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ANGLOGOLD ASHANTI LIMITED 

Registration No. 1944/017354/06 

(“AGA or the Company”) 

 

REMUNERATION AND HUMAN RESOURCES COMMITTEE 
 

TERMS OF REFERENCE 
  

APPROVED BY THE BOARD OF DIRECTORS ON 18 FEBRUARY 2021 

 

1. INTRODUCTION AND PURPOSE OF THE TERMS OF REFERENCE 

The Remuneration and Human Resources Committee (“the Committee") has been established as a Board 

committee in accordance with Article 7.9 of the Company's Memorandum of Incorporation and section 72 

of the Companies Act No 71 of 2008.  

 

These terms of reference take into account the provisions of the King Report on Corporate Governance for 

South Africa (King IV), any other applicable law or regulatory provision and best practices in corporate 

governance.  

 

2. PURPOSE AND MANDATE OF THE COMMITTEE 

The purpose of the Committee is to assist the Board in discharging its oversight responsibilities relating to 

all compensation, including annual base salary, annual incentive compensation, long-term incentive 

compensation, employment, severance pay and ongoing perquisites or special benefit items and equity 

compensation of the Company’s executives, including the Chief Executive Officer as well as retention 

strategies, design and application of material compensation programmes, and share ownership guidelines.  

 

With respect to its mandate on human resources, the Committee shall have strategic oversight of matters 

relating to the development of the Company’s human resources with the main objective of creating a 

competitive human resource for the Group. 

 

The Committee has an independent role, operating as an overseer with accountability to the Board. The 

Committee acts in terms of the delegated authority by the Board as recorded in these terms of reference. 

The Committee does not assume the functions of management, which remain the responsibility of the 

executive directors, officers and other members of senior management. In the execution of their duties, 

Committee members must apply the “Standards of conduct of directors” as set out in section 76 of the 

Companies Act, 2008 (“the Act”) and “Director’s personal financial interests” as set out in section 75 of the 

Act.  For so long as the Committee exists it shall have the powers set out herein. 
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3. COMPOSITION OF THE COMMITTEE 

3.1 Membership and Quorum 

3.1.1 The Board shall appoint the members of the Committee, all of whom shall be non-executive 

directors, the majority of whom are to be independent and shall consist of a minimum of 

four members. The Chairman of the Board shall be a member of the Committee. 

3.1.2 The Committee’s Chairperson shall be appointed by the Board but the Chairperson of this 

Committee cannot be the chairman of the board. 

3.1.3 The Committee’s Chairperson will be an independent non-executive director. 

3.1.4 The Board must fill vacancies on the Committee within 40 (forty) days after the vacancy 

arises.  

3.1.5 If a member is unable to act for any reason, the Chairperson of the Committee may co-opt 

another independent non- executive director as an additional member. 

3.1.6 The quorum for the transaction of business shall be the majority of members present at 

each meeting. Individuals in attendance at Committee meetings by invitation may 

participate in discussions but do not form part of the quorum for Committee meetings. 

3.1.7 The Committee must collectively have sufficient qualifications, capacity and experience to 

fulfil its duties. 

3.1.8 The Committee members must keep up-to-date with key developments affecting their 

required skill set. 

 

3.2 Secretary 

The Secretary of the Committee shall be a person as nominated by the Executive Vice President: Group 

Human Resources or such other person as the Committee may appoint and the independence of the 

Company Secretary is to be assessed annually. 

 

In the event that the Secretary is absent from any meeting, the Committee shall designate any member of 

the Secretarial department or any officer or employee of the Company to act as Secretary. 

 

3.3 Executive Sponsor 

The Executive Sponsor is the member of the Executive Committee responsible for liaising with the 

Secretary and the Chairperson of the Committee on matters relating to the Committee’s meetings. 

 

The Executive Sponsor of the Committee shall be the Executive Vice President: Group Human Resources 

or such other person as the Chief Executive Officer may appoint, in consultation with the Chairperson of 

the Committee. 

 

The main duties of the Executive Sponsor shall include the following: 

3.3.1 Discussing the draft agendas for the Committee’s meetings with the Secretary prior to 

submission to the Chairperson. 
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3.3.2 As and when necessary, discussing the agenda and the papers for the Committee’s 

meetings with the Chairperson prior to meetings. 

