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Dear stakeholder
It is a great privilege to serve the Sibanye-Stillwater Board and to present to you the Group’s Corporate Governance Report
for the financial year ended 31 December 2019. Sibanye-Stillwater’s most significant achievements over the past year include
overseeing the re-establishment and improvement of our safety metrics, managing a necessary de-leveraging, successful growth by
acquisitions and a new Board appointment, which included succession planning of the Chair of the Board.
The Sibanye-Stillwater Board strives to provide effective, responsible and ethical leadership and is committed to ensuring that
sound standards of corporate governance guide all that we do. Together with our CARES values, these principles are applied to
all decisions and their related execution within our governance framework, which is in turn underpinned by our policies, Code
of Ethics and procedures. Related Board roles and responsibilities are clearly defined, and performance is reviewed regularly. The
Board continuously reviews and develops the governance structures to ensure sound decision making.
In addition, the Board exercises independence in its decision-making while considering the interests of all stakeholders. The Board
is responsible for setting and overseeing implementation of the Group’s strategy, its management and performance.
Sibanye-Stillwater subscribes to the principles of the King IV Report on Corporate Governance for South Africa, 2016 (King IV), the
Companies Act, 2008 (as amended), the JSE Listings Requirements, the NYSE Listed Company Manual and other relevant laws as
well as the principles of the International Council on Mining and Metals (ICMM), World Gold Council, the International Platinum
Group Metals Association (IPA) and FTSE 4Good, all of whose principles guide the Board in decision-making.
Vincent T Maphai
Chairman of the Board

GOVERNANCE AND RESPONSIBLE, ETHICAL LEADERSHIP
RESPONSIBLE CORPORATE CITIZENSHIP
The Board ensures that Sibanye-Stillwater is a responsible corporate citizen and subscribes to the following principles:
• fairness and integrity in all business dealings that are free of bribery and corruption
• respect for the human rights and dignity of others
• acceptance of diverse cultures, religions, race, disability, gender and sexual orientation

ANCILLARY INFORMATION

• honesty and accountability
The Board and its committees consider the full range of issues that potentially influence the sustainability of the business and our ability
to create value over the short, medium and long term. Simultaneously we consider the social, economic, and natural environments in
which Sibanye-Stillwater operates. The Board’s Social, Ethics and Sustainability Committee has oversight of the Group’s activities relating
to responsible corporate citizenship. In all decision-making, the Board considers the impact of Sibanye-Stillwater’s operations on society
and the environment, as well as its financial impact on communities and employees. During 2019, the Group appointed a dedicated
sub-committee of the Group Executive Committee which is primarily responsible for the environmental, social and governance (ESG)
performance and reporting of the organisation. This ESG committee ensures that the Group honours the ESG performance expectations
determined through the Board’s Social, Ethics and Sustainability Committee. In addition, it oversees the principles enshrined in the
responsible mining and responsible business codes to which the Group subscribes.
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The impact of the Group on the economies of South Africa and the state of Montana in the US, as well as on our host and laboursending communities, means that responsibilities arising from our corporate citizenship become hugely significant. These responsibilities –
which include: the workplace, society, the economy and the environment – underpin our corporate strategy as well as our reputation and
relationships with all our stakeholders. Our performance in these areas is detailed in the relevant sections of this report as follows:

• Focus on addressing financial
indebtedness

• Improving diversity
• Employee development and
For further detail
see
Empowering our workforce;
Commitment towards safe
production; and Health and wellbeing and occupational hygiene

precious metals that are sold to
generate revenue

• Job creation
• Sharing value created with key
stakeholder groups:

• Investment in community
development and contributing to
alternative economic activities

• Implementation of social impact
management plans as well as
having in place a social closure
strategy

–– Salaries and wages paid to
employees

• Local procurement

–– Taxes and royalties paid to
governments

For further detail
see Social
upliftment and community
development

–– Investment in socioeconomic initiatives and local
procurement

• Managing our environmental
impacts and risks and complying
with relevant legislation,
including:
–– Land management,
rehabilitation and closure
–– Water and waste management
–– Air quality – dust and energy
and emissions management
For further detail
see Minimising
our environmental impact

–– Returns to investors through
payment of dividends and
capital appreciation
For further detail
see How we
create value; CFO’s report; and
Empowering our workforce

During 2019, we worked closely with the World Gold Council in developing the Responsible Gold Mining Principles (RGMPs) that cover
the full spectrum of ESG issues. The RGMPs are expected to complement the London Bullion Market Association’s (LBMA’s) Responsible
Gold Guidance, which increased their focus on the ESG credentials of primary producers from January 2019 as part of mandatory
requirements to supply into LBMA-accredited good delivery refineries.
We give ongoing attention to our ESG performance. Periodic gap analyses help us to identify areas requiring improvement in
performance and assurance. We need to formalise Group-wide management systems more than we have at the moment. These should
be geared to the requirements of mine operators and span commodities and jurisdictions. This is supported by progressively acquiring
certification of management systems relevant to the most critical dimensions of our ESG performance.
Allied to our role as a responsible corporate citizen is our commitment to the 10 principles of the ICMM as well as those of the United
Nations Global Compact. During 2019, we began the formal process of becoming a member of the ICMM. Based on external assurance
of our conformance to the ICMM principles and a review by the ICMM’s expert review panel, our Group membership of the ICMM was
approved in February 2020. We also take cognisance of the targets set by the United Nations Sustainable Development Goals (SDGs).
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Sibanye-Stillwater’s SA gold operations subscribed to the World Gold Council’s ‘Conflict Free Gold Standard’ since its introduction
in 2012. This standard ensures that our mining operations do not cause, support or benefit unlawful armed conflict or contribute to
serious human rights abuses or breaches of international humanitarian law.
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• Employee safety, health and well-

Economy
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Workplace

CORPORATE GOVERNANCE CONTINUED

SETTING THE SCENE

GOVERNANCE FRAMEWORK
Responsibility for good governance rests with the Board. This is underpinned by an effective governance framework which is aligned to the
requirements of our business. Certain matters are retained as preserves of the Board, while other specified functions are delegated to the Board
committees. These are the Audit Committee, the Risk Committee, the Remuneration Committee, the Nominating and Governance Committee,
the Safety and Health Committee and the Social, Ethics and Sustainability Committee. Each of these committees operates within defined terms
of reference, which are available on the Group’s website. The Board has also adopted an approvals framework that determines Group-wide
delegation of authority.
The governance framework provides for effective oversight and management of environment, social and compliance issues. It will in the near
future become a business intelligence tool that provides the directors and management with an overview of the health of the organisation’s
governance arrangements with drill down capabilities.

WHAT DRIVES US

In its quest to build and sustain an ethical culture, the Board is assisted by two sub-committees, namely the Audit Committee, which is
accountable for ensuring Group-wide compliance with the Code of Ethics; and the Social, Ethics and Sustainability Committee which oversees
Sibanye-Stillwater’s compliance with best practices in the ethical management of its social and environmental responsibilities. The Social, Ethics
and Sustainability Committee was formerly the Social and Ethics Committee, but was renamed to align with the newly-formed ESG executive
management committee.

DELIVERING ON OUR STRATEGY AND OUTLOOK

Our Code of Ethics is reviewed annually. Employees and directors undergo induction to familiarise themselves with any changes. The code
requires that all Board members, employees, contractors and suppliers conduct themselves ethically, honestly and fairly. The code, together with
supporting policies, is based on our CARES values and is the foundation on which the integrity of our organisational culture is built. Our code
and policies are dynamic and evolving as we strive for ever higher standards.

LEADERSHIP

ETHICS IN ACTION

Our Code of Ethics requires the reporting of contraventions and non-compliance with relevant legislation and regulations. Supported by a whistle
blowing policy, the Code includes procedures to address corruption and bribery. To facilitate reporting of non-compliance, we have a toll-free line
managed by an independent third party (Deloitte Tip-offs Anonymous) that guarantees anonymity. The toll-free numbers are: South Africa 0800
001 987 and US 1-800-317-0287. Through this mechanism, employees, suppliers and customers can report irregularities and misconduct without
fear of victimisation. These reports are reviewed by the Audit Committee together with the Social, Ethics and Sustainability Committee.
Following recent media reports of victimisation of whistle blowers, the Board’s Nominating and Governance Committee has reflected on the
need to extend the directors’ and officers’ liability insurance to whistle blowers. In the interim, however, whistle blowers’ reports are received
anonymously and with the utmost confidentiality. Only Protection Services and the Audit Committee together with the Social, Ethics and
Sustainability Committee have access to the whistle blower reports.
The Code of Ethics forbids Sibanye-Stillwater at all times from making donations either in cash or in kind to political organisations. No political
donations were made in 2019.

ANCILLARY INFORMATION

CORRUPTION IN 2019
A total of 368 incidents (2018:353) relating to employee dishonesty (fraud and assisting illegal mining) were reported at Sibanye-Stillwater’s gold
operations leading to 255 (2018:313) employees, including contractors, being subject to discipline. At the SA PGM operations, 94 (2018: 130)
incidents of corruption were reported with 84 (2018:44) employees implicated and being charged and disciplined in terms of our Code of Ethics.
The details are provided below.
A total of 250 anonymous calls (2018:150) were received during 2019 at the SA operations, with most of these relating to fraud and corruption.
Many of the calls provided valuable leads which were investigated.
Those concerned were charged and disciplined in terms of our Code of Ethics, apart from also being subject to criminal investigation processes.
The crimes are recorded on the crime management system, escalated to an investigation and ultimately investigated. Those concerned are
charged and disciplined internally and, where warranted, charged criminally as well.
On 1 May 2018, the US operations were incorporated into the anonymous tip-off service hosted by Deloitte Tip-Offs Anonymous. One call was
received in 2019; the incident was investigated and it was determined that the alleged activity did not breach the Code of Ethics.
No incidents of discrimination were reported during 2019 for the SA operations and one case for the US PGM operations, which was handled
according to the processes and legal procedures of the company.
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Anonymous calls in SA operations
Area

2018

*

78

32

#

53

32

Procurement fraud

33

26

Corruption

13

16

Illegal mining

14

13

Theft of mine property

19

15

Breach of company policy

Time and attendance fraud
Industrial action related

7
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2019

Fraud

20
1

Trespassing

3

Human resource related issues

2

Copper theft

1

Other

2

Total

250

150

# The increases in the reporting of Breaches of Company Policy are in all likelihood attributable to our extensive marketing campaign

CONFLICTS OF INTERESTS, CLOSED AND PRICE SENSITIVE PERIODS
As per King IV recommendations, directors and executive management are required to submit a declaration of all material financial, economic
and other interests held by the member and related parties. This is done annually, or at any time there are material changes, to their
circumstances. In addition, at every Exco or Board Committee or Board meeting, every member is required to declare any conflicts of interests in
respect of any matters on the agenda.
Employees are required annually and whenever there are any changes, to declare their material financial, economic and other interests on the
employee self-service system.

An updated policy on securities trading and information was also adopted. It is complemented by an Equity Trading Committee that consists
of the CEO, the CFO, EVP: Business Development and the Company Secretary. This committee was formed to evaluate market sensitivity and
determine prohibited periods. We also adhered to strict communication and compliance with blackout/closed periods and disclosed all dealings
by Sibanye-Stillwater directors as well as directors of major subsidiaries. Recently, in accordance with the JSE Listing Regulations amendments
adopted in December 2019, we also included dealings by prescribed officers. This practice is supported by a stringent procedure that includes
provision for granting of clearance to trade by the Board Chairman or the Equity Trading Committee as applicable.

STRATEGY AND PERFORMANCE
In line with King IV’s recommendations, the Board appreciates that Sibanye-Stillwater’s core purpose, its risks and opportunities, strategy,
business model, performance and impacts on sustainable development are all inseparable elements of the value creation process. The Board
contributes to and approves the Group’s vision and strategy. The Board is satisfied that the strategy and business plans do not give rise to risks
that have not been thoroughly assessed by management and that considerations relating to sustainability of the business underpins and guides
strategy formulation.
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Given the numerous transactions undertaken by Sibanye-Stillwater in recent years, every effort has been made to ensure that no director,
executive or other Sibanye-Stillwater employee was able to benefit, directly or indirectly, based on unpublished price-sensitive information.
To this end, the Board and executive management received additional training on the JSE Listing Requirements and the Financial Markets Act
pertaining to insider trading provisions.

DELIVERING ON OUR STRATEGY AND OUTLOOK

* The category includes all calls relating to job scams where money is extorted from people with the promise of employment. During 2019, 48 of
the 78 calls were related to this
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3

Arson
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Theft of gold-bearing material

CORPORATE GOVERNANCE CONTINUED
The Board participates in an annual strategy review session that also takes into account the external and internal environment. Progress achieved
in the implementation of strategy is considered and reviewed at each quarterly Board meeting to ensure that the Group maintains effective
traction in pursuing the approved trajectory for strategic growth of the business and delivery on our purpose.
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RELATIONSHIPS AND STAKEHOLDER RESPONSIBILITY
Effective and consistent stakeholder engagement is essential in identifying potentially material issues and risks, and in understanding and
managing stakeholder expectations. Constructive, meaningful, transparent stakeholder relationships are vital to retaining our social and
regulatory licences to operate. The Board, assisted by the Audit, the Social, Ethics and Sustainability, the Safety and Health, and the Risk
Committees, has oversight of stakeholder engagement and its role in the management and mitigation of material issues and risks. Stakeholder
engagement is guided by our Code of Ethics. In addition, dedicated executives have been appointed with responsibility for stakeholder
engagement in SA and in the US.
A stakeholder engagement policy is in place to guide stakeholder interaction with clearly outlined protocols on how we manage stakeholder
concerns and expectations. As a responsible corporate citizen, Sibanye-Stillwater fosters and maintains constructive engagement with all
stakeholders. By doing so, we can deliver towards our vision of creating superior value for all our stakeholders, create an enabling environment
to deliver on our strategy, and maintain our social licence to operate in support of long-term success and sustainability. The Social, Ethics and
Sustainability Committee monitors the extent to which we are successful in achieving this.
For further information,

see Engaging with our stakeholders and Pursuing opportunities and managing risks.

TAX GOVERNANCE
Our commitment to responsible corporate citizenship and ethical value creation includes the ethical and efficient management of our tax affairs.
We conduct our tax affairs in good faith and comply with prevailing laws in the jurisdictions in which we operate.
Our Board-approved tax risk management framework promotes governance, addresses tax risk and enables us to report and monitor our
tax obligations and associated risks. Our King IV-aligned tax strategy is supported by a tax policy that details processes and policies to ensure
effective implementation and compliance.
On 22 December 2017, new federal tax reform legislation, known as the Tax Cuts and Jobs Act, was enacted in the US, resulting in significant
changes from previous US federal tax law effective 1 January 2018. The significant changes impacting the US operations included a reduction
to the US federal corporate income tax rate and the creation of a base erosion anti-abuse tax on certain intercompany transactions, amongst
other changes. The overall impact of these changes remains a fluid process as the US is currently working to release regulations with respect to
the significant components of the Tax Cuts and Jobs Act. The US PGM operations, through the use of internal tax specialists and external tax
consultants and advisors, proactively monitors regulation releases to assess the likely impact on the region. This is communicated to the Audit
Committee at least on a semi-annual basis, as is deemed appropriate.

Overview of tax landscape
Sibanye-Stillwater contributes directly to the tax authorities and other regulators by way of taxes borne and paid in the jurisdictions in which we
operate, enabling those governments to provide social infrastructure and services.
With the acquisition of Lonmin, Sibanye-Stillwater inherited companies that operated in tax havens. All these companies have been confirmed
to be dormant and are in the process of being de-registered. It is counter to Sibanye-Stillwater’s policy to make use of tax havens or engage in
unwarranted transfer pricing that would deprive the jurisdictions in which we operate from the tax revenues that are justified.
The Group follows a continuous, proactive and dynamic process to monitor 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.
The Group also specifically monitors developments in the international tax landscape related to the Base Erosion and Profit Shifting programme.
Adherence to this programme and the South African Revenue Service Country-by-Country (CbC) Reporting requires that a CbC report is
submitted annually. Our CbC report (which contains financial and labour information for all the companies in the Group, and is made available
to revenue authorities) for the December 2018 year of assessment was submitted on 17 December 2019.
The Group acknowledges that the continued focus globally on the extractive industry, influenced by political changes and the complexity of the
operating environment, may give rise to a challenging fiscal environment.
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VALUE CREATION AND REPORTING
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:

• our strategy and value creation process in compliance with best practice and the requirements of the exchanges on which we are listed
• providing stakeholders and the financial investment community with clear, concise, accurate and timely information on Sibanye-Stillwater’s
operations and results

Our Board reporting has been reviewed to include a specific ESG report that is submitted to the Social, Ethics and Sustainability Committee.
There is a strategic link between corporate citizenship and our ESG performance.

GENDER AND RACE DIVERSITY POLICY

FUNCTIONAL GOVERNANCE AREAS

LEADERSHIP

See Empowering our workforce for further information on gender and racial diversity within Sibanye-Stillwater.

WHAT DRIVES US

Following the implementation of the updated JSE Listing requirements in December 2019, the Board, through the Nominating and Governance
Committee, will review its policy during 2020 on the promotion of broader diversity at board level, specifically focusing on the promotion of the
diversity attributes of gender, race, culture, age, field of knowledge, skills and experience. In 2019, the Remuneration Committee held ongoing
discussions on gender pay parity; the Social, Ethics and Sustainability Committee continued its focus on women in mining, women in management
and transformation; and the Nominating and Governance Committee continued to actively seek female directors to join the Board.

SETTING THE SCENE

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

RISK MANAGEMENT
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 and ensuring effective integration with the development and execution of Group strategy.
The framework includes identifying, assessing, evaluating, mitigating and reporting of risks. This also includes communicating, consulting
and establishing the context for risk, as well as for opportunity. Operationally, internal audit works closely with the risk management team.
Sibanye-Stillwater’s risk-management framework and processes, including related policies, procedures and practices, are reviewed annually
by the Risk Committee, prior to approval by the Board. The Board has ultimate responsibility for the monitoring of risk exposures and for
determining tolerance levels.
The Audit Committee chairman also serves as a member of the Risk Committee, while the Risk Committee chairman serves on the Audit
Committee. This allows for cross-referencing and thus more effective oversight of risks and risk management.

Management has determined that, as of 31 December 2019, the company’s internal control over financial reporting was ineffective due to the
existence of a material weakness in that the company did not conduct an effective identification, selection and development of control activities
by the central treasury function to mitigate risk in respect of the timely recognition of foreign currency cash receipts as cash and cash equivalents
with corresponding settlement of trade receivables. Management is in the process of remediating the control deficiency. Notwithstanding
the material weakness, management concluded that the consolidated financial statements present fairly, in all material respects, our financial
position, results of operations and cash flows as of and for the period. Business activities were managed within approved risk-tolerance and riskappetite levels. Primary controls were implemented, and continuous reviews undertaken to refine and improve them.
For further detail on our risk management framework and processes and the most significant risks and opportunities identified in 2019,
see Understanding and managing our material risks and opportunities and the Audit Committee report in this document as well as the Risk
Committee chairman’s report (the full version of which is available online). For a more comprehensive discussion on risks, see the 2019 Form
20-F, available on our website at
https://www.sibanyestillwater.com/news-investors/reports/annual/
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Our main achievement in 2019 was the full integration of the US PGM operations within our enterprise risk management structures. As
Lonmin (now called the Marikana operations) has existing risk management structures these are currently being aligned and integrated with
the Sibanye-Stillwater risk management process. Another achievement was the embedding of the risks in our strategy through the linking of
the risk register to the strategic objectives.

DELIVERING ON OUR STRATEGY AND OUTLOOK

Responsible committees: Audit Committee and Risk Committee

CORPORATE GOVERNANCE CONTINUED
ASSURANCE
The internal audit function objectively and independently assures the operating effectiveness of the internal control environment. Internal
audit uses predominantly in-house resources to conduct its internal audits. A risk-based internal audit plan 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
strategic and material issues. The Vice President: Internal Audit, who serves as the Chief Audit Executive (CAE) in the Company, reports to the
Audit Committee on a quarterly basis and as per King IV, private sessions also take place quarterly between the Vice President: Internal Audit
and Audit Committee.
Improved assurance systems have been put in place. These include the audits following on our ICMM membership application, the ISO
certification being sought, cyanide management and a third-party tailings audit. In addition, an independent survey was conducted of our
engineering infrastructure and systems on behalf of an insurance underwriting service.

