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Remuneration and Nomination Committee Terms of Reference 

 

Constitution 

The Remuneration and Nomination Committee (the Committee) is constituted 
as a committee of the board of directors (the Board) of Thungela Resources 
Limited (the Company) and established to independently review and monitor 
the integrity of (i) the Company's remuneration policies and implementation 
thereof, ensuring that the Company remunerates fairly, responsibly and 
transparently, as well as ensuring compliance with the statutory duties of the 
Committee as contained in relevant legislation, and (ii) the Company's and 
Company's group of companies (the Group) non-executive director nomination 
and appointment processes.   

The Committee functions within the authority of the Board and is accountable to 
it and the Company.  

These terms of reference are subject to the applicable provisions of the 
Companies Act, the Companies Regulations, 2011 (the Regulations), the 
listings requirements of the JSE and any other securities exchange on which 
the securities of the Company may be listed (the Listing Requirements), the 
King IV Report on Corporate Governance for South Africa, 2016 (King Code), 
the Company’s memorandum of incorporation (MoI) and any other applicable 
law or regulatory provision (collectively, the Legal Requirements). 

Purpose 

The purpose of the Committee is to: 

(i) identify individuals qualified to be elected as members of the Board and 
Board committees and recommend such individuals to the Board for 
appointment in terms of the MoI and the Inclusivity and Diversity Policy, 
as well as to establish formal and transparent procedures for the 
appointment of directors of the Company; and  

(ii) ensure that an appropriate overall remuneration policy is implemented to 
support delivery of the Company’s strategy on fair, responsible and 
transparent remuneration and to approve the elements of remuneration 
for executive directors and prescribed officers.   

The duties and responsibilities of the members of the Committee, as set out in 
these terms of reference, are in addition to those duties and responsibilities that 
they have as members of the Board. 

The deliberations and work of the Committee do not reduce the fiduciary duties 
and responsibilities of the Company’s directors, and the Board must continue to 
exercise due care and judgment in accordance with its statutory obligations. 

The Committee should encourage open communication among the senior 
management and the Board. 

Mandate 

The Committee's authority is derived from the delegated authority from the 
Board as contemplated in these terms of reference and in accordance with 
section 72(1)(b) of the Companies Act. 

The Committee has no ultimate decision-making authority and provides 
oversight and makes recommendations to the Board in respect of the matters 
within its scope. 

The Committee is authorised by the Board to: 

• investigate any activities within the scope of these terms of reference;  

• seek any information it requires from any employee, the chairperson of the 
Board or any statutory committees of the Company, any of the Company’s 
executive directors, Company officers, the company secretary of the 
Company (Company Secretary)) or assurance providers, and all these 
parties are required to co-operate with any requests made by the 
Committee, to provide it with information or explanations necessary for the 
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performance of its functions. All requests to employees will be channelled 
through the Company's executive directors; and 

• form a sub-committee or sub-committees and, save to the extent prohibited 
under the Legal Requirements, to delegate all or any part of its powers, 
duties or authority to such sub-committee or sub-committees, or to any one 
or more designated members of the Committee or other person. 

Composition and Rotation of Membership 

The members of the Committee shall be appointed by the Board, under 
guidance of the chairperson of the Board, from among the non-executive 
directors (as defined in the Companies Act) from time to time and shall consist 
of not less than three members of whom the majority1 shall be independent 
non-executive directors, with the requisite experience, knowledge and skills set 
to serve on the Committee.  

The Committee shall appoint a chairperson of the Committee (Committee 
Chairperson) from the ranks of the independent non-executive directors on the 
Committee and determine the period for which he/she shall hold office. The 
chairperson of the Board, if independent, may be a member of the Committee 
but should not be the Committee Chairperson.2  

The maximum tenure for Committee members is three terms of three years. 

Notwithstanding the tenure set out above, the Board may at any time rotate or 
remove a member of the Committee and shall from time-to-time review and, 
where appropriate, revise the composition of the Committee, taking into account 
the need for an adequate combination of skills and knowledge. 

The members of the Committee must collectively have sufficient qualifications 
and experience to fulfil their duties.   

