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REMUNERATION AND NOMINATION COMMITTEE

Key issues
Notable matters in the review period included:
›› The Exxaro improvement project (EIP) was initiated to 

address the rapidly changing commodity environment in 
which the company operates, and to take measures to ensure 
its future sustainability. The final EIP addressed seven key 
areas:
›• Implementation of a revised governance model
›• Establishment of a new operating model
›• Implementation of a simplified service delivery model
›• The need to reduce cost of support services
›• The requirement to review and, where appropriate, adjust 

the business portfolio
›• Investigate and implement external resourcing 

opportunities
›• Redefined focus on innovation

›› To implement EIP proposals, Exxaro had to follow the 
requirements of section 189 of the Labour Relations Act 66 
1995, as amended (LRA), to deal with affected and impacted 
employees. This was finalised at the end of 2016

›› In 2016, voluntary severance packages (VSPs) and 
retrenchments due to the EIP and closures at Inyanda, Arnot 
and Tshikondeni mines were a salient feature of the operating 
environment. The table below reflects the impact of the EIP 
and mine closures in 2016, in terms of all retrenchments and 
voluntary severance packages taken up

Retrench- 
ments VSPs Total

Number 505 430 935*

*  Numbers in this table might differ from other information reflected 
elsewhere in this report, depending on focus or period covered.

››  Wage agreements for Exxaro Coal (Pty) Ltd and Exxaro Coal 
Mpumalanga (Pty) Ltd were concluded in 2015 for a two-year 
period. Wage adjustments in 2016 for the bargaining category 
of stated employers therefore reflect agreed clauses in the 
respective wage agreements

››  Wage negotiations for Coastal Coal (Pty) Ltd were conducted 
in 2016 with AMCU and implemented accordingly

››  Exxaro Coal, Exxaro Coal Mpumalanga, Coastal Coal and 
Ferroland Grondtrust (Pty) Ltd will begin formal wage 
negotiations in mid-2017.

Remuneration report
This report elaborates on Exxaro’s remuneration policy for 
non-executive directors, executive directors, prescribed officers, 
senior management and all other employees. The way Exxaro 
remunerates employees reflects the dynamics of the market 
and the context in which the company operates. It is aligned 
to the strategic direction and specific value drivers of the 
respective businesses, supporting the philosophy of operational 
excellence, continuous improvement and innovation.

Remuneration plays a critical role in attracting and retaining 
high-performing individuals and is aimed at reinforcing, 
encouraging and promoting superior performance. 
Remuneration is fully integrated into other management 

processes such as performance management and group human 
resources policies.

Our vision for rewards is to provide simple, integrated, holistic 
solutions, common messages and a package differentiated from 
the market, for Exxaro to attract, retain and energise talented, 
high-performing people.

Remuneration philosophy statement
We believe our people are one of the key competitive sources 
of value and that achieving corporate goals and business 
objectives must be supported by the way we reward people for 
their contribution. We primarily remunerate people for the value 
they add to Exxaro, making remuneration a vital part of the total 
employee offering.

Remuneration practices continue to:
›› Support the business strategy of Exxaro
›› Support the Exxaro people strategy
›› Support the importance of skills, knowledge and experience, 

applied in context
›› Inspire superior performance of the organisation, teams and 

individuals
›› Encourage the development of skills required for future 

company needs
›› Are based on the principle of sharing in the success of the 

company
›› Target the attraction of the right talent to fit organisational 

needs
›› Be designed to retain high-quality talent with the optimum 

mix of skills
›› Align employee engagement to Exxaro’s vision and mission 

through the total employee offering (both financial and 
non-financial rewards)

›› Differentiate appropriately through various reward practices 
and processes, based on job outputs and contribution

›› Comply with clauses prohibiting discrimination in the 
Constitution of the Republic of South Africa (Act 108 of 1996, 
as amended) (the Constitution), and the Employment Equity 
Act (Act 55 of 1996, as amended) (EEA)

›› Allow maximum flexibility in terms of the use and reward of 
the workforce

›› Provide maximum choice for individuals in structuring their 
reward

›› Establish accountability and ownership of the reward process 
with line management

›› Ensure a balance between affordability and quality of life for 
employees.

