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CORPORATE GOVERNANCE 

Strong, ethical corporate governance, based on the principles of accountability, transparency, competence, responsibility, fairness and 

integrity, is fundamental to the long-term sustainability of our business and to sustained value creation for all stakeholders. These 

principles which are implicit in our CARES values are applied in the management of our business and in reporting to shareholders and 

other stakeholders. Our governance structures, processes and policies, together with our code of ethics, underpin execution of our 

strategy and support our business model. 

A major focus in the past year was ensuring compliance with the King IV Report on Corporate Governance for South Africa, 2016 

(King IV). Its recommendations on corporate governance are more focused and practical with greater emphasis on the outputs and 

outcomes of governance structures. A gap analysis between King III and King IV was undertaken in the beginning of 2017 and certain 

new recommendations were identified. These were addressed during the course of 2017 and are disclosed in the Integrated Annual 

Report. Sibanye-Stillwater has embraced the outcomes-based philosophy of King IV and begun the process of aligning our corporate 

governance structures and practices with the principles of King IV. While this process is still underway, we have nevertheless substantially 

adopted the disclosure requirements recommended by King IV to the extent possible in this integrated report. We have embedded the 

required disclosures throughout the report, demonstrating that our governance is integrated in the business.

ETHICAL AND EFFECTIVE LEADERSHIP
ETHICS IN ACTION
Our corporate governance framework is underpinned by our policy statements on corporate governance, ethics and human rights. 

Together these aim to promote an organizational culture that is non-sectarian, apolitical, and socially and environmentally responsible. 

Code of Ethics 
Our Code of Ethics requires that Board members and employees of Sibanye-Stillwater conduct themselves ethically, honestly and fairly. 

This code, together with our human rights policy statement, is based on our core CARES values, providing the foundation on which the 

integrity of our organisational culture is built. Our code and policies are dynamic, evolving as we strive for ever higher standards.

Our Code of Ethics incorporates the following principles:

• fairness and integrity in all business dealings, including the ethical handling of actual or apparent conflicts of interest between 

personal and professional relationships

• respect for the human rights and dignity of all

• acceptance of diverse cultures, religions, race, disability, gender and sexual orientation

• conduct of business activities in a manner that is free of bribery and corruption

• conduct of business in a safe and responsible manner and without causing harm

• honesty and accountability

• adherence to sound standards of corporate governance and applicable laws

• commitment to co-operating with relevant stakeholders to achieve public policy, laws, regulations and procedures that promote and 

contribute to sustainable development

MESSAGE FROM THE CEO

“Vigorous, principled corporate governance, together with ethical leadership, 
is the foundation for successful delivery on our purpose of improving lives 
and on our commitments to create value for all our stakeholders. Ethical, 
responsible conduct underpins all that we do in relation to our daily business 

activities and ultimately delivery on our strategic objectives.”

Neal Froneman – Chief Executive Officer
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In promoting ethical behaviour, the code of ethics also addresses conflicts of interest, confidentiality, bribery, political contributions, 

accountability and insider trading, among others. The code of ethics is currently being updated to include the US region. Sibanye-

Stillwater provides training on ethics for employees and those employees returning from leave, business partners and Board members 

during induction. At each Board meeting, directors declare in writing any conflict of interest. Whenever a director or the Company 

Secretary deals in Sibanye-Stillwater shares, these dealings are announced on the Stock Exchange News Service (SENS). 

Governance and management of ethics

Ethics awareness initiative 
In light of the heightened focus on ethical behaviour by companies, the increased pressure and scrutiny on the company and its 

employees and the continued changes in regulations such as King IV, UK Bribery Act, US Foreign Corrupt Practices Act, etc. Sibanye-

Stillwater has decided to refresh and increase its efforts around ethics awareness, training and learning. 

Sibanye-Stillwater has therefore engaged Ernst & Young to assist with the development and roll out of an ethics awareness programme, 

due to their in-depth understanding of the mining industry coupled with an ethics roadmap approach and insight that serves to address 

the focus on awareness and communication. 

This programme is being rolled out across the entire business ranging from the miners, contractors, middle management, senior 

management, Board, suppliers as well as those people entering and exiting the business. 

The overall objective of the programme is to ensure that all employees, contractors and suppliers are aware of, familiar with and trained 

on, Sibanye-Stillwater’s values, ethics, guiding principles and associated governance practices. By increasing the ethics consciousness, it 

will serve to contribute to embedding ethical actions, behaviours and daily practices in activities of the company and its people. 

Additionally, the King IV Code on Corporate Governance specifically talks about ethical leadership and the role of the Board, as 

well as establishing organisational ethics as part of the programme. The Board and management will be engaged on King IV ethical 

considerations during the training and kept up to date on the programme. This will assist the Board and management in discharging 

their duties and to demonstrate their commitment to these governance principles and imperatives. Ethics training will be customised to 

cater for the various categories of employees, management and the Board and delivered in a tailored manner. 

There will also be ongoing learning, training and awareness campaigns beyond the initial training to ensure that the topic of ethical 

behaviour is reinforced, remains top of mind and is well understood.

The Code of Ethics applies to all at Sibanye-Stillwater, with the Board being ultimately accountable. The Board, as the custodian of 

corporate governance, has overall responsibility for ensuring that the company’s ethics are managed effectively. Its charter, along with 

the Code of Ethics, requires the Board to build and sustain an ethical corporate culture, in which it is assisted by certain sub-committees. 

The Audit Committee is accountable for ensuring group-wide compliance with the Code of Ethics, while the Social and Ethics 

Committee assists in ensuring that Sibanye-Stillwater complies with best practice recommendations on social and ethical management.

Our Code of Ethics, related policies and governance structures govern our interaction with suppliers and encourage the reporting of 

contraventions and non-compliance with relevant legislation and regulations and include procedures to address corruption and bribery. 

These procedures include a toll-free line, managed by an independent third party (i.e. Deloitte; Toll free number 0800 001 987) that 

guarantees anonymity. This enables employees, suppliers and customers to report any irregularities and misconduct without fear of 

victimisation. The toll-free number is used for reporting any concerns, including non-compliance.

A total of 638 incidents (2016: 520) relating to dishonesty were reported at Sibanye-Stillwater’s SA gold operations during 2017 and led 

to 537 (2016: 387) employees, including contractors, being charged and disciplined in terms of our Code of Ethics.

Many of the incidents reported involved monetary theft or dishonesty and assisting illegal miners. The increase in incidents and arrests 

reported followed several initiatives aimed at combatting illegal mining. 

At Sibanye-Stillwater’s PGM operations in South Africa, 71 such incidents were reported with 44 employees who had been implicated 

being prosecuted in terms of our Code of Ethics.

Our Code of Ethics is also used to guide stakeholder engagement as well as the ethical conduct of our business partners and associates. 

The monitoring of procurement-related conflict of interest is important. Plans are underway to ensure that all suppliers are similarly 

bound by our Code of Ethics and that they in turn conduct themselves as responsible corporate citizens. 

CORPORATE GOVERNANCE CONTINUED
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Given the numerous transactions undertaken by Sibanye-Stillwater in recent years, every effort was made to ensure that no director, 

management official or other employee of Sibanye-Stillwater was able to benefit directly or indirectly on the basis of unpublished price-

sensitive information. 