Committee members must keep up to date with key developments affecting 
their required skills set. 

 
1 Para 3.84(a) of the JSE Listings Requirements and King Code, principle 7 and 

principle 8, para 61. 
2 King Code, principle 7, para 36(b) and principle 8, para 66 and 67. 

Meetings 

Meetings of the Committee shall take place as often as required, but at least 
two times a year, prior to scheduled Board meetings, at which Board meetings 
the Committee Chairperson will present a report on the activities of the 
Committee. 

The Committee Chairperson may, within the framework of any relevant 
directives set by the Board, convene a meeting of the Committee at any time 
and at their discretion. 

The quorum at any meeting of the Committee shall be a majority of its 
statutorily appointed members. 

Meeting Attendees 

The chief executive officer of the Company (CEO) and the Human Resources 
Executive will have a standing invitation to attend all meetings of the 
Committee. In addition, directors of the Board (not members of the Committee) 
have the right of attendance at all Committee meetings. 

The Committee may invite any executive management team members or other 
individuals to attend meetings of the Committee as they consider appropriate. 

Individuals in attendance by invitation may participate in discussions, but do not 
form part of the quorum for Committee meetings and will not be allowed to vote 
on any matter before the Committee where voting is required. 

The Committee may at any time request other members or invitees to recuse 
themselves where the issues being discussed affect them and/or are of a 
sensitive nature. 

Procedure for Meetings 

Committee members who are unable to attend Committee meetings shall 
inform the Committee Chairperson or Company Secretary at an early date. 

Committee meetings may be conducted entirely or partly by electronic 
communication or a Committee member may participate in a meeting by 
electronic communication.  
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Each Committee member has one vote on a matter before the Committee. 

A majority of the votes cast on a Committee resolution is sufficient to approve 
that resolution, and, in the case of a tied vote, the Committee Chairperson shall 
not have a casting vote and the matter being voted on fails. 

The procedure to be followed for the convening of meetings, notice of meetings, 
and preparing agendas and minutes of meetings (to the extent not regulated in 
these terms of reference) will be determined from time to time and managed by 
the Company Secretary, in consultation with the Committee Chairperson and 
the Board. 

In the absence of the Committee Chairperson at a meeting of the Committee, 
the remaining members present shall elect one member present to chair the 
meeting.  

To the extent reasonably practicable, Committee papers will be circulated to all 
Committee members at least one week before the meeting and full and 
appropriate information will be supplied to Committee members by way of 
succinct position papers or reports with the Committee pack to enable 
Committee members to form an opinion on the issues on the agenda prior to 
the meeting and, if necessary, to request additional information before the 
meeting. Additional documentation may be circulated to Committee members 
prior to the Committee meeting and will, to the extent applicable and 
appropriate, be clearly labelled to indicate that such documentation constitutes 
additional reading. Failure to comply with these provisions shall not invalidate 
any proceedings or decisions taken thereat. 

The Company Secretary shall keep appropriate records of all meetings of the 
Committee as well as minutes of the proceedings and all decisions made. 

Minutes of the Committee meetings, signed by the Committee Chairperson, 
shall be sufficient evidence that the matters referred to therein have been fully 
discussed and agreed, whether by way of a formal meeting or otherwise. 

The Company Secretary shall circulate the minutes of the meetings of the 
Committee to all members of the Committee and to the chairperson of the 
Board. Any director of the Company may, upon request to the Company 

Secretary, provided that there is no conflict of interest, obtain copies of the 
Committee's meeting agenda and minutes. 

Access to resources and information 

The Committee, acting as such or through such of its members as are 
authorised by it from time to time, has unrestricted access to Company 
information falling within the Committee's mandate and will liaise with 
management on its information needs and the appropriate reports and 
information that it should receive to enable it to review and oversee (i) matters 
pertaining to Board and Board committee composition and (ii) remuneration and 
benefit policies and plans of the Company. 

With the prior notification to the Committee Chairperson or the chairperson of 
the Board, the Committee or any of its individual members, may take outside 
legal, accounting or other independent professional advice on matters relating 
to matters within the Committee's mandate, at the expense of the Company, in 
accordance with any procedure developed by the Board for this purpose. A 
formal mandate is to be entered into between such independent advisor and the 
Company to be facilitated by the Company Secretary. 