REGULATORY COMPLIANCE
Responsible committees: Audit Committee; Risk Committee; Nominating and Governance Committee; Safety and Health Committee; Social,
Ethics and Sustainability Committee
Sibanye-Stillwater subscribes to zero-tolerance for regulatory non-compliance, for which dedicated compliance officers appointed at the US
and SA operations have responsibility.
Shortcomings in statutory and regulatory compliance could result in two main outcomes: regulatory sanction and diminished reputation.
Regulatory sanction includes the penalties that may be incurred if Sibanye-Stillwater and its operating entities do not comply with all defined
statutory, regulatory, supervisory and other requirements. Diminished reputation could result in Sibanye-Stillwater losing the confidence of key
stakeholders and experiencing disruptions due to deterioration in our stakeholder relationships.
Legislative and regulatory compliance is the responsibility of respective functional departments. The regional compliance functions assist
by simplifying legislation and alerting management to changes or pending changes of a legislative or regulatory nature. At the US PGM
operations, a Compliance Committee comprised of site and service group leadership, meets quarterly to report on and strategise the
compliance function. The compliance function facilitates the management of compliance risk by distributing a compliance methodology,
compiling regulatory compliance risk profiles and by providing advice and guidance relating to strategic compliance issues.
Compliance risk profile sessions are held with business units bi-annually to assign responsibility for all relevant compliance commitments, and
to furnish the business with fit-for-purpose regulatory risk profiles, which highlight areas of improvement. Any instances of non-compliance
may 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 or other
regulatory obligations in 2019. Recent major statutory and regulatory changes include the revised Mining Charter released in September
2018, the Carbon Tax Act and revisions to the JSE Listings Requirements.

ANCILLARY INFORMATION
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Responsible committees: Audit Committee and Risk Committee
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REGULATORY COMPLIANCE CONTINUED
Responsible committees: Audit Committee; Risk Committee; Nominating and Governance Committee; Safety and Health Committee; Social,
Ethics and Sustainability Committee continued
Pending legislation in South Africa includes:
A project to review the retention and storage of information
and records in accordance with the POPIA continues, although
regulations are not yet effective
(also refer to Harnessing
technology)

Cybercrimes Bill, 2017

Pending

Controls have been put in place to prevent and/or mitigate the
consequences of a breach of our ICT systems and prevent any loss
of information that might potentially lead to regulatory penalties
and reputational harm
(refer to Harnessing techonology)

Land Expropriation Bill, 2019

Pending

Subject to negotiations

Constitution Eighteenth Amendment Bill, 2019

Pending

Subject to negotiations

Companies Amendment Bill, 2018

Pending

In compliance with Companies Act 71 of 2008

Income Tax Amendment Bill, 2019

Pending

In compliance with Income Tax Act 58 of 1962

National Health Insurance Bill, 2019

Pending

Subject to negotiations

National Environmental Management Laws Amendment
Bill, 2017

Pending

In compliance with National Environmental Management Act 107 of
1998. Additional measures in place when/where applicable.

The President’s order ‘Promoting the Rule of Law Through Improved Agency Guidance Documents’ is intended to ensure that agencies
use non-binding guidance documents appropriately and that the public has access to them. Specifically, this order requires each agency,
within 120 days of the date on which the Office of Management and Budget (OMB) issues an implementing memorandum to: (1) establish
a searchable, indexed database that contains or links to all guidance documents in effect from the agency and (2) review its guidance
documents and rescind those that should no longer be in effect. The order also requires each agency, within 300 days of OMB’s implementing
memorandum, to set forth a process for issuing guidance documents. For ‘significant guidance documents’, each agency must also include
a minimum 30-day public comment period before issuance of a final guidance document and provide a response to comments if major
concerns are raised in the comments.

As of the end of the third quarter, EPA’s Office of Water has rescinded 63 draft guidance documents dated from 1977-2016 which were never
finalised or withdrawn. While the draft guidance documents rescinded are important to regulated industries broadly, many of the rescinded
documents specifically impact the mining industry, including:

• draft field-based methods for developing aquatic life criteria for specific conductivity; and
• four draft technical support documents regarding implementation of selenium criterion.
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Another Executive Order ‘Promoting the Rule of Law Through Transparency and Fairness in Civil Administration Enforcement and
Adjudication’ prohibits agencies from enforcing rules that have not been made public in advance. Specifically, the order: (1) reiterates that
guidance documents generally may not be used to impose new standards of conduct on persons; (2) ensues that agencies may only apply
standards of conduct that have been publicly stated in a manner that would not cause unfair surprise; (3) requires the publication of any
agency document that has been relied upon in any decision in adjudication; and (4) requires agencies to provide an opportunity to be heard
before an agency takes any action with respect to a particular person that has legal consequence for that person.
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Recent US developments include the US Environmental Protection Agency’s (EPA) Office of Water rescinding all draft guidance documents
more than two years old. While broadly important to various regulated industries, many of these rescinded documents had been identified in
the National Mining Association’s (NMA) multi-year plan as impediments for the mining industry.

LEADERSHIP

How we comply

Pending

WHAT DRIVES US

Status

Protection of Personal Information Act (POPIA)
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Legislation

CORPORATE GOVERNANCE CONTINUED
TECHNOLOGY AND INFORMATION
The governance and management of information and related communication technologies (ICT) has become increasingly critical, given our
increasing dependence on the use of technology for business-critical functions. Our ICT infrastructure includes email communication; the
electronic exchange of documents and information with suppliers, employees and others; and the storage of data and information. Controls
have been put in place to prevent and/or mitigate the consequences of a breach of our ICT systems and prevent any loss of information that
might potentially lead to regulatory penalties and reputational harm in terms of the Cybercrimes and Cybersecurity Bill 2017.
Sibanye-Stillwater applies innovative technology to secure and enhance operational and knowledge performance towards continuous business
improvement. Our ICT risk governance framework and strategy, which is reviewed annually, was approved for 2020, and aims to minimise risk
exposure and mitigate risks. Cyber risk is a strategic, external risk rather than operational. An approved Group ICT charter, aligned with King
IV and including all operations, was approved by the Audit Committee.
Operationally, the CFO, supported by executive management, provides high-level direction for and approves Sibanye-Stillwater’s ICT strategy.
The SA and US operations have an appointed ICT manager. Oversight is provided by the Audit Committee with the Board having ultimate
responsibility.
For your information, see Harnessing technology beginning on page 226.

REMUNERATION
Responsible committee: Remuneration Committee
Sibanye-Stillwater’s remuneration policies and practices determine our ability to attract, motivate and retain those with the talent and skills our
ongoing success requires. This is particularly pertinent at executive and senior management levels, to enable delivery on our strategic vision in
the short, medium and long term. It is thus essential to motivate and reward individual, team and operational performances with reasonably
equitable remuneration that underpins our remuneration philosophy.
Detailed information on remuneration philosophy, policies and implementation of remuneration and significant developments of the past year
as well as intentions for the coming year, is available in the
Remuneration Report. See also the summary of the Remuneration Committee
in this
Corporate Governance section.

OUR BOARD, GOVERNANCE STRUCTURES AND PROCESSES
Our Board has a unitary structure and is led by an independent non-executive Chairman, with a Lead Independent Director appointed early in
2020. The roles of the CEO and the Chairman are separate.
Collectively, the directors have the breadth and depth of skills, knowledge and experience with the required diversity of thinking to effectively
discharge their duties and responsibilities. This lends itself to informed, objective decision-making, providing effective governance and making
for a Board that delivers a positive contribution to value creation.

ANCILLARY INFORMATION
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Responsible committees: Audit Committee and Risk Committee

At the Columbus Metallurgical Complex
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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 applied, and
that appropriate business and financial risk management is in place.

Key areas of Board deliberation in 2019
• Safety and our safe production strategy
• Balance sheet deleverage

WHAT DRIVES US

• Acquisition of Lonmin and the subsequent integration of these operations into the Group

SETTING THE SCENE

The Board charter sets out the Board’s responsibilities, authority and mandate. The charter is reviewed annually and is aligned with the
Companies Act 71 of 2008, as amended, King IV, the JSE Listings Requirements and the NYSE Listed Company Manual. The charter is available
on our website:
https://www.sibanyestillwater.com/about-us/governance/

• Strike at SA gold operations
• ICMM membership and ISO certifications and third-party validation
• Conclusion of PGM wage negotiations

LEADERSHIP

Planned areas of focus for 2020
• Impact of the coronavirus
• Continue to oversee ethical and value-driven performance and culture
• Continue with safe production strategy
• Assurance (see Assurance)

New appointments
Following a vigorous search by an independent service provider and interviews with the Nominating and Governance Committee together with
the Board, Harry Kenyon-Slaney was appointed to the Board on 16 January 2019 and Dr Thabane Vincent Maphai was appointed to the Board
on 1 June 2019 as chairman designate and assumed the role of Board chairman, effective 1 October 2019. A performance evaluation will be
conducted once he has held this position for 12 months.

DELIVERING ON OUR STRATEGY AND OUTLOOK

• IT governance

ANCILLARY INFORMATION

Executive team at the relisting at the JSE in February 2020
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CORPORATE GOVERNANCE CONTINUED
CHARACTERISTICS OF OUR BOARD 1
Independence and size

Expertise and experience

SETTING THE SCENE

Independent,
non-executive chairman

11 DIRECTORS

WHAT DRIVES US

9 (or 82%) of which are independent,
non-executive directors

Target: A Board with an
appropriate balance of
knowledge, experience and
skills in areas pertinent to
Sibanye-Stillwater
Achieved: Relevant expertise
and experience

LEADERSHIP

Unitary Board

Gender diversity

Racial diversity
By historically disadvantaged
person (HDP)

DELIVERING ON OUR STRATEGY AND OUTLOOK

By gender

9

18

%

%

45.5
82

45.5

Male

Other

Female

Other South Africans

ANCILLARY INFORMATION

HDPs

Age
Target: Currently, the
approved retirement age
for non-executive directors
is 72 years of age. The
Board has reserved the
right to extend this to 75,
provided the member is
available and fit to carry
out duties

Succession and rotation
By age
9

55

Target: Director rotation ensures a
fresh perspective while maintaining
continuity of skills, institutional and
industry knowledge and experience.

By tenure

%

18
36

%

Less than 50 years of age

6 years

Between 50 and 60 years of age

<2 years

More than 60 years of age

82

Rotation: Timothy Cumming and
Charl Keyter retire by rotation and
are up for re-election at the May
2020 AGM.
New appointments 2:
EJ Dorward-King and TV Maphai will
be appointed at the AGM.

1

All information represented as at 31 December 2019

2

Two non-independent non-executive directors were appointed on 1 January 2020, representing Gold One Group Limited, but resigned on 27 March 2020.
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BOARD EFFECTIVENESS AND PERFORMANCE EVALUATIONS

The Board is satisfied that the evaluation process improves performance and effectiveness.
In addition, the following evaluations were conducted during 2019:
Outcome and recommendations

Succession planning

Chairman

Leads the Board and ensures integrity and
effectiveness of Board and committees, and
high standards of governance and ethical
behaviour

• Members of the Board were

Succession planning of the
Chairman was discussed both
in the context of internal and
external candidates. In 2020 a
Lead Independent Director was
appointed.

• Provides leadership in the area of policy

• The Board was satisfied

CEO

with the performance of the
CEO against agreed upon
performance measures and
targets

Succession planning for the CEO
was discussed and potential
candidates for development and
succession were noted.

• Leads and manages daily operations
CFO and the
finance function

• Provide leadership, direction and
management of the finance and
accounting team

• Provide strategic recommendations to the
CEO and members of the Board

• Manage the processes for financial
forecasting and budgets, and oversee the
preparation of all financial reporting

In terms of the JSE Listings
Requirements and King IV, the
Audit Committee noted that it
was satisfied that the financial
director has the appropriate
expertise and experience to fulfil
his role and that the finance
function was effective.

Succession planning for the CFO
was noted.

• Advise on long-term business and financial

DELIVERING ON OUR STRATEGY AND OUTLOOK

and strategic direction and provides the
Board with comprehensive information,
analysis and timely advice on all aspects of
the business

satisfied with the performance
and leadership of the previous
and new Chairman

LEADERSHIP

Description of responsibilities

WHAT DRIVES US

Leadership role

SETTING THE SCENE

As recommended by King IV, an external assessment of the Board and its committees is undertaken every two years with an external assessment
being performed during 2019. The results of the evaluation indicated that the Board is confident in its overall performance and members are
satisfied that they are up to date with the latest market and regulatory developments. Board members, overall, were satisfied that there is regular
and effective communication between the Board and its committees, as well as between the committees themselves, and that the committees
adequately fulfil their roles and responsibilities, as set out in their respective charters. The need for improved diversity was highlighted again in
2019. The Board addressed this matter by appointing an additional female Board member in March 2020. Members’ responses also indicated that
risk appetite and risk tolerance require further refinement. This will be a major focus of the Risk Committee in 2020.

planning

• Review all formal finance, and IT related
ANCILLARY INFORMATION

procedures
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CORPORATE GOVERNANCE CONTINUED
Leadership role

Description of responsibilities

Outcome and recommendations

Succession planning

VP: Internal
Audit serving
as Chief Audit
Executive (CAE)

• Sets auditing strategies and goals, oversee

In terms of King IV, the Audit
Committee noted that it was
satisfied that the CAE had the
necessary competence, gravitas,
independence and objectivity.

Successors have been identified and
are being groomed.

• In compliance with

Successors have been identified.

• Oversee staff, mentor and develop their
skills

• Identify and implement control and

SETTING THE SCENE
WHAT DRIVES US
LEADERSHIP

implementation and schedules

compliance initiatives across the
organisation

• Conduct audits, communicate with
departments, and report on audit results
Company
Secretary

• Provides the directors of the company
collectively and individually with guidance
as to their duties, responsibilities and
powers

• Makes the directors aware of any law
relevant to or affecting the company

• Responsible for the efficient administration
of the company, and for ensuring
compliance with statutory and other
regulatory requirements in particular

paragraph 3.84(h) of the
JSE Listings Requirements.
In its assessment, the
Board considered the
recommended practices of
King IV and satisfied itself
that the Company Secretary is
competent, qualified and has
the necessary expertise and
experience to fulfil the role

• The Company Secretary is not

ANCILLARY INFORMATION
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a director of the Group and has
an arm’s-length relationship
with the Board

Aerial view of the Stillwater mine
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OUR BOARD AND ITS COMMITTEES
RISK COMMITTEE

Chairman: Keith Rayner

Chairman: Rick Menell

Ensures financial sustainability of the Group
by monitoring and reviewing financial
controls and procedures, as well as the
effectiveness and integrity of internal audit
and control systems. Appoints independent,
external auditor. Oversees regulatory and
legislative compliance

Ensures Group sustainability by evaluating
and overseeing implementation of efficient
risk management processes and controls to
identify, monitor and mitigate risks and to
act on opportunities identified

No. of meetings annually: six

No. of meetings annually: two
No. of meetings in 2019: three

Chairman: Vincent Maphai
Develops our approach to matters relating
to corporate governance and makes
recommendations to the Board on all such
matters, while keeping abreast of best
practice. Monitors and evaluates effectiveness
and composition of the Board and its
committees while planning for director and
senior executive succession planning
Members: Rick Menell, Nkosemntu Nika,
Jerry Vilakazi and Susan van der Merwe

WHAT DRIVES US

Members: Tim Cumming,
Savannah Danson, Rick Menell,
Nkosemntu Nika and Susan van der Merwe

Members: Tim Cumming, Neal Froneman,
Harry Kenyon-Slaney, Keith Rayner and
Susan van der Merwe

NOMINATING AND
GOVERNANCE COMMITTEE
SETTING THE SCENE

AUDIT COMMITTEE

No. of meetings annually: four

No. of meetings in 2019: eight

Board

LEADERSHIP

No. of meetings in 2019: four

Chairman: Vincent Maphai
DELIVERING ON OUR STRATEGY AND OUTLOOK

Has ultimate responsibility for providing solid ethical
leadership and strategic guidance, ensuring that the
principles of good corporate governance are
observed in delivering on our strategic objectives
Members: 9 independent non-executive
directors and two executive directors
No. of meetings annually: four and
one strategy session
No. of meetings in 2019: seven and
one strategy session
All Board members attended
all meetings in 2019

SOCIAL ETHICS AND
SUSTAINABILITY COMMITTEE

Chairman: Tim Cumming
Ensures payment of fair rewards to attract,
retain and motivate executive management
with the skills and experience necessary
to support and sustain the company and
its strategy, and evaluates performance in
relation to reward
Members: Savannah Danson
Harry Kenyon-Slaney, Vincent Maphai,
Nkosemntu Nika and Keith Rayner
No. of meetings annually: four
No. of meetings in 2019: six

SAFETY AND HEALTH COMMITTEE
Chairman: Harry Kenyon-Slaney
Ensures adherence to occupational health
and safety laws, regulations and external
standards, reviews relevant policy and
monitors performance of related key
indicators so as to minimise mining-related
accidents and their impacts
Members: Savannah Danson,
Neal Froneman, Vincent Maphai,
Rick Menell and Susan van der Merwe

Chairman: Jerry Vilakazi
Supports and assists the Board in
ensuring compliance with best practice
recommendations relating to the ethical
conduct of our stakeholder engagement.
Oversees and monitors anti-corruption policy
and performance, the company’s standing
as a responsible corporate citizen particularly
in relation to the Code of Ethics. Monitors
compliance in terms of UNGC

No. of meetings annually: four

Members: Tim Cumming, Harry KenyonSlaney, Vincent Maphai, Rick Menell,
Nkosemntu Nika and Keith Rayner

No. of meetings in 2019: four

No. of meetings annually: four
No. of meetings in 2019: four
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ANCILLARY INFORMATION

REMUNERATION COMMITTEE

CORPORATE GOVERNANCE CONTINUED
Board members, expertise and committee membership*
Member
Vincent Maphai

Independence

LEADERSHIP

WHAT DRIVES US

SETTING THE SCENE

✔

Expertise
• Corporate affairs and transformation

Committee membership
• Chairman of the board

• Strategy

• Nominating and Governance Committee (chairman)

• Knowledge of ESG

• Remuneration Committee
• Safety and Health Committee

Timothy Cumming
✔

Savannah Danson
✔

Harry Kenyon-Slaney
✔

• Engineering in the mining industry

• Social, Ethics and Sustainability Committee
• Remuneration Committee (chairman)

• Leadership and strategic development

• Audit Committee

• Financial services

• Risk Committee

• Knowledge of ESG
• Communication,

• Social, Ethics and Sustainability Committee
• Audit Committee

• Finance

• Risk Committee

• Mining

• Remuneration Committee

• Infrastructure management

• Safety and Health Committee (chairman)

• Operations

• Safety and Health Committee (chairman)

• Geology

• Social, Ethics and Sustainability Committee

• Health and safety

• Risk Committee

DELIVERING ON OUR STRATEGY AND OUTLOOK

• Business transformation
• Business development
• All aspects of the mining industry, operationally and at

Rick Menell

executive management and board level
✔

Nkosemntu Nika

ANCILLARY INFORMATION

• Nominating and Governance Committee

• Financial management

• Safety and Health Committee

• Finance and accounting at both private and public

• Social, Ethics and Sustainability Committee
• Audit Committee

sector organisations

✔

Susan Van
Der Merwe

✔

Jerry Vilakazi
✔

• Risk Committee (chairman)

• Geology

✔

Keith Rayner

• Audit Committee

• Nominating and Governance Committee
• Remuneration Committee

• Corporate finance and accounting

• Social, Ethics and Sustainability Committee
• Audit Committee (chairman)

• Executive management and governance

• Risk Committee

• Regulatory compliance

• Remuneration Committee

• Diplomacy

• Social, Ethics and Sustainability Committee
• Audit Committee

• Foreign affairs, liaison at highest levels of government

• Risk Committee

and regulators

• Nominating and Governance Committee

• Strategic investments

• Safety and Health Committee
• Nominating and Governance Committee

• Shaping major public service policies in post-1994

• Social, Ethics and Sustainability Committee

South Africa

(chairman)

• Advocacy
Executive directors
Neal Froneman
Charl Keyter

✘
✘

• Operations management

• Risk Committee

• Mergers and acquisitions
• Financial management in mining

• Safety and Health Committee

• Mergers and acquisitions

* For other public directorships, please go to
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BOARD COMMITTEES
AUDIT COMMITTEE
Members

Appointed to Committee

Meeting attendance

1 January 2013

8/8

Tim Cumming

30 May 2018

8/8

Savannah Danson

23 May 2017

8/8

Keith Rayner (chairman)

1 January 2013

8/8

Nkosemntu Nika

21 February 2013

8/8

Susan van der Merwe

21 February 2013

8/8

SETTING THE SCENE

focus – operational and financial – and focus on SOX control issues
for the year ended December 2020