In terms of the Code of Ethics, Sibanye-Stillwater does not, as a general rule, make political donations, either in cash or in kind. As a 

result, there were no political donations made in 2017. 

RESPONSIBLE CORPORATE CITIZENSHIP
The Code of Ethics commits Sibanye-Stillwater, its Board and employees to promoting a socially and environmentally responsible culture. 

In terms of its Charter, the Board, when making decisions, takes into account the impact of Sibanye-Stillwater’s operations on society 

and the environment, in conjunction with assessing the financial impact. The Board oversees management’s development and 

implementation of policies and programmes incorporating the principles of corporate responsibility. 

The Board in turn ensures that the company is a responsible corporate citizen. Given the importance of the mining industry to the South 

African economy, and to host and labour-sending communities in particular, our corporate citizenship responsibilities are significant. 

Corporate citizenship underpins our corporate strategy as well as our reputation in terms of our workforce, our relationships with 

communities, and our environmental management and performance. The specific governance of these socio-economic areas are 

detailed in the relevant sections of this integrated report:

Workplace: Superior value for the workforce; Safety and health focus

Economy: How we create value

Social: Social upliftment and community development 

Environment: Minimising our environmental impact

In line with our commitment to good corporate citizenship, Sibanye-Stillwater ensures compliance with all taxation laws and regulations 

in the jurisdictions in which we operate. 

Sibanye-Stillwater currently has no operating subsidiaries in tax havens. It is also not Sibanye-Stillwater’s intention to start operating in 

tax havens in the near future.

Tax governance
Sibanye-Stillwater Group’s tax strategy is aligned to the Group’s overall strategy of “superior value creation” as an organisation. In 

maintaining a competitive advantage, the Group recognises the importance and necessity of implementing an effective and efficient 

tax risk management framework that will promote governance, address tax risk and create superior value. The Group’s Tax Strategy 

provides a Board approved tax governance framework through which the Group’s tax obligations and associated risk are managed, 

reported and monitored. The framework is based on good corporate tax citizenship and is aligned to the principles of King IV. The 

Group tax strategy is supported by the Group tax policy which is an operational document detailing processes and policies to ensure the 

effective implementation and compliance to the Group tax strategy.

The Board is ultimately accountable for tax governance and must provide oversight of how tax is managed within the organisation by 

managing key stakeholders’ concerns, overall tax risk and delegating authority for the management of tax. The Board is supported by 

the Risk and Executive Committees in discharging this obligation.

Overview of the tax landscape
Sibanye-Stillwater contributes directly to tax authorities and other regulators by way of taxes borne and taxes paid in the jurisdictions in 

which the Group operates, enabling governments to provide social infrastructure and services. 

In order to effectively deal with uncertainty in the tax landscape in the jurisdictions in which the Group operates and meet objectives 

and stakeholder expectations, the Group follows a continuous, proactive and dynamic process to monitor both local and international 

tax developments and to identify, understand, manage and communicate tax risks that may impact the Group’s objectives as set out in 

the Enterprise Risk Management Framework (ERMF).

In monitoring all tax positions, the Group further monitors developments in the international tax landscape, and with specific reference 

to the Base Erosion and Profit Shifting (BEPS) programme. 

The Group, in response and in adherence to the BEPS programme, and the South African Revenue Service (SARS) Country-by-Country 

(CbC) Reporting requirement, submitted its CbC report for the 31 December 2016 year of assessment on 28 February 2018. 
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The Group acknowledges that the continued focus on the extractive industry, influenced by political changes and the complexity of the 

operating environment, may give rise to a challenging fiscal environment.

Sibanye-Stillwater’s approach to tax
The Group, in meeting its overall objective of value creation, strives to arrange its tax affairs in an effective and efficient manner and 

to act in good faith by always remaining compliant with current laws in all jurisdictions in which it operates and taking into account 

financial and reputational risk. 

The Group adopts a conservative approach to tax risk management, understanding its responsibility to pay its fair share of tax. Tax risk is 

considered in every commercial decision, aligned to the Group’s overall strategy that tax positions assumed should have a high prospect 

of success in case of a review by tax authorities.

• Transparency – The Group seeks to build open, transparent and constructive relationships with Tax Authorities, other regulators and 

other relevant stakeholders, both internally and externally and all communications are conducted in a professional, courteous and 

timely manner in order to minimise the risk of challenge, dispute or damage to the Group’s credibility and reputation.

• Responsibility – The Group pro-actively seeks to apply professional care and judgement, taking ownership of actions and acting 

honestly and with integrity while aligning actions within reasonable expectation of all relevant stakeholders.

• Accountability – The Group is confident that it understands its roles and responsibilities in identifying and mitigating tax risks, 

enabling the Group to meet its tax obligations.

• Fairness – The Group understands its responsibility to pay its fair share of tax.

• Substance – The Group understands that all transactions must have a business purpose and commercial rationale that supports the 

Group’s value creation activities.

• Effectiveness and efficiency – Group Tax, as a business partner, commits to manage the tax affairs of the Group in an effective and 

efficient manner.

VALUE CREATION AND REPORTING
The Board is committed to good governance whilst directing and managing the Group to achieve its strategic objectives. We actively 

integrate our stakeholder engagement, material risk and opportunity evaluation, strategy, business model and performance to create 

value for our shareholders and stakeholders. We commit to transparent reporting that focuses on: 

• reporting on our strategy and value creation process in compliance with the requirements of the exchanges on which we are listed 

and best practice

• providing stakeholders and the financial investment community with clear, concise, accurate and timely information on Sibanye-

Stillwater’s operations and results

• reporting integrated information to shareholders on Sibanye-Stillwater’s financial and sustainable performance

Our suite of annual reports includes this integrated report, which is our primary report, a mineral resource and reserve report, the 

financial report and a company financial report. All reports are reviewed and approved by the Audit Committee on behalf of the Board. 

RESPONSIBILITY

BUSINESS STRATEGY

TRANSPARENCY

EFFECTIVELY AND 
EFFICIENTLY

ACCOUNTABILITY

SUBSTANCE

GUIDING TAX PRINCIPLES

2 31

4 65

THE GROUP’S APPROACH TO TAX GOVERNANCE IS BASED ON THE FOLLOWING KEY PRINCIPLES

CORPORATE GOVERNANCE CONTINUED
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OUR BOARD, GOVERNANCE STRUCTURES AND PROCESSES
GOVERNANCE FRAMEWORK
In implementing our strategy and responding appropriately to mitigate material issues, we acknowledge that governance aspects may 

enable or impede our progress. The strength of our leadership team lies in its agility and ability to respond to market opportunities, such 

as recent geographic and product diversifications. In developing Sibanye-Stillwater’s strategy, the Board takes into account associated 

risks and ensures alignment with Sibanye-Stillwater’s CARES values and the overall purpose of superior value creation for all. Ultimately, 

the Board’s role is to protect value. 

The Board ensures that the strategy is cascaded and managed through the Corporate Executive Management comprising the CEO, CFO, 

heads of the SA region and US region, Business Development and Organisational Effectiveness. The heads of the regions oversee that 

the governance framework is applied in the respective regions and report to the Corporate Executive Management. The latter reports to 

the Board. 