Reward framework and components
The reward strategy is aligned with the company strategy and 
its execution, along with an emphasis on operational excellence. 
We believe this will in turn maximise Exxaro’s performance and 
effectiveness, thus increasing shareholder returns.

Each component of the Exxaro reward strategy is developed 
with a specific intent and purpose.

The integrated report contains the Remuneration and Nomination Committee Report which prefaces this section.  
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REMUNERATION AND NOMINATION COMMITTEE (CONTINUED)

Reward 
component: What? Rationale: Why?

Guaranteed 
remuneration and 
benefits

›› Remunerate for job-specific outputs 
and requirements – considering the 
principle of equal pay for work of 
equal value

›› Attract and retain high-performing 
individuals

›› Differentiate on the basis of 
individual performance and 
contribution to Exxaro

›› Quality of life

Short-term incentives ›› Meeting stretched company or 
individual targets

›› Create a culture of superior 
performance

›› Enhance team performance

Long-term incentives ›› Attract and retain high-performing 
talent

›› Align individual, team and 
organisational performance with 
shareholder expectations

›› Create a culture of sustainable 
performance

Reward and 
recognition

›› Support and reinforce a culture 
of belonging, performance and 
acknowledgement

Strategic separation ›› Retrenchment
›› Voluntary separation packages
›› Space-creation packages

Remuneration mix
The remuneration mix reflects the relative proportions of pay 
represented by guaranteed, variable and share income pay and 
will be meaningfully linked to job type and the nature of 
expected outcomes.
›› Guaranteed remuneration + short-term incentives + long-term 

incentives = total remuneration
›› It includes all guaranteed items such as basic salary, employer 

medical health scheme contribution and employer retirement 
fund contribution and guaranteed allowances. This will be 
pitched at the market median (50th percentile) for full 
performance

›› Variable remuneration includes cash incentive pay-outs, 
circumstantial remuneration and recognition rewards. The 
time frame for awarding variable remuneration is typically 
one year or less, except where a portion of the payment may 
be deferred to a later period. This type of incentive will be 
pitched at the market median (50th percentile)

›› Long-term incentives are paid as equity in the company, with 
specific performance conditions to be met at the end of a 
specific time interval, typically three years. This incentive 
will be pitched at the upper quartile of the market 
(75th percentile).

The company will adopt suitable levels of variable pay, where 
appropriate, so that enhancements to value-based achievement 
are encouraged and rewarded.

Remuneration guiding principles
The principles discussed below apply to all remuneration 
policies and practices.

Implementation differs due to the nature of the labour force and 
is split between employees who are part of collective bargaining 
and those who fall outside these structures including executives, 
all management levels and employees not part of any 
recognition agreement or sectoral determination.

Remunerating individuals who fall within the scope of collective 
bargaining is determined through wage negotiations under 
different recognition agreements, the LRA and Exxaro’s 
employee relations strategy.

Internal parity
Exxaro supports the principle of fair and equitable 
remuneration, equal pay for work of equal value, as per 
chapter 2 of the Employment Equity Act (EEA), the regulations 
in section 6(4) of the EEA on the criteria and methodology 
for assessing work of equal value and the code of good 
practice on equal pay/remuneration for work of equal value 
(the code). 

Employees are remunerated against the outcome of a 
structured job-evaluation process that determines the relative 
value of the job. 

Remuneration may differ due to individual performance, 
measured by results the employee achieved against agreed 
objectives or any other justifying factors as indicated in the 
code. 

Remuneration differentiation is monitored and reported as 
necessary.

Market competitiveness
Exxaro manages remuneration to ensure market 
competitiveness in attracting and retaining individuals with 
the required knowledge, skills and experience to further its 
objectives.

Remuneration is analysed by benchmarking against the 
appropriate market remuneration value established per job 
family and grade, applicable to the mining industry and specific 
business-related industries. This is done annually.

We accept the principle of skills demand and supply in the 
market and remuneration is therefore formulated to be flexible 
enough to attract and retain the required knowledge, skills and 
experience throughout business, economic and commodity 
cycles. Where scarce competencies are identified, individuals 
are paid in line with the relevant specialist markets.