WHAT DRIVES US

Rick Menell

2019: Contribution to value creation

2020: Planned areas of focus

Deleveraging

• Integration of Lonmin (Marikana operations) across all areas of

• A continued focus area for the whole of 2019
• Continual review of our debt facilities and replacement and use
• A solvency and liquidity review was performed each quarter to
ensure the company and Group were viable operations

• Continued focus on deleveraging
• Review of when dividends can resume given the improved cash /
revenue environment

• Leverage ratios came down in 2019 due to increased cash flows

LEADERSHIP

thereof was affected

from revenue
DELIVERING ON OUR STRATEGY AND OUTLOOK

• No dividends were declared – in part due to normalised earnings
workings being negative but also due to cash being used for
deleveraging

• An area of continued focus for the Audit Committee

DRDGOLD
• A review confirmed that we had sufficient control to consolidate
DRD

• Audit Committee reviewed the PPA model for perspective on DRD
balances

• Reviewed quarterly consolidated financial results and secured
satisfaction with the accuracy thereof, notwithstanding we do not
have direct access to DRD financial numbers

ANCILLARY INFORMATION

Lonmin (now called the Marikana operations)
• Audit Committee reviewed the PPA model for perspective on
Lonmin balances

• Reviewed quarterly consolidated financial results and secured
satisfaction Audit Committee with the accuracy thereof

• Integration of Lonmin is a focus area for Internal Audit and IT and
there were quarterly report backs to the Audit Committee in this
regard. So far all is on track

• We noted that Lonmin only becomes part of our SOX review in Dec
2020 – we are focusing on that in 2020

IFRS
• Ensured implementation of new IFRS throughout the business
Please refer to the detailed report of the Audit Committee in the
Annual Financial Report 2019 available as part of the suite of reports
on
www.sibanyestillwater.com
The Audit Committee Terms of Reference can be found at

https://www.sibanyestillwater.com/about-us/corporate-governance
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CORPORATE GOVERNANCE CONTINUED
RISK COMMITTEE
Member

Appointed to the Committee

Meeting attendance

1 January 2013

3/3

Rick Menell (chairman)

SETTING THE SCENE

Barry Davison

1

Harry-Kenyon Slaney
Neal Froneman
Tim Cumming
Keith Rayner
Savannah Danson

LEADERSHIP

WHAT DRIVES US

Susan van der Merwe
1

30 May 2018

2/3

18 February 2019

3/3

30 May 2018

3/3

13 February 2013

3/3

1 January 2013

3/3

23 May 2017

3/3

21 February 2013

3/3

Retired 28 May 2019

2019: Contribution to value creation

2020: Planned areas of focus

The Committee focused for the year on:

• Risk appetite

• the top 10 Group strategic risks

• Risk tolerance

• the top 10 risks in each operational segment and their mitigation
thereof. These risks were reviewed against the strategy and the
changing operational landscape of the organisation

DELIVERING ON OUR STRATEGY AND OUTLOOK

• review and approval of the updated strategic risk management
responsibility matrix
The Risk Committee’s Terms of Reference are available at

https://www.sibanyestillwater.com/about-us/corporate-governance

NOMINATING AND GOVERNANCE COMMITTEE
Member

Appointed to the Committee

Meeting attendance

Vincent Maphai (chairman)

27 August 2019

2/4

Sello Moloko 2

1 January 2013

3/4

Barry Davison

1 January 2013

2/4

1 January 2013

4/4

21 February 2013

4/4

1 January 2013

4/4

30 May 2018

4/4

3

Rick Menell
Nkosemntu Nika

ANCILLARY INFORMATION

Jerry Vilakazi
Susan van der Merwe
2

Resigned 30 September 2019

3

Retired 28 May 2019

2019: Contribution to value creation

2020: Planned areas of focus

During 2019, the Committee deliberated on the following matters:

• Board and Exco training

• Training of directors

• Board diversity

• Recruitment of an independent non-executive director
• Nomination of representatives of a major shareholder on the Board
and conflicts of interests

• Consideration of directors’ and officers’ liability insurance, its
adequacy and protection for whistle-blowers

• External service provider for the Board and Board committee
annual assessment
The Nominating and Governance Committee Terms of Reference are available at:
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REMUNERATION COMMITTEE
Member

Meeting attendance

13 February 2018

6/6

Harry Kenyon-Slaney

18 February 2019

6/6

Savannah Danson

21 February 2013

6/6

Sello Moloko

13 February 2013

4/6

23 May 2017

2/6

Vincent Maphai

27 August 2019

2/6

Nkosemntu Nika

1 January 2013

6/6

Keith Rayner

1 January 2013

6/6

1

Barry Davison 2

Resigned 30 September 2019

2

Retired 28 May 2019

WHAT DRIVES US

1

2020: Planned areas of focus

• Appointment of an external expert advisor to the committee

• The remuneration philosophy will be refreshed to reflect our

• Review and refinement of the existing executive benchmarking

• Further review of the performance conditions applicable to the
Long-Term Incentive (LTI) share awards with no further refinements
warranted at this stage. This topic will be revisited and included in
the holistic review of variable remuneration arrangements to be
undertaken during 2020

• Management will, in conjunction with its advisors, perform a
holistic review of the short and long-term variable remuneration
arrangements and present possible alternatives for the
Remuneration Committee’s consideration

• The alignment of remuneration strategy with the ESG strategy will
be undertaken, with a focus on the incorporation of ESG metrics
within the variable remuneration design

• Ongoing further evaluation of remuneration fairness will be
performed, with reference to gender and race parity, as well as
analysis of pay ratios between executive and other employees

• Following conclusion of the Lonmin acquisition, the integration
and alignment of Lonmin’s employees and their remuneration
practices with our Group’s policies and practices

• Conclusion of the 2019 business plan which had been delayed due

ANCILLARY INFORMATION

to the SA gold operations strike. The plan was approved based on
the S189 outcomes as well as the operational status after the strike
was terminated

• Assistance from the Health and Safety Committee in reviewing
the framework for setting health and safety targets for incentive
purposes

• Review of framework for setting operational delivery targets (i.e.:
‘threshold’, ‘target’ and ‘stretch’) in business plans for improved
consistency and rigour in operational planning

• Transition of share-based remuneration from equity-settlement to
cash-settlement

• The Minimum Shareholding Requirement (MSR) policy was partially
initiated in 2019 but the full implementation has been suspended
until 2021 subject to the outcomes of the holistic remuneration
review being undertaken in 2020
See the Remuneration Report for more detail.
The Remuneration Committee’s Terms of Reference are available at:

DELIVERING ON OUR STRATEGY AND OUTLOOK

methodology, including updating the relevant comparator group
of mining companies and applying cost-of-living adjustments
for constituent data from companies that are considered global
businesses (i.e. downwards adjustments). A similar process was
followed for non-executive director benchmarking

integrated group approach to remuneration, and to improve our
expression of the guiding principles for remuneration

LEADERSHIP

2019: Contribution to value creation
(Martin Hopkins of Bowman)

SETTING THE SCENE

Appointed to the Committee

Tim Cumming (chairman)

https://www.sibanyestillwater.com/about-us/corporate-governance
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CORPORATE GOVERNANCE CONTINUED
SAFETY AND HEALTH COMMITTEE*

SETTING THE SCENE

Member

Appointed to the Committee

Meeting attendance

Harry Kenyon-Slaney (chairman)

18 February 2019

4/4

Barry Davison

21 February 2013

2/4

1 January 2013

3/4

1

Sello Moloko 2
Savannah Danson

30 May 2018

4/4

Neal Froneman

1 January 2013

4/4

Rick Menell

1 January 2013

4/4

27 August 2019

2/4

21 February 2013

4/4

Vincent Maphai

ANCILLARY INFORMATION
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LEADERSHIP

WHAT DRIVES US

Susan van der Merwe
1

Retired 28 May 2019

2

Resigned 30 September 2019

2019: Contribution to value creation

2020: Planned areas of focus

During 2019 it was pleasing to deliver a recovery and improvement
on the safety performance from 2018, particularly in the SA gold
operations, which enjoyed a fatality-free year for the first time in the
company’s history.

In 2020 the Committee will focus particularly on the following areas:

Notwithstanding this excellent achievement, the Committee focused
on five areas aimed at driving further improvement in health and
safety outcomes.

• Firstly, we demanded and then reviewed deep and penetrating
investigations into any incidents with either fatal or serious
consequences so that lessons could be learned, and corrective
actions implemented

• Converting the cultural and leadership transformation work into
hard and improved health and safety outcomes

• Ensuring that lessons learned from incidents are applied uniformly
and comprehensively across the rest of the organisation

• Developing and implementing practical technical tools that provide
advanced warning of a heightened risk of rock mass failure

• Cementing the understanding of our safety and health values,
systems and processes among a large workforce, many of whom
do not speak English

• Secondly, we worked with management to redefine a set of
safety metrics that drive appropriate safety behaviour, incentivise
improvement and ensure our alignment with ICMM safety
principles

• Thirdly, we sought technological innovation from inside and outside
the company, particularly in conjunction with the Global Safe
Production Advisory Panel established in 2018 and through the
Virtual Centre of Excellence and DigiMine collaboration with the
University of the Witwatersrand (Wits), with the single objective of
making the workplace safer for our employees. Initiatives include
predictive rock mass management techniques and opportunities to
use technology to separate people from machinery

• Fourthly, we requested and received a full assessment of the
management and integrity of all the tailings and waste rock
storage facilities across the company. Finally, and perhaps most
importantly, we continued to encourage, challenge and test the
cultural transformation work being done to empower our people
through work on improved leadership, enhancing our values and
culture, improved training and encouraging employees’ right to
withdraw should they identify unsafe conditions
The Safety and Health Committee’s Terms of Reference are available at:
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SOCIAL, ETHICS AND SUSTAINABILITY COMMITTEE
Member

Appointed to the Committee

Meeting attendance

21 February 2013

4/4

Jerry Vilakazi (chairman)
Sello Moloko

2/4

Tim Cumming

13 February 2018

4/4

Harry Kenyon-Slaney

18 February 2019

4/4

1 January 2013

4/4

27 August 2019

2/4

30 May 2018

4/4

21 February 2013

4/4

Rick Menell
Vincent Maphai
Nkosemntu Nika
Keith Rayner
1

Retired 30 September 2019

2

Retired 28 May 2019

In 2019, the Committee set out to focus on monitoring of adherence
to the Code of Ethics, compliance and improvements to the gender
policy at all levels of the organisation. Regarding gender policies
and practices of interest to the Committee was the baseline study
conducted by the Commission on Gender Equality on a selected
number of mining companies, which included Sibanye-Stillwater’s
gender policies and practices. While the report had highlighted
certain historical gender disparities in salaries aligned to some
positions, the company conducted its own Employment Equity
Barriers Audit focusing on women in mining, pay and grade
inequality the findings and recommendations of which were
implemented in 2019. The Committee is pleased to report that
Sibanye-Stillwater has developed and maintains several Employment
Equity Plans in accordance with the Employment Equity Act and other
applicable legislation and policies.

The Committee will continue in 2020 to monitor ESG compliance and
integration of the Code of Ethics in the business.
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2020: Planned areas of focus

https://www.sibanyestillwater.com/about-us/corporate-
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To ensure that the Code of Ethics becomes a living document and
foundation on which Sibanye-Stillwater is built, the Committee
approved several recommendations aimed at ensuring that the Group
conducts its business in an ethical, fair and responsible way. The
Code of Ethics was rolled out through a variety of initiatives including
booklets, posters, electronic communication and integration into
training manuals at all company operations.
The Social, Ethics and Sustainability Committee’s Terms of Reference are available at:
governance

LEADERSHIP

2019: Contribution to value creation

WHAT DRIVES US

3/4

21 February 2013

SETTING THE SCENE

1 January 2013

Barry Davison 2

1

REMUNERATION REPORT
STRUCTURE OF THE REMUNERATION REPORT
This report is presented in three parts – in compliance with King IV specifications

SETTING THE SCENE

1

2

BACKGROUND STATEMENT:

REMUNERATION POLICY:

REMUNERATION IMPLEMENTATION:

Background to our workings and
activities over the year and our
approach going forward

Information on the main components
of our executive pay packages for the
2020 financial year as informed by our
remuneration philosophy

How we applied our policy to the
remuneration of the executive directors
and the executive vice presidents
(collectively referred to as our Prescribed
Officers) and to the fees paid to nonexecutive directors

(see pages see 90 to 96)

LEADERSHIP

WHAT DRIVES US

(see pages 97 to 108)

DELIVERING ON OUR STRATEGY AND OUTLOOK

3

(see pages 109 to 125)

PART 1: BACKGROUND STATEMENT
Dear stakeholder
In this section of our Integrated Report we endeavour to communicate in a meaningful and transparent way how Sibanye-Stillwater
approaches the complex subject of remuneration, how remuneration is used to incentivise employees and to create long-term value for
shareholders and how our remuneration policies were implemented during the year under review.
We are very aware of the interest that stakeholders rightfully take in this aspect of our business, and we are also mindful that it often
seems complex, difficult to understand and hard to convey in a simple yet comprehensive manner.
The aim of the report is therefore to provide sufficient detail and explanation to enable an informed assessment of our remuneration
policies and their implementation against the social, economic and operational context of an organisation that has moved from a phase
of growth into a phase of consolidation.
We have noted feedback from stakeholders on this subject and we welcome stakeholders’ comments or suggestions in order that we
can continue to improve the quality of our reporting in this very important area.

ANCILLARY INFORMATION

FUNCTION OF THE REMUNERATION COMMITTEE
The Remuneration Committee assists the Board in discharging its responsibilities for setting and administering remuneration policies
and practices in line with the Group’s strategies, objectives and long-term interests. It has a particular focus on the remuneration of
executive directors and the executive vice presidents (EVPs) of the Group, collectively our prescribed officers. Our prescribed officers are
members of the Group’s Executive Committee (Group Exco), which constitutes what King IV refers to as ‘executive management’.
We are mandated through, and act on the basis of, the Remuneration Committee’s Terms of Reference. This document is available on
our website
(https://www.sibanyestillwater.com/about-us/corporate-governance). We believe these Terms of Reference remain fully
compliant with the requirements and principles of King IV.
The Remuneration Committee is responsible for:
• considering and recommending the remuneration philosophy for all employment levels in the Group with a particular focus on the
remuneration of the Group Exco. The Remuneration Policy is described in the second section of this report in accordance with applicable
rules and regulations

• recommending to the Board the remuneration payable and conditions of employment for executive directors and approving the
remuneration payable to the prescribed officers

The Terms of Reference did not change during the year under review.
The Remuneration Committee is satisfied that throughout 2019 Sibanye-Stillwater complied with its Remuneration Policy and that no
material deviations were noted.
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COMPOSITION AND OPERATION OF THE REMUNERATION COMMITTEE
• Two members of the committee retired from the board during the year and were replaced, namely, Barry Davison who was replaced by
Harry Kenyon-Slaney and Sello Moloko who was replaced by Vincent Maphai

• The other committee members are Savannah Danson, Nkosemntu Nika, Keith Rayner and me, Tim Cumming, as Chair
• All members are independent non-executive directors
• All meetings were quorate and attendance by committee members is recorded in the governance section of the Integrated Report
(see page 87).
• In addition to committee members, the CEO, the executive vice president (EVP): Organisational Growth (who has accountability for Group

• Independent consultants including Martin Hopkins (Head of Reward Advisory Services at Bowmans) and remuneration specialists from PwC
also attend meetings as necessary to provide expert advice

• None of the executive management who typically attend meetings, all of whom provide material assistance to the Committee, do so as of

• Between meetings, we review and consider relevant matters by round robin when required, with subsequent recordal of the round robin
decisions at the next committee meeting

Over the past five years, Sibanye-Stillwater has grown from being a South African gold producer to a multinational precious metals producer. In
this time, Sibanye-Stillwater’s workforce has increased from 35,000 to over 80,000 people. This substantial growth was over-shadowed in H1
2018 by the safety incidents at the South African gold operations which had a profound effect on the whole company, influencing employee
confidence, productivity, workplace reputation and business brand.
To address this temporary regression in safety performance, executive management was tasked with developing and implementing a
comprehensive recovery and improvement plan based on, among other interventions, developing a uniform culture underpinned by ‘valuesbased decision making’ throughout the business. This new culture has been designed to rebuild workplace confidence and to materially improve
safety outcomes through the development of a new style of engaged leadership throughout the organisation.

In the SA PGM operations, the Marikana operation (previously Lonmin) was also successfully integrated and re-organised during a period when
wages at the Rustenburg and Marikana operations were under review, resulting in multi-year wage agreements being signed in November 2019
and an operational restructuring being concluded without industrial unrest or operational disruptions.
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There has been a significant improvement in our safety performance with the SA gold operations achieving a local industry record of 11 million
fatality-free shifts in March 2020, an unparalleled achievement for ultra-deep level mining. The safety performance was also sustained at both
the SA and US PGM operations. It was particularly pleasing that such an improvement was achieved against the backdrop of a five and a half
month wage-related strike in the SA gold operations which caused considerable disruption and required careful retraining of many employees as
they returned to work.

DELIVERING ON OUR STRATEGY AND OUTLOOK

2019 – CONSOLIDATION, SAFETY AND CULTURE

LEADERSHIP

right and are specifically recused when their own remuneration is being discussed

• We agree an annual work plan that guides our agendas and areas of focus for our four meetings over the year

WHAT DRIVES US

leadership development and growth) and the vice president (VP): Strategy (who supports the alignment of incentive remuneration with
delivery of the Group’s strategic priorities and outcomes) typically attend our meetings, with the Company Secretary performing committee
administration

SETTING THE SCENE

• The Committee meets formally at least four times a year and met five times during 2019

REMUNERATION REPORT CONTINUED
OUR STRATEGY

ANCILLARY INFORMATION

DELIVERING ON OUR STRATEGY AND OUTLOOK

LEADERSHIP

WHAT DRIVES US

SETTING THE SCENE

1

During the year we added ESG as
a sixth area of strategic focus. The
inclusion of ESG metrics will help
to sharpen our attention on our
efforts to both continue to improve
operational performance and to
strengthen our evolving brand as
a responsible mining company
engaged in producing metals that
contribute to a cleaner world.

5

Pursuing
value-accretive
growth based on
a strengthened
equity rating
4

Addressing our
South African
discount

Building a
values-based
culture
6

Embedding
environmental, social
and governance (ESG)
excellence as the way
we do business

2

Ensuring safe
production and
operational
excellence
3

Deleveraging
our balance sheet

For more information refer to the Delivering on our
strategy section on page 13 of this report.

REMUNERATION PRACTICES AND BENCHMARKING
Sibanye-Stillwater seeks to use its remuneration policies and practices to align the effort of employees behind the purpose and goals
of the Group. It does this through ensuring that people are given meaningful and value-adding work, that they understand how their
work contributes to the performance of the business, that they are incentivised appropriately at all times and that retention plans are in
place. Engaged employees who identify with the culture of the business will contribute positively through application of discretionary
effort towards sustained safe performance, a cornerstone of our vision.
The Group takes care to design remuneration structures which incorporate realistic performance targets, ensures that there is a clear
line of sight to long-term value creation and that enables earnings deferral for the senior leadership group as necessary. Superior
value for our stakeholders is created through the attainment of both short- and long-term goals and variable pay plans are specifically
designed to try and avoid one being favoured over the other. Our remuneration practices also consider the sustainability of the business,
the career paths of leaders and the management of emerging talent.

The Remuneration Committee addressed the following issues during the year:
• Benchmarking of the remuneration for non-executive directors, executive directors and prescribed officers to ensure it remained aligned
with the growth and development of the business

• The settlement of deferred short-term and long-term share-based incentives (Bonus and Performance Shares) with cash as opposed to
equity scrip

• The Minimum Shareholding Requirement (MSR) policy for senior executives
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Benchmarking approach
The Group has evolved markedly in recent years as a consequence of the various acquistions that have been made and this has required us to
alter the way in which we benchmark our remuneration practices. We aim to ensure that any comparisons that we make are to companies of a
comparable size and scale and they use broadly comparable remuneration practices and levels of pay across the various components of total pay.

Future changes to the Remuneration Policy and practices

Accordingly, the Remuneration Committee has requested management to conduct an in-depth review of its entire approach to short- and longterm remuneration for consideration by the Committee during 2020 with a view to any recommended changes being implemented in 2021.

The company continues to track emerging local and international remuneration trends both for the purpose of making comparisons on
executive remuneration as well as to ensure that employee benefits, such as healthcare and pension arrangements, are kept in line with
current practices in jurisdictions in which our employees are based. In 2020 all Sibanye-Stillwater employees will be on a medical insurance plan
including those at our SA gold operations who were previously covered by an in-house company medical plan. Employees are also now given
the option to extend such medical benefits to their direct family members.