Ensures Sibanye-Stillwater’s 

financial sustainability by 

monitoring and reviewing 

financial controls and procedures, 

as well as the effectiveness of 

internal audit and control systems

AUDIT COMMITTEE

Develops the approach of 

Sibanye-Stillwater to matters of 

corporate governance and makes 

recommendations to the Board 

with respect to all such matters.

NOMINATING AND 
GOVERNANCE COMMITTEE

Ensures implementation of 

efficient risk management 

processes and controls to identify 

and monitor and mitigate risks 

RISK  
COMMITTEE

Ensures adherence to 

occupational health and safety 

and to minimise mining-related 

accidents 

SAFETY AND HEALTH  
COMMITTEE

Ensures fair reward to attract, 

retain and motivate executive 

management with the skills 

necessary to support and sustain 

the company and its strategy

REMUNERATION  
COMMITTEE

Supports and assists the Board 

in ensuring compliance with 

best practice recommendations 

relating to the ethical conduct of 

our stakeholder engagement

SOCIAL AND ETHICS 
COMMITTEE

Ensures Sibanye-Stillwater’s financial sustainability by monitoring and reviewing financial controls and procedures, as well as 

the effectiveness of internal audit and control systems. Oversees regulatory and legislative compliance

BOARD OF DIRECTORS
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• Successfully completed the acquisition of the Stillwater Mining Company, which transaction was transformative in creating a 

globally competitive precious metals mining company.

• Successfully completed a US$1 billion rights offer, a US$1.05 billion bond issues and issued US$450 million convertible bonds.

• Approved the proposed sale of selected assets from the WRTRP to DRDGOLD in exchange for equity in DRDGOLD.

• Placed Cooke 1, 2 and 3 on care and maintenance and converted the Ezulwini Gold Plant into a profitable surface rock dump 

treatment operation. The plant has the ability to form a central processing infrastructure for a larger West Rand cluster once the 

DRDGOLD transaction is completed.

• Approved the proposed acquisition of Lonmin which would be an all-share offer via a scheme of arrangement. This transaction 

aligns with Sibanye-Stillwater’s mine-to-market strategy in South Africa and adds commercially attractive smelting and refining. 

Planned areas of focus for 2018
• To consolidate and strengthen Sibanye-Stillwater’s competitive position as a leading international precious metals mining 

company and to reduce current levels of debt to a more nominal position.

KEY AREAS OF BOARD DELIBERATION IN 2017 

BOARD CHARTER
Sibanye-Stillwater’s ability to deliver on its purpose, mission and strategic objectives is underpinned by the quality and expertise of 

its leadership. The Board provides sound, effective, ethical leadership and strategic guidance, ensuring that the principles of good 

governance are the foundation of all that we do and ensuring appropriate business and financial risk management is in place. In 

addition, given our responsibilities as a corporate citizen, the Board and the various sub-committees, oversee the provision of assistance 

and development support to host communities and deserving institutions.

Its charter sets out the Board’s responsibilities, authority and mandate. The Board, which has ultimate responsibility for our adherence 

to sound corporate governance practice, ensures that all business decisions are made from an informed, ethical position, with all 

reasonable care, skill and diligence, in line with our CARES values. The charter requires the Board to consider the impact of Sibanye-

Stillwater’s operations and activities on broader society and the environment, in addition to its financial performance. The Board is 

duty bound to ensure that management develops and implements policies and programmes aligned with Sibanye-Stillwater’s role as a 

responsible corporate citizen. The Board charter is reviewed annually and was revised to align with King IV.

The charter requires the Board to establish and sustain an ethical corporate culture, one that is regularly assessed and monitored and 

reported on. 

The Board which acts in the best interests of the company, in line with its charter, informs and improves the business strategy, which 

is aligned to the Group’s overall purpose, our value drivers and stakeholders’ legitimate interests and expectations. In reviewing the 

strategy, the Board also takes into account inherent risks and the need to achieve sustainable outcomes.

The Board steers strategic direction and planning, approves policy, oversees and monitors delivery on Sibanye-Stillwater’s strategy and 

ensures accountability.

The Board is satisfied that it has fulfilled its responsibilities in accordance with the charter.

BOARD COMPOSITION AND CHANGES DURING THE YEAR
Appointments to the Board are based on skill, expertise, and experience required to provide Sibanye-Stillwater with a sustainable, 

ethical strategy that takes into account the short- and long-term impacts on the economy, society and the environment as well as 

internal and external stakeholders. 

The Sibanye-Stillwater Board, which is chaired by an independent non-executive director, currently comprises 11 directors, following 

the resignation during the year of three non-independent directors. Christopher Chadwick resigned effective 23 May 2017 as he was 

no longer a representative of Gold One Group on the Sibanye-Stillwater Board. Robert Tze-leung Chan and Jiyu Yuan, the Gold One 

Group representatives on the Sibanye-Stillwater Board, resigned on 18 September 2017. Their resignation followed a strategic review 

conducted by Gold One who confirmed that these resignations in no way affected their strategy regarding their shareholding in 

Sibanye-Stillwater or their continued support of the Group as its largest shareholder.

In line with our policy on gender and diversity, Savannah Danson was appointment as an additional independent director on 23 May 2017. 

CORPORATE GOVERNANCE CONTINUED
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Board composition and characteristics

Gender Independence Tenure Demographics Age

Nine males, two 

females

Nine 

independent 

non-executive 

directors;  

two executive 

directors

In accordance with the Memorandum of Incorporation, 

one third of the directors retire from office at each AGM. 

The first to retire is the director appointed as an additional 

member of the Board followed by the longest serving 

members. Retiring directors can be immediately re-elected 

by the shareholders at the AGM. The Board assisted by the 

Nominating and Governance Committee recommends the 

eligibility of retiring directors (subject to availability and their 

contribution to the business) for re-appointment.

Four HDSAs, 

seven non-

HDSAs

Two younger 

than 50;  

five between 

51 and 60; 

four older 

than 60

The Board has concluded that it has the appropriate mix of knowledge, skills, experience, diversity and Independence 

GENDER DIVERSITY POLICY 
The Company’s policy aims to promote gender diversity at Board level. Currently, out of eleven Board members, two are women. 

Savannah Danson, was appointed on the Board in May 2017 as an independent non-executive director. 

BOARD EFFECTIVENESS AND PERFORMANCE EVALUATIONS
During the year the Board received training from the Company Secretary on the impact and application of King IV. 

In line with King IV’s recommendations, the Board conducted a rigorous evaluation of the independence of directors and an internal 

assessment of the effectiveness of the Board and its committees. An external consultant was also appointed to independently review 

the Board’s effectiveness at the beginning of 2017. The outcome of the independent assessment revealed that all the necessary 

structures and processes for an effective Board are established and functioning well. The Board had fulfilled its role and responsibilities 

and had discharged its accountability to the company and its shareholders and other stakeholders in an exemplary manner. In November 

2017, the Board reviewed the composition of the Board, its attributes and succession following the expansion and diversification of the 

company and concluded that there was a need for an additional director with PGM experience. Accordingly, the Board mandated the 

CEO to search for a suitable candidate.

