

A Joubert6      4 321 483 – 3 214 5 021 5 480 – 10 501 11 262 21 763 3 920 440 – 13 192 4 565 4 938 – 9 503 4 073 13 576

FA Uys7 – – – – – – – – – 8 072 8 072 1 858 185 – – 41 2 084 1 960 – 4 044 2 441 6 485

Total for 
prescribed 
officers 4 321 483 – 3 214 5 021 5 480 – 10 501 19 334 29 835 5 778 625 – 13 233 6 649 6 898 – 13 547 6 514 20 061

Total for 
executive 
directors and 
prescribed 
officers    35 574 1 764 68 5 159 630 43 195 38 694 – 81 889 115 822 197 711 36 686 1 937 95 2 934 680 42 332 31 932 9 609 83 873 38 242 122 115

Total annual package before incentives = cost-to-company

1  The calculated F2018 bonus was R9.609 million. Prior to this amount accruing, Dr. PT Motsepe elected to defer 100% of  any bonus for F2018 and the equivalent value of  deferred 
bonus shares (ie 75 115 bonus shares) and performance shares (ie 75 115 performance shares) were allocated by the company and the cash value equivalent is shown as “Bonus 
deferred”. Also see the schedule of  unvested awards in the corporate governance report.

2   Mr M Arnold retired as financial director with effect from 10 December 2017. He became a non-executive director on 11 December 2017. For additional information about his 
remuneration, see the schedule of  non-executive directors' remuneration on page 125 and for awards settled in F2019 and F2018, see the schedules in the corporate governance report.

3  Following a benchmarking study by the remuneration consultants in F2019, Mr HL Mkatshana received a 4% increase in cost-to-company with effect from 1 July 2018, in addition to 
the annual cost-to-company increase of  6%.   

4   Ms AM Mukhuba was the chief  financial officer of  the company until 10 December 2017 and was appointed as finance director from 11 December 2017. Following a benchmarking 
study by the remuneration consultants in F2019, Ms Mukhuba received a 12% increase in cost to company with effect from 1 July 2018, in addition to the annual cost-to-company 
increase of  6%.    

5   Prescribed officers of  the company were determined under section 66(10) of  the Companies Act 71 2008, as amended, and as further described in section 38 of  its regulations. 
Their remuneration is disclosed in terms of  the Companies Act, section 30(4)(a).    

6  Following a benchmarking study by the remuneration consultants in F2019, Mr Joubert received a 4% increase in cost-to-company with effect from 1 July 2018, in addition to the 
annual cost to company increase of  6%.     

7  Mr FA Uys retired from the company from 8 January 2018.
8  Includes protection services.
9  Includes travel, UIF and risk benefits.
10  See page 110 to 111 for additional information about accrued cash bonuses.
11  Cash value equivalent of  the deferred bonus.
12  Includes pre-tax settlement value of  i) matching performance shares in terms of  the deferred bonus/co-investment scheme, ii) annual allocation of  performance shares (4-year 

vesting) and iii) annual allocation of  performance shares (3-year vesting). The value of  these performance shares was included in F2019 and F2018, respectively, as performance was 
measured at the vesting date which falls within F2019 or F2018, as the case may be. For additional information about performance shares, see pages 119 and 120 and the schedules 
of  unvested awards in the corporate governance report.
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Remuneration outcomes
Remuneration outcomes in 2019 for the executive chairman, chief  executive officer, finance director and other executive directors 
plus the prescribed officer are shown in the graphs below. Emoluments are detailed in the single-figure remuneration table on 
page 122.

TOTAL REMUNERATION OUTCOMES: F2019
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35 000

30 000

25 000

20 000

15 000

10 000

5 000
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 Total annual package before incentives
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1  Average remuneration for Messrs AJ Wilkens, HL Mkatshana and A Joubert.
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Directors’ remuneration: non-executive directors (audited)
The remuneration of  non-executive directors comprises directors’ fees. Board retainers, board attendance fees and committee 
attendance fees are paid quarterly in arrears. The table below sets out emoluments paid to non-executive directors in the years 
ended 30 June 2019 and 30 June 2018.

All figures in R000

F2019 F2018

Board 
fees

Committee 
fees

Consultancy 
fees excl 

VAT1 VAT

Total
including

VAT
Board 

fees
Committee 

fees

Consultancy 
fees excl 

VAT1 VAT

Total
including

VAT

Non-executive directors2 
Dr MMM Bakane-Tuoane3 589 688 – 192 1 469 662 715 – 196 1 573
F Abbott 569 132 – 105 806 618 347 – 138 1 103
M Arnold4 589 84 243 108 1 024 292 – 196 – 488
TA Boardman 569 884 – 218 1 671 663 782 – 205 1 650
AD Botha5 569 646 – 182 1 397 623 385 – 144 1 152
JA Chissano6 467 28 634 74 1 203 602 164 634 110 1 510
WM Gule 589 – 375 – 964 609 – 723 – 1 332
AK Maditsi 697 1 238 – 290 2 225 775 827 – 229 1 831
JP Möller7 548 521 – 160 1 229 583 229 – 116 928
DC Noko8 569 – – – 569 431 – – – 431
Dr RV Simelane 589 510 – 165 1 264 649 617 – 180 1 446
JC Steenkamp9 569 167 62 – 798 370 56 413 – 839
ZB Swanepoel10 569 242 – 121 932 600 125 – 104 829

Total for non-executive 
directors 7 482 5 140 1 314 1 615 15 551 7 477 4 247 1 966 1 422 15 112

1 Additional information appears under Service agreements: non-executive directors on page 116.
2 Payments to reimburse out-of-pocket expenses have been excluded.
3  Stepped down as chairman of  the remuneration committee from 9 May 2018, but remains a member.
4  Mr Arnold, former financial director, became a non-executive director from 11 December 2017. He was appointed to the investment committee from 10 October 2018.
5  Became chairman of  the remuneration committee from 9 May 2018.
6  Appointed to the social and ethics committee, subsequent to the reporting period, from 30 August 2019.
7    Mr Möller was appointed to the audit and risk committee by shareholders from 1 December 2017 and the investment and remuneration committees from 29 August 2017. 

He resigned from the board on 30 June 2019 to pursue other interests.
8    Became an independent non-executive director from 10 October 2017 and was appointed to the investment and social and ethics committees after the reporting period, from 

30 August 2019.
9  Became a non-executive director from 10 October 2017 and was appointed to the investment and social and ethics committees from 6 April 2018.
10 Appointed to the social and ethics committee from 29 August 2017.

Non-binding advisory vote
Annually, shareholders are requested to cast a non-binding advisory vote on the remuneration implementation report set out in part 
III of  this report. See the notice of  annual general meeting on pages 130 of  this report.
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