3.3.3 Ensuring that the Committee meeting papers meet the standard approved format for 

board/committee meeting papers and that the content of the papers is relevant to the 

strategic mandate of the Committee and generally devoid of unnecessary details. 

3.3.4 Reviewing draft minutes of meetings prior to circulation to the Committee.  

3.3.5 Attending the Committee’s meetings. 

3.3.6 Determining the attendees for the meeting in consultation with the Chairperson of the 

Committee and the CEO. 

3.3.7 Assisting the Secretary in any follow up needed to resolve matters arising from the previous 

meeting(s) of the Committee. 

 

4. MEETING PROCEDURES 

4.1 General 

The meetings and proceedings of the Committee shall be governed, mutatis mutandis, by the provisions of 

Article 7.8 of the Memorandum of Incorporation regulating the meetings and proceedings of the directors, 

so far as they are applicable and are not superseded by any of the conditions laid down in these terms of 

reference. Notice of the time and place of every meeting shall be given in writing or verbally and delivered 

personally or given by mail, facsimile or other electronic means of communication and need not be 

accompanied by an agenda or any other material. The notice shall however specify the purpose or purposes 

for which the meeting is being held. 

 

4.2 Frequency of Meetings 

4.2.1 The Committee must hold sufficient scheduled meetings to discharge all its duties as set 

out in these terms of reference but subject to a minimum of two meetings. These meetings 

shall be convened by the Secretary of the Committee at the request of its Chairperson. 

4.2.2 Additionally, with the approval of the Chairperson, meetings in addition to those scheduled 

may be held at the request of the Chief Executive Officer, Chief Financial Officer, Executive 

Vice President: Group Human Resources, the Executive Sponsor of the Committee or at 

the instance of the Board. 

4.2.3 The Committee shall hold private sessions after each scheduled meeting or as often as 

required. 

 

4.3 Agenda and Minutes 

4.3.1 The Committee must establish an annual work plan for each year to ensure that all relevant 

matters are covered by the agendas of the meetings planned for the year. The annual work 

plan must ensure proper coverage of the matters laid out in these terms of reference: the 

more critical matters will need to be attended to each year while other matters may be dealt 

with on a rotation basis over a three-year period. The number, timing and length of 

meetings, and the agendas are to be determined in accordance with the annual work plan. 
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4.3.2 The Secretary of the Committee shall prepare an agenda for all meetings, to be agreed by 

the Chairperson. The agenda, together with supporting documentation, must be circulated, 

at least one week prior to each meeting to the members of the Committee and other 

invitees. 

4.3.3 The minutes must be completed as soon as possible after the meeting and circulated to 

the Executive Sponsor for review and thereafter to the Chairperson and to the members of 

the Committee (at the request of the Chairperson) for review before the next scheduled 

meeting. 

4.3.4 The minutes must be formally approved by the Committee at its next scheduled meeting. 

 

4.4 Attendance and Participation at Meetings  

4.4.1 Committee members must be fully prepared for Committee meetings, to provide 

appropriate and constructive input on matters discussed. 

4.4.2 The Secretary shall determine, at the beginning of each meeting, the existence of any 

conflicts of interest and minute these accordingly. 

4.4.3 The Committee may invite any person it deems appropriate to attend any of its meetings. 

4.4.4 Committee members must attend all scheduled meetings of the Committee, including 

meetings called on an ad hoc-basis for special matters, unless prior apology, with reasons, 

has been submitted to the Chairperson or Company Secretary. 

4.4.5 If the nominated Chairperson of the Committee is absent from a meeting, the members 

present must elect one of the members present to act as the chairperson. 

4.4.6 Any director (whether or not a member of the Committee) shall be entitled to attend the 

meetings of the Committee as an observer.  However, if such attendee is not a member of 

the Committee they will not be able to participate without the consent of the chairperson 

will not be able to vote, and accordingly will not be entitled to fees for such attendance 

unless the payment of such fee is agreed to by the Committee and shareholders.   

4.4.7 The CEO may attend by invitation if needed to contribute insight and information on a 

particular matter.  

4.4.8 The Chief Executive Officer, Chief Financial Officer, the Executive Vice President: Group 

Human Resources or other members of senior management as may be required, 

assurance providers, and professional advisors may be in attendance at the Committee’s 

meetings, but by invitation only and they may not vote.  