The Chairman is evaluated annually by the Board which, with the assistance of the Nominating and Governance Committee, carried out 

a rigorous review of the Chairman’s performance and independence during 2017. The Board concluded that there were no factors that 

impaired his independence and appointed the Chair for another year. The performance of the Company Secretary was evaluated by the 

Board. The Board was satisfied with his competence, qualifications, experience and maintaining an arms-length relationship with the 

Board. In addition, all Directors have full access to the services and advice of the Group Company Secretary in all aspects of the Board’s 

mandate and operations of the Group, the Board is satisfied that these arrangements are effective.

In addition to the quarterly interactions through Board meetings and regular engagement with the Chairman and Board members, the 

CEO’s performance is formally evaluated by the Remuneration Committee and the Board on an annual basis through a combination of 

delivery on:

• Board-approved KPIs for operational and financial performance of the company, and 

• Strategic objectives that reflect progress on the Board-approved business strategy for the company as reflected on the CEO’s 

individual scorecard. 

Operational and financial delivery targets for the company and the CEO’s performance contract for delivery on agreed strategic imperatives 

are approved by the Board at the start of each annual performance cycle in the context of the Board review of the company’s strategic 

plan. A formal evaluation is performed at year end which includes external audit of the performance, particularly on those targets 

which include quantitative measures. The Board is satisfied that the CEO has provided a high level of strategic leadership to the business 

balancing the shorter term imperatives to deliver stakeholder value while positioning the company for longer term strategic success.

The notice period stipulated in the CEO’s employment contract related to termination is six months. Conditions on termination are 

depended on circumstances under which termination takes place. Please refer to the Remuneration Report which contains information 

specifically on the change of control terms applicable to the current Executive Director incumbents.

The Board is satisfied that the evaluation process set out above improves the performance and effectiveness of the Board.
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Board meetings
Seven Board meetings were held during 2017. This included a strategy session.

Member Date appointed Meeting 1 Meeting 2 Meeting 3 Meeting 4 Meeting 5 Meeting 6 Meeting 7

Independent non-executive directors

Sello Moloko (Chairman) 1 January 2013 ✔ ✔ ✔ ✔ ✔ ✔ ✔

Timothy Cumming 21 February 2013 ✔ ✔ ✔ ✔ ✔ ✔ ✔

Savannah Danson 1 23 May 2017 ✘ ✘ ✘ ✔ ✔ ✔ ✔

Barry Davison 21 February 2013 ✔ ✔ ✔ ✔ ✔ ✔ ✔

Rick Menell 1 January 2013 ✔ ✔ ✔ ✔ ✔ ✔ ✔

Nkosemntu Nika 21 February 2013 ✔ ✔ ✔ ✔ ✔ ✔ ✔

Keith Rayner 1 January 2013 ✔ ✔ ✔ ✔ ✔ ✔ ✔

Susan van der Merwe 21 February 2013 ✔ ✔ ✔ ✔ ✔ ✔ ✔

Jerry Vilakazi 1 January 2013 ✔ ✔ ✔ ✔ ✔ ✔ ✔

Non-independent non-executive directors

Chris Chadwick 2 16 May 2014 ✔ ✔ ✘ ✘ ✘ ✘ ✘

Robert Chan 3 16 May 2014 ✔ ✔ ✔ ✔ ✘ ✘ ✘

Jiyu Yuan 3 12 May 2015 ✔ ✔ ✘ ✔ ✘ ✘ ✘

Executive directors

Neal Froneman 1 January 2013 ✔ ✔ ✔ ✔ ✔ ✔ ✔

Charl Keyter 1 January 2013 ✔ ✔ ✔ ✔ ✔ ✔ ✔

1  Danson did not attend the first three meetings as she was only appointed on the Board on 23 May 2017
2 Chadwick resigned on 23 May 2017 and therefore did not attend the last five meetings
3 Chan and Yuan resigned on 18 September 2017 and therefore did not attend the last three meetings

BOARD COMMITTEES
The Board is supported by the following committees. All committees, including the Board, fulfilled their responsibilities in accordance 

with their terms of reference. Below is a summary of each committee, its remit, its membership and meetings, the main areas of focus 

in 2017 and planned areas of focus for 2018.

AUDIT COMMITTEE
This committee monitors and reviews Sibanye-Stillwater’s accounting controls and procedures, including the effectiveness of its 

information systems and other systems of internal control; the effectiveness of the internal audit function; reports of both external and 

internal auditors; interim reports, the annual report on SEC Form 20-F, the consolidated annual financial statements; the accounting 

policies of Sibanye-Stillwater and any proposed revisions thereto; external audit findings and reports, and the approval thereof; and 

compliance with applicable legislation and requirements of regulatory authorities and Sibanye-Stillwater’s Code of Ethics.

Sibanye-Stillwater’s CFO and internal and external auditors as well as senior management attend all Audit Committee meetings and 

have unrestricted access to the Chairman of this committee. The Audit Committee, in turn, communicates freely with other members 

of the Board not serving as members of the Audit Committee. To perform its functions effectively, the Audit Committee meets at least 

quarterly, but more frequently if required.

In compliance with Sarbanes-Oxley Act, the Board has identified Audit Committee chair, Keith Rayner, as that committee’s financial expert. 

In addition, the Board believes that the members of this committee collectively possess the necessary knowledge and experience to oversee 

and assess the performance of Sibanye-Stillwater’s management and auditors, the quality of our disclosure controls, the preparation and 

evaluation of the financial statements and our financial reporting. The Board also believes that the members of the Audit Committee 

collectively possess an understanding of the audit committee functions necessary to diligently execute their responsibilities.

The Audit Committee oversight on the combined assurance model for the Group ensured that significant risks and material issues 

received the requisite assurance to ensure enhanced value to the company and optimise reliance from assurance providers. The 

combined assurance model adopted relies on the five levels of defence, and the reporting from the five levels of defence through to 

the committees of the board, assurance on the significant risks and material issues were provided. Upon consolidation of the output 

from the various committees, the Audit Committee formed its opinion on the reliance of internal reporting, external reporting and the 

effectiveness of the control environment. The Audit Committee through its mandate approves assurance activities in the Group as a 

result ensures adequate assurance coverage of significant risks and material issues.

