
CORPORATE 
GOVERNANCE REPORT

The Board is the focal point for, and the custodian of, the 
Company’s governance framework through its committee 
structures, and its relationship with management, 
shareholders and other Company stakeholders. The 
Board remains ultimately accountable for the 
performance and affairs of the Company.

APPLICATION OF THE KING REPORT ON 
GOVERNANCE FOR SOUTH AFRICA 2009 AND 
THE KING CODE OF GOVERNANCE PRINCIPLES 
(KING III)
Amplats is committed to the governance principles of King III 
and continues to develop its governance policies, practices 
and procedures in line with an integrated governance, risk 
and compliance framework. The Board is satisfied that every 
effort has been made in 2013 to apply all material aspects of 
King III as far as appropriate.

In respect to compliance:

 • A dedicated compliance officer has been appointed. His 
duties include inter alia facilitation and coordination of 
compliance with all applicable laws and regulations at an 
operational level.

 • Management is in the process of drafting a compliance 
framework and policy which will provide a single point of 
entry to understand the Group compliance objectives.

In respect to risk management:

 • The formulation of risk appetite and tolerance levels has 
been incorporated into the risk management process. 
Actions on risk where appetite has been exceeded are 
detailed on page 35 of this report.

This review contains a summary of the Company’s 
application of all the principles contained in Chapter 2 of 
King III. A full King III application register is published on the 
Company’s website.

BOARD STRUCTURES
The Board met nine times during the year under review. 
The Board’s paramount responsibility is the positive 
performance of the Company in creating value by setting 
direction through strategic objectives and key policies. In 

doing so, the Board appropriately considers the legitimate 
interests and expectations of all its stakeholders.

The Company has a unitary Board structure comprising 
two executive directors and 10 non-executive directors 
(six of whom are independent non-executives as defined 
by King III).

The non-executive directors are drawn from diverse 
backgrounds and bring a wide range of experience, insight 
and professional skills to the Board to ensure effective 
leadership of the Company. Generally, non-executive 
directors have no fixed term of appointment. Under the 
Company’s Memorandum of Incorporation (MOI), 
however, a third of directors retire by rotation each year 
and are eligible for re-election by shareholders at the 
annual general meeting of the Company. Directors 
appointed to fill a vacancy on the Board during the year 
retire at the next annual general meeting, enabling the 
shareholders the opportunity to confirm their appointment.

There is no set retirement age for non-executive directors, 
executive directors retire at the age of 60. The period in 
office is reviewed on an individual basis by the Board on 
the recommendation of the Nomination Committee. 
King III recommends that the independence of any 
director serving more than nine years be assessed. 
Bongani Khumalo is the only director to have served on 
the Board for more than nine years. Since he resigned 
on 31 December 2013, no assessment was undertaken.

The Board follows a formal and transparent process when 
appointing new directors. The Nomination Committee 
considers director succession planning and makes 
appropriate recommendations to the Board. It evaluates 
skills, knowledge, gender, race and experience required 
to implement the Group strategy.

Cynthia Carroll resigned as chairman and director of the 
Company on 26 April 2013. Valli Moosa, formerly the 
independent lead non-executive director, succeeded 
Ms Carroll. The independence of the chairman and the 
separation of the chairman’s responsibilities from those of 
the chief executive ensure a balance of authority, and also 
preclude any one director from exercising unfettered 
powers of decision-making. The chairman is responsible 
for leading the Board and the Board’s effectiveness. The 
chief executive is responsible for the execution of strategy 
and the day-to-day business of the Company. In this, he is 
supported by the Executive Committee (Exco) and the 
Operations Committee (Opsco), both of which he chairs. 
The functions and members of the Exco and the Opsco 
are set out on page 50.