4.4.9 The Chairperson of the Committee shall have the right to exclude from the meeting, or from 

any item on the agenda, any executive should in his opinion, a conflict of interest become 

evident. 

 

5. AUTHORITY OF THE COMMITTEE 

The Committee is authorised by the Board: 

5.1 To investigate any activity within its Terms of Reference. 
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5.2 To seek any information it requires from any employee, chairperson of other board committee, 

executive director, and officer or company secretary within its Terms of Reference and/or subject to 

following a Board approved process. 

5.3 To access the company’s records, facilities and any other resources necessary to discharge its duties 

and responsibilities subject to the Board approved process. 

5.4 To obtain external legal or other independent professional advice, including an external remuneration 

consultant that it determines necessary to permit it to carry out its duties at the Company’s expense, 

subject to the Board approved process being followed. To instruct external professional advisers to 

attend any meeting if it considers this necessary or appropriate. 

5.5 In addition to the duties and responsibilities outlined in these terms of reference, the Board has 

delegated certain duties and responsibilities for the approval of the Committee as set out under 

Appendix 1. 

 

6. DUTIES AND RESPONSIBILITIES OF THE COMMITTEE 

Without limiting the generality of the overall mandate (as set forth above under “Purpose of the Committee”), 

the Committee’s duties and responsibilities include the following, and shall include such other duties and 

responsibilities as may be necessary to permit it to fulfil its overall mandate and ensure that existing policies 

are fair and transparent 

 

6.1 Executive Remuneration  

6.1.1 To determine specific remuneration packages for each Executive Director and Executive 

Officer of the Company, and to review these annually. 

6.1.2 To review and approve corporate goals and objectives relevant to the compensation of the 

Executive Management team, including the Executive Directors. 

6.1.3 To evaluate the performance of the Executive Management team in light of these goals 

and objectives annually and set each Executive’s compensation based on such evaluation. 

6.1.4 Ensuring that the mix of fixed and variable pay, in base pay, shares and other elements of 

compensation meets the company’s requirements and strategic objectives. 

6.1.5 To determine any long-term incentive component of each Executive's compensation based 

on awards given to such Executive in past years, the Company's performance against set 

targets, and the value of similar incentive awards relative to such targets at comparable 

companies.   

6.1.6 In considering executive compensation, the Committee must take the following into 

consideration: 

a) The need to set remuneration standards which attract, retain and motivate a 

competent executive team. 

b) To link individual pay with operational and company performance in relation to 

strategic objectives. 

c) To consider the sentiments and views of the Company’s investors.  

d) To ensure that the remuneration of executive management is fair and responsible in 

the context of overall employee remuneration in the organisation.  
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e) To consider such other factors as the Committee deems appropriate and in the best 

interests of the Company (including the Company financial position).  

f) Ensure that the appropriate comparator group is selected when comparing 

remuneration levels. 

6.1.7 On an annual basis, or at intervals that the Committee may deem necessary, consider the 

results of independent research into executive remuneration trends, both locally and 

internationally to assist the Committee in its decision-making regarding executive 

remuneration.  

6.1.8 Engage with shareholders in order to align and address any concerns raised by 

shareholders. 

6.1.9 Ensure that all benefits, including retirement benefits and other financial arrangements are 

justified and correctly valued and reviewed annually  

6.1.10 Oversee the preparation of and recommendation to the board of the remuneration report, 

to be included in the integrated report, and to ensure that it is accurate, complete and 

transparent; provides a clear explanation of how the remuneration policy has been 

implemented; and provides sufficient forward-looking information for the shareholders to 

make an informed decision. 

6.1.11 Oversee the establishment of a remuneration policy that will promote the achievement of 

strategic objectives and encourage individual performance. 

6.1.12 Ensure that the remuneration policy and implementation report are put to a non-binding 

advisory vote at the general meeting of shareholders once every year. 

6.1.13 Review the outcome of the implementation of the remuneration policy to ensure that the 

set objectives are being achieved and fairness is addressed.  

6.1.14 Consider other matters relating to the remuneration of or terms of employment applicable 

to the Executive Directors and Executive Officers that may be referred to the Committee 

by the Board. 