CORPORATE GOVERNANCE CONTINUED
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Membership of and attendance at Audit Committee meetings – 2017

Member Meeting 1 Meeting 2 Meeting 3 Meeting 4 Meeting 5 Meeting 6

Keith Rayner (Chairman) ✔ ✔ ✔ ✔ ✔ ✔

Savannah Danson 1 ✘ ✘ ✘ ✘ ✔ ✔

Rick Menell ✔ ✔ ✔ ✔ ✔ ✔

Nkosemntu Nika ✔ ✔ ✔ ✔ ✔ ✔

Susan van der Merwe ✔ ✔ ✔ ✔ ✔ ✔

1 Danson did not attend the first four meetings as she was only appointed on 20 June 2017

Key focus areas and report back – 2017 
The Audit Committee focused on and is satisfied that it has discharged its duties with regard to the following areas of key focus for the 

financial year ended 31 December 2017:

• Ensuring that there are established appropriate financial reporting procedures in compliance with the JSE Listings Requirements 

and other listed jurisdictions and that those procedures are operating, resulting in compliance with all periodic financial reporting 

requirements during the financial year in all jurisdictions where Sibanye equity or debt securities are listed

• Being delegated responsibility to approve the issue of all Group periodic financial reports by the board, and fully discharging such 

responsibilities

• Ensuring correct accounting and integration of acquisitions

• Ensuring all IT issues were properly dealt with including system integration for acquisitions and that all cyber security reviews were 

satisfactory completed

• Examining the JSE 2017 and 2018 proactive monitoring reports and noting key accounting issues for consideration with respect to 

periodic financial reporting on an ongoing basis

• Engaging regularly with Internal Audit and the SOX department, and being satisfied as a result thereof that internal controls are 

effective and that all recording and reporting requirements are being correctly effected

• Engaging with the CFO to discuss important financial and governance issues when appropriate 

• Reviewing new amendments to various laws, including changes to IFRS, affecting the group and ensuring compliance with same or 

noting thereof

• Ensuring that a combined assurance model is applied and is effective in providing a coordinated approach to risk and assurance 

activities

• Reviewing the Audit Committee charter and ensuring compliance with the Companies Act, JSE Listings Requirements and King IV 

requirements 

• Performing the External Auditor Suitability Review in accordance with the JSE Listings Requirements, consequently recommending 

the incumbent external audit firm and engagement partner for re-appointment to the Board, which concurred, resulting in the re-

appointment resolution being included in the notice of AGM 

• Performing a review of independence of the external audit firm and engagement partner in compliance with the Companies Act and 

being satisfied therewith

• Evaluating the CFO’s performance in compliance with the JSE Listings Requirements and being satisfied with respect thereto

For further information on the performance of the Audit Committee and matters addressed, please see the Audit Committee 

Chairman’s report in the Financial Report 2017, which is available online at www.sibanyestillwater.com. 

In 2018, the Audit Committee will be focusing on discharging its normal duties with a particular focus on reducing current debt 

levels. The Committee will also specifically focus on the accounting treatment for the proposed sale of selected assets from the 

WRTRP to DRDGOLD and the accounting treatment for the proposed acquisition of Lonmin, provided both transactions become 

unconditional and close during the financial year.

FUTURE FOCUS
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RISK COMMITTEE
While the entire risk management process, including related systems of internal control, is the responsibility of the Board, this 

committee is responsible for ensuring that management implements appropriate risk management processes and controls. 

Management is accountable to the Board for designing, implementing and monitoring an integrated process of risk management into 

the daily activities of Sibanye-Stillwater. The Board, through the Risk Committee, ensures that management implements appropriate risk 

management processes and controls. The committee’s responsibilities include:

• Reviewing the effectiveness and efficiency of the Sibanye-Stillwater’s enterprise risk management system and being assured that 

material risks are identified and that appropriate risk management processes are in place, including the formulation and subsequent 

updating of appropriate Company policies

• Reviewing the adequacy of the Risk Committee’s charter, policy and plan

• Reviewing the parameters of the Company’s risk/reward strategy, in terms of the risk appetite and tolerance relative to reward and 

ensuring that risks are quantified where practicable

• Regularly receiving a register of the Company’s key risks and potential material risk exposures from management, reviewing and approving 

mitigations strategies, and reporting to the Board any material changes to and/or divergence from the risk profile of the Company

• Monitoring the implementation of operational and corporate risk management plans

• Reviewing the insurance and other risk transfer arrangements, and considering whether appropriate coverage is in place

• Reviewing the business contingency planning process within the Group and being assured that material risks are identified and that 

appropriate contingency plans are in place

• Conducting a formal risk assessment at least once a year, which should be continually reviewed, updated and applied.

Membership of and attendance at Risk Committee meetings – 2017 

Member Meeting 1 Meeting 2 Meeting 3

Rick Menell (Chairman) ✔ ✔ ✔

Tim Cumming ✔ ✔ ✔

Chris Chadwick 1 ✘ ✘ ✘

Robert Chan 2 ✔ ✘ ✘

Keith Rayner ✔ ✔ ✔

Jiyu Yuan 2 ✘ ✘ ✘

1 Resigned on 23 May 2017
2 Resigned on 18 September 2017

Key focus areas and report back – 2017 
The Risk Committee focused on and is satisfied that it has discharged its duties with regard to the following areas of key focus for the 

financial year ended 31 December 2017:

• Approval of the risk management policy, risk framework, risk committee charter and the risk plan and ensuring compliance with the 

King IV principles and practices

• Assessing the risk of cyber intrusions, the committee concluded that the risk was low. A dedicated resource was appointed to 

manage cyber risk on a full time basis

• Approval of the business continuity plan, as well as the enterprise risk management and the biannual strategic risk register. The top 

10 risks to the company and mitigation actions were reviewed in detail, together with the Sibanye-Stillwater’s risk tolerance and risk 

appetite levels

• Ensuring that the Company complied with all applicable legislative requirements

• Approval of the combined assurance model

• Ensuring adequate insurance cover for the business

In 2018 the Risk Committee will be focusing on further maturing the enterprise risk management framework for the company.

FUTURE FOCUS

CORPORATE GOVERNANCE CONTINUED
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During 2018, the committee will be focusing on the following:

• Appointing an additional member to the Board with PGM experience

• Rotating members on the Board committees

• Engaging an external provider to benchmark non-executive directors’ fees

FUTURE FOCUS

NOMINATING AND GOVERNANCE COMMITTEE
This committee is responsible for ensuring that new directors undergo an appropriate induction process; recommending to the Board 

the need for Board participation in continuing education programmes; identifying and recommending to the Board successors to the 

Chairman and CEO; developing the approach of Sibanye-Stillwater to matters of corporate governance; and making recommendations 

to the Board concerning such matters.

Membership of and attendance at Nominating and Governance Committee meetings

Member Meeting 1 Meeting 2 Meeting 3

Sello Moloko (Chairman) ✔ ✔ ✔

Barry Davison ✔ ✔ ✔

Rick Menell ✔ ✘ ✔

Nkosemntu Nika ✔ ✔ ✔

Jerry Vilakazi ✔ ✔ ✔

Key focus areas and report back – 2017 
The Nominating and Governance Committee focused on and is satisfied that it has discharged its duties with regard to the following 

areas of key focus for the financial year ended 31 December 2017:

• Ensuring leadership development and management succession planning. The committee determined that critical roles had been 

identified and that the competencies required for executive positions had been finalised and incorporated into the Leadership 

Development Framework. Assessments to identify potential, readiness and development areas were completed for all executive vice 

presidents, senior vice presidents and vice presidents

• Having identified the need for gender diversity at Board level, Savannah Danson was appointed as an independent non-executive 

director in May 2017

• Appointment of an external consultant to assess the Board and evaluate its performance. It was determined that all the necessary 

structures and processes for an effective Board were established and were functioning well, and that the Board had fulfilled its role 

and responsibilities, and discharged its accountability to the Company and its shareholders and other stakeholders, in an exemplary 

manner

• Review and amendment of the Nominating and Governance Committee charter and ensuring compliance with the King IV principles 

and practices

• Reviewed the fees paid to non-executive directors and recommended the increase to be included in the required resolution in the 

Notice of AGM

• Reviewed the composition of committee members and recommend the re-election of the Audit Committee members in the required 

resolutions in the Notice of AGM
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REMUNERATION COMMITTEE
This committee is responsible for determining Sibanye-Stillwater’s remuneration policy and the practices needed to attract, retain 

and motivate high-performing executives who are demonstrably aligned with Sibanye-Stillwater’s corporate objectives and business 

strategy; and for ensuring that remuneration levels relative to other comparable companies are pitched at the desired level taking 

relative performance into account. The Remuneration Committee also reviews, on behalf of the Board, both the remuneration levels of 

senior executives and management share-incentive schemes and the related performance criteria and measurements. To perform these 

functions, the Remuneration Committee meets quarterly, or more frequently if required.