Overall Role and Associated Responsibilities 

Nomination Matters 

The Committee shall perform the following roles and have the following 
responsibilities in relation to the nomination of members of the Board and Board 
committees:3 

1. Board Composition and Nomination Matters 

1.1. identify individuals qualified to be elected as members of the Board and 
Board Committees, to recommend such individuals to the Board for 
appointment in terms of the MoI and to establish procedures to ensure 
that the selection of individuals for such recommendation is transparent; 

 
3 King IV, principle 7, para 60. 
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1.2. identify successors to the chairperson of the Board as well as the CEO 
and recommend such successors to the Board; 

1.3. establish formal and transparent procedures for the appointment of 
directors of the Company, including: 

1.3.1. identifying and participating in the selection of suitable candidates to 
be recommended to the Board for appointment as executive and 
non-executive directors of the Company; 

1.3.2. review the results of background checks on potential candidates 
prior to their nomination taking into account the provisions of 
sections 69 and 162 of the Companies Act and the 
recommendations of the King Code relating to the attributes of 

directors in general and the composition of governing bodies; and4 

1.3.3. ensure that appointments of directors to the Board have been 
formalised through an agreement between the Company and the 
director concerned. 

1.4. review regularly, the structure, size and composition of the Board and its 
Committees, and make recommendations to the Board with regard to any 
adjustments that are deemed necessary to ensure the required mix of 
skills, experience, other qualities and diversity to ensure the effectiveness 
of those bodies; 

1.5. evaluate the effectiveness of management as a whole and report thereon 
to the Board; 

1.6. review the process for nominating, electing and appointing members of 
the Board and its committees, and make recommendations to the Board 
in respect of any proposed adjustments thereto that the Committee 
deems necessary, so that such processes may comply with applicable 

legislation and regulatory provision;.5 

1.7. be responsible for identifying and nominating candidates for the approval 
of the Board to fill vacancies on the Company’s Board and its 
Committees (including statutory committees), taking cognisance of best 
practice, the Inclusivity and Diversity Policy and any legislated 
requirements; 

 
4 King Code, principle 7. 
5 King Code, principle 8, para 60(a). 

1.8. make recommendations, based on the Board and Board Committee 
evaluation results, to the Board for the continuation in service (or not) of 
any director as an executive or non-executive director; 

1.9. make recommendations to the Board in respect of directors, who will be 
retiring by rotation at the next annual general meeting of the Company, to 
be put forward for re-election, taking into account their terms of office and 
directors’ evaluation outcome; 

1.10. consider the positions of the chairperson of the Board and make 
recommendations to the Board in respect of these positions, on an 
annual basis; 

1.11. assist the Board and the chairperson of the Board in reviewing the 
independence of non-executive directors and make recommendations to 
the Board thereon on an annual basis; 

1.12. oversee the process for the evaluation of the performance of the Board 

and its individual directors;6  

1.13. oversee the appointment, dismissal and performance management of 
roles reserved for appointment by the Board; 

1.14. assist the chairperson of the Board to initiate and manage overall 
performance evaluations of the CEO and other directors (executive and 
non-executive), the Board and the Board Committees on an annual basis 
with the assistance of the Company Secretary; 

1.15. make recommendations to the Board for the continuation in service of 
any director who has reached their 70th birthday, a tenure with the 
Company in excess of nine years or who makes him/herself eligible for 
re-election on retirement by rotation; 

1.16. be responsible for considering the composition and skills required for the 
optimal functioning of the Board and motivating proposed changes in this 
regard to the Boards for consideration; 

1.17. perform an annual review of committee structures and composition 
across the Group to ensure committees are fit for purpose, efficient and 

aligned to Group requirements; 7  

 
6 King Code, principle 8, para 60(c). 
7 King Code, principle 8, para 60. 
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1.18. implement and review on an annual basis the Company's succession 
planning which should include the identification, mentorship and 
development of future candidates in respect of the Board and identified 

key managers.8 

2. General Matters 

2.1. recommending to the Board a suitable candidate for appointment as the 
Company Secretary; 