The Board regards governance as fundamental to the 
success of the Company’s business and is committed to 
applying the principles of good governance in directing and 
managing the Company to achieve its strategic objectives.
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ROLE OF THE BOARD
The Board conducts its business in accordance with the 
principles of King III, which include the exercise of discipline, 
independence, responsibility, fairness, social responsibility 
and transparency, and also the accountability of directors to 
all stakeholders. The Board has a formal charter setting out 
its roles and responsibilities. In summary, its key 
responsibilities are to:

 • provide effective leadership based on an ethical 
foundation;

 • ensure that the Company has an effective and 
independent Audit and Risk Committee;

 • contribute towards and approve the strategic direction 
of the Company;

 • satisfy itself that the strategy and business plans proposed 
for the achievement of the Group’s objectives do not 
give rise to risks that have not been thoroughly assessed 
by management;

 • ensure that the strategy will result in sustainable outcomes 
taking into account financial, environmental and social 
objectives as approved by the Board;

 • ensure the integrity of the Company’s integrated annual 
report;

 • define levels of authority, define areas of materiality and 
approve a framework for delegated authority;

 • report on the effectiveness of the Company’s system of 
internal controls;

 • be responsible for the governance of risk through 
effective risk management practices, including regularly 
reviewing and evaluating risks to the Company and 
ensuring the existence of an effective risk-based internal 
audit as well as appropriate internal controls;

 • ensure that the Company is, and is seen to be, a 
responsible corporate citizen; and

 • identify, manage and monitor any gaps between 
stakeholder perceptions and the performance of the 
Company so as to manage the Company’s reputation.

The Board is kept appraised of the Group’s going concern 
status and monitors the Company’s solvency and liquidity 
on a regular basis.

THE BOARD OF DIRECTORS
From 1 January 2013 to the date of this report (31 January 2014), the Board has comprised:

Director Appointment/Resignation

Valli Moosa (chairman)* Appointed as chairman 26 April 2013
Christopher Griffith (chief executive)

Brian Beamish Resigned 30 September 2013
Cynthia Carroll Resigned 26 April 2013
Mark Cutifani Appointed 26 April 2013
Richard Dunne*
Bongani Khumalo* Resigned 31 December 2013
Khanyisile Kweyama

Wendy Lucas-Bull* Resigned 1 January 2014
Peter Mageza* Appointed 1 July 2013
Nombulelo Moholi* Appointed 1 July 2013
René Médori (Alternate: Peter Whitcutt)
Anthony O’Neill Appointed 30 October 2013
Dhanasagree Naidoo* Appointed 1 July 2013
Bongani Nqwababa

Sonja Sebotsa* Resigned 1 February 2013
John Vice*

* Independent non-executive director
 Non-executive director
 Executive director

The Board 
conducts its 
business in 
accordance with 
the principles of 
King III.

Independence of directors
The independence of directors is reviewed annually by 
the Nomination Committee, following a detailed analysis 
of the circumstances of all independent non-executive 
directors. The Nomination Committee has satisfied itself 
that these directors meet the criteria for independence 
in terms of King III.

Newly appointed directors
As stated above, in terms of the Company’s MOI, new 
directors may only hold office until the next annual 
general meeting, at which time they will be required to 
retire and offer themselves for re-election. Mark Cutifani, 
Peter Mageza, Nombulelo Moholi, Dhanasagree Naidoo 
and Anthony O’Neill shall retire, and being eligible and 
offer themselves for re-election at the forthcoming annual 
general meeting.
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The Board has 
established 
a number of 
standing 
committees  
that are 
ultimately 
accountable 
to it.

Induction of directors
A formal induction process for directors is in place. Upon 
appointment, directors are provided with recent Board and 
committee documents, information on legal and governance 
obligations, the Company’s MOI and recent reports. 
Guidance is provided on the requirements of the JSE 
Limited (JSE), King III and the Companies Act, No 71 of 
2008, as amended from time to time. Directors are entitled 
to seek independent legal advice at the cost of the 
Company. Educational visits are arranged to underground 
and opencast mines, the processing operations, projects 
and joint ventures. In addition the Board attended an 
introduction to mining course in 2013.

Meetings are arranged between new directors and 
members of Exco, to ensure that the former develop a full 
grasp of their areas of responsibility and of the complex 
businesses and operations that make up the Group.

Rotation of directors
In terms of the Company’s MOI, a third of directors retire 
by rotation each year and are eligible for re-election by 
shareholders at the annual general meeting. Having 
concluded its assessment, the Nomination Committee 
recommends the re-election of the following retiring 
directors: Richard Dunne, Khanyisile Kweyama, René 
Médori and Bongani Nqwababa. These retiring directors 
are eligible for, and will be offering themselves for, 
re-election at the forthcoming annual general meeting.

Board evaluation
Five new directors were appointed during the course 
of 2013. Owing to this and in order to allow the induction 
programme to be completed, the Board decided to 
postpone its evaluation process to the first quarter of 2014.