6.1.15 Consider the payment of performance linked non-pensionable bonuses to Executive 

Directors and Executive Officers of the Company, and to set the criteria for, and relative 

value of such payments. 

6.1.16 Satisfy itself as to the accuracy of recorded performance measures that govern the vesting 

of share awards and incentives. 

6.1.17 Review, half-yearly, the group’s performance against set DSP targets. 

6.1.18 Oversee and review all aspects of any share option scheme operated by or to be 

established by the Company, including but not limited to: 

a) the selection of eligible Executive Directors, Executive Officers and other employees 

to whom awards should be granted; 

b) the timing of any grant; 

c) the number of awards to be granted; and 

d) the exercise price at which options are to be granted. 

6.1.19 On an annual basis, approve the granting of stock options or performance shares to 

qualifying employees of the Company. 
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6.1.20 Regularly review incentive schemes to ensure continued contribution to shareholder value 

and ensure that these are administered in terms of the rules. 

6.1.21 As and when required, consider proposed amendments to the rules of the AngloGold 

Ashanti Incentive Schemes and make recommendations for their approval by 

shareholders.  

6.1.22 Consider and make recommendations to the shareholders on the remuneration of non-

executive directors and in doing so take into consideration market trends on non-executive 

directors’ remuneration, the views and sentiments of shareholders and the financial 

position of the Company. 

6.1.23 Consider the terms and conditions of the executive director’s service agreements. 

6.1.24 Review the executive director’s termination payments and ensure that they are included in 

the remuneration policy together with any obligations arising from such contracts which 

would give rise to termination payments.   

6.1.25 The Committee must review the terms of appointments. 

 

6.2 Human Resources  

6.2.1 Review and oversee human resource group policies and strategies aimed at creating and 

sustaining the technical and managerial excellence required to support the attainment of 

the Company’s global objectives. 

6.2.2 Review and give guidance with respect to the implementation of human resource group 

policies and strategies aimed at creating a globally competitive workforce. 

6.2.3 Monitor the Company’s performance in the area of human resources development against 

internal targets, legislative imperatives, and the standards applicable to conducting 

business in other countries. 

6.2.4 Ensure that the Company addresses issues of employee retention, implements strategies 

to counteract losses, develop careers and promotes mobility in an environment free of 

discrimination. 

6.2.5 To promote an organisational culture which affords all employees the development 

opportunities which will enable them to achieve their optimal levels of career development 

in the course of their employment with the Company, recognising the diversity of the society 

within which the Company conducts its business. 

6.2.6 Approval of the cost of annual general salary increases, and remain appraised of the 

mandates for negotiations with the trade unions. 

 

7. DELEGATION OF DUTIES AND RESPONSIBILITIES 

The Committee may delegate any of its duties or responsibilities, as it deems appropriate, to any of its 

members or sub-committee of its members, to such other persons, subject to the Committee’s direction 

and supervision, and with the express condition that the Committee retains full and exclusive authority over 

and responsibility for any activities of such other person or persons. Nothing contained in this paragraph 

shall be construed to confer upon any such person or persons any discretion, authority or control respecting 

any matter, unless expressly authorised in writing. 
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8. REMUNERATION OF COMMITTEE MEMBERS 

8.1 Having regard to the functions performed by the members of the Committee in addition to their 

function as directors and in relation to the activities of the Committee and pursuant to the specific 

power conferred upon the Board by the Memorandum of Incorporation of the Company, members of 

the Committee shall be paid such special remuneration in respect of their appointment as shall be 

fixed by the Board. 

8.2 The Chairperson of the Committee shall, in addition to his/her remuneration as member, receive a 

further sum as determined by the shareholders. 

8.3 Such remuneration in terms hereof shall be in addition to the annual fees payable to directors. 

 

9. REPORTING BY THE COMMITTEE 

9.1 The Chairperson or other member of the Committee will be required to attend the Annual General 

Meeting of the Company in order to address shareholder questions on issues of executive 

remuneration. 

9.2 The Remuneration Policy and implementation report will be presented to the shareholders at each 

annual general meeting for a non-binding advisory vote. 