2.2. annually evaluate the competence, qualifications and experience of the 
Company Secretary. Confirm that the Company Secretary is not a 
Board member and has maintained an arms-length relationship with the 

Board; 9  

2.3. arrange for directors’ and officers’ liability insurance coverage for all 
Company directors and officers and for such insurance premiums to be 
paid by the Company. The adequacy of such cover should be reviewed 
by the Committee from time to time, and should be as extensive as is 
permitted by law and the MoI, including cover for all risks relating to 
legal costs; 

2.4. annually review the notice of the annual general meeting of the 
Company and make recommendations to the Board in regard thereto. 

 
8 King Code, principle 7, paras 37; principle 8, para 60; principle 10, paras 81 
and 88. 
9 Para 3.84(h) and (i) of the JSE Listings Requirements. 

Remuneration Matters 

The Committee shall perform the following roles and have the following 
responsibilities in relation to ensuring that an appropriate overall remuneration 
policy is implemented to support delivery of the Company’s strategy on fair, 
responsible and transparent remuneration and to approve the elements of 
remuneration for executive directors and prescribed officers.   

1. In general, the associated responsibilities include: 

1.1. consider, review and approve the remuneration policy of the Company; 

1.2. review and approve the overall annual increase pool awarded to 
employees across the Group and annually note and report to the Board 
the annual overall salary percentage increases of senior managers and 
lower level employees; review annually all elements of the Company's 
executive remuneration and benefits, in order to ensure that it is 
reasonable taking into account the measurement of performance 
against pre-determined and agreed criteria, and submit documentation 
relating thereto for approval by the full Board; 

1.3. overseeing the administration of the Company's cash-based and equity-
based remuneration and benefit plan; reviewing and monitoring the 
implementation of the Company's incentive and/or equity-based 
remuneration plans, and making recommendations to the Board with 
respect to new incentive and/or equity-based remuneration plans; 

1.4. approve any grants in aggregate to eligible employees made pursuant 
to the Company's incentive and/or equity-based remuneration plans 
and specifically in relation to executive directors and pre-scribed 
officers;  

1.5. consider all terms and conditions contained in the Company share 
incentive schemes and recommend changes where appropriate;  

1.6. act on behalf of the board in administering and applying its discretion in 
terms of the Company’s share incentive schemes, including the 
consideration of the appropriateness of early vesting of share-based 
schemes at the end of employment; 
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1.7. satisfy itself as to the accuracy of recorded performance measures that 
govern the vesting of incentives; 

1.8. annually review the potential risk to the Group in respect of its 
remuneration and benefit programmes and policies, including any 
incentive plans, and whether such programmes and policies are aligned 
to the Company’s agreed risk appetite, and further report on these 
matters to the Risk and Sustainability Committee; 

1.9. review and assess any ad hoc remuneration matters and report 
generally on human resource matters to the Board;  

1.10. to the extent applicable, interact with the Social and Ethics Committee 
of the Company on issues that have joint application; 

1.11. consider and recommend to the Board for its approval the payment of 
any extra remuneration or allowances to directors (which is in addition 
to or in substitution of the remuneration to which that director may be 
entitled as director);  

1.12. contributing to the long-term financial and commercial viability of the 
Company by reviewing and overseeing the development and 
implementation of the Company's remuneration and benefit policies and 
plans, to enable the Company to attract and retain employees, 
managers and executive directors, and to maintain an effective Board;   

1.13. reviewing and providing input into talent management for the Company;  

1.14. review current industry and general best practice in remuneration, 
including, among other things, professional executive recruitment 
organisations' publications, evolving and changing methods of 
remunerating executive management and directors, existing and 
developing concepts in fringe benefits and share plan architectures, 
and retirement and/or pension fund and termination payments; and 

1.15. manage stakeholder relations with investors and other stakeholders 
deemed appropriate on remuneration matters at the annual general 
meeting and throughout the year.  