Membership of and attendance at Remuneration Committee meetings – 2017 

Member Meeting 1 Meeting 2 Meeting 3 Meeting 4

Tim Cumming (Chairman) ✔ ✔ ✔ ✔

Savannah Danson 1 ✘ ✘ ✔ ✔

Barry Davison ✔ ✔ ✔ ✔

Sello Moloko ✔ ✔ ✔ ✔

Nkosemntu Nika ✔ ✔ ✔ ✔

Keith Rayner ✔ ✔ ✔ ✔

1 Danson was appointed on 23 May 2017

An external advisor attended one of the meetings in regard to the review of executive remuneration post the Sibanye-Stillwater 

regionalisation.

Key focus areas and report back – 2017
The Remuneration Committee focused on and is satisfied that it has discharged its duties with regard to the following areas of key 

focus for the financial year ended 31 December 2017:

• Submission of a resolution to shareholders at the 2017 AGM to replace the 2013 Sibanye Share Plan, which was passed by 

shareholders

• Review and approval of executive remuneration post the Sibanye-Stillwater regionalisation exercise

• Review and amendment of the Remuneration Committee charter and ensuring compliance with the JSE Listings Requirements and 

King IV principles and practices

• Market parity of executive remuneration in line with the company’s growth and transformation to an international operating footprint

• Executive remuneration philosophy and policy to cater for United States-domiciled executive management

• Short-term incentive frameworks reflecting strategic delivery imperatives across the expanded company

Refer to the Remuneration Report on page 148

In 2018, the Remuneration Committee will consider further refinement of the remuneration framework to reinforce the alignment 

of executive remuneration with shareholder interests. This will include specific consideration of the position to be taken around 

minimum shareholding requirements for executive management, which have not as yet been adopted at Sibanye-Stillwater. 

Furthermore, as Sibanye-Stillwater evolves as an international precious metals producer, the performance conditions applicable to 

conditional shares will be reviewed to ensure that it continues to reflect the delivery of superior value to shareholders. 

FUTURE FOCUS

CORPORATE GOVERNANCE CONTINUED
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The focus area in 2018 for the SA region will be the implementation of a multi-disciplinary integrated safety system. The system 

involves human resources, rock engineering, occupational health, hygiene and mineral resource management which will link the 

workplace, technology and people. The system will assist with improved compliance with standards and optimised production 

planning. 

In the US region the focus will be on the reduction of pneumatic jackleg drills at the face and replacing them with new drill 

handling units which were innovative, zero gravity and on which jackleg drills can be mounted, allowing the operator to perform 

drilling work more safely. 

FUTURE FOCUS

SAFETY AND HEALTH COMMITTEE
This committee reviews adherence to occupational health and safety. The committee seeks to minimise mining-related accidents. 

Membership of and attendance at Safety and Health Committee meetings – 2017 

Member Meeting 1 Meeting 2 Meeting 3 Meeting 4

Barry Davison (Chairman) ✔ ✔ ✔ ✔

Chris Chadwick 1 ✔ ✘ ✘ ✘

Neal Froneman ✔ ✔ ✔ ✔

Rick Menell ✔ ✘ ✔ ✔

Sello Moloko ✔ ✔ ✔ ✔

Susan van der Merwe ✔ ✔ ✔ ✔

1 Chadwick resigned on 23 May 2017

Key focus areas and report back – 2017
The Safety and Health Committee focused on and is satisfied that it has discharged its duties with regard to the following areas of key 

focus for the financial year ended 31 December 2017:

• Learning from fatal accidents and putting preventative processes in place to avoid any future accidents

• Introduced the theme of ‘saving lives’ and engaged with leadership at all levels in the organisation, including unions and associates, 

to commit to ‘not looking the other way’

• Engaged an external expert to work with operational management and internal project resources to improve the safety culture

• The revised safety strategy that was rolled out across the SA region contributed to an improvement in the main safety indicators

• Key themes of the safety strategy were zero harm and saving lives

• In the US region, several initiatives were undertaken to improve safety performance. At East Boulder, a peer-to-peer work place safety 

assessment was implemented to educate, communicate and create a heightened level of safety awareness
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SOCIAL AND ETHICS COMMITTEE
This committee is responsible for discharging its statutorily imposed duties as outlined in section 72 of the Companies Act and the 

applicable regulations, which include monitoring Sibanye-Stillwater’s activities in relation to relevant legislation, other legal requirements 

and prevailing codes of best practice regarding:

• Social and economic development

• Good corporate citizenship

• The environment, health and public safety and the impact on Sibanye-Stillwater’s activities, products and services

• Consumer relations

• Labour and employment legislation.

The Social and Ethics Committee must bring any matters relating to this monitoring to the attention of the Board and report to 

shareholders at the AGM. The Board seeks the assistance of the Social and Ethics Committee in ensuring that Sibanye-Stillwater 

complies with best practice recommendations in respect of social and ethical management.

Membership of and attendance at Social and Ethics committee meetings – 2017 

Member Meeting 1 Meeting 2 Meeting 3 Meeting 4

Jerry Vilakazi (Chairman) ✔ ✔ ✔ ✔

Robert Chan 1 ✔ ✔ ✔ ✘

Tim Cumming ✔ ✔ ✔ ✔

Barry Davison ✔ ✔ ✔ ✔

Rick Menell ✔ ✘ ✔ ✔

Sello Moloko ✔ ✔ ✔ ✔

Keith Rayner ✔ ✔ ✔ ✔

1 Chan resigned 18 September 2017

Key focus areas and report back – 2017 
The Social and Ethics Committee focused on and is satisfied that it has discharged its duties with regard to the following areas of key 

focus for the financial year ended 31 December 2017:

• Reviewed compliance with the United Nations Global Compact (UNGC) principles

• Reviewed compliance with the International Council on Mining and Metals (ICMM) principles

• Reviewed progress with employment equity

• Reviewed compliance with the Broad-Based Black Economic Empowerment Act

• Reviewed environmental management and social issues, in both the SA region and the US region

• Approved the agri-economy strategy and social labour plan agriculture projects for the SA region

• Further reviewed Sibanye-Stillwater’s compliance with the UNGC principles, human rights requirements, the International Labour 

Organization and contributions to employee education development

• Other matters on the agenda were compliance with the Consumer Protection Act and Sibanye-Stillwater’s continued commitment 

to facilitating and encouraging responsible material and product stewardship. The focus is on re-using and recycling to reduce waste 

disposal and incorporating supply chain aspects 

The focus areas for 2018 will be continuous improvement on employment equity issues, minimal backlog in social infrastructure, 

and supply chain labour plan targets for the Group’s employment equity plans and joint ventures.