DELIVERING ON OUR STRATEGY AND OUTLOOK

Without prejudging the outcomes of this review, the approach we have in mind is for a more simplified ‘total incentive plan’ where the total
incentive in any year is determined based upon a combination of Group and personal performance measures. These measures would be defined
annually, with applicable weightings, and be captured in each executive’s performance scorecard. The Group measures would include groupwide financial outcomes such as total shareholder return (TSR) and/or return on capital employed (ROCE) alongside a range of operational
measures such as safety, production, cost and the developed state of the orebody. Then, after the annual determination of the results relative to
the scorecards for each segment of the Group, and personally for each executive, a portion of the determined ‘total award’ would be paid out
in cash and the remainder would be granted as deferred share-price linked awards which would vest over periods of up to five years, depending
on the seniority of the executive. This is similar to the approach adopted by a few of the companies in our comparator group and we look
forward to engaging with our shareholders further on this matter over the coming year.

LEADERSHIP

For this reason, apart from the change made in settling share-based incentives using cash instead of equity, there are no material changes to the
Remuneration Policy presented in part 2 of this year’s report when compared to last year.

WHAT DRIVES US

The benchmarking of executive remuneration performed during the year demonstrated that while overall total remuneration levels are
acceptable and within market norms, the pay mix currently offered differs in some modest respects from market practice. This prompted the
Remuneration Committee to consider whether a fresh look at the variable pay structures was required and in particular whether the existing
long-term incentive (LTI) practices continued to be appropriate for the Group as it expands its global footprint.

SETTING THE SCENE

The benchmarking process compares key financial and operating metrics to those of a mix of local and international comparator companies that all
operate sustainable, reasonably comparable portfolios and cover both guaranteed and variable components of the total reward structure. We have
revised and extended the list of comparator companies used in our benchmarking reviews to improve the relevance of the comparisons made.

ANCILLARY INFORMATION

From left, the Group CEO, Chairman and CFO at the NYSE
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REMUNERATION REPORT CONTINUED
Summary of activities undertaken in 2019

New focus areas for 2020

Besides the standard governance and approval items on the Remuneration Committee’s annual work
plan, the following matters were addressed during the year:

• The remuneration philosophy will

SETTING THE SCENE

• Review and refinement of the existing executive benchmarking methodology, including an update of
the relevant comparator group of mining companies and also applied cost of living adjustments for
constituent data from companies that are considered global businesses (i.e. downwards adjustments).
A similar process was followed for non-executive director benchmarking

• Further review of the LTI share awards’ performance conditions. No further refinements are
considered warranted at this stage. This topic will be revisited and included in the holistic review of
variable remuneration arrangements to be undertaken during 2020

LEADERSHIP

WHAT DRIVES US

• Following conclusion of the Lonmin acquisition (the Marikana operation), the integration and
alignment of these employees and their remuneration practices with our Group’s policies and
practices

• Concluding the definition of the 2019 operational delivery targets to take account of the protracted
gold wage strike and the inclusion of the Marikana operation towards the end of the year

• Assistance from the Health and Safety Committee in reviewing the framework for setting health
and safety targets in future cycles for incentive purposes

• Review of the framework for setting operational delivery targets (i.e.: ‘threshold’, ‘target’ and
‘stretch’) in business plans for improved consistency and rigour in operational planning

• Transition of share-based variable pay awards from equity-settlement to cash-settlement

ANCILLARY INFORMATION

DELIVERING ON OUR STRATEGY AND OUTLOOK

• The MSR policy details were further refined in terms of matching share awards and performance
conditions but, given the fact that we are undertaking a total review of variable pay policies and
practices and given some of the complications that arise for any MSR policy when following a cashsettled approach to LTI awards as opposed to an equity-settled approach, it was agreed to suspend
the introduction of the MSR policy until 2021 to be synchronised with the adoption of any new
variable pay policies

be refined to reflect our integrated
Group approach to remuneration,
and to improve the clarity with
which we describe the principles
that guide our remuneration policy.

• Management will, in conjunction
with its advisors, perform a
holistic review of the short- and
long-term variable remuneration
arrangements and present possible
alternatives to the Remuneration
Committee for its consideration
and potential adoption in 2021

• Further embed ESG strategies
and objectives into the Group’s
remuneration practices, with
a particular focus on the
incorporation of ESG metrics
within the design of variable
remuneration

• Continue to monitor remuneration
fairness, paying particular attention
to gender and race parity, as well as
the analysis of pay ratios between
executives and other employees

NON-BINDING ADVISORY VOTES
Shareholders will once again be afforded the opportunity to vote on two separate non-binding advisory resolutions at the forthcoming AGM on
28 May 2020: one on the Remuneration Policy Report (Part 2 of this report) and the other on the Remuneration Implementation Report (Part 3
of this report).
In the event that either or both are voted against by more than 25% of entitled voting rights exercised by shareholders, Sibanye-Stillwater
commits to implement measures, including engagement with dissenting shareholders, in an attempt to address all legitimate and reasonable
objections and concerns, and to disclose how these objections and concerns would be addressed in next year’s Integrated Report.
At the 2019 AGM in May last year, 3.4% and 23.8% of shares voted were against the Remuneration Policy and Remuneration Implementation
reports respectively.
While both resolutions received votes above the required majority, we still engaged with concerned shareholders and institutional shareholder
advisory services who had expressed reservations relating to how we implemented remuneration in 2018. We acknowledge the concerns
expressed and the comments made and, consistent with our desire to be responsive to our stakeholders, we will continue to evolve our
disclosure and interactions in line with deemed best practice.
The table on
responses.

page 95 provides an overview of the main comments and concerns raised by shareholders and proxy advisors together with our
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Even though its head office is in South Africa (SA), the Group is now a substantial multi-national
group operating in multiple jurisdictions across the globe, and is dual-listed both on the JSE and NYSE
with the concomitant risks that involves. Accordingly, we deem it appropriate to benchmark fees
to a comparator group (for both executive and non-executive directors) which includes appropriate
SA as well as global companies that are selected for reasonable comparison. (See details elsewhere
in this report.) We also use a cost of living adjustment (i.e.: a downward factoring) when looking at
the dollar or sterling based fees of the global constituents and add these data to the rand based SAcomparative data when making benchmark comparisons. According to this benchmarking approach,
the findings do not support the concern that fees are high, and in fact certain roles were identified as
being remunerated at lower rates than the adjusted-comparator median rates.

Maximum incentive earnings capped
at very high potential relative to peers
while on-target incentive earnings
aligned – more geared to performance
and putting a premium on how
performance evaluation is done

Our benchmarking work does not register this concern to the same extent, and we do not consider
the incentive plan as being unreasonably out of line in this regard. While the STI has similar gearing
to performance as many of its peers, the Sibanye-Stillwater CEO has a higher gearing to performance
in terms of the value of long-term incentives on vesting with substantial upside available in respect of
superior delivery against the applicable performance conditions. Nonetheless, we will be revisiting this
aspect as a part of the holistic review of variable remuneration during the upcoming year.

Treatment of safety in the
determination of 2018 STIs,
considering the number of fatalities
experienced

We are aware that several shareholders expressed similar concerns last year and we addressed
this in detail in our 2018 Integrated Report (see pages
196 and
201). Not only did we
dramatically increase the ‘hurdle’ which SA gold operations’ management needed to achieve the
‘safety’ measures for the second half of 2018, we also substantially increased the weighting of that
measure relative to the other measures. That was done in order to provide an even higher degree
of operational focus on safety in the second half following the very poor results in the first half. The
safety performance of the SA gold operations improved dramatically in the second half of 2018 – and
this improvement was sustained throughout 2019. However, this change in the weighting affected
the scoring of the safety measure for the year 2018 as a whole, resulting in a rating that gave fair
recognition to the turnaround that had been achieved while still providing a zero score for the early
period. Besides this, the Remuneration Committee applied a 20% reduction in the vesting awards
of the LTI shares for that period in respect of the shortcoming in ESG performance represented
by the safety outcomes. Several shareholders felt this was not sufficient and expressed their votes
accordingly. Safety remains a top priority and a central component of our scorecards.

Performance conditions applicable to
LTI awards – vesting below median

We are mindful of this concern but it has not been uncommon among SA companies that use TSR
or relative share price comparisons as performance conditions when determining vesting levels for
LTI awards to allow for some vesting at or below the median or average outcomes of the relevant
comparator data and this has been especially so in mining companies. We note that a 35% vesting of
the awards at the 50th percentile (median) is considered reasonable on a comparable basis. However,
as we have become more multinational, we need to broaden this comparison going forwards and it will
be addressed as part of the holistic review of the Group’s incentive plan to be undertaken in 2020.

Absolute TSR not included as a
performance condition

While we believe in a balance of absolute and relative measures for a balanced assessment of
performance, we do not believe that using an absolute return measure for TSR is appropriate for
Sibanye-Stillwater since that would be an asymmetrical approach. We believe that a relative TSR
measure is appropriate due to the inherent cyclical nature of markets, and, within our industry, the
commodity cycle. We note that it is a common approach that is followed by comparable companies.
The ROCE measure does, in a sense give an alternative ‘absolute’ comparison measure since the cost
of capital is typically always a positive number that the ROCE is based off and strongly related to the
absolute return received by shareholders. Using both the relative TSR and the ROCE as measures are
common accepted practice and are deemed fair bases for determining vesting levels of LTI awards.
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Non-executive director fees seem
high relative to those of South
African peers

DELIVERING ON OUR STRATEGY AND OUTLOOK

The primary focus of the STI KPIs is on factors over which employees have reasonable control and
influence. Financial factors are indeed included in those KPIs (especially in the measurement of
operating costs), albeit limited. Beyond the measures used to reward the safe and efficient extraction of
as much precious metal out of each tonne of ore as possible, the main drivers of financial outcomes for
the company are beyond the control of the employees (such as metal price, exchange rates and, with
the exception of the prescribed officers, financial structuring). Nonetheless, these factors are indeed
incorporated in the extent to which the employee will be rewarded or ‘punished’ in the resultant value
of their LTI awards – as they are reflected in the share price. It is here, in the LTI that the shareholder’s
and employee’s financial outcomes are aligned. We believe this is an appropriate and balanced
approach between what is measured and rewarded in the STI versus the LTI. However, this balance will
again be considered as a part of the holistic review of variable remuneration within the upcoming year.

LEADERSHIP

Short-term incentive (STI) KPIs do not
include short-term financial outcomes
with focus on operational delivery

WHAT DRIVES US

Responses

SETTING THE SCENE

Shareholder concerns and feedback

REMUNERATION REPORT CONTINUED
REMUNERATION CONSULTANTS

SETTING THE SCENE

During the year, management (and the Committee) consulted with remuneration experts at PwC to assist with the benchmarking of
remuneration and fees. However, a decision was made to appoint PwC as remuneration consultants on a more regular contractual basis to work
with the remuneration management team to support the development and implementation of our Group reward policies.
The Remuneration Committee, separate from management, had previously engaged with remuneration consultants on a case-by-case basis as
and when the need arose. However, the Remuneration Committee entered into a formal on-going relationship with an expert remuneration
advisor, Martin Hopkins: Head of Reward Advisory Services at Bowmans, as a dedicated specialist advisor to the Remuneration Committee with
effect from April 2019.
We are satisfied that these consultants are independent, objective and well qualified, and suitably experienced for our purposes.

LEADERSHIP

WHAT DRIVES US

APPRECIATION
Lastly, I would like to thank my committee colleagues for their assistance in ensuring that we pay proper attention to the key aspects of
remuneration in the Group (both the development of policy and practice as well as its implementation) and that we deliver on our mandate
appropriately.
I also extend my thanks to the members of the management team for their hard work and dedication during the year, as well as to those
shareholders and proxy advisors who gave us constructive and candid feedback on our policies and practices.
Tim Cumming
Chairman: Remuneration Committee

ANCILLARY INFORMATION

DELIVERING ON OUR STRATEGY AND OUTLOOK

22 April 2020

Relisting as Sibanye-Stillwater on the NYSE in February 2020
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PART 2: REMUNERATION POLICY
Changes to the Remuneration Policy from year to year have been noted in green tinted blocks on

pages 105 and 107

REMUNERATION PHILOSOPHY VS REMUNERATION POLICY

GUIDING PRINCIPLES INFORM OUR REMUNERATION POLICY

To support a diverse
and multi-regional
organisation to
accommodate differences
and changes in job
requirements, labour
market practices and
economies.

To provide executives and
staff with clarity on their
roles and performance
expectations and ensure
that they understand
how the remuneration
practices and structures
apply to them.

External
competitiveness

Internal
comparability

To ensure the Group
adopts appropriate pay
levels and structures for
comparable jobs within
relevant labour markets.

To provide remuneration
guidelines that ensure
similar jobs are paid
equitably across the
Group within relevant
labour markets.

Recognition

Sibanye-Stillwater’s remuneration philosophy seeks to attract and retain key talent and to reward employees fairly and appropriately across
the organisation. We aim to be regarded as an organisation that encourages, recognises and rewards high performance and delivery on
our strategic focus areas that were presented by the chair of the Remuneration Committee on
page 92 of his background statement.
We strive to ensure fairness across all remuneration decisions and offer employees a rewarding work environment where they can develop
their careers and earn a good living. We seek at all times to make sure that our remuneration policies allow us to attract, retain and
motivate talented and skilled people, particularly at senior management level. We want our systems to encourage people to work hard,
to seek opportunities to improve their skills while at the same time enjoying an appropriate work-life balance. Finally we benchmark
our remuneration structures annually against relevant peer groups to ensure reasonable external parity and competitive remuneration
potential. In addition, employees’ remuneration levels and remuneration potential are compared internally to ensure appropriate parity or
differentiation. We value the insights that benchmarking provides, which we consider offers important data points which allow us both to
remain competitive and ensure fairness in our overall remuneration structure.
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To reward performance
through appropriate
base pay progression,
STIs (bonuses) and,
where applicable,
LTIs. Extraordinary
performance and
contributions are
rewarded at a level
that signifies the value
of the employee to
the organisation and
encourages retention and
further commitment.

DELIVERING ON OUR STRATEGY AND OUTLOOK

Transparency

LEADERSHIP

Flexibility

WHAT DRIVES US

The key guiding principles that underpin our remuneration philosophy and which provide the framework for the design
of our remuneration policies and practices, are:

SETTING THE SCENE

During 2020 we will seek to further refine our remuneration philosophy to reflect the development of the Group over the past five years. Below
we set out a summary of the principles that guide our approach to remuneration.

REMUNERATION REPORT CONTINUED
FAIR AND RESPONSIBLE REMUNERATION

DELIVERING ON OUR STRATEGY AND OUTLOOK

LEADERSHIP

WHAT DRIVES US

SETTING THE SCENE

We remain committed to remuneration fairness across all levels of the organisation.
Fairness in remuneration is a complex matter which must be considered from the perspectives of different stakeholders – employees,
shareholders and the broader community in which we operate. Different groups often hold conflicting opinions on what constitutes
fairness and we welcome feedback as we continually seek to balance these differences and strive to carry out our responsibilities as
directors towards the interests of the Group.
The two key criteria in considering what is fair are, in the first instance, external parity and internal parity. By this we mean that
all employee remuneration arrangements should be determined and reviewed for fairness with reference to how their actual and
potential rewards from remuneration stack up relative to these two criteria:
• How does this compare relative to other people who undertake a similar role, have similar levels of skill, experience and responsibility in
other similar or comparable organisations within the same country or region?

• How does this compare relative to other people who are also working at Sibanye-Stillwater, in the same or similar roles in terms of their
respective levels of work, skills, experience and responsibilities?

No perceptible difference in actual and potential remuneration of one person when compared to that of another who is deemed to be
reasonably comparable on either an external and internal parity basis – and, importantly, who has been performing with the same degree
of success as the comparator – should ever be accorded to their gender, their race or any other personal factor not relevant to the job.
Accordingly, through application of appropriate policy, we seek to ensure that we are fair and equitable in this regard with no
discrimination that could be attributed to differences in race, gender or any other personal factor that has no bearing on the person’s
ability to perform acceptably on the job.
Sibanye-Stillwater commits to annually assessing its Gini coefficient (as it initiated in last year’s report), as well as analysing pay
discrepancies delving into the reasons for the discrepancy. We will also determine our Palma ratio and monitor our internal pay gap. As
in previous years, this exercise will include monitoring pay at the operator level (lowest level of pay) and the total rewards offering to all
employees to determine how to improve their overall wellbeing.
We also recognise the need to address the challenges of unreasonable income inequality (that is the difference between remuneration
earned by employees at the top of the organisation as compared to those lower down in the organisation) while still remaining competitive
and retaining the ability to attract the talent necessary to provide the required levels of technical and professional management and
leadership. To that end, we are mindful of paying attention to respective increases in remuneration between these levels over time.

ANCILLARY INFORMATION

Part 3 of this Remuneration report sets out some analysis of how we have addressed this to good effect over the past five years.

ENSURING THE LINK BETWEEN STRATEGY AND REMUNERATION
Sibanye-Stillwater is evolving rapidly and we regularly assess whether our remuneration structures continue to support the Group’s goals
and objectives. We take care to ensure that they resonate meaningfully with our employees and that they are aligned with a reasonable
set of personal and business expectations.
Values-based decision-making is at the core of our culture and we want our incentive systems to actively support its uptake and the
associated change in leadership behaviour which is required. We regularly test our incentive measures to ensure that they are supportive
of the growth and sustainability of our business, with costs and safety remaining central to this. As part of this assessment we not only
consider ‘what’ we measure but ‘how’ we measure to ensure that there is always a strong link between pay and performance.
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PERFORMANCE-BASED REMUNERATION
The Group’s underlying strategy and objectives are described elsewhere in this report (refer page 13) and this section explains how
remuneration is linked to delivery of these strategic objectives.

1

Covers the four key operational result areas for the Group as a whole – safety, cost, production and orebody
developed state. These are described in more detail below.

Personal
performance
scorecard

Contains a mix of key result areas that are deemed appropriate to judge the extent to which
a particular executive has performed as a manager and leader within their specific area and
range of responsibilities.

3

Assesses the delivery of sustainable value to shareholders over a rolling three-year period through the
performance conditions that determine the proportion of LTI awards that participants receive.

The overall STI and LTI remuneration for each executive is then determined by the performance achieved against each of these
scorecards which, in turn, is directly linked to the strategic objectives of the business.

Variations to the Remuneration Policy
There have been no significant changes to the Remuneration Policy, and thus, the policy set out below is much the same as last year.
However, we have included the summary for ease of reference.
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Shareholder
value delivery
scorecard

DELIVERING ON OUR STRATEGY AND OUTLOOK

2

LEADERSHIP

Operational
delivery
scorecard

WHAT DRIVES US

Three scorecards are used to determine the overall success of the organisation and the performance of the individual executive and it is these
scorecards which determine the remuneration paid to each executive. The first two scorecards relate to measuring short-term performance and the
third one focuses on delivery of superior value to shareholders over time and is a key determinant of LTI outcomes for executives.

SETTING THE SCENE

Once the Board and management have agreed the short-and long-term strategies for the Group they are devolved down into business
plans for each operating segment. These are then converted into specific metrics that are included in the various performance
scorecards applicable at each level of the organisation. Scorecards enable the allocation of particular elements of the business plan to
particular executives and their teams and they also allow differing degrees of importance to be attached to different components by
applying variable weightings to each component.

REMUNERATION REPORT CONTINUED
REMUNERATION ELEMENTS
Sibanye-Stillwater’s remuneration structure includes the following elements:

ANCILLARY INFORMATION

DELIVERING ON OUR STRATEGY AND OUTLOOK

LEADERSHIP

WHAT DRIVES US

SETTING THE SCENE

Description
Guaranteed base pay Base salary and allowances including provision
(GRP)
for medical and retirement contributions.

Alignment with remuneration philosophy
With reference to the relevant market median guaranteed
pay benchmark taken from remuneration surveys. This
provides the foundational element of the remuneration mix.

STI

Annual incentive based on a combination of
Performance-based reward providing immediate
operational delivery and execution of approved recognition for superior performance over the prior year.
business strategies (split between cash and a
A deferred performance-based reward (for retention
deferred portion for senior employees).
purposes) and incorporating a limited alignment with
delivery of value to shareholders through medium-term
exposure to share price movement.

LTI

Share award linked to recent personal and
organisational performance, with the value
on vesting being determined by the extent of
delivery of superior shareholder value.

Motivation and retention with a strong performance
component rewarding sustained delivery by the company
of superior shareholder value over the medium term.