The aim is for total remuneration to be on the 50th percentile 
of the market, for full performance. 
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Remuneration ranges
Role levels, job-evaluation results and market medians form the 
basis of remuneration range structures (pay scales). Broad-band 
remuneration ranges with minimum and maximum values allow 
for flexibility, based on market trends and performance.

Remuneration ranges are reviewed at least annually to ensure 
ongoing market competitiveness.

Remuneration packages and benefits
Exxaro manages remuneration on the basis of individual 
guaranteed total cost to company, to determine market 
competitiveness. 

Market remuneration trends inform the design of variable and 
circumstantial remuneration schemes.

All employees are entitled to the same range of benefits 
appropriate to their role level and specific circumstances.

Non-bargaining employees have flexibility in structuring their 
remuneration within certain company and legislative limitations.

Reward for performance 
Organisational and individual performance is the basis for all 
remuneration, supported by a robust performance management 
process (only applicable to the management and specialist 
category of employees and corporate non-management and 
specialist category of employees).

Exxaro remunerates and rewards commitment to both 
organisational and individual performance.

REMUNERATION AND NOMINATION COMMITTEE (CONTINUED)

Employees are expected to deliver performance proportionate 
with the reward offered.

Remuneration-setting process
The executive head, human resources obtains remuneration 
mandates from Exco and Remco on behalf of line management. 
Mandates consider the ethics of remuneration as outlined below.

Company performance and affordability
Exxaro’s ongoing sustainability is key in determining 
remuneration levels and mandates. Exco and Remco assess the 
performance of the organisation, consequent affordability of 
mandates, impact of the total labour bill on the cost profile, as 
well as Exxaro’s sustainability.

Remco, at its sole discretion, may overrule any of these 
principles, if necessary, for the sustainability of the organisation.

Economics and ethics of remuneration 
Pay equity is an increasingly visible ethical and sustainability 
theme, with the focus on measuring and monitoring the 
remuneration range between the workforce and executive pay.
 
In 2016, Remco made recommendations to the organisation 
on measurements that should be used in reporting to the 
committee in future. This year-on-year assessment will confirm 
the extent of control the company maintains over the pay range.
The committee will ensure measures are in place to manage the 
remuneration range between the workforce and executive pay.

Communicating remuneration issues
Remuneration and performance expectations are communicated 
clearly and frequently to employees and broader stakeholder 
groups to establish clear reward expectations.

Exxaro remuneration: overview

Remuneration 
elements

Employee categories

Management and specialist category Bargaining category

Executive 
management

Senior 
management

Middle 
management Junior management

F band E band
DU and 
DM band CU and DL band A – CM band

Guaranteed 
remuneration

Notional cost 
of employment 
or basic salary

Annual adjustments based on: 
›› Performance
›› External market
›› Internal parity
›› Affordability

Annual adjustments 
based on: 
›› Wage negotiations
›› Mandate on affordability
›› Industry benchmarking

Benefits
›› Retirement fund: employer and employee contributions
›› Medical health scheme: employer and employee contributions
›› Housing: company housing or allowances/subsidies applicable to specific business unit

Circumstantial 
remuneration

›› Job-specific
›› Skills scarcity
›› Severance payments
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REMUNERATION AND NOMINATION COMMITTEE (CONTINUED)

Remuneration 
elements

Employee categories

Management and specialist category Bargaining category

Executive 
management

Senior 
management

Middle 
management Junior management

F band E band
DU and 
DM band CU and DL band A – CM band

Variable
remuneration

Short-term 
incentives

Special performance reward: 
›› Individual performance base: 18 – 33%
›› Strategic business targets: 67 – 82%

First tier on budgeted operational target achievement
Second tier above target improvement incentives: 
›› Capped at 30% of Exxaro’s above-budget improvement

Not applicable

Long-term 
incentives

Deferred bonus plan (EM and above)
›› Share match

Not applicable

Long-term incentive scheme (DM and above) 
›› Performance conditions

Not applicable

Share appreciation right scheme (being phased out, no new 
allocations since 1 April 2012) 
›› Performance conditions

Not applicable

Not applicable A five-year employee share 
option scheme (Mpower 
2012) effective from 1 July 
2012 until 31 May 2017

Remuneration policy application
Executive remuneration mix 
The graph below indicates the potential remuneration mix for 
executives in 2016:

Executive remuneration mix – potential (2016)

CEO

26 34

41

18

41

19

48

14

60

FD Executive 
committee

■  Guaranteed remuneration ■ Short-term incentive ■ Long-term incentive

Note:  Short-term incentive: indicates potential earnings 
Long-term incentives: indicate face value of offer.

