
 

 

 

 

REMUNERATION COMMITTEE CHARTER 

INTRODUCTION 
The remuneration committee (the committee) is constituted as a committee of the board of Reunert 
Limited (the company). The deliberations of the committee do not reduce the individual and collective 
responsibilities of board members with regard to their fiduciary duties and responsibilities, and they 
must continue to exercise due care and judgment in accordance with their statutory obligations. 

These terms of reference are subject to the provisions of the South African Companies Act (71 of 
2008), (the Act), the company's Memorandum of Incorporation (MOI) and any other applicable legal 
or regulatory provision. 

MANDATE 
The mandate of the committee is to contribute to the long-term financial and commercial viability of 
the company by reviewing and maintaining compensation policies and plans, to enable the company 
to attract and retain employees, managers and executive directors and maintain an effective board. 

The committee acts in terms of the delegated authority by the board as recorded in this charter. It has 
the power to investigate any activity within the scope of its terms of reference. The committee in the 
fulfilment of its duties has the authority to: 

- call upon the chairmen of other board committees, any of the executive directors and officers, or 
company secretary to provide it with information, subject to following a board-approved process; 

- access, within reason, the company’s records, facilities and any other resources necessary to 
discharge its duties and responsibilities, subject to following board-approved process; 

- form, and delegate authority to, sub-committees and may delegate authority to one or more 
designated members of the committee; and 

- obtain independent outside professional advice to assist with the execution of its duties, at the 
company’s cost, subject to following a board approved process. 

The committee makes recommendations to the board that it deems appropriate on any area within 
the ambit of its terms of reference where action or improvement is required. 

ROLE 
The committee has an independent role, providing oversight and making recommendations to the 
board for consideration and approval. The committee does not assume the functions of management, 
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which remain the responsibility of the executive directors, prescribed officers and other members of 
senior management. 

The role of the committee is to assist the board to ensure that: 

- the remuneration philosophy is applied consistently throughout the company;  

- the company remunerates directors and executives fairly and responsibly; and 

- the disclosure of director remuneration is accurate, complete and transparent. 

COMPOSITION 
1.1 The committee must comprise at least three non-executive directors, one of which will be 

appointed by the board as committee chairman. The majority of committee members must be 
independent. 

1.2 Members of the committee must collectively have sufficient qualifications and experience to 
fulfil their duties. 

1.3 No director should be present when his or her own remuneration is discussed, with the 
exception of the determination of fees for non-executive directors. 

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

5.5 The company secretary will record the decisions of the committee. 

APPOINTMENT AND TERM 
The nomination committee will recommend members of the committee to the board for election and 
determination of their period of office. 

MEETINGS 
1.5 The committee must meet as frequently as required but not less than twice a year.  Any 

committee member or the chief executive may call a meeting of the committee. 

1.6 A notice of each meeting confirming the date, time, venue and agenda must be forwarded to 
each member (with a copy to all board members) at least three working days prior to the date 
of the meeting. The notice for members will include relevant supporting papers for the 
agenda items to be discussed. 

1.7 The committee has access to professional advice from employees within the group and from 
appropriate external advisers. It may meet with these external advisors without management 
being present. 

1.8 The chairman of the committee, or delegated authority, will report to the board following 
each meeting. 
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1.9 Minutes of proceedings and resolutions of committee meetings will be kept by the company 
secretary. Minutes must be distributed to all committee members and the chairman of the 
board, after the preliminary approval has been given by the committee chairman. Minutes, 
agenda and supporting papers will be made available to any director upon request to the 
committee chairman. 

QUORUM 
A quorum for meetings is a majority of members. Individuals in attendance by invitation may 
participate in discussions, but do not form part of the quorum for committee meetings. 

DUTIES AND RESPONSIBILITIES 
To fulfil its responsibilities to the board, the committee must perform the following specific activities 
and any other activities that it or the board considers appropriate in the context of the committee’s 
mandate. 

1.10 Remuneration policy 

The committee will review and approve the company’s policy for determining remuneration including, 
but not limited to, salary, pension rights, share incentive schemes and other incentive payments, and 
any amendments to that policy proposed from time to time by management. 

The committee will provide oversight of the establishment of a remuneration policy that will promote 
the achievement of strategic objectives and encourage individual performance. It will also specifically 
review and approve the terms of all executive incentive and equity-based plans. 

1.11 Executive directors and senior management 

The committee will consider and make recommendations to the board on the entire specific 
remuneration for each executive director and senior manager (including base pay, incentive 
payments, equity awards and retirement rights), with regard to the executive remuneration policy. In 
addition, the committee will review any non-financial terms of employment, including service 
contracts of executive directors and senior management. 

The committee will consider the results of the performance evaluation of the chief executive and 
other executive directors in determining their remuneration. 

1.12 Non-executive directors 

The committee will make recommendations to the board on the remuneration of non-executive 
directors. It may request management or external consultants to provide information on which the 
board can make its determination. 

1.13 Remuneration report 

The committee will oversee the preparation of the remuneration report and recommend it to the 
board for inclusion in the integrated report. It is responsible for determining whether the 
remuneration report: 
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- is accurate, complete and transparent; 

- provides a clear explanation of how the remuneration policy has been implemented; and 

- provides sufficient forward-looking information for shareholders to pass a special resolution in 
terms of section 66(9) of the act. 

EVALUATION 
The committee must perform a self-evaluation of its effectiveness and report to the board annually. 

APPROVAL OF THESE TERMS OF REFERENCE 
This charter was approved by the board and signed by the chairman for and on behalf of the board on 
30 August 2011 and will be reviewed annually. 

 

 

 

 

 

TS Munday 

Chairman 
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