9.3 The Chairperson of the Committee shall report, at the first regularly scheduled Board meeting 

following the Committee’s meetings, on any material matters emanating from the proceedings of the 

Committee, and shall include any decisions taken on behalf of the Board. 

9.4 Remuneration is to be disclosed by way of a background statement, an overview of the remuneration 

policy and an implementation report. 

 

 

10. EXPENSES OF THE COMMITTEE 

The Company shall pay all the expenses reasonably incurred by the Committee. 

 

11. EVALUATION OF THE COMMITTEE 

11.1 The Committee must perform a review and evaluation, at least annually, of the performance of the 

Committee and its members, including an evaluation of the compliance of the Committee with these 

terms of reference. 

11.2 In addition, the Committee shall review and reassess, at least annually, the adequacy of these terms 

of reference and recommend any improvements that the Committee considers necessary to the 

Board for approval, following recommendations to be made by the secretary of the Committee. 

11.3 The Committee may conduct such evaluations and reviews in such manner as it deems appropriate. 

11.4 The Board must annually perform an evaluation of the Committee’s performance in terms of its 

composition, mandate and effectiveness.  
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APPENDIX 1 

 

 

A. REMUNERATION MATTERS FOR RECOMMENDATION BY THE BOARD TO SHAREHOLDERS 

FOR CONSIDERATION AND APPROVAL 

1. Remuneration Policy; 

2. AngloGold Ashanti material Incentive Scheme Rule amendments;  

3. Non-executive Directors remuneration; and 

4. Implementation Report. 

 

 

B. REMUNERATION MATTERS FOR RECOMMENDATION BY THE COMMITTEE TO THE BOARD 

FOR CONSIDERATION AND APPROVAL 

1. Remuneration packages for each Executive Director; 

2. Approve corporate goals and objectives relevant to the compensation of the Executive Directors; 

3. Performance of the Executive Directors against these goals and objectives and the compensation 

proposed on this evaluation;  

4. Long-term incentive component of each Executive Director’s compensation; 

5. The Remuneration Report; 

6. The Remuneration Policy; 

7. Other matters relating to the remuneration of or terms of employment applicable to the Executive 

Directors; 

8. Payment of performance linked non-pensionable bonuses to Executive Directors and Executive 

Officers of the Company; 

9. The selection of eligible Executive Directors to whom awards should be granted; 

10. The granting of stock options or performance shares to the Executive Directors; 

11. AngloGold Ashanti non-material Incentive Scheme rule amendments; 

12. Terms and conditions of the Executive Director’s service agreements; 

13. Executive director’s termination payments and terms for new appointments. 

 

C. REMUNERATION MATTERS FOR APPROVAL BY COMMITTEE 

The Board authorises the Committee to approve the following: 

1. Remuneration packages for each Executive Officer of the Company; 

2. Approve corporate goals and objectives relevant to the compensation of the Executive Management 

team; 

3. Performance of the Executive Management team against these goals and objectives and the 

compensation proposed on this evaluation;  

4. The mix of fixed and variable pay, in base pay, shares and other elements of compensation in line 

with the company’s requirements and strategic objectives; 

5. Long-term incentive component of each Executive Officer’s compensation;  

6. Remuneration standards;  
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7. The comparator group used for comparing executive remuneration levels; 

8. Retirement Benefit changes to the extent applicable, and other financial arrangements that are 

implemented on a Group wide level or are disclosed in the Company Annual Financial Statements; 

9. Other matters relating to the remuneration of or terms of employment applicable to the Executive 

Officers; 

10. Setting of the DSP targets and measuring the group’s performance against such set DSP targets, 

ensuring that it supports positive outcomes across the economic, social and environmental context 

in which AGA operates;  

11. The selection of eligible Executive Officers and other employees to whom awards should be granted; 

12. The timing of any share grant under the share incentive schemes; 

13. The number of awards to be granted under the share incentive schemes; 

14. The exercise price (as determined by the timing of the five-day VWAP) at which options are to be 

granted; 

15. The granting of stock options or performance shares to qualifying employees of the Company 

(excluding the Executive Directors); 

16. Terms and conditions of the Executive Officer’s service agreements. 

17. Executive officer’s termination payments and terms for new appointments; 

18. Approve the remuneration of the Company Secretary; 

19. The cost of annual general salary increases (non-bargaining unit). 

 