COMPOSITION OF TOTAL REMUNERATION PACKAGE – EXECUTIVE DIRECTORS AND SENIOR EXECUTIVES
The three performance levels illustrated on the next page are based on the three performance pillars within Sibanye-Stillwater,
namely the personal performance scorecard, the operational delivery scorecard and the shareholder value delivery scorecard. The
personal performance and operational delivery scorecard outcomes influence the STI that falls due, including the deferred share-based
component, while the personal performance and the shareholder value delivery scorecard outcomes influence the share-based LTI. The
impact of share price appreciation is not taken into account in the analysis presented.
Threshold performance is based on the implications where none of the above mentioned performance pillars have been met and only
GRP is paid.
‘Simulated on-target’ is based on the performance that represents on-target achievement on the operational delivery scorecard, a
standard performance rating of 3 on the personal performance scorecard (i.e. good performer) and an expected level of performance
equating to a 40% achievement of the performance conditions on the shareholder value delivery scorecard. Given the personal
performance scorecard achievement of 3, the value of the performance share units that comprise the long term incentive award is not
adjusted upwards as indicated under Determining allocation quantum.
‘Maximum’ represents the maximum incentive pay which can be received, in the unusual event, when stretch performance on all three
performance pillars is met. This will result in STI settlement equating to 200% of the simulated on-target STI. The performance share
unit profile is adjusted for stretch personal performance at allocation (i.e. 5 rating on personal performance scorecard being regarded
as a ‘top performer’) which results in an additional quantum equivalent to the simulated on-target being allocated (i.e. performance
factor of 200% of the ‘good performer’ allocation). In addition to the personal performance enhancement outlined above an additional
vesting quantum is also earned as a consequence of full delivery on the shareholder value delivery scorecard which adjusts the 40%
vesting profile for simulated on-target to 100% vesting. In the maximum performance level, for the LTI component, distinction is
made between the top-up allocation made for exceptional personal performance in the year preceding the allocation (i.e. retrospective
performance), and the stretch outcomes for the prospective performance conditions applied (i.e. the shareholder value delivery
scorecard - currently consisting of TSR and ROCE).

COMMITMENT TO THE SOLIDARITY FUND IN SOUTH AFRICA
On 13 April 2020, it was announced that Sibanye-Stillwater’s Board and executive management had unanimously elected to
contribute a third of their remuneration for the next three months to the national Solidarity Fund in SA. This followed a plea by the
President Cyril Ramaphosa for unified action and additional support in the national fight against COVID-19, as well as the financial
commitment made by the President, Deputy President, Ministers and Deputy Ministers to donate a third of their salaries for the next
three months to the Solidarity Fund.
The Solidarity Fund has been specifically established as a vehicle to help citizens and businesses contribute to the battle against the
COVID-19 pandemic and to cushion the pandemic’s impact on the most vulnerable members of society in SA.
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RANGE OF PERFORMANCE-RELATED PAY BY EXECUTIVE
Guaranteed pay

STI (cash bonus component)

STI (deferred share-based component)
LTI (stretch personal)

LTI (simulated on-target performance)
LTI (max vesting)

Chief executive officer (%)
Maximum

14

Simulated on-target

Simulated on-target

35

Threshold

Threshold

100

0

R20m

R40m

R60m

R80m

R100m

33

27

15

40

60

80

11

33

100

Simulated on-target

Simulated on-target

37

Threshold

Threshold

100

R10m

R20m

R30m

R40m

R50m

Executive vice president – SA

0

18

12

11

22

20

26

26

40

60

80

100

Executive vice president – SA (%)
Maximum

17

Simulated on-target

Simulated on-target

39

Threshold

Threshold

100

R5m

R10m

R15m

R20m

R25m

R30m

0

19

12

10

10

22

20

40

31

24

15

60

80

100

Executive vice president – USA (%)

Executive vice president – USA
Maximum

Maximum

17

Simulated on-target

Simulated on-target

39

Threshold

Threshold

100

U$1m

U$2m

U$3m

U$4m

0

19

12

10

10

22

20

40

31

24

15

60

80

100
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15

0

11

Chief financial officer (%)
Maximum

0

11

23

20

Maximum

0

12

LEADERSHIP

Chief financial officer

0

18

WHAT DRIVES US

Maximum
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Chief executive officer
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GUARANTEED REMUNERATION (GRP)
GRP levels are reviewed annually against market benchmarks to remain competitive. The benchmark used, in the first instance, for
determining GRP by job level and discipline, is a market median level obtained through independent remuneration survey databases for
peer mining companies with differentiation by territory. While the median is the first point of reference as a benchmark, when making
comparisons and pay level determinations, other factors such as length of time in the role, and the extent to which the executive
is more than, or less than, fulfilling all aspects commensurate with the role are taken into account. At the time of assessment, an
executive’s actual remuneration may well be above or below the median level and may remain above or below the median for good
reasons such as length of time in the role, level of performance while in this role etc.
For consistency in application, the company made use of relevant comparator companies as a peer group and the related survey data
supplied by Mercer and Hay for the US PGM operations and PwC for the SA operations, backed by independent advice and support
from external consultants. In addition, further verification was obtained by collecting comparable data from competitor company proxy
statements to verify ‘pay for performance’ relativity for the executives. This practice of benchmarking by using peer group data to
ensure pay parity and internal alignment with our remuneration principles is used extensively for levels below the executive.
For the purposes of executive director benchmarking, a global comparator group of reasonably comparable companies was determined,
taking into account location and type of operations, size of group (employees, turnover, assets, earnings before interest and tax (EBIT),
market cap, the various exchanges they are listed on, among others).
For any non-SA comparators, a cost of living adjustment (COLA) was applied to the relevant dollar or sterling fee levels (i.e.: adjust the
foreign currency denominated fees downwards to reflect the lower cost of living for SA residents).
The agreed comparator group used for the 2019 benchmarking is set out in the section of the Remuneration Policy report where the
benchmarking of non-executive director fees is covered.

PERFORMANCE-BASED INCENTIVE PLANS
STIs
While the STI scheme rewards those elements of performance that are mostly within the control and line-of-sight of employees, the LTI
is conditional on the achievement of longer-term financial hurdles that are aligned with shareholder value creation. We have set out
below a graphical illustration on how the STI is calculated and settled.
STI performance
(0-200%)

GRP

On target
STI incentive
(depending on
job grade)

Operational delivery
scorecard
STI
Personal
performance
scorecard
For VPs and above

60% paid in cash

40% paid as deferred
share-based award
– settled in two
tranches at nine
months and 18 months

STIs focus on and incentivise management to achieve safe, sustainable, cost effective delivery from operations and to achieve proper
progress in executing the Board-approved Group strategic goals. These incentives are awarded following the assessment of the Group’s
annual performance (or at lower levels, the operating unit or area of accountability) against agreed targets (operational performance) as
well as the individual performance goals achieved during the year under review (personal performance).
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For 2019, weightings between the operational performance and personal performance elements differed according to the location of
the employee in the business as follows:
Deployment

Operational
Personal
performance (%) performance (%)
80

20

Operating segment management and services functions and all US management

70

*30

Group executives and corporate office

70

30

* There is a split between personal and service area delivery performance for SA services employees, half of the personal performance is accounted
for by performance in the service area in which they work.

Operational delivery performance

WHAT DRIVES US

As discussed earlier, operational delivery performance is determined through a scorecard using safety, production, cost and orebody
developed state as the KPIs. This achieves a balance between achieving safe production delivery in the current performance cycle
and preparing the orebody for effective safe production in forthcoming cycles. The framework of KPIs and measures for the 2020
operational delivery scorecard is as follows:

Subweight
(100%)

100
100
100
50
50

100

Targets in the forthcoming year’s approved business plans are used to set the operational delivery targets applicable for the STI calculations.
The Board pursues an intensive process to prepare business plan commitments that are a fair statement of what Sibanye-Stillwater’s orebodies
are capable of delivering. In determining the targets, consideration is given to performance that is realistically achievable given the levels of
operational risk that would normally be experienced while allowing for an element of continuous improvement in safe production effectiveness
from the organisation’s performance over the past few years.
The on-target level of operational delivery is therefore set on a basis that, with diligent and assiduous management, the expected performance
will be exceeded on a monthly basis on as many occasions as there is a shortfall. This provides management with reasonable expectations of
earning incentives in accordance with the target remuneration mix in respect of solid operations management.
The typical historical monthly variability in operational delivery is used to determine a suitable performance range spanning from the threshold to
maximum performance levels for the year. Maximum performance nominally reflects exemplary management of operational risks to substantially
below the historical exposure. It represents the performance that can be achieved through an exceptional management effort that results in
monthly operating results consistently and substantially closing the gap to full potential delivery. While a symmetrical performance range is to
be preferred, history reflects that, due to the disruptive impact of risk events, performance shortfalls that result when risks eventuate tend to be
more substantial than the outperformance when risk is exceptionally well controlled. The threshold is therefore typically positioned further from
the on-target performance level than the maximum.
Sibanye-Stillwater Integrated Report 2019 103

ANCILLARY INFORMATION

100
70
30
75
25
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100
100
100
50
50
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KPIs for 2020 per operating segment
Weight
KPI
(%) Parameter
SA gold operations (one third contribution to Group)
Safety
30 Serious injury frequency rate (per million hours worked)
Production
30 Gold produced (kg)
Cost
20 Operating cost per underground tonne milled (R/tonne) (excluding capex and non controllables)
Primary on reef development (m)
Orebody
20
developed state
Primary off reef development (including capex) (m)
SA PGM operations (one third contribution to Group)
Safety
30 Serious injury frequency rate (per million hours worked)
Production
30 Ounces produced (000 4E oz)
Cost
20 Total operating cost (R/tonne treated) (excluding capital development and non-controllables)
Primary on reef development (m)
Orebody
20
developed state
Primary off reef development (m)
US PGM operations (one third contribution to Group)
Safety
30 Total injury frequency rate (per million hours worked)
Returnable 2E PGM produced ('000oz)
Production
30
Recycling throughput (tons smelted per day)
Total operating cost (US$/ton treated excluding recycling) (excluding capex and non-controllables)
Cost
20
Recycling EBITDA (US$ million)
Orebody
developed state
20 Development advance (equivalent 000ft)

SETTING THE SCENE

Individuals in SA with direct line responsibility for management of production operations

REMUNERATION REPORT CONTINUED
At the start of each performance cycle and based on these principles, the Remuneration Committee approves the KPIs, target performance levels
and ranges that will be used to determine the quality of the Group’s operational delivery.
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Overall Group operational delivery is a weighted aggregate of the performance of the major operating areas of the business. The threshold
and stretch targets are set, based on these targets, with threshold performance resulting in a 0% rating for each measure, and a maximum
performance outcome resulting in a 200% rating for each measure.

Criteria to determine and adjust performance targets
The Remuneration Committee has the discretion to adjust targets during the course of the year where significant anomalous and unforeseeable
events occur which are outside the control of management, or where there are conscious value-adding (or loss-saving) operational departures
from the Board-approved plan and where these events cause material deviations from the approved targets. Examples of such events may be
force majeure such as unavailability of national utilities that are necessary for operations to be conducted safely or extreme weather events.

Personal performance
The Remuneration Committee and the Audit Committee also approve, respectively, the individual scorecards of the CEO and the CFO that
reflect strategic business imperatives for the Group. In turn, the CEO develops specific individual objectives, aligned with the organisation’s
strategic objectives, with those who report directly to him at the beginning of each year. On conclusion of each cycle, the Remuneration
Committee reviews the performance determinations of the executive directors and the rest of the Group Exco as the basis of approving STI
payments and LTI awards.
The personal performance scorecards are structured around the strategic focus areas that are defined as the critical areas for attention to
improve the strategic positioning of the Group as discussed in the strategy, risks and opportunities section of the Integrated Report on
pages 31 to 46. For the 2020 cycle, ESG has been included in addition to the five strategic focus areas from 2019 in line with
Sibanye-Stillwater’s commitment to responsible mining.
The Group uses a rating scale of 1 – 5 where an ‘on target’ outcome would be rated 3 resulting in a 100% rating for the performance
component, with the highest rating of 5 resulting in a 200% rating for this component. If the personal performance evaluation of any executive
falls below 2.5 then no STI (cash or deferred share price linked incentive) will be awarded.

Maximum STI achievable
If stretch targets are achieved or exceeded on both operational and personal performance scorecards, the maximum incentive is capped at
double the on-target bonus level.

Deferral of a portion of STI into share price-based remuneration
All employees who are at VP level or above have 40% of their overall STI settled in two equal tranches incorporating share price appreciation
over the deferral period at nine months and 18 months after the award date. The deferred portion of the incentive is forfeited in the event of
resignation or termination for cause, with a pro rata payout applicable in the case of no-fault separations.

LTIs
Determining allocation quantum
Annual LTI awards are made under the current Sibanye-Stillwater senior management incentive plan to vice-president level and above. The value
of the award is a function of the annual GRP by a factor related to the executive or management job grade (on-target percentage) and further
multiplied by a factor related to their assessed personal performance for the relevant period preceding the award. The performance factor
applied in this latter case is determined by reference to the table below.
Personal performance rating

Value as a % of value for on-target performance

1.0 – 2.4

0

2.5 – 2.7

50

2.8 – 3.0

100

3.1 – 3.3

125

3.4 – 3.7

150

3.8 – 4.0

175

4.1 – 5.0

200

The awards vest on the third anniversary of the award date dependent on the extent to which the performance conditions have been met. The
award is forfeited in the event of resignation of an executive or termination for cause. In the case of no-fault terminations, a pro rata vesting is
determined subject to the application of the performance conditions over the relevant period.
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Performance conditions for vesting
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However, in 2019, the Remuneration Committee did approve a change to the basis upon which the LTI awards as settled, changing from
an equity-settled basis to a cash-settled basis. While the impact of this is largely neutral to the participant, this means that financial benefit
can now be realised even during a period in which dealing in the company’s stock is prohibited. It is expected that executives who wish to
retain exposure to the company’s stock as part of their personal investment portfolios after settlement of the awards will use the proceeds
to purchase shares on the open market. While the intended Minimum Shareholding Requirements policy will create stronger incentives to
maintain personal holdings, the deferred STI and LTI awards, which still remain share price-linked despite being cash-settled, will continue
to afford executives with sufficient exposure to share price outcomes and align them with shareholder interests. Settlement of LTIs will no
longer automatically result in shareholder dilution, with the cash expense becoming tax deductible in the period it is incurred. While the
resultant expense item can induce volatility to the income statement, the impact of this can be mitigated by financial structuring if needs be.

SETTING THE SCENE

The proportion of the LTI awards that vests after the three-year period depends on the extent to which Sibanye-Stillwater has performed relative
to two performance criteria – TSR and ROCE over the applicable three years. The Remuneration Committee also has discretion to reduce the
amount that would otherwise have vested by up to 20% in the event of any serious poor performance relating to the Group’s ESG track record.
These performance conditions were introduced with effect from the LTI award made in March 2016 and were based on what was understood to
be widely acceptable measures used to gauge the extent to which shareholder interests are being met. Accordingly, the proportion of the award
that will vest at the end of each award cycle ranges from 0% to 100% of the initial award amount. No variations to the performance conditions
were made during the year.

Peer companies for TSR comparison
African Rainbow Minerals Limited
Anglo American Platinum Limited
AngloGold Ashanti Limited
Exxaro Resources Limited
Gold Fields Limited
Harmony Gold Mining Company Limited
Impala Platinum Holdings Limited

DELIVERING ON OUR STRATEGY AND OUTLOOK

Currently the TSR for Sibanye-Stillwater’s purposes is still measured against an appropriate peer group of eight mining and resource companies that
might provide alternative investment options to Sibanye-Stillwater’s shareholders. When the peer group for the 2016 awards was determined, the
companies selected had similar market capitalisation and occupied similar strategic positioning to Sibanye-Stillwater as value-driven, multi-commodity
resources companies listed on the JSE with a primary focus on precious metals. These eight peer comparator companies are set out below:
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TSR – applicable to 70% of the LTI award

Northam Platinum Limited

Vesting percentage relationship to relative TSR performance
Percentile on peer group TSR curve

% vesting

0

0

10

0

20

0

30

5

40

20

50

35

60

55

70

75

80

90

90

100

100%

100
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The TSR performance condition is determined based on the cumulative curve of the peer companies’ TSRs over the vesting period and where
each peer company is assigned a weighting in accordance with its market capitalisation. The percentile at which Sibanye-Stillwater’s TSR falls on
this curve is then determined at the end of the period. The applicable TSR score used in determining the percentage of awarded shares that will
vest in terms of this criterion is established using the table below, with linear interpolation between the levels quoted.
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ROCE – applicable to 30% of the LTI awarded
ROCE is a metric that can be used to assess how effectively a company generates profits from its employed capital. There has been an increased
focus on measuring the returns earned by businesses on the capital deployed over and above the applicable prevailing risk-free rate or other
‘required’ rates of return. For Sibanye-Stillwater, the ROCE is evaluated against the cost of capital, which includes an equity risk premium over
the risk free rate. A minimum threshold on the performance scale for ROCE is set as equalling the cost of equity (Ke),which would lead to
0% for the ROCE performance condition, with linear vesting occuring from achievement beyond minimum threshold. Delivering a return that
exceeds Ke by 6% or more would be regarded as a superior return representing the maximum 100% on the performance scale and full vesting
in respect of the ROCE element.
The performance curve governing vesting is linear between these limits as follows:

Vesting percentage relative to ROCE outcomes
ROCE element of performance condition (30%)
≤Ke

% vesting
0

Ke + 1%

16.7

Ke + 2%

33.3

Ke + 3%

50.0

Ke + 4%

66.7

Ke + 5%

83.3

Ke + 6%

100

ESG over-ride condition
The Board, at its sole discretion, may determine that if there is evidence of material and significant environmental, social and governance (ESG)
malpractice during the vesting period applicable to the LTI, up to 20% of the LTI value that would otherwise vest, may be forfeited. In exercising
its discretion, the Board may consider level 4 and higher environmental incidents, level 4 and higher social incidents, negligence with respect to
occupational health and safety management, material breaches of good corporate governance, and other relevant issues impacting SibanyeStillwater’s ESG performance and track record. The forfeiture may be applied to specific areas of the business or to the Group as a whole,
depending on the malpractices identified.

MINIMUM SHAREHOLDING REQUIREMENT POLICY
On a supplemental basis to the Remuneration Policy and in order to encourage leadership of the Group to take on personal exposure to the
Sibanye-Stillwater share price, thereby increasing the extent of alignment with shareholder interests, the Remuneration Committee initially
approved the introduction of a Minimum Shareholding Requirement (MSR) policy for implementation with effect from March 2019. However,
the basis for matching share awards still needed to be determined as well as clarification of the performance conditions that would be applied to
them. Following the decision to switch from equity-settled to cash-settled LTI share awards, this also added a further layer of complexity to the
way in which executives could build up their Minimum Shareholdings in terms of an MSR policy. Given that the Remuneration Committee will be
undertaking a holistic review of the whole variable pay remuneration policy and practices in 2020, it was decided to suspend the introduction of
the MSR policy until 2021 when all these issues could be addressed in concert.
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NON-EXECUTIVE DIRECTOR FEES
In terms of Sibanye-Stillwater’s Memorandum of Incorporation, fees for the services of non-executive directors are determined by the Group’s
shareholders at AGMs under the oversight of the Remuneration Committee as from the current cycle.

SETTING THE SCENE

The appropriate level of fees and increases thereon are determined through a benchmarking exercise in a similar manner to assessing
executive remuneration. Accordingly, we review the relevant fees for Board and committee membership with comparable governance
responsibilities for companies with characteristics in terms of operational size, complexity, regional spread and listing locations similar to
Sibanye-Stillwater. Given the growth and transformation of Sibanye-Stillwater into a multinational precious metals mining group listed on
both the JSE and the NYSE, the Remuneration Committee refined its benchmarking approach when considering fees to recommend to the
shareholders at the May 2020 AGM.
The following approach was adopted:
peer comparator group

• Split the comparators into two groups: ‘SA constituents’ and ‘international constituents’
• Obtain data on non-executive director fees for each company in each group
downwards into a rand value that reflects the lower cost of living for South African residents) but leave the rand denominated fees for
the SA grouping unadjusted

• Take the average of the fees in those two groupings for each category of director (e.g.: for the Board’s fees, for committee chairs, for

LEADERSHIP

• As with the executives, apply a COLA to the dollar or sterling denominate fees for those in the international grouping (i.e.: adjust them

WHAT DRIVES US

• Use the same comparator group as that used for executive remuneration based on the criteria described earlier for determining a valid

committee members etc.)