2. In relation to executive directors and prescribed officers specifically: 

2.1. review annually and approve the remuneration and annual salary 
increase of the Company Secretary, in order to ensure that it is 
reasonable taking into account the measurement of performance 
against pre-determined and agreed criteria, the annual assessment of 
the Company Secretary in terms of par 3.84(i) and (j) of the JSE 
Listings Requirements as well as any other relevant Listing 
Requirements and all relevant industry benchmarks; 

2.2. setting the remuneration of the CEO, the chief financial officer of the 
Company and reviewing and approving the remuneration and benefits 
of the members of the executive leadership of the Company as 
recommended by the CEO based on an evaluation of their 
performance; 

2.3. approving employment agreements, offers of employment and other 
elements of remuneration provided to the CEO and members of the 
executive leadership of the Company; 

2.4. approving severance arrangements for the CEO and members of the 
executive leadership of the Company, including change of control and 
similar provisions;  

2.5. consider, review and approve the Company’s remuneration policy for 
executive directors and prescribed officers that will promote the 
achievement of strategic objectives and encourage individual 
performance; 

2.6. ensure that the Company’s executive directors and prescribed officers 
are fairly rewarded for their individual contributions to the Company’s 
overall performance, after giving due regard to the interests of the 
shareholders and to the financial and commercial health of the 
Company; 

2.7. approve specific remuneration packages for executive directors and 
prescribed officers of the Company, including but not limited to basic 
salary, benefits in kind, annual bonuses, share incentives, pensions and 
other benefits;  
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2.8. determine the policy for and scope of service agreements for the 
executive directors and prescribed officers, termination payments and 
remuneration commitments for new appointments and review the terms 
and conditions of executive directors and prescribed officers’ service 
agreements from time to time; 

2.9. select an appropriate comparative group when comparing remuneration 
levels; 

2.10. ensure that remuneration levels are appropriate relative to other 
companies in the industry in the geographic regions in which it 
operates; 

2.11. be sensitive to the wider environment, including pay and employment 
conditions elsewhere in the Company; 

2.12. regularly review and objectively assess the appropriateness of the fixed 
to variable remuneration mix for the Company to ensure alignment with 
the remuneration strategy; 

2.13. approve the criteria appropriate to measure the performance of the 
executive directors and pre-scribed officers in discharging their 
functions and responsibilities; 

2.14. consider the results of the evaluation of the performance of the 
executive directors and prescribed officers, both as directors (if 
applicable) and as executives in determining remuneration; 

2.15. review individual performance against set management and 
performance criteria and approve performance-based individual 
remuneration; 

2.16. ensure that the remuneration paid to executive directors and prescribed 
officers is in accordance with the Remuneration Policy summarised in 
the Company’s Remuneration Report; and 

2.17. review the outcomes of the implementation of the remuneration policy 
against the set objectives. 

3. In relation to non-executive directors: 

3.1. the remuneration of the non-executive directors will be determined by 
the Board on the recommendation of the Executive Committee of the 
Company through the Committee, and ultimately submitted to the 
shareholders at the Annual General Meeting for approval; and 

3.2. the Committee shall prepare and submit reports on its activities to the 
Board with such recommendations as the Committee may deem 
appropriate. 

Remuneration Policy, Remuneration Report and Implementation Report  

The Committee must annually evaluate and monitor the Company’s 
remuneration philosophy and practices to ensure consistency with the 
governance principles and corporate strategy of the Company.  

The Committee must develop and annually review the Company’s 
Remuneration Policy, which shall be based on the key principles of the 
Company’s remuneration philosophy and must:10 

• be designed to attract, motivate, reward and retain human capital; 

• promote the achievement of strategic objectives within the 
organisations risk appetite; 

• promote positive outcomes; 

• promote an ethical culture and responsible corporate citizenship; 

• address organisation-wide remuneration and provide specifically for: 

o arrangement to ensure that the remuneration of executive 
management is fair and responsible in the context of overall 
employee remuneration in the Company; 

o performance measures that support positive outcomes across 
the economic social and environmental context in which the 
Company operates; an 

 
10 King Code, principle 14, para 28. 
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o the voting by shareholders on the Company's Remuneration 
Policy and Implementation Report; and 

• set out the base salary, including financial and non-financial benefits; 
variable remuneration, including short term and long-term incentives; 
payments on termination of employment or office; sign-on, retention 
and restrain payments; the provisions, if any, for pre-vesting forfeiture 
and post-vesting forfeiture of remuneration; any commissions and 
allowances; and the fees of non-executives directors of Board.  