The graph below indicates the actual remuneration mix for 
executives in 2016: 

Executive remuneration mix – actual (2016)

CEO

62 54

69

29

2

45

1

33

5

FD Executive 
committee

■  Guaranteed remuneration ■ Short-term incentive ■ Long-term incentive

Note: Impacted by 2013 LTIP not vesting.
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REMUNERATION AND NOMINATION COMMITTEE (CONTINUED)

The graph below indicates the actual remuneration mix for 
executives in 2016 (including face value of 2016 LTIP offer):

Executive remuneration mix – actual (%)

CEO

44 44

56

22

22

36

20

22

34

FD Executive 
committee

■  Guaranteed remuneration ■ Short-term incentive ■ Long-term incentive

The guaranteed versus variable remuneration (potential) 
of the executive directors (CEO and FD) are roughly split 
at 60% variable and 40% guaranteed.

Guaranteed remuneration 
Management and specialist category
Employees in this category, including executives, are 
remunerated on a total-package approach. Guaranteed 
remuneration adjustments to employees are aligned to 
fundamental principles:
›› Remuneration is based on performance through individual 

performance contracting and assessment
›› External competitiveness: the market median per job family 

and level is used to determine remuneration competitiveness
›› Internal equity: same job with same performance should 

equate to same pay (excluding circumstantial remuneration)

›› Affordability: all salary account-related mandates are first 
included in the Exxaro financial forecasting model, to 
determine affordability.

2016 Salary increases
Management and specialist categories
All executives and employees in the DM band and above 
received a 3,5% increase effective 1 April 2016. Employees in 
the DL band and below (including corporate non-management 
and specialist) received an average increase of 5,5%.

On average, the salary increase effective April 2016 for these 
categories resulted in a year-on-year increase of 4,5%.

Bargaining-unit employees
A two-year wage agreement from June 2015 to June 2017 was 
reached with all unions with collective bargaining rights. The 
final adjustment for 2016 was 7,5%.

Bargaining-unit employees have received increases of between 
0,5% and 1,5% per annum higher than management and 
specialist category employees over the years. 

Benefits
Contributions to retirement funds and medical health schemes 
are made by both employees and employers.

In terms of family-friendly benefits, Exxaro provides four 
months’ paid maternity leave, and all employees qualify 
for group personal accident cover.

Retirement funds
Retirement fund contributions are made according to specific 
conditions of employment and fund rules for the different 
levels and categories of employees. Employer and employee 
contributions are reflected in note 14.3 of the annual financial 
statements.

All employees are members of one of the following retirement funds:

Fund description*

Employee 
contribution 

range
%

Employer
 contribution 

range
%

Total 
contribution 

range
%

Sentinel Funds  7,50 – 13,20 12,50 – 20,52 20,00 – 28,02

Exxaro Pension and Provident Funds  7,00 – 8,00 10,00 – 15,00 17,00 – 23,00

Iscor Employees Umbrella Provident Fund  7,00 – 8,00 10,00 – 15,00 17,00 – 23,00

Mine Workers Provident Funds  8,00 – 10,70 12,50 – 15,00 20,50 – 24,65
* Exxaro-accredited retirement funds are defined-contribution funds.
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REMUNERATION AND NOMINATION COMMITTEE (CONTINUED)

Medical health schemes
Employees may annually elect to belong to any of the following medical schemes, as applicable to the relevant employers:

Business unit
Exxaro Coal 

Mpumalanga Exxaro Coal

Exxaro Resources Ltd 
(including management 

and specialist 
employees in 

subsidiary companies)

Exxaro (other non-
management and

 specialist employees)

Fund names Bonitas Bonitas Bonitas Bonitas

 Discovery WCMAS* Discovery Discovery

Sizwe Sizwe Sizwe Sizwe

Umvuzo Umvuzo Umvuzo Umvuzo

Employee 
contributions

50% 50% 40 – 50% 40%

Employee 
contributions

50% 50% (included in net cost of
 employment (NCOE)

 package)

60% 
capped

*   Exxaro Coal Mpumalanga migrated all former WCMAS members with effect from 1 January 2017 to Discovery Health Medical Scheme, after following due 
process.