• Allow a ‘tolerance band’ of 20% either side of the average and decide what adjustments might be in order going forward.
The comparator group comprised the following companies.
Stock Exchange

Location of operations

Anglo American Platinum Ltd

JSE

South Africa

AngloGold Ashanti Ltd

JSE; ASX; and NYSE

America; Continental Africa; South Africa and
Australia

Barrick Gold Corporation

TSX

Canada

Fresnillo Plc

LSE

Mexico

Gold Fields Ltd

JSE; NYSE

America; West Africa; South Africa; and Australia

Impala Platinum Holdings Ltd

JSE

South Africa

Kinross Gold Corporation

TSX

Canada

Kumba Iron Ore Ltd

JSE

South Africa

Newcrest Mining Ltd

ASX

Australia

Newmont Goldcorp Corporation

NYSE

USA

South32 Limited

LSE; JSE and ASX

North America; Africa; Australia and South America

Turquoise Hill Resources

NYSE

Canada

Yamana Gold Inc.

TSX

Canada

The outcome of this review is shown in Part 3 of this report. Changes suggested by the review are to be recommended to shareholders for
their approval at the forthcoming AGM.
Internationally domiciled non-executive directors receive the same rand denominated fees as the South African non-executive directors but
it is proposed that they will in future, subject to shareholder approval, receive a market related per diem allowance, the details of which are
given in Part 3.
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• Compare current rand denominated Sibanye-Stillwater fees to this average comparator figure

REMUNERATION REPORT CONTINUED
Besides this per diem allowance for non-SA resident directors, no other provision is made for travel allowances; however, directors may claim for
a refund of reasonable expenses if they incur these directly as opposed to having the company make the travel arrangements on their behalf.
These figures are disclosed in the relevant table on fees in Part 3 of this report.
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Executive directors’ contracts of employment
The employment of an executive director will continue until terminated upon (i) 24- or 12-months’ notice by either party for the CEO and CFO,
respectively, or (ii) retirement of the relevant executive director (currently provided for at age 65 in the contract). Sibanye-Stillwater can also
terminate an executive director’s employment summarily for any reason recognised by law as justifying summary termination.
Except for the two current executive directors, none of the prescribed officers have employment contracts that provide for any compensation for
severance because of change of control.
The service agreements of the two executive directors contain ‘change of control’ conditions, which are set out for information below. These
contracts and conditions will be honoured until they terminate. However, any future appointments of executive directors will be made without
provision for any compensation for severance because of ‘change of control’.

The employment contracts for the current two executive directors provide that, in the event of the relevant executive director’s employment
being terminated solely as a result of a ‘change of control’ as defined below within 12 months of the ‘change of control’, the executive
director is entitled to:

• in respect of the CEO, payment of an amount equal to two and a half times GRP and in respect of the CFO payment of an amount equal
to twice the GRP

• payment of an amount equal to the average of the incentive bonuses paid to the executive director during the previous two completed
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financial years

• any other payments and/or benefits due under the contracts
• payment of any annual incentive bonus he has earned during the financial year notwithstanding that the financial year is incomplete
• an entitlement to awards, in terms of the Sibanye-Stillwater incentive plan, shall accelerate on the date of termination of employment
and settle with the full number of shares previously awarded
The employment contracts further provide that payments will also cover any compensation or damages the executive director may have under
any applicable employment legislation.
‘Change of control’ in terms of the above is defined as the acquisition by a third party or concerned parties of 30% or more of SibanyeStillwater ordinary shares. In the event of the consummation of an acquisition, merger, consolidation, scheme of arrangement or other reorganisation, whether or not there is a change of control, if the executive director’s services are terminated, the ‘change of control’ provisions
summarised above also apply.
Going forward, we will not include any contractual provisions in any employment contracts or variable pay contracts allowing for accelerated
vesting without the testing of performance conditions.

Non-binding vote on Remuneration Policy
The Remuneration Policy, as set out here in Part 2 of this report, will be tabled for a separate non-binding advisory vote at the AGM.
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PART 3: IMPLEMENTATION OF THE REMUNERATION POLICY – 2019
EXECUTIVE DIRECTORS’ AND PRESCRIBED OFFICERS’ SINGLE FIGURE OF REMUNERATION
The remuneration outcomes for executive directors and prescribed officers (who constitute executive management as per King IV) for 2019 are
set out below. We have included comparative tables for 2018.

GRP ADJUSTMENTS DURING 2019

During the year, the comparator group was revisited according to the principles outlined in part 2. The comparator group reviewed when
assessing executive director and prescribed officer remuneration levels is set out on
page 107.
This year, taking into account the results of the benchmarking exercise and bearing in mind that the Remuneration Committee will be
undertaking a total review of the remuneration policy and practices during 2020, the decision was made to only apply an inflation-related
increase to the guaranteed remuneration of all prescribed officers at 4.0% of GRP for SA-based executives and 2.3% of base pay for US-based
executives.
This contrasts with increases for employees below the Group exco being context specific in the two distinct operating jurisdictions. It remains an
ongoing imperative and management focus to close the wage gap. The increase on base salary for middle management and supervisory level SA
employees ranged from 5 to 5.5% and at operator level from 7.5 to 8.2%. In the US the base salary increase at middle management level was
2.5% and at supervisory and operator levels averaged at 2.6%

Part 2 of this report addressed our policy and the principles relevant to fair and responsible remuneration. This section sets out some
commentary and analysis undertaken to assess our progress in this regard.
The Group has implemented a deliberate and integrated programme since 2013 to improve our Gini coefficient (when applied to income
inequalities) in SA, while retaining a competitive total reward construct at management levels. The result is that at the operator level (i.e. lowest
levels of pay) the average level of base salaries since 2013 has increased by approximately 72.5% compared to 40% for supervisory employees
and 35% for management over the same time period.
In addition to the deliberate action to implement higher salary increases over time at the lower employee levels, there have been focused efforts to also
implement job enlargement and job enrichment wherever practically possible in order to try and stimulate employee mobility and job re-grading.
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Our remuneration practice provides for annual GRP increases typically taking effect from March of each year. As set out in Part 2 of this report,
when reviewing base pay, whether for senior executives or for lower levels of employees, the increase in cost of living is one of the key factors
taken into account, with comparative ‘market positioning’ and benchmarked remuneration for similar roles in peer group companies and
individual performance also influencing the increase granted.
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In this report, as for last year, both the short-term cash incentive and forfeitable share awards, which are in proportion to the cash incentive
with deferred vesting, are reported on an accrued basis in the single total figure of remuneration. Conditional shares, as before, are reported
on at vesting. To determine cash earnings in the cycle, amounts of shares accrued in 2018 but not settled are subtracted, while shares accrued
in previous years and which were settled in 2018 are added back in. Finally, adjustments are included to take account of market movements on
shares that were settled in 2018.

WHAT DRIVES US

Two perspectives are provided, the first being a single total figure of remuneration that reflects earnings attributable to the performance
delivered during the relevant cycle and the second, total cash remuneration, reflecting earnings received by each executive director and
prescribed officer during the cycle. This should be considered in conjunction with the table of unvested awards, which provides a view of the
‘inflight’ LTI share awards for each executive during the cycle.

SETTING THE SCENE

As introduced two years ago, these tables have been compiled to improve clarity and transparency and align with the principles and practices of
King IV.

REMUNERATION REPORT CONTINUED

Over this period, the Group has extended a variety of ‘Total Reward’ elements to the lower level employees which had traditionally been
earmarked for supervisory and management levels such as:

• improved healthcare benefits

ANCILLARY INFORMATION
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LEADERSHIP

WHAT DRIVES US

SETTING THE SCENE

• better retirement benefits
• paid family-responsibility leave
• debt consolidation and work/life balance programmes
• career enhancement development aimed at improved career progression in support of our ‘Employment brand and value’ proposition
focusing on pay, benefits and careers

In prior years the Palma ratio and Gini coefficient have been calculated based solely on employees’ GRP, however this year in order to provide a more
holistic overview, a modified approach was adopted. This provided for the calculation of both the Gini coefficient and Palma ratio to be performed on
actual total remuneration paid (including the LTI awarded to senior staff). As previously, all employees across the Sibanye-Stillwater group (both US and
SA based operations) have been included. To provide a comparative figure for last year’s report, we have also calculated the Gini coefficient and Palma
ratio on the previous methodology i.e. only on GRP and have summarised the results of both below. In performing the calculations, a COLA (cost of
living adjustment) has not applied to the dollar based salaries, as the US employees are based in the US and remunerated in accordance to the US laws
and regulations.

Palma ratio
The Palma ratio is determined by taking the amount earned by the top 10% of a group of employees divided by the amount earned by
the bottom 40% of that group. Based on the modified approach, employees comprising the top 10% of the payroll were earning total
remuneration on average about 1.5 times that earned by employees in the bottom 40% earned in 2019. The Palma ratio calculation for 2019
based only on GRP results in employees in the top 10% earning GRP on average of 1.4 times that earned by the bottom 40%, which represents
a decrease from last year’s result of 1.45 times than of the bottom 40%.

Gini coefficient
The Gini coefficient is an internationally accepted measure of the distribution of income within a society or even within a group, with a value
of 0 indicating complete equality, and 1 meaning that one person receives all the income. The Gini coefficient also demonstrates declining
differentials in GRP. While not directly comparable, it is interesting to note by way of contrast, that South Africa’s sovereign Gini coefficient,
currently reported by the Organisation for Economic Co-operation and Development© (OECD) to be 0.62, is one of the highest, or most
unequal, in the world, although this is primarily due to the high levels of unemployment in the country.
The Gini coefficient based on total guaranteed package is 0.34 which represents no change from last year. The Gini coefficient for 2019, based
on total remuneration is 0.36, which is lower than that of the RemChannel® Mining industry (0.42) and National All industries (0.44). SibanyeStillwater’s Gini co-efficient is also lower than the US soverign Gini’s co-efficient of 0.39, reported by the OECD©), which can be used a proxy
comparator, given its low unemployment rate of 3.6%.
These outcomes in terms of progression of the Palma ratio and Gini coefficient are presented below.
1.9

0.40

1.8

0.38

1.7
0.36
1.6
0.34
1.5
0.32

1.4

0.30

1.3
2014
2015
Palma ratio (left axis) (based on GRP only)

2016
2017
Gini coefficient (right axis) (based on GRP only)

(based on total remuneration)

(based on total remuneration)
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2018

2019

Remuneration paid to Sibanye-Stillwater executive directors and prescribed officers for the year ended 31 December 2019

Plus: Amount of previous
accruals settled in 2018

22,035

(11,902)

12,111

4,859

27,103

–

9,882

(5,569)

2,520

589

7,422

Total

12,521

912

10,482

6,989

–

909

104

–

31,917

(17,471)

14,631

5,448

34,525

6,295

899

4,994

3,329

–

413

94

–

16,024

(8,323)

7,187

2,663

17,551

Chris Bateman 2, 4

8,919

318

4,481

2,988

7,498

–

1,085

–

25,289

(7,469)

6,421

3,405

27,646

Shadwick Bessit ³

4,186

739

3,252

2,168

–

250

–

–

10,595

(5,420)

3,558

1,536

10,269

Hartley Dikgale

3,721

260

2,235

1,490

–

192

–

–

7,898

(3,725)

3,460

1,241

8,874

Dawie Mostert

3,833

523

2,808

1,872

–

248

–

–

9,284

(4,680)

3,995

1,483

10,082

Themba Nkosi

3,797

280

2,424

1,616

–

–

–

–

8,117

(4,040)

3,469

1,318

8,864

Wayne Robinson

4,511

366

2,940

1,960

–

267

–

–

10,044

(4,900)

4,029

1,434

10,607

Richard Stewart

3,947

438

2,828

1,885

–

330

–

–

9,428

(4,713)

4,276

1,603

10,594

Robert van Niekerk

5,083

565

4,567

3,045

–

287

–

–

13,547

(7,612)

5,792

2,321

14,048

56,813

5,300

41,011

27,342

7,498

2,896

1,283

–

142,143

(68,353)

56,818

Adjustments for market
movements on accruals
settled

Other benefits

Conditional share
proceeds

Cash bonus accrued

Total cash remuneration

Less: Amount accrued not
settled in 2018

–

–

Termination/Separation
benefits

104

–

Other cash payment

909

–

Accrual of forfeitable
share award

–

2,228

Pension scheme total
contributions

4,761

3,341

Salary

7,141

–

Charl Keyter
Prescribed officers

Total

22,452 153,060

¹ Dual service contract with effect 1 January 2019, remuneration paid in US$ was converted at the average exchange rate of R14.46/US$ applicable for the
12-month period ending 31 December 2019
² Remuneration paid in US$ was converted at the average exchange rate of R14.46/US$ applicable for the 12-month period ending 31 December 2019
³ Appointed in a prescribed officer role on 1 December 2018, the value of the previous accruals settled in 2019 are in respect o the accruals for the
prescribed officer position as well as accruals for the position held prior to the prescribed officer appointment
4

 he final tranche payable of the other cash payment represents the contracted payout of benefits arising from the treatment of unvested share based
T
remuneration in respect of the Stillwater Mining Company share plan, which comprised shares granted in the form of RSUs (retention based) and PSUs
(performance based). In accordance with the change of control provisions of the Stillwater Mining Company share plan, on the acquisition of Stillwater by
Sibanye-Stillwater all shares (RSUs and PSUs) were converted to a cash settlement with phased payments at US$18/share. No further performance criteria
were to be applied with settlement subject to the prescribed officer remaining in the employment of Sibanye-Stillwater at 31 December of the year in
question to qualify for the payment

DELIVERING ON OUR STRATEGY AND OUTLOOK

912

4,313

LEADERSHIP

8,208

Neal Froneman ¹

WHAT DRIVES US

Paid in SA
Paid in US

Executive directors

SETTING THE SCENE

Total single figure of
remuneration

2019 (R000)

ANCILLARY INFORMATION
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REMUNERATION REPORT CONTINUED
Remuneration paid to Sibanye-Stillwater executive directors and prescribed officers for the year ended 31 December 2018

Plus: Amount of previous
accruals settled in 2018

8,431

249

–

29,827

(11,215)

19,691

(1,559)

36,744

–

–

–

–

5,933

(3,150)

–

–

2,783

Total

11,722

993

8,619

5,746

–

8,431

249

–

35,760

(14,365)

19,691

(1,559)

39,527

6,033

862

4 237

2,824

–

3,697

44

–

17,697

(7,061)

10,009

(773)

19,872

7,944

291

4,160

2,773

1,717

–

–

–

16,885

(8,650)

3,498

(229)

11,504

Other benefits

Conditional share
proceeds

Other cash payment

Cash bonus accrued

Total cash remuneration

Less: Amount accrued not
settled in 2018

–

1,260

Adjustments for market
movements on accruals
settled

Total Single Figure of
Remuneration

4,486

1,890

Termination/separation
benefits

6, 729

–

Accrual of forfeitable
share award

993

2,783

Pension scheme total
contributions

8,939

Salary

WHAT DRIVES US

Neal Froneman ¹

Chris Bateman 2

Charl Keyter
Prescribed officers

3

336

59

176

117

–

–

–

–

688

(293)

–

–

395

Hartley Dikgale

3,560

260

2,022

1,348

–

1,571

–

–

8,761

(3,370)

3,470

(429)

8,432

Dawie Mostert

3,674

501

2,352

1,568

–

2,017

–

–

10,112

(3,920)

3,866

(458)

9,600

Themba Nkosi

3,648

269

2,009

1,339

–

–

–

–

7,265

(3,348)

3,572

(431)

7,058

Wayne Robinson

4,330

351

2,440

1,626

–

2,178

–

–

10,925

(4,066)

3,559

(458)

9,960

Richard Stewart

3,774

419

2,500

1,667

–

4,626

–

–

12,986

(4,167)

6,319

(490)

14,648

(663)

14,009

Shadwick Bessit

4

Robert van Niekerk
Total

4,868

541

3,221

2,147

–

2,731

–

–

13,508

(5,368)

6,532

49,889

4,546

31,736

21,155

1,717

25,251

293

–

134,587

(54,608)

60,516

(5,490) 135,005

1

 ntered into a dual service contract with effect 1 May 2018, remuneration paid in US$ was converted at an average exchange rate of R13.87/US$
E
applicable for the eight month period ending 31 December 2018

2

 emuneration paid in US$ was converted at the average exchange rate of R13.24/US$ applicable for the twelve month period ending
R
31 December 2018

3

 he other cash payment represents the contracted payout of benefits arising from the treatment of unvested share based remuneration in respect of
T
the Stillwater Mining Company share plan, which comprised shares granted in the form of RSUs (retention based) and PSUs (performance based). In
accordance with the change of control provisions of the Stillwater Mining Company share plan, on the acquisition of Stillwater by Sibanye-Stillwater all
shares (RSUs and PSUs) were converted to a cash settlement with phased payments at US$18/share. No further performance criteria were to be applied
with settlement subject to the prescribed officer remaining in the employment of Sibanye-Stillwater at 31 December of the year in question to qualify for
the payment. The final tranche is payable at 31 December 2019

4

Appointed a prescribed officer on 1 December 2018
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Paid in SA
Paid in US

Executive directors

LEADERSHIP

SETTING THE SCENE

2018 (R000)
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GUARANTEED REMUNERATION ADJUSTMENTS EFFECTIVE FROM MARCH 2020
The following increases were granted to executive directors and prescribed officers (who comprise the Group Exco) with effect from March 2020
based on a cost of living increase reflecting consumer price escalation for the previous year in the jurisdiction of employment for each executive:

4.0%

R13,689.0

R7,253.5

4.0%

R7,543.7

Chris Bateman

US$616.8

2.3%

US$631.0

Dawie Mostert

R4,392.5

4.0%

R4,568.2

Hartley Dikgale

R4,013.9

4.0%

R4,174.4

Richard Stewart

R4,423.5

4.0%

R4,600.4

Robert van Niekerk

R5,695.8

4.0%

R5,923.7

Shadwick Bessit

R4,960.8

4.0%

R5,159.2

Themba Nkosi

R4,109.5

4.0%

R4,273.9

Wayne Robinson

R4,915.9

4.0%

R5,112.3

Neal Froneman

1

Charl Keyter

Neal Froneman’s approved GRP is maintained in South African rand with a portion covering the time spent in the provision of strategic and technical
leadership to the Sibanye-Stillwater operations based in the United States to be paid under the dual services contract converted into US dollars at a
12-month trailing exchange rate.

1

STI OUTCOMES
As set out in Part 2 of this report, STI bonus payments are based on measuring and rating the performance of the Group Exco against
operational measures, as itemised in the Group operational delivery scorecard and personal performance of each executive based on their
personal performance scorecards.

Operational delivery scorecard outcomes during 2019
The table below shows the outcomes on the operational delivery scorecard for the Group for 2019 relative to approved targets, which
represents the largest element of each executive’s assessment for bonus determination for the year (along with the assessment of their personal
performance scorecards).

As indicated in previous years, there are circumstances in which significant anomalous events arise that are beyond management’s control and
for which reasonable risk mitigation was unable to predict or diminish the impact. These events nevertheless impacted operational performance.
The Remuneration Committee is prepared to consider altering the relevant scorecard KPI targets to allow for these types of events.
Inter alia, when assessing STI outcomes for the past year, the Remuneration Committee applied its discretion in adjusting targets for the following:

• exceptional intensive load shedding during December 2019 (reached Stage 6) which necessitated a reduction in power drawn by the
operations to the minimum required to safeguard the integrity of the mine workings

• damage to pylons and other electricity supply infrastructure at the Marikana operation resulting from an extremely severe storm in November
2019 (amounting to a 1.4% reduction in the target)
While the events were considered significantly anomalous, the resultant change to the target metric was actually relatively minor but the
Committee believed that the principle was still warranted.
In the case of the load shedding impacts on the SA operations, the discretion resulted in a reduction of:

• less than 1.5% to the Primary on Reef Development metrics
• less than 1% to the Primary off Reef Development metrics
• less than 0.1% on Operating Cost metrics
• less than 0.5% to the Production metrics
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Operational delivery targets for the SA gold operations were determined on conclusion of the protracted wage strike, based on realistic targets
for the remainder of the year combined with the actual operational delivery that had been possible during the strike-affected period. The
Marikana operation was introduced into the scorecard for the SA PGM operations for the last quarter of the year once realistic plans had been
developed based on the findings of operational reviews conducted following the Lonmin acquisition.

DELIVERING ON OUR STRATEGY AND OUTLOOK

As reference for comparison, SA operator level base pay increases ranged from 7.5 to 8.2% and for officials, union men and artisans ranged
from 5 to 5.5%.

LEADERSHIP

R13,162.5

Executive

WHAT DRIVES US

Increase %

2020/21
guaranteed
remuneration
(R000/US$000)

SETTING THE SCENE

2019/20
guaranteed
remuneration
(R000/US$000)

REMUNERATION REPORT CONTINUED
In case of the storm damage to electricity supply at Marikana, the reductions in the target metric were of a similar magnitude to those
mentioned above for load-shedding impacts.
The table below presents the applicable operational KPIs, threshold, on-target and maximum target levels, and actual achievement relating thereto.