FUTURE FOCUS

CORPORATE GOVERNANCE CONTINUED
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FUNCTIONAL GOVERNANCE
This section makes disclosure of our functional governance segments for which the Board has overall responsibility, which responsibility 

has largely been delegated to the various Board committees and to the executive, and should be read together with the relevant 

referenced reports noted in each functional segment. 

RISK AND OPPORTUNITY

Which committees have oversight: Where else discussed in our report:

• Audit Committee

• Risk Committee

• Material risks and opportunities (includes risk management)

• Audit Committee chairman’s report

• Risk committee report (the full report is available on the website, www.sibanyestillwater.com)

Our risk management framework and processes involve the systematic application of management policies, procedures and practices. 

It sets out the requirements for effective oversight of risks, including identifying, assessing, evaluating, mitigating risks as well as the 

reporting of risks. This process also includes communicating, consulting and establishing the context for risk, and for opportunity. 

This risk management framework is supported by Sibanye-Stillwater’s enterprise risk management system. Operationally, internal audit 

works closely with the risk management team. 

Risk management is a continuous, proactive and dynamic process designed to identify, understand, manage and communicate risks that 

may have a negative impact on Sibanye-Stillwater’s ability to achieve its business objectives.

Sibanye-Stillwater’s risk-management framework and processes, including related policies, procedures and practices, is reviewed 

annually by the Risk Committee, prior to approval by the Board. 

 The Audit Committee Chair is a member of the Risk Committee, with the Risk Committee Chair being a member of the Audit 

Committee. This ensures that the Audit and Risk Committees can effectively discharge their duties through obtaining all relevant 

information through this process. 

The risk management framework is aligned with the King IV code and the ISO 31000 standards as well as complying with the Sarbanes-

Oxley Act (SOX) of 2002.

The Board is satisfied that Sibanye-Stillwater’s governance, risk management, compliance, internal control as well as internal audit 

processes operated effectively for 2017. Business activities were managed within approved risk-tolerance and risk-appetite levels. 

Primary controls were implemented and continuous reviews undertaken to refine and improve them.

The most significant risks and opportunities identified and considered in 2017 are discussed in the section Managing our material risks 
of this report.

In line with its duties and responsibilities, the Board of Directors monitored, reviewed, provided feedback on and approved the 

components – the related framework, practices and systems – and the process of enterprise risk management. As part of its ongoing 

monitoring of risk management, the Board deliberated on and agreed acceptable appetite and risk tolerance levels for key performance 

areas. Our risk appetite refers to the amount of risk we are willing to take to achieve our strategic objectives and takes into account 

revenue growth, earnings sustainability, environmental impact, employee well-being, health, safety, the environment, human resources, 

business plan delivery, license to operate, ethics and governance. 

The effectiveness of the enterprise risk management process was audited by PwC and no adverse findings were noted.
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INFORMATION AND COMMUNICATION TECHNOLOGY 

Which committees have oversight: Where else discussed in our report:

• Audit Committee

• Risk Committee

• Technological innovation and modernisation 

• Audit Committee chairman’s report

• Material risks and opportunities 

Technological innovation is an important aspect of our drive to deliver value by improving efficiencies and productivity at our deep-level 

gold mining operations. The Safety and Health Committee has oversight of mining technology and innovation. For further information 

on what was accomplished in the past year, see Technological innovation and modernisation. 

The governance and management of information and related communication technologies (ICT) have become increasingly critical, 

particularly given the risks associated with information security. The aim of Sibanye-Stillwater’s ICT function is to apply innovative 

technology to enhance operational and knowledge performance to enable continuous business improvement. 

Our ICT security strategy aims to minimise risk exposure and to mitigate the risks associated with system and information breaches. 

Sibanye-Stillwater has in place an approved ICT charter aligned with King IV and COBIT 4, an IT governance framework and supporting 

toolset that bridges the gap between control requirements, technical issues and business risks, and facilitates policy development and 

good practice for IT control within the company.

An ICT risk governance framework and strategy incorporating organizational culture, policy and practices has been compiled with the 

following objectives:

• To provide strategic direction and to align ICT with the strategic and operational objectives

• To oversee the delivery of and optimise the value derived from the ICT function 

• To ensure that the necessary processes are in place to effectively manage ICT risks, including the assessment of potential risks 

• To ensure the effective management of ICT resources while maintaining adequate capability and infrastructure to support current and 

expected future ICT business requirements

• To monitor ITC performance in terms of compliance and strategic ITC objectives, including the delivery of value to the business

The King III ITC compliance schedule was updated to align with the principles of King IV. These principles include taking responsibility 

for governance; having an approved ICT policy in place; delegating responsibility for implementation and execution of effective 

technology and information management systems, and ensuring there is continuous oversight of ICT systems and processes. 

Operationally, executive management, and the CFO in particular, provide high-level direction for and approve Sibanye-Stillwater’s ICT 

strategy. Each region has an appointed ICT manager. Oversight is provided by the Audit Committee with ultimate responsibility resting 

with the Board.

Cyber risk is strategic rather than operational (our mines will not stop operating should the ICT systems go down with a loss of 

information potentially leading to regulatory penalties and reputational harm. To help mitigate this risk and enhance ICT performance, 

we have made significant investments (R14 million) to upgrade and redesign our ICT domain architecture. This has included integrating 

SAP technology and installing dedicated protection systems. 

We have identified the top ICT-related risks, together with likely impacts and plans for mitigation. These risks have implications for 

security, individual and corporate privacy and reputation, business continuity, outsourcing and compliance. The top three ICT risks 

identified are: 

• Cyber security threats caused by hacking and denial of service attacks, could result in the failure of our ICT systems and possible 

leakage of confidential business information. This could affect business continuity and thus our ability to deliver on strategic and 

operational objectives. Controls have been put in place to prevent and/or mitigate the consequences of a breach of our ICT systems

• Non-compliance with ICT policies and procedures. To address this risk there is focused communications on the ICT policies and 

procedures. An internal control framework has been established and regular monitoring of user and system compliance is undertaken 

to identify anomalies

• Disruptions to business continuity and/or failure to recover business information in the event of a disaster. To mitigate such an 

eventuality, regular and frequent back-ups are stored off-site with back-up and restore procedures in place for all critical business 

functions

CORPORATE GOVERNANCE CONTINUED
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In 2017, major accomplishments were:

• Completing the integration of the Rustenburg operations and Kroondal’s human resources and financial systems into the corporate 

ICT infrastructure

• Establishment of a security operations centre to deliver 24/7 ICT security, time and attendance and network monitoring to the group. 

This is operated in conjunction with an external security centre

• Establishment of a global call centre

• Design and construction of the new Sibanye-Stillwater domain architecture and start of user migration

• Start integration of the US region’s ICT infrastructure with that of the group. This is scheduled for completion by August 2018. The 

ICT infrastructure will be included initially in the domain infrastructure 

• A “crown jewels” asset assessment was begun in order to determine and prioritise the information to be protected. This involved 

classifying the information stored and determining what is critical, where it is housed and in turn identifying key information systems. 