Exxaro does not provide any post-retirement medical benefits. 
The post-retirement benefit obligation disclosed in the annual 
financial statements recognises a past practice (in Eyesizwe) 
that was discontinued with the creation of Exxaro in 
November 2006.

Contributions to medical funds, cost against income, are also 
reflected in note 14.4 of the annual financial statements.

Short-term incentives
Exxaro strives to create a culture of powering possibilities, 
based on the belief that people can make the difference and are 
a major asset in delivering business results. Incentive schemes 
are focused on Exxaro’s strategic objectives.

The following schemes, based on individual, business unit and 
commodity and group-level performance, are in place:
The two-tier performance incentive (STI)
The two-tier performance incentive was created to reinforce 
a performance culture and applies to all full-time employees. 
The basis for paying this incentive is on-target business unit 
performance and group improvement targets.

››  First tier
The first tier is a line-of-sight incentive based on achieving 
the business unit’s net operating profit target, cost target 
and/or production target (with certain negative modifiers). 
The pay-out is capped at 8,33% of annual gross remuneration 
for all full-time employees of every business unit, commodity, 

services and corporate office department. On average, 7,66% 
of the potential 8,33% was paid in 2016 based on the specific 
business unit’s target achievement. No other production 
bonuses exist in the company.

›› Second tier
The second tier is based on exceeding the budgeted group 
net operating profit target. The target for 2016 was an 
improvement up to 30% above budget (with certain negative 
modifiers) and actual performance was a 71% improvement 
above budget. On average, 8,85% of the potential maximum 
of 10,00% of annual gross remuneration was paid to all 
employees in 2016.

Individual performance reward (SPR)
This scheme applies to employees in the middle, senior and 
executive management categories.

A short-term incentive scheme focused on the individual is 
used to augment the performance management process and 
retention strategy and ensure market competitiveness on 
short-term variable remuneration. The threshold for this 
scheme is 90% achievement of the objective and it only pays 
out 0%, 90% or 100%. The basis for paying this incentive rests 
on achieving specific agreed individual measures and/or group 
targets. Specific agreed measures for the individuals who 
respectively occupied the CEO and FD positions in the review 
period are shown overleaf.
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REMUNERATION AND NOMINATION COMMITTEE (CONTINUED)

CEO short-term incentives 2016 (SA Nkosi) 1 January – 31 March 2016

Scheme Performance

Special performance reward Weight

Potential 
maximum

 % of NCOE Target

Proportion 
of target

 achieved

Actual 
% of 

NCOE 
paid/

to be paid

Individual target

Mayoko finalisation
66,87% 37,0%

100 90%
37,0%

Executive transition 100 100%

Two-tier short-term incentive

Tier 1 Coal NOP 70%; corporate service 
departments’ scorecard 30% (negative 
modifier for production tonnages) 15,05% 8,33% 100% 97,7% 8,14%

Tier 2 Exxaro consolidated NOP (negative modifier 
for production tonnages) 18,07% 10,00% 130% 97,8% 9,78%

Total  100,00% 55,33% 54,92%

Individual/company performance split 34/66

CEO short-term incentives 2016 (MDM Mgojo) 1 April – 31 December 2016

Scheme Performance

Special performance reward Weight

Potential 
maximum

 % of NCOE Target

Proportion 
of target

 achieved

Actual 
% of 

NCOE 
paid/

to be paid

Individual target 

Feedback on finalisation of Eskom contract

66,87% 37%

100

100% 37%
Digitisation and innovation strategy 100

Implementation of improvement project 100

Business of tomorrow 100

Two-tier short-term incentive

Tier 1 Coal NOP 70%; CSD scorecard 30% 
(negative modifier for production tonnages)

15,05% 8,33% 100% 97,7% 8,14%

Tier 2 Exxaro consolidated NOP (negative modifier 
for production tonnages)