WHAT DRIVES US

SETTING THE SCENE

Scores for the three main operating units were:

• 110.3% for the SA gold operations
• 122.4% for the SA PGM operations
• 72.7% for the US PGM operations
The overall result for the Group (i.e. the weighted average across the operating segments) for 2019 was 101.8%. This compares to an outcome
of 80.7% in the prior year.

Sibanye-Stillwater operational delivery scorecard evaluation 2019
KPI

LEADERSHIP
DELIVERING ON OUR STRATEGY AND OUTLOOK

Threshold
0%

Intermediate
delivery 50%

On target
100%

Maximum
200%

Actual

Rating
(%)

SA gold operations (one third contribution to group)
Safety

ANCILLARY INFORMATION

Sub-weight
(%)

Weight Parameter

25%

Fatal Injury Frequency Rate (per
million hours worked)

50

0.086

0.077

0.073

0.000

200.0

Serious Injury Frequency Rate
(per million hours worked)

50

4.12

3.88

3.75

3.52

200.0

Production

25% Gold produced (kg)

100

23,691

25,612

26,252

23,414

0.0

Cost

25% Operating cost per underground
ton milled (R/tonne)

100

3,500

3,256

3,175

3,400

41.1

Sustainability

25% Primary on-reef development
(m)

50

5,879

6,356

6,515

6,964

200.0

Primary off-reef development
(including Burnstone and
capex) (m)

50

15,709

16,982

17,406

17,467

200.0

SA gold operations result

110.3

SA PGM operations (one third contribution to Group)
Rustenburg/Kroondal operations (87.5% contribution to SA PGM operations)
Safety

25% Fatal injuries
Serious injury frequency rate
(per million hours worked)

50

3

2

1

4

0.0

50

2.47

2.22

2.15

2.28

75.8

Production

25% Ounces produced (000 4E oz)

100

1,114

1,238

1,268

1,248

134.6

Cost

25% Operating cost including ORD
before credits and direct costs
of by product per 4E ounce
produced (R/4E oz)

100

13,605

12,368

12,058

12,481

90.8

Sustainability

25% Primary on-reef
development (m)

50

18,069

20,077

20,579

21,760

200.0

Primary off-reef
development (m)

50

12,047

13,385

13,720

13,771

200.0

Rustenburg/Kroondal operations result

115.8

Marikana operations October to December 2019 (12.5% contribution to SA PGM operations)
Safety

25% Fatal injuries
Serious injury frequency rate
(per million hours worked)

50

0

0

0

0

200.0

50

3.47

3.12

2.95

2.46

200.0

Production

25% Ounces produced ('000 4E oz)

100

160.7

178.6

183.0

178.2

97.7

Cost

25% Operating cost including ORD
before credits and direct costs
of by product per 4E ounce
produced (R/4E oz)

100

24,850

22,591

22,026

20,206

200.0

Sustainability

25% Primary on-reef development (m)

50

14,847

16,496

16,909

16,706

150.9

Primary off-reef development (m)

50

5,373

5,970

6,119

6,243

200.0

Marikana operations October to December 2019 result

168.3

SA PGM operations result

122.4
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Sibanye-Stillwater operational delivery scorecard evaluation 2019 continued
KPI

Weight Parameter

Sub-weight
(%)

Threshold
0%

Intermediate
delivery 50%

On target
100%

Maximum
200%

Actual

Rating
(%)

12.6

11.2

13.3

46.9

US PGM operations (one third contribution to Group)
Safety

Safety performance
evaluated

Programme
defined

Definitive
action plan/
schedule

Implementation
begun

Implementation
begun on most
elements with
definitive action
plans set up for
the balance

191.0

Progress on review of the
GET Safe safety and health
management system

25

Gap analysis of
existing system
vs ISO-compliant
system

Programme
defined

Definitive
action plan/
schedule

Implementation
begun

Policy update
represents
partial
initiation of
implementation

150.0

Returnable 2E PGM produced
(000 oz)

50

593

663

675

594

1.4

25

1,474

1,576

1,604

1,555

79.8

Recycling throughput (tons
smelted per day)

25

20

24.4

28.0

29.7

200.0

AISC per 2E oz (US$ / oz)

75

723

705

687

784

0.0

Recycling EBITDA (US$ million)

25

7

16

20

38

200.0

Development advance
(Stillwater including Blitz)
(equivalent 000ft)

12.5

52

74

86

63

50.0

Development advance (East
Boulder) (equivalent 000ft)

12.5

24

30

32

23

0.0

Diamond drilling advance
(Stillwater including Blitz)
(000ft)

12.5

470

580

635

659

200.0

Diamond drilling advance (East
Boulder) (000ft)

12.5

156

193

212

152

0.0

Concentrate handling project
status

20

Carry over to 2020

Started up (all
three sites dry
system testing)
by year end

Commissioned
(all three sites
major systems
feed tested) by
year end

Handed over
(projects
released to
operations at all
three sites) by
year end

Carried over to
2020

0.0

Progress made in the review
of environmental management
systems

15

Gap analysis of
existing system
versus ISOcompliant system

System chosen
and defined

Schedule
prepared for
implementing
system

All design work
complete and
implement-ation/
rollout of new
system underway

Implementation
in progress

200.0

Number of externally reportable
incidents or notifications
of violations based on
Environmental Protection
Agency and Montana
Department of Environmental
Quality guidelines

15

3

1

0

4

0.0

25%

Production

25% Tons milled (‘000 ton)

Cost

25%

Sustainability

25%

US PGM operations overall

72.7%

Group overall

101.8%
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Progress on ongoing refinement
of US PGM operations safety
strategy

LEADERSHIP

14.0

WHAT DRIVES US

50

SETTING THE SCENE

Total reportable injuries per
million hours worked

REMUNERATION REPORT CONTINUED
Personal performance outcomes for the executive directors during 2019

LEADERSHIP

WHAT DRIVES US

SETTING THE SCENE

As set out in Part 2 of this report, a performance scale of 1-5 is used for each factor and then a weighted average score is determined based on
the outcomes for each factor. A performance of 3 corresponds to the ‘on-target’ level and equates to a rating of 100% whereas a performance
of 5 representing exceptional achievement is afforded a rating of 200%.

Performance rating scale (based on 5% stretch target)
Rating

% Achievement on targets

Description

Guiding comments

1

Less than 80% of *PC target is met

Non performer

Consistently did not meet all of the expectations

2

80%-89% of *PC target is met

Poor performer

Consistently did not meet all of the expectations

2.5

90%-99% of *PC target is met

Low performer

Regularly did not meet all of the expectations

31

100% of *PC target achieved

Good performer

Consistently meet all of the expectations or was compliant

3.5

101%-102% of *PC target is met

Great performer

Regularly exceeded most expectations

4

103% of *PC target achieved

High performer

Consistently exceeded most expectations. Works transversally
through the business (cross functionally)

4.5

104% of *PC target achieved

Top performer

Consistently exceeded most expectations

5

105% of *PC target achieved

Top performer

Implemented innovation (industry or dicipline innovation)

* Performance contract
1

3 is a good rating. It means all expectations were delivered – quality, cost and time

DELIVERING ON OUR STRATEGY AND OUTLOOK

Neal Froneman – Chief Executive Officer
Neal achieved a personal performance rating of 4.2 which translated to 160% for the personal performance component of his STI payment. We
have set out the achievement against his balanced scorecard in the table below:
Performance
Objective

Weighting (%)

rating

Building a value based organisational culture – personal ‘future-ready leadership’ component

10

4.5

Building a value based organisational culture – culture programme enablement component

10

4.0

Focus on safe production and operational excellence

40

4.0

Deleveraging our balance sheet

20

5.0

Addressing our SA discount from an investment context

10

4.0

Pursuing value-accretive growth, based on a strengthened equity rating.

10

4.0

ANCILLARY INFORMATION

Performance highlights include:

• Strong delivery on Sibanye-Stillwater’s strategy, including successfully concluding the final logical step in building our presence in the PGM
mining business with the inclusion of the Marikana operations acquired under the Lonmin transaction. This resulted in a quality mine-to-metal
presence in both South Africa and the US, with Sibanye-Stillwater occupying the leading position globally as a primary metal producer

• Solid leadership in establishing key roles and accountability within Sibanye-Stillwater. Initiatives were taken to consolidate a diverse group
within an integrated Sibanye-Stillwater in order to create and develop a unified value-based culture. This was supported by the successful
initiation of our culture growth programme that has gained substantial psychological adoption from the company’s leadership

• Meaningful progress made in improving the quality of our relationships with government, unions and social advocacy groups through robust,
honest, respectful and sincere interactions structured to secure the sustainable future of our company and delivery of on-going value to all
our stakeholders. The CEO was publicly visible in playing a meaningful role in supporting the development and growth of the South African
economy

• Substantial progress made in enhancing safe production effectiveness and, together with a strong focus on ESG performance, this
contributed to a premium rating of the company as a long-term sustainable major mining company

• Significant re-rating of our equity with stakeholder confidence visibly increased, although a significant discount of our market capitalisation to
our net asset value remains in place
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Charl Keyter – Chief Financial Officer
Charl achieved a personal performance rating of 3.9 which translated into 145% for the personal performance component of his STI payment.
His achievements against his balanced scorecard are set out below:
Performance
Objective

rating

10%

3.5

Building a value based organisational culture – culture programme enablement component

10%

3.5

Focus on safe production and operational excellence

40%

3.5

Deleveraging our balance sheet

20%

5.0

Address our SA discount from an investment context

20%

4.0

• Despite the five-month strike at the gold operations which ended in early April, a strong EBITDA and cash flows from operations positively
impacted the net debt. This, together with the adoption of tailored financial measures, contributed to the company maintaining its
accelerated deleveraging trajectory
actively supporting values-based decision making which will contribute to a core Sibanye-Stillwater organisational culture framework

• Improved external understanding of the Sibanye-Stillwater brand and value proposition through effective engagement with debt and equity
capital providers resulting in increased support

LEADERSHIP

• Progress made in driving creation of Group leadership with strong future-ready competencies, with strides being made in identifying and

WHAT DRIVES US

Performance highlights include:

SETTING THE SCENE

Weighting (%)

Building a value based organisational culture – personal future ready leadership component

• Despite significant challenges, progress was made in positioning Sibanye-Stillwater so as to improve access to global equity markets, which

Overall STI outcomes for executive directors and prescribed officers for 2019
The following table represents the 2019 individual performance assessments made for STI award purposes, together with the applicable cash
and deferred share-based incentive awards made to the executive directors and prescribed officers. Overall performance is based 70% on
operational delivery and 30% on personal performance.

Executive
Neal Froneman

RSA

Charl Keyter

Personal
performance
(%)

Overall
performance
(%)

101.8

160.0

119.2

Approved
annual
GRP (R000/
US$000)

Cash incentive
(R000/
US$000)

Value of
deferred
share-based
award (R000/
US$000)

R9,213.7

R7,141.4

R4,760.9

US$298.1

US$231.1

US$154.1

101.8

145.0

114.7

R7,253.5

R4,993.8

R3,329.2

Chris Bateman

72.7

135.0

91.4

US$616.8

US$309.9

US$206.6

Dawie Mostert

101.8

150.0

116.2

R4,392.5

R2,808.3

R1,872.2

Hartley Dikgale

101.8

100.0

101.2

R4,013.9

R2,235.1

R1,490.0

Richard Stewart

101.8

150.0

116.2

R4,423.5

R2,828.1

R1,885.4

Robert van Niekerk

122.4

160.0

133.7

R5,695.8

R4,568.5

R3,045.6

Shadwick Bessit

110.3

140.0

119.2

R4,960.8

R3,252.1

R2,168.1

Themba Nkosi

101.8

120.0

107.2

R4,109.5

R2,423.9

R1,616.0

Wayne Robinson

101.8

125.0

108.7

R4,915.7

R2,940.0

R1,960.0

1

 f Neal Froneman’s South African approved rate of pay of R13,162,500, an amount of R3,948,758 was converted into US dollar-based
O
remuneration under his dual services contract at a 12-month trailing exchange rate with a short-term incentive to be awarded separately on the
South African and US components of his remuneration.
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1

Operational
delivery
performance
(%)
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will in turn enable us to optimally deliver on our strategy

REMUNERATION REPORT CONTINUED
LTI AWARDS MADE IN MARCH 2019

A: award for
on target BSC
rating (%)

B: performance
factor applied
to allocations
based on BSC
rating

A x B: % of
annual GRP
awarded

Value of sharebased longterm incentive
award (R000/
US$000)

WHAT DRIVES US

Details for the determination of the conditional (performance) share, LTI awards made to executive directors and prescribed officers on
1 March 2019 are shown below. These will be subject to the performance conditions as evaluated over the period from award date to vesting
on 1 March 2022.

Neal Froneman

195

175

341

R44,917.0

Charl Keyter

180

150

270

R19,584.6

Chris Bateman

165

175

289

US$1,781.0

Dawie Mostert

165

150

248

R10,871.4

LEADERSHIP

SETTING THE SCENE

As disclosed in the 2018 Integrated Report, LTI awards were made to executive directors and prescribed officers in March 2019, based on the
relevant parameters and their personal performance during 2018.

Hartley Dikgale

165

150

248

R9,934.3

Richard Stewart

165

175

289

R12,772.9

Robert van Niekerk

180

175

315

R17,941.8

Shadwick Bessit

165

100

156

R8,185.3

Themba Nkosi

165

150

248

R10,171.0

Wayne Robinson

165

150

248

R12,166.3
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Executive

LTI AWARDS TO BE MADE IN MARCH 2020
The details for the determination of share-based long-term incentive awards made to executive directors and prescribed officers on 1 March
2020 are shown below. The basis on which these share-based awards are determined is explained in Part 2 of this report.
LTIs are awarded in accordance with the on-target percentages as stipulated in the senior management incentive plan approved by the Board as
moderated by personal performance ratings. The awards presented in table below are determined based on the annual GRP post the proposed
March 2020 increases presented in the previous section of this document and will be subject to a performance condition that ranges from 0 to
100% on vesting. The awards will be cash-settled after three years taking into account the performance condition and share price appreciation
that has been achieved by the time of settlement.
Performance
factor applied
to allocations
based on BSC
rating

% of on target
award based
on BSC rating

% of annual
GRP awarded

Value of sharebased longterm incentive
award (R000/
US$000)

Neal Froneman

195

200

390

R53,387.1

Charl Keyter

180

175

315

R23,762.6

Chris Bateman

165

150

248

US$1,561.7

Dawie Mostert

165

175

289

R13,190.7

Hartley Dikgale

165

100

165

R6,887.8

Richard Stewart

165

175

289

R13,283.8

Robert van Niekerk

180

200

360

R21,325.2

Shadwick Bessit

165

175

289

R14,897.3

Themba Nkosi

165

150

248

R10,577.9

Wayne Robinson

165

150

248

R12,653.0

Executive
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VESTING OUTCOMES FOR 2016 CONDITIONAL (PERFORMANCE) SHARE AWARDS THAT VESTED IN MARCH 2019
The expected vesting outcome for the 2016 award of conditional (performance) shares in March 2019 was disclosed in the Integrated Report
2018, with the final outcome confirmed according to the information presented below.

VESTING OUTCOMES FOR 2017 CONDITIONAL (PERFORMANCE) SHARE AWARDS VESTING IN MARCH 2020

The return on capital employed over the 2017, 2018 and 2019 financial years was 11.7%, which exceeded the cost of equity of 8.8% by 2.9%
giving a performance condition of 48.6%.
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TSR performance condition (award date = 1 March 2017; vesting date = 1 March 2020)
100

LEADERSHIP

Over the three-year performance period, Sibanye-Stillwater delivered a total shareholder return of 29.8% per annum, which was superior to
four of the companies in the peer group. As a result, Sibanye-Stillwater is adjudged to have yielded a higher return than 41.9% of the market
capitalisation of the peer group, which yields a performance condition of 22.8%.

WHAT DRIVES US

Since the ROCE condition is applicable to 30% of the shares awarded then, before the consideration of any discretion by the Remuneration
Committee, only 10.3% of the conditional shares awarded in March 2016 would have vested in 2019. However, given the very poor safety
outcomes during the first part of 2018, the Remuneration Committee considered this to be a significant negative impact on Sibanye-Stillwater’s
ESG performance and thus exercised its discretion to reduce the vesting outcome by 20%. Consequently, only 8.24% of the conditional shares
awarded in March 2016 vested in March 2019.

SETTING THE SCENE

When assessing the TSR element of the performance condition, which is applicable to 70% of the shares awarded, Sibanye-Stillwater’s
performance was the lowest of the comparator group over the three-year assessment period. Accordingly, the TSR element of the performance
condition was evaluated at 0.0%. The ROCE exceeded the threshold return on equity for the period by 2.07% resulting in the ROCE element of
the performance condition being evaluated at 34.4%.

0
20

Peer Group TSR (market cap weighted)

60
Cumulative percentage
Performance condition curve
Sibanye-Stillwater position

Element

40

80

100

Weight (%)

Outcome (%)

TSR

70

22.8

ROCE

30

48.6

Overall

30.6

As a result, by combining these components using the approved weightings, the overall performance condition resulted in 30.6% of the shares
awarded in March 2017 vesting to participants.
There were no significant ESG failures during the year.
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REMUNERATION REPORT CONTINUED
EXECUTIVE DIRECTORS AND PRESCRIBED OFFICERS’ EQUITY-SETTLED INSTRUMENTS
The tables below present the details of equity-settled awards made under share-based incentive schemes in 2019 and in prior years that have
not yet vested and the cash value of awards settled during the 2019 financial year.
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LEADERSHIP

Fair value at 31 December 2019

Fair value at award date

Face value at award date

Equity-settled instruments
at 31 December 2019

Equity-settled instruments exercised
during the year

Equity-settled instruments forfeited
during the year

Number of shares awarded inclusive of
performance condition award

Equity-settled instruments
at 31 December 2018

Vesting date

Award price

Award date

Award

WHAT DRIVES US

SETTING THE SCENE

Share equity summary

EXECUTIVE DIRECTORS
Neal Froneman Conditional Share Awards
PS - 1 Mar 2016

1 Mar 2016

R0.00 1 Mar 2019

946,489

–

868,300

78,189

–

33,165,600

12,539 694

–

PS - 1 Mar 2017

1 Mar 2017

R0.00 2 Mar 2020

2,092,222

–

–

–

2,092,222

35,715,680

31,279 832

28,914,508

PS - 1 Mar 2018

1 Mar 2018

R0.00 1 Mar 2021

4,440,824

–

–

–

4,440,824

48,749,999

29,292 358

99,208,008

PS - 1 Mar 2019

1 Mar 2019

R0.00 1 Mar 2022

–

2,926,591

–

–

2,926,591

44,971,031

32,690 021

80,159,327
–

Forfeitable Share Awards
BS - 1 Mar 2018

1 Mar 2018

R0.00 2 Sep 2019

285,959

–

–

285,959

–

3,139,163

3,142,793

BS - 1 Mar 2019

1 Mar 2019

R0.00 2 Dec 2019

–

187,926

–

187,926

–

2,884,296

2,927,887

–

BS - 1 Mar 2019

1 Mar 2019

R0.00 1 Sep 2020

–

187,926

–

–

187,926

2,884,296

2,927,887

6,744,664

7,765,494

3,302,443

868,300

552,074

Total
Charl Keyter

9,647,563 171,510,065 114,800,471 215,026,508

Conditional Share Awards
PS - 1 Mar 2016

1 Mar 2016

R0.00 1 Mar 2019

430,082

–

394,554

35,528

–

15,070,325

5,697,990

–

PS - 1 Mar 2017

1 Mar 2017

R0.00 2 Mar 2020

1 060,261

–

–

–

1,060,261

18,099,396

15,851,467

14,652,807

PS - 1 Mar 2018

1 Mar 2018

R0.00 1 Mar 2021

2,261,131

–

–

–

2,261,131

24,821,996

14,914,765

50,513,667

PS - 1 Mar 2019

1 Mar 2019

R0.00 1 Mar 2022

–

1,276,041

–

–

1,276,041

19,584,558

14,253,378

34,950,763
–

Forfeitable Share Awards
BS - 1 Mar 2018

1 Mar 2018

R0.00 2 Sep 2019

140,114

–

–

140,114

–

1,538,128

1,539,907

BS - 1 Mar 2019

1 Mar 2019

R0.00 2 Dec 2019

–

92,012

–

92,012

–

1,412,106

1,433,547

–

BS - 1 Mar 2019

1 Mar 2019

R0.00 1 Sep 2020

–

92,013

–

–

92,013

1,412,106

1,433,563

3,302,347

3,891,588

1,460,066

394,554

267,654

4,689 446

81,938,614

Total
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55,124,616 103,419,583