The information identified includes personal (human resource, medical and biographical) information as well as financial, pricing, 

intellectual, strategic and operational information

• A dedicated Protection of Personal Information (POPI) project is underway to review the storage and keeping of information and 

records, both electronically and hard copies. 

Quarterly vulnerability assessments and random, independent tests by internal audit demonstrated the effectiveness of our systems in 

detecting hacking attacks. 

Plans for 2018 include implementation of the next phase of the “crown jewels” asset assessment. This will include a business impact 

assessment, a review of recovery procedures, and aligning security controls with information sensitivity. In addition, should the Lonmin 

acquisition be approved by shareholders, work will begin on the integration of that company into Sibanye-Stillwater’s ICT infrastructure. 

The globalisation of Sibanye-Stillwater has led to the opportunity to implement a cloud-based ICT system, as part of the realigned 

strategy for a global company. Work has also begun on planning for the conversion of the corporate domain infrastructure to a cloud-

based ICT system. The plan is to have transferred the US region to the cloud-based system by 2020. Cloud-based systems enable the 

outsourcing of data storage with safety ensured by the supplier and help to reduce the administrative burden in relation to business 

continuity and data recovery. 

Increased user mobility and the use of mobile devices are also influencing the profile of cyber risk and will be included in forthcoming 

ICT planning. 
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REGULATORY COMPLIANCE 

Which committees have oversight: Where else discussed in our report:

• Audit Committee

• Risk Committee

• Nominating and Governance Committee

• Safety and Health Committee

• Social and Ethics Committee

• Chief executive officer’s report

• Safety and health focus

• Housing and accommodation

• Minimising our environmental impact

• Social upliftment and community development

Through the Compliance Department, led by the Compliance Officer, for the SA region, Sibanye-Stillwater subscribes to a zero-

tolerance policy with regard to non-compliance with laws, regulations, supervisory and other requirements. A Compliance Officer has 

also been appointed for the US region.

The Compliance Department facilitates communication and education to ensure departments are aware and informed of laws, 

regulations, supervisory and other requirements. The Compliance Department provides continuous monitoring and assistance regarding 

compliance assurance activities, using a risk-based approach. 

Compliance risk comprises two elements: regulatory risk and reputational risk. Regulatory risk in this context includes the penalties 

that Sibanye-Stillwater and its operating entities may incur if they do not comply with all defined statutory, regulatory, supervisory and 

other requirements. Reputational risk is risk that Sibanye-Stillwater is exposed to, for example possible loss, resulting from damages to 

Sibanye-Stillwater’s reputation.

Compliance with legislation is the responsibility of functional departments. The Compliance Department assists by simplifying legislation 

and making management aware of changes or pending changes in legislation and regulations. The Compliance Department’s mandate 

is to facilitate the management of compliance risk by means of the effective distribution of the compliance methodology, and to provide 

advice and guidance relating to compliance issues of a strategic nature.

The drafting of a regulatory risk profile forms part of the compliance function and follows a scientific method in terms of assessing 

impact and deriving a defined profile.

The compliance universe, which consists of the relevant laws, regulations, supervisory and other requirements, was utilised as a point of 

departure in drafting the profiles. Subsequently, 262 regulatory requirements having a bearing on Sibanye-Stillwater, were identified. 

In order to get to the aggregated risk exposure value of the applicable and assessed requirements, severity and probability values had to 

be assessed in order to determine which of the requirements resided in the medium to high risk categories. 

Compliance risk profile sessions are held with business on a bi-annual basis, and are conducted with the main objective of assigning 

accountability and responsibility for all relevant compliance commitments, and to furnish the business with fit for purpose regulatory 

risk profiles, which highlight areas of improvement, based on management self-assessments. Any non-compliance can be reported 

through the toll free number, 0800 001 987. 

There were no material or repeated regulatory penalties, sanctions or fines for contraventions of, or non-compliance with, statutory 

obligations in 2017. There was no new major legislation, except for developing legislation, such as:

• The Protection of Personal Information Act (to safeguard personal information)

• Cybercrimes and Cybersecurity Bill 2017 (possible loss of information that might potentially lead to regulatory penalties and 

reputational harm. Controls have been put in place to prevent and/or mitigate the consequences of a breach of our ICT systems)

• New Mining Charter (subject to latest negotiations)

• Carbon Tax Bill 2017 (financial impact)

Amendments to the JSE Listings Requirements included: the adoption of King IV; the new auditor accreditation model; the requirements 

for gender diversity and race diversity policies; a non-binding resolution on remuneration; an increase in the general authority to issue 

shares for cash; and the introduction of a non-renounceable rights offer.

CORPORATE GOVERNANCE CONTINUED



Integrated Annual Report 2017 147

SECTION 4 LEADERSHIP AND GOVERNANCE

REMUNERATION 

Which committees have oversight: Where else discussed in our report:

• Remuneration Committee • Remuneration Report

Sibanye-Stillwater’s ability to attract, motivate and retain those with the talent and skills necessary, particularly at executive and senior 

management levels, to enable delivery on our strategic vision in the short, medium and long term, hinges on our remuneration policy 

and practices. It is thus essential to motivate and reward individual, team and operational performances to enable us to deliver on our 

strategic objectives, with reasonably equitable remuneration underpinning our remuneration philosophy. 

Detailed information on Sibanye-Stillwater’s remuneration philosophy, policies and implementation of remuneration and significant 

developments of the past year as well as intentions of the coming year, is available in the full Remuneration Report. See also the 

summary of the Remuneration Committee in this corporate governance section. 

ASSURANCE 

Which committees have oversight: Where else discussed in our report:

• Audit Committee

• Risk Committee

• Statement of assurance

• Approval and assurance

• Combined assurance

Internal Audit
The internal audit function objectively and independently assures the operating effectiveness of the control environment. The Vice 

President Internal Audit is independent and reports into the Audit Committee Chair. The department predominantly utilises in house 

resources to perform its internal audits. A risk based internal audit plan that was linked to the combined assurance approach was used 

during the year. This ensured that there was adequate co-ordination of internal and external audit assurances over the strategic and 

material issues in the company. Reporting to the Audit Committee was done on a quarterly basis and the Vice President Internal Audit 

met with the Audit Committee in private on a quarterly basis.

The independence and conformance to the Institute of Internal Auditors Professional Practices Framework, Standards and Ethics was 

externally assessed during 2017. No adverse findings were raised and the internal audit department received a Generally Compliant 

rating which is the highest rating that can be bestowed on an Internal Audit function.

RELATIONSHIPS AND CORPORATE CITIZENSHIP 

Which committees have oversight: Where else discussed in our report:

• Social and Ethics Committee 

• Safety and Health Committee

• Stakeholder engagement

• Social and community upliftment

• Superior value for our workforce

• Safety and health focus

• Minimising our environmental impact

For further information on Sibanye-Stillwater’s activities relating to its relationships with stakeholders and its role as a corporate citizen, 

please see Managing our material risks, which includes a discussion on stakeholder engagement as well as Social upliftment and 
community development.
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