18,07% 10,00% 130% 97,8% 9,78%

Total  100,00% 55,33% 54,92%

Individual/company performance split 34/66
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REMUNERATION AND NOMINATION COMMITTEE (CONTINUED)

FD short-term incentives 2016 (WA de Klerk) 1 January – 30 June 2016

Scheme Performance

Special performance reward Weight

Potential 
maximum

 % of NCOE Target

Proportion 
of target

 achieved

Actual 
% of 

NCOE 
paid/

to be paid

Individual target 

 
Provide guidance and support to all new 
Exco members 63,58% 32% 100% 100% 32%

Two-tier short-term incentive

Tier 1 Coal NOP 70%; CSD scorecard 30% 
(negative modifier for production tonnages) 16,55% 8,33% 100% 97,7% 8,14%

Tier 2 Exxaro consolidated NOP (negative modifier 
for production tonnages) 19,87% 10,00% 130% 97,8% 9,78%

Total  100,00% 50,33% 49,92%

Individual/company performance split 34/66

FD short-term incentives 2016 (PA Koppeschaar) 1 July – 31 December 2016

Scheme Performance

Special performance reward Weight

Potential 
maximum

 % of NCOE Target

Proportion 
of target

 achieved

Actual 
% of 

NCOE 
paid/

to be paid

Individual target 

To the extent that a monetisation decision is 
taken by the board, ensuring that a plan is in 
place to start monetising the Tronox 
shareholding in the most efficient manner 63,58% 32%

100% 100%

32%

Ensure current BEE structure is unwound 
efficiently and new structure put in place 
according to schedule

100% 100%

Two-tier short-term incentive

Tier 1 Coal NOP 70%; CSD scorecard 30% 
(negative modifier for production tonnages) 16,55% 8,33% 100% 97,7% 8,14%

Tier 2 Exxaro consolidated NOP (negative modifier 
for production tonnages) 19,87% 10,00% 130% 97,8% 9,78%

Total  100,00% 50,33% 49,92%

Individual/company performance split 34/66
 
Long-term incentives
Exxaro makes general share offers to participants once a year 
under the following approved schemes:
›› Exxaro share appreciation right scheme (SAR) (phased out, 

no new allocations made since 1 April 2012)
›› Exxaro long-term incentive plan (LTIP)
›› Deferred bonus plan (DBP).

The 2016 annual general meeting (AGM) accepted a special 
resolution that the aggregate number of shares that may be 
allocated under all management share schemes be adjusted 
from 30 000 000 (10%) to 18 000 000 (6%). The aggregate 
number of shares issued at 31 December 2016 are reflected:

Aggregate number of shares allocated under managerial 
share schemes as at 31 December 2016*

Share incentive scheme
Number of

 shares

Share appreciation right scheme 954 827
Long-term incentive plan 10 545 028
Deferred bonus plan 277 864

Total aggregate number of shares 11 777 719

*  Includes options held by individuals who moved to Tronox and ECC, 
where awards were made prior to move.
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The table summarises Exxaro’s long-term incentives and details of awards granted and cancelled between 31 December 2015 and 
31 December 2016. The grant price was based on the volume-weighted average price (VWAP) of the previous business day.

Plan

Quali-
fication

(employee
Paterson

 band)

Date
imple-

mented

Rights/
shares on

31 Dec 2015

Maximum
award 

per
individual

Perform-
ance

condition
Vesting
period

Grants in
 2016

Grants
cancelled in

 2016

Total 
grants 

from
 inception to 
31 Dec 2016

Share 
appreciation 
rights

DM – FU* 01/03/2007 1 814 681 45 474 HEPS** 3 years 0 52 665 9 987 282

Long-term 
incentive plan

DM – FU* 01/03/2007 8 952 939 377 181 HEPS 
33,33%

Retention
 (subject to

 ESG*** 
targets)

 33,34%,
TSR‡

33,33%

3 years 4 329 363 2 653 944 18 406 961

Deferred 
bonus plan

EM – FU* 31/08/2007 254 879 34 047 Achieving
 long-term

incentive 
goal

3 years 101 369 18 334 525 314

   * Includes executive directors 
  ** Headline earnings per share
 *** Environmental, safety and governance
 ‡ Total shareholder return

REMUNERATION AND NOMINATION COMMITTEE (CONTINUED)

Share appreciation right scheme

Participants are awarded a conditional right to receive shares 
equal to the value of the difference between the share price at 
the time the rights were granted and the share price when the 
rights are exercised (on condition the shares appreciate in 
value). This scheme is being phased out and no new allocations 
have been made since 1 April 2012.