Fair value at 31 December 2019

Fair value at award date

Face value at award date

Equity-settled instruments
at 31 December 2019

Equity-settled instruments exercised
during the year

Equity-settled instruments forfeited
during the year

Number of shares awarded inclusive of
performance condition award

Equity-settled instruments
at 31 December 2018

Vesting date

Award price

PRESCRIBED OFFICERS
Chris Bateman

Conditional Share Awards
1 Sep 2017

R0.00 1 Sep 2020

430,477

–

–

–

430,477

8,536,615

9,767,702

5,669,382

PS - 1 Mar 2018

1 Mar 2018

R0.00 1 Mar 2021

1,810,808

–

–

–

1,810,808

19,878,498

11,944,371

40,453,451

PS - 1 Mar 2019

1 Mar 2019

R0.00 1 Mar 2022

–

1,638,388

–

–

1,638,388

25,145,815

18,300,794

44,875,447
–

Forfeitable Share Awards
1 Mar 2018

R0.00 2 Sep 2019

136,632

–

–

136,632

–

1,499,905

1,501,639

BS - 1 Mar 2019

1 Mar 2019

R0.00 2 Dec 2019

–

96,341

–

96,341

–

1,478,632

1,500,993

–

BS - 1 Mar 2019

1 Mar 2019

R0.00 1 Sep 2020

–

96,341

–

–

96,341

1,478,632

1,500,993

3,457,678

2,377,917

1,831,070

–

232,973

3,976,014

58,018,097 44,516,492

94,455,959

Total
Shadwick
Bessit

Conditional Share Awards
PS - 1 Mar 2016

1 Mar 2016

R0.00 1 Mar 2019

259,954

–

238,480

21 474

–

9,108,968

3,444,048

–

PS - 1 Mar 2017

1 Mar 2017

R0.00 2 Mar 2020

568,821

–

–

–

568,821

9,710,167

8,504,172

7,861,106

PS - 1 Mar 2018

1 Mar 2018

R0.00 1 Mar 2021

737,114

–

–

–

737,114

8,091,805

4,862,114

16,467,127

PS - 3 Dec 2018

3 Dec 2018

R0.00 3 Dec 2021

49,288

–

–

–

49,288

424 945

335,651

1,434,281

PS - 1 Mar 2019

1 Mar 2019

R0.00 1 Mar 2022

–

533,319

–

–

533,319

8,185 336

5,957,173

14,607,607

–

Forfeitable Share Awards
BS - 1 Mar 2018

1 Mar 2018

R0.00 2 Sep 2019

98,620

–

–

98,620

–

1,082,621

1,083,873

BS - 1 Mar 2019

1 Mar 2019

R0.00 2 Dec 2019

–

40,315

–

40,315

–

618,754

628,108

–

BS - 1 Mar 2019

1 Mar 2019

R0.00 1 Sep 2020

–

40,315

–

–

40,315

618,754

628,108

1,446,905

1,713,797

613,949

238,480

160,409

1,928,857

37,841,350 25,443,247

41,817,027

Total

DELIVERING ON OUR STRATEGY AND OUTLOOK

BS - 1 Mar 2018

LEADERSHIP

PS - 1 Sep 2017

WHAT DRIVES US

Award date
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Award

Share equity summary continued

Hartley Dikgale Conditional Share Awards
1 Mar 2016

R0.00 1 Mar 2019

200,237

–

183,696

16,541

–

7,016,427

2,652,876

–

PS - 1 Mar 2017

1 Mar 2017

R0.00 2 Mar 2020

603,742

–

–

–

603,742

10,306,271

9,026,250

8,343,714

PS - 1 Mar 2018

1 Mar 2018

R0.00 1 Mar 2021

861,041

–

–

–

861,041

9,452,243

5,679,559

19,235,656

PS - 1 Mar 2019

1 Mar 2019

R0.00 1 Mar 2022

–

647,274

–

–

647,274

9,934 303

7,230,051

17,728,835
–

Forfeitable Share Awards
BS - 1 Mar 2018

1 Mar 2018

R0.00 2 Sep 2019

69,579

–

–

69,579

–

763,818

764,701

BS - 1 Mar 2019

1 Mar 2019

R0.00 2 Dec 2019

–

43,907

–

43,907

–

673,882

684,071

–

BS - 1 Mar 2019

1 Mar 2019

R0.00 1 Sep 2020

–

43,907

–

–

43,907

673,882

684,071

1,575,822

1,734,599

735,088

183,696

130,027

2,155,964

38,820,826 26,721,579

46,884,027

Total
Dawie Mostert

Conditional Share Awards
PS - 1 Mar 2016

1 Mar 2016

R0.00 1 Mar 2019

257,856

–

236,555

21 301

–

9,035,392

3,416,234

–

PS - 1 Mar 2017

1 Mar 2017

R0.00 2 Mar 2020

604,874

–

–

–

604,874

10,325,626

9,043,195

8 359,359

PS - 1 Mar 2018

1 Mar 2018

R0.00 1 Mar 021

1,098,264

–

–

–

1,098,264

12,056,403

7,244,318

24,535,218

PS - 1 Mar 2019

1 Mar 2019

R0.00 1 Mar 2022

–

708,333

–

–

708,333

10,871,437

7,912,080

19,401,241
–

Forfeitable Share Awards

Total

BS - 1 Mar 2018

1 Mar 2018

R0.00 2 Sep 2019

78,266

–

–

78,266

–

859,183

860,176

BS - 1 Mar 2019

1 Mar 2019

R0.00 2 Dec 2019

–

51,076

–

51,076

–

783,919

795,764

–

BS - 1 Mar 2019

1 Mar 2019

R0.00 1 Sep 2020

–

51,077

–

–

51,077

783,919

795,780

1,833,154

2,039,260

810,486

236,555

150,643

2,462,548

44,715,879 30,067,547

54,128,972

Sibanye-Stillwater Integrated Report 2019 121

ANCILLARY INFORMATION

PS - 1 Mar 2016
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Fair value at 31 December 2019

Fair value at award date

Face value at award date

Equity-settled instruments
at 31 December 2019

Equity-settled instruments exercised
during the year

Equity-settled instruments forfeited
during the year

Number of shares awarded inclusive of
performance condition award

Equity-settled instruments
at 31 December 2018

Vesting date

Award price

Award date

Award
PRESCRIBED OFFICERS continued

Themba Nkosi Conditional Share Awards

LEADERSHIP

WHAT DRIVES US

SETTING THE SCENE

Share equity summary continued

PS - 1 Sep 2016

1 Sep 2016

R0.00 2 Sep 2019

108,941

–

76,259

–

32,682

3,850,000

1,443,316

PS - 1 Mar 2017

1 Mar 2017

R0.00 2 Mar 2020

540,941

–

–

–

540,941

9,234,225

8,087,352

1,172,957
7,475,805

PS - 1 Mar 2018

1 Mar 2018

R0.00 1 Mar 2021

883,240

–

–

–

883,240

9,695,934

5,825,985

19,731,582

PS - 1 Mar 2019

1 Mar 2019

R0.00 1 Mar 2022

–

662,698

–

–

662,698

10,171,037

7,402,337

18,151,298
–

Forfeitable Share Awards
BS - 1 Mar 2018

1 Mar 2018

R0.00 2 Sep 2019

72,035

–

–

72,035

–

790,773

791,688

BS - 1 Mar 2019

1 Mar 2019

R0.00 2 Dec 2019

–

43,635

–

43,635

–

669,709

679,833

–

BS - 1 Mar 2019

1 Mar 2019

R0.00 1 Sep 2020

–

43,635

–

–

43,635

669,709

679,833

1,566,060

1,605,157

749,968

76,259

115,670

2,163,196

35,081,388

24,910,343

48,097,702

Total
Wayne
Robinson

Conditional Share Awards
PS - 1 Mar 2016

1 Mar 2016

R0.00 1 Mar 2019

277,857

–

254,904

22,953

–

9,736,279

3,681,217

–

PS - 1 Mar 2017

1 Mar 2017

R0.00 2 Mar 2020

678,762

–

–

–

678,762

11,586,960

10,147,864

9,380,491

PS - 1 Mar 2018

1 Mar 2018

R0.00 1 Mar 2021

1,055,500

–

–

–

1,055,500

11,586,956

6,962,241

23,579,870

PS - 1 Mar 2019

1 Mar 2019

R0.00 1 Mar 2022

–

792,701

–

–

792,701

12,166,308

8,854,470

21,712,080
–

Forfeitable Share Awards
BS - 1 Mar 2018

1 Mar 2018

R0.00 2 Sep 2019

70,692

–

–

70,692

–

776,034

776,931

BS - 1 Mar 2019

1 Mar 2019

R0.00 2 Dec 2019

–

52,984

–

52,984

–

813,199

825,491

–

BS - 1 Mar 2019

1 Mar 2019

R0.00 1 Sep 2020

–

52,984

–

–

52,984

813,199

825,491

1,901,596

2,082,811

898,669

254,904

146,629

2,579,947

47,478,935

32,073,705

56,574,037

Total
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Richard
Stewart

Conditional Share Awards
PS - 1 Mar 2016

1 Mar 2016

R0.00 1 Mar 2019

271,894

–

249,433

22,461

–

9,527,335

3,602,232

–

PS - 1 Mar 2017

1 Mar 2017

R0.00 2 Mar 2020

810,279

–

–

–

810,279

13,832,016

12,114,094

11,198 056

PS - 1 Mar 2018

1 Mar 2018

R0.00 1 Mar 2021

1,260,423

–

–

–

1,260,423

13,836,534

8,313,943

28,157 850

PS - 1 Mar 2019

1 Mar 2019

R0.00 1 Mar 2022

–

832,221

–

–

832,221

12,772,856

9,295,909

22,794 533
–

Forfeitable Share Awards
BS - 1 Mar 2018

1 Mar 2018

R0.00 2 Sep 2019

85,900

–

–

85,900

–

942,982

944,072

BS - 1 Mar 2019

1 Mar 2019

R0.00 2 Dec 2019

–

54,295

–

54,295

–

833,329

845,916

–

BS - 1 Mar 2019

1 Mar 2019

R0.00 1 Sep 2020

–

54,296

–

–

54,296

833,329

845,932

1,948,683

2,428,496

940,812

249,433

162,656

2,957,219

52,578,381

35,962,097

64,099,122

Total
Robert van
Niekerk

Conditional Share Awards
PS - 1 Mar 2016

1 Mar 2016

R0.00 1 Mar 2019

298,976

–

274,278

24,698

–

10,476,329

3,961 024

–

PS - 1 Mar 2017

1 Mar 2017

R0.00 2 Mar 2020

795,750

–

–

–

795,750

13,583,997

11,896,886

10,997 265

PS - 1 Sep 2017

1 Sep 2017

R0.00 1 Sep 2020

116,143

–

–

–

116,143

2,303,196

2,635,328

1,529 603

PS - 1 Mar 2018

1 Mar 2018

R0.00 1 Mar 2021

1,773,860

–

–

–

1,773,860

19,472,894

11,700,656

39,628 032

PS - 1 Mar 2019

1 Mar 2019

R0.00 1 Mar 2022

–

1,169,008

–

–

1,169,008

17,941,833

13,057,819

32,019,129
–

Forfeitable Share Awards
BS - 1 Mar 2018

1 Mar 2018

R0.00 2 Sep 2019

136,410

–

–

136,410

–

1,497,462

1,499,193

BS - 1 Mar 2019

1 Mar 2019

R0.00 2 Dec 2019

–

69,955

–

69,955

–

1,073,671

1,089,899

–

BS - 1 Mar 2019

1 Mar 2019

R0.00 1 Sep 2020

–

69,956

–

–

69,956

1,073,671

1,089,914

2,510,721

3,121,139

1,308,919

274,278

231,063

3,924,717

67,423,052

46,930,720

86,684,751

Total
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NON-EXECUTIVE DIRECTOR FEES (R000)
Fees and reimbursements paid in respect of directors’ 2019 Board and committee duties are presented in the table below reflecting the total
amount paid to each non-executive director (inclusive of 15% VAT where applicable on top of the ‘base fee’) as approved by shareholders.
(R000)
Total

465

301

0

766

Harry Kenyon-Slaney*

1,103

596

0

1,700

Jerry Vilakazi

1,148

418

0

1,567

Keith Rayner

1,148

902

114

2,164

Nkosemntu Nika

1,148

702

0

1,850

Rick Menell

1,148

958

0

2,107

Savannah Danson

1,148

702

0

1,850

Sello Moloko*

1,618

0

0

1,618

Sue van der Merwe

1,148

702

0

1,850

Tim Cumming

1,148

796

121

2,065

Barry Davison*

Vincent Maphai*
Total

944

0

0

944

12,167

6,080

234

18,481

In reviewing the fees for non-executive directors, the Remuneration Committee considered a detailed report and comparative analysis of the
level of fees paid relative to other comparator companies. As with the executive directors, a global comparator group was used, according to the
methodology set out in part 2.
Based on the benchmarking, two categories sit below the median and outside of the tolerance band: the Chairman and the Chair of the
Remuneration Committee.
It was also agreed that a further review should be conducted regarding the referencing of fees paid to the Chair of the Remuneration
Committee. This review confirmed that chairs of Remuneration Committee fees are typically set at a level between the Audit Committee chair
and the chairs of the other Board committees except for the Risk Committee chair who is typically remunerated at a comparable level with
the Remuneration Committee chair. In Sibanye-Stillwater’s case, it was determined that the Risk Committee chair may not be a representative
reference point as fewer meetings are scheduled each year than for the other committees.

Based on the suggested approach discussed above and the results of the comparator group benchmarking as well as other deliberations, the
following proposals are made:
Chairman’s fee: A proposed fee of R3.2 million (excluding VAT) which would place the fee at a premium of about 5% above our benchmark
measure after including a 5% cost of living increase.
Chair of RemCo: A proposed increase of 15% on top of CPI for an overall increase of 19% would provide a reasonable fit to the reference
points of the Audit Committee chair and chairs of the other committees.
Lead independent director: A proposed all-inclusive fee of R2.15 million (excluding VAT) seems appropriate – which would be a 15% increase on
his current proposed fees for 2020, a premium of about 25% over the ‘average’ non-executive director’s fees for 2020 and representing 58% of
the Chairman’s proposed fee for 2020.
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In line with King IV and its corporate governance principles, a proposal will also be made in respect of suitable fees for a nominated fee for a
lead independent non-executive director to be put forward for shareholder approval at the AGM in May. The lead independent non-executive
director fee is generally at premium of 20% – 60% of the average aggregate non-executive director fee, and 40% – 70% of the Chairman’s
total fee. There is a very wide range of actual percentages depending on the workload of the lead independent non-executive director and
the Chair and the rest of the non-executive directors but we are of the view that these ranges are a reasonable basis for benchmarking. The
Remuneration Committee decided to set the lead independent non-executive director’s fee on an all-inclusive basis, similar to that of the
Chair, rather than on the basis of fees for the separate roles like the other non-executive directors s. With the relatively low Chairman’s fee
and relatively high non-executive director fees, setting the lead independent non-executive director fee at around 20% premium to the nonexecutive director fees, or 60% – 70% of the Chair fee was deemed to be reasonable, provided that the Chairman’s fee is increased as per the
recommendations discussed above.

DELIVERING ON OUR STRATEGY AND OUTLOOK

*	Sello Moloko resigned from the Board with effect from 30 September 2019; Vincent Maphai was appointed to the Board with effect from 1 June
2019 as chairman designate and assumed the role of chaiman with effect from 1 October 2019; Barry Davison retired from the Board with effect
from 28 May 2019; Harry Kenyon-Slaney was appointed to the Board with effect from 16 January 2019.

LEADERSHIP

Expenses
reimbursed

WHAT DRIVES US

Committee
fees

SETTING THE SCENE

Directors’ fees

Non-executive director

SETTING THE SCENE

REMUNERATION REPORT CONTINUED
Fees for internationally domiciled non-executive directors: A proposed per diem cash allowance of R20,000 per day for each day they are away
from their home country while on Sibanye-Stillwater business, plus one additional day for ‘travel time’. Given that the non-executive directors
to whom this allowance would apply would already be paid their Board and committee fees for the days they are away on company business,
this amount should be seen as an ‘extra over’ and would not be comparable to a per diem charge as if he/she was a senior consultant charging
for their time. This allowance will only apply to those days during which the non-executive director is attending a committee meeting, a Board
meeting, a strategy meeting or any other formal meetings with Sibanye-Stillwater management or visits to the company’s operations in support
of their non-executive director responsibilities. To that number of days can be added one additional day to allow for ‘travel time’.
All other non-executive directors: A proposed 4% annual increase to apply to all other non-executive director fees being the same increase as
was paid to prescribed officers and is reflective of cost of living inflation based on the year on year change in the South African CPI index as at
the end of December 2019 as published by the South African Reserve Bank.

DELIVERING ON OUR STRATEGY AND OUTLOOK

LEADERSHIP

WHAT DRIVES US

The proposed fees are set out in Special Resolutions 1 and 2 in the Notice of AGM.

SPECIAL RESOLUTION NUMBER 1
Approval for the remuneration of non-executive directors
“Resolved that,
a) in terms of section 66(9) of the Act, the following remuneration, quoted exclusive of VAT and to which VAT at the applicable rate will be added
where applicable, shall be payable to non-executive directors of the company with effect from 1 June 2020 in respect of their services as directors:

2019

2020

% yoy increase

2020 fee converted
to US$ at an
illustrative
rate of R15/US$

Chair of the Board, who is not eligible to receive fees in respect
of committee chairmanship or membership

R1,926,693

R3,200,000

66.1

US$213,333

Lead independent director, who is not eligible to receive fees in
respect of committee chairmanship or membership

N/A

R2,150,000

N/A

US$143,333

Chair of the Audit Committee

R368,642

R383,387

4.0

US$25,559

Chair of the Remuneration Committee

R227,350

R270,547

19.0

US$18,036

Chairs of the Nominating and Governance Committee, Risk
Committee, Social, Ethics and Sustainability Committee, and
Safety and Health Committee

R227,350

R236,444

4.0

US$15,763

Per annum

R1,018,579

R1,059,322

4.0

US$70,621

Members of the Audit Committee

R191,386

R199,042

4.0

US$13,269

Members of the Nominating and Governance Committee,
Risk Committee, Remuneration Committee, Social, Ethics and
Sustainability Committee and Safety and Health Committee

R143,860

R149,614

4.0

US$9,974

ANCILLARY INFORMATION

Members of the Board

b) a per diem allowance of R20,000 (US$1,333 at an illustrative exchange rate of R15/US$) be paid to non-SA resident non-executive directors in
respect of each day for which they are required to be away from their home country to attend a committee meeting, a Board meeting or visits
to the company’s operations in support of their director responsibilities, with an additional day to be allowed for travel time.”
Special Resolution Number 1 is proposed to enable the company to comply with the provisions of sections 65(11)(h), 66(8) and 66(9) of the Act,
which stipulate that remuneration to directors for their service as directors may be paid only in accordance with a special resolution approved
by shareholders. The Board, through the Remuneration Committee, proposes an increase of 4%, which is in line with the year on year increase
in the Consumer Price Index in South Africa as at the end of December 2019. While the fee scales are quoted exclusive of VAT, VAT at the
applicable rate will be included in the amounts paid to non-executive directors.
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SPECIAL RESOLUTION NUMBER 2
Approval for lead independent director recompense for period since appointment

NON-BINDING VOTE ON IMPLEMENTATION REPORT
The implementation report, as set out here in Part 3 of this remuneration report, will be tabled for a separate non-binding advisory vote at the AGM.

WHAT DRIVES US

Mr Rick Menell was appointed as lead independent director with effect from 14 February 2020. Since no fee scale was available for a lead
independent director, he continued to be remunerated at the rate for a normal Board member and in respect of the committees he served on.
Special resolution Number 2 is proposed such that Mr Menell can be remunerated at the effective rate for a lead independent director that
would have been applicable in 2019 based on de-escalation from the proposed fee scale for 2020 for the period from appointment until the fee
scale presented in Special Resolution Number 1 is applicable.

SETTING THE SCENE

“Resolved that the lead independent director, in respect of the period from 14 February 2020 being the date of appointment as lead
independent director to 31 May 2020, receive a balancing payment of R58,726 excluding VAT in addition to the Board member and
committee fees already paid or that will fall due to him, such that fees received in respect of that period is at a rate de-escalated by 4% from
the 2020 fee scale presented in Special Resolution Number 1, thereby remunerating him at what a 2019 rate would have been for a lead
independent director.”

LEADERSHIP
DELIVERING ON OUR STRATEGY AND OUTLOOK
ANCILLARY INFORMATION
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