The Committee must review annually, oversee and make recommendations to 
the Board regarding the preparation of the Remuneration Report, and more 
specifically the part of the Remuneration Report comprising the Implementation 

Report, which is to be included in the Company's Integrated Annual Report.11  

The Committee must review annually and make recommendations to the Board 
on the remuneration of non-executive directors for approval by the Company's 
shareholders for a period of two years from the date of the general meeting 
where the remuneration is approved or until such time as the non-executive 
directors' remuneration is amended by way of special resolution of 
shareholders, whichever comes first.12   

The Committee shall recommend the Company's Remuneration Policy and 
Remuneration Report including the part of the Remuneration Report comprising 
the Implementation Report to the Board for its consideration and, if the Board 
considers it appropriate, approval, which once approved by the Board should be 
tabled to shareholders every year for voting thereon as separate non-binding 
advisory votes at the annual general meeting of the Company.13  

The Committee shall actively engage with shareholders on material concerns 
raised in the event that the remuneration policy and implementation report or 
both receive an "against" vote of 25% or more of the voting rights exercised. 

 
11 King Code, principle 14, para 32. 
12 Section 66(9) of the Companies Act. 
13 King Code, principle 14, para 37. 

Committee work plan14 

An annual work plan will be prepared for the Committee and a list of issues, as 
formulated by the Committee Chairperson together with the Company 
Secretary, which need to be considered by the Committee annually, will be 
tabled at the first Committee meeting of each year. The agenda for discussion 
of these issues will be spread over the meetings of the year so that each of 
these issues are addressed at least once a year.  

General 

The Committee members are obliged to disclose to the Committee in writing 
any personal financial interest (as contemplated in section 75 read with section 
1 of the Companies Act) and any other interests they have within or outside the 
Company that may be relevant, factually or perceptively, to their independence 
or their role on the Committee, including matters which may or may perceived 
to interfere or conflict with the performance of their duties as members of the 
Committee. Disclosures made in accordance with paragraph 10 of the Board 
Charter and section 75 of the Companies Act shall be regarded as having been 
made for this purpose, and duplicate disclosure of such matters to the 
Committee shall thus not be required. 

All Company information that becomes known to directors in the performance of 
their duties must at all times be kept confidential. 

Reporting15 

The Committee Chairperson shall report to the Board at the first Board meeting 
following the last Committee meeting on the activities of the Committee. 

The Committee shall report on an annual basis to the shareholders at the 
annual general meeting of the Company as well as to the shareholders through 
the Integrated Annual Report on the following items: 

 
14 King Code, principle 9, para 74. 
15 King Code, Principle 8, para 43. 
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• the Committee’s overall role and associated responsibilities and 
function; 

• its composition, including each member’s qualifications and experience; 

• any external advisers or invitees who regularly attend the Committee 
meetings; 

• key areas of focus during the reporting period; 

• the number of meetings held during the reporting period and 
attendance at those meetings; and 

• whether the Committee is satisfied that it has fulfilled its responsibilities 
in accordance with its terms of reference for the reporting period.   

The Committee Chairperson shall be required to attend the Company’s annual 
general meeting to answer relevant questions posed by shareholders. 

 

Evaluation16 

The Committee will be independently evaluated as required by legislation 
and/or best practice governance and actions from the evaluation should be 
agreed and implementation tracked and reported to the Board. 

APPROVAL OF THESE TERMS OF REFERENCE 

The Committee shall review its terms of reference annually and amend them as 
appropriate, subject to approval from the Board. 

 

The original terms of reference were recommended to and approved by the 
Board on 31 March 2021. 

 

The revised terms of reference were approved by the Committee on 7 March 
2022. 

 
 

 
16 King Code, Principle 8, para 43. 