Grant limits Employees on Paterson band  
DM – FU

Vesting period Three years. If the performance 
condition is met, share appreciation 
rights vest and participants have to 
exercise their right within seven years 
from the date of offer

Performance 
conditions

Headline earnings per share (HEPS) 
set by Remco

Other SARS awards not exercised within 
seven years lapse

Number of participants 206

The last awards made for the period 1 April 2011 to 31 March 
2012 were tested, but no vesting took place and participants 
did not receive any benefit.

Long-term incentive plan (LTIP)

The LTIP provides for conditional awards in shares after three 
years from the date of grant, provided certain conditions are 
met.

Grant limits Employees on Paterson band  
DM – FU

Vesting period Three years, subject to achieving 
performance conditions over a 
three-year performance period

Performance 
conditions

HEPS 33,33%, retention (subject to 
ESG targets) 33,34%, TSR 33,33%

Number of participants 544
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All short-term incentives awards, once vested, are settled from a 
market purchase of shares. Grants made for the period 1 April 
2013 to 31 March 2016 were tested, and 0% of the grant vested 
because the HEPS target was not achieved. 

Deferred bonus plan (DBP)

On receipt of a short-term incentive and special performance 
reward payments, participants are able to use part of their 
after-tax incentive to acquire shares (pledged shares) in Exxaro 
with a matching award on the vesting date.

Grant limits Employees on Paterson EM and 
above

Vesting period Three years

Performance 
conditions

To qualify, employees must have achieved 
their long-term incentive goal of which a 
portion (50% for EM, 90% for EU and 
above) can then be used towards this 
scheme

Retention 
conditions

If shares (DBP only) are held for the 
pledge period of three years and 
participants remain in service, shares will 
be matched at the end of the three-year 
period

Other Pledged shares are held in escrow until 
the vesting date, but participants receive 
full dividends and may dispose of the 
shares, thereby sacrificing the 
commensurate portion of future matching 
shares

Number of 
participants

55

For detail on executive directors and prescribed officers’ 
long-term incentives, see page 29.

Mpower 2012 (Exxaro employee share option scheme)
The Mpower 2012 scheme was implemented on 1 July 2012 and 
runs for a five-year period until 31 May 2017. Employees on 
Paterson grades D lower and below qualify to participate. 

REMUNERATION AND NOMINATION COMMITTEE (CONTINUED)

Employer companies in the Exxaro group made capital 
contributions of R75 000 for each qualifying employee to 
enable the share subscription. Each qualifying employee 
on 1 July 2012 received 387 shares. Employees joining after the 
commencement date receive a pro-rated number of shares. On 
31 December 2016, there were 6 147 beneficiaries participating 
in the scheme.

In addition, in May and October 2016, Mpower 2012 paid 
R3,3 million in dividends (total payment) to beneficiaries. 
Participants received dividend payments based on number 
of units held in the scheme.

Mpower 2012 will unwind on 31 May 2017. In March 2017, 
participants will be required to select a settlement option (cash 
pay-out or taking ownership of the shares) in line with the 
allocation each member holds. Settlement, either way, will be 
finalised in June or July 2017.

Remuneration of executive directors, non-executive 
directors and prescribed officers
Directors
Information on the remuneration of executive directors and 
non-executive directors appears in the directors and prescribed 
officers’ remuneration report on page 27.

Prescribed officers
Recommended practice, in line with King III (2.26.2) as well as 
newly published King IV, is to disclose the salaries of the six 
most highly paid employees who are not directors. In Exxaro, 
these individuals are also prescribed officers, as defined in the 
Companies Act 71 2008, as amended, and hence full disclosure 
of the remuneration of prescribed officers appears in the 
directors’ report on page 27.

Dr CJ Fauconnier
Chairman: Remuneration and nomination committee

  