Director training and development
All directors are expected to keep abreast of changes in 
trends in the business and in the Group’s environment 
and markets.

Site visits to the operations are arranged at least twice a 
year to familiarise the directors with the operational and 
environmental aspects of the business.

Remuneration of directors
The remuneration of directors is set out in the remuneration 
report on page 61 and 62.

Company secretary
The Group company secretary is responsible for providing 
guidance to the chairman and directors, both individually 
and collectively, on their duties, responsibilities and 
powers. The Group company secretary also advises on 
corporate governance, and on compliance with legislation 
and the JSE Listings Requirements.

At the Nomination Committee meeting held on 31 January 
2014, the company secretary provided the Committee with 
documentary evidence of her levels of competence in 
terms of fulfilling her responsibilities as company secretary, 
which included her qualifications and experience. Ms Viljoen 
has 17 years’ experience in the company secretarial field, 
having held consulting and in-house positions, and has 
never been censured by the JSE or penalised or fined for 
any misconduct. The Committee, having assessed her 
abilities as part of her recruitment process and based on 
her qualifications, experience and the level of competence 
she has demonstrated since joining Amplats, as required in 
terms of section 3.84(i) of the JSE Listings Requirements, 
agreed that Ms Viljoen is sufficiently qualified, competent 
and experienced to act as company secretary of Amplats 
and accordingly made this recommendation to the Board. 
This recommendation was endorsed and confirmed by the 
Amplats Board at its meeting held on 31 January 2014. Ms 
Viljoen had recused herself from the deliberations on her 
suitability to act and perform the role and duties of company 
secretary.

The Board furthermore endorsed the recommendation of 
the Nomination Committee that the  company secretary 
maintained an arm’s length relationship with the executive 
team, Board of directors and individual directors and that 
the company secretary is not a director of Amplats or any 
of its subsidiaries.

Conflicts of interest
On a quarterly basis, the Company actively solicits from its 
directors details regarding external shareholdings and 
directorships that have the potential to create conflicts of 
interest while they serve as directors on the Board. The 
declarations received from the directors are closely 
scrutinised by both the chairman and the company 
secretary, and are tabled at the beginning of each quarterly 
Board meeting. Where a conflict arises, directors are 
required to recuse themselves from the discussions. As far 
as possible, the Company requires that directors avoid any 
potential conflicts of interest.

Share dealings
The Company has a policy that regulates dealings in the 
Company’s shares by its directors and applicable 
employees. No Group director or employee may deal, 
directly or indirectly, in the Company’s shares on the basis of 
previously unpublished, price-sensitive information and/or 
during “closed periods”. These closed periods include the 
periods between the Company’s interim and financial 
year-end reporting times and the dates on which the 
relevant results are published, and any time when the 
Company is trading under a cautionary announcement.
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COMMITTEES OF THE BOARD
The Board has established a number of standing committees that are ultimately accountable to it. These committees assist the Board by 
focusing on specialist areas. The committees meet independently, and provide feedback to the main Board through their chairman. The roles 
of, and representation on, these sub-committees are listed in the table on page 50.

Directors’ attendance at Board and committee meetings in 2013

Board Special Board
Board 

strategy session
Audit and Risk 

Committee
Governance 
Committee

Nomination 
Committee

Remuneration 
Committee

Safety & 
Sustainable 

Development 
(S&SD) 

Committee

Social, Ethics & 
Transformation 

(SET) 
Committee

Number of meetings 
held for the year 5 3 1 4 3 4 6 4 4

Directors
Valli Moosa (Chairman) 5 2/3 1 3/3 3 4 2/2 4 4
Christopher Griffith 
(Chief executive) 5 3 1 4* 3* 2/2* 6* 4* 3/4*
Brian Beamish1 3/3 1/2 1 NM NM NM 4/4 3/3 NM
Cynthia Carroll2 1/2 2/2 NM NM NM 1/2 NM NM NM
Mark Cutifani3 3/3 0/1 1 NM NM  2/2 NM NM NM
Richard Dunne 5 3 1 4  2/3 4 5/6 4 3/4
Bongani Khumalo4 3/5 2/3 1 NM  2/3 NM NM 3/4 2/4
Khanyisile Kweyama 5 2/3 1 3/4  2/3 NM NM NM 2/4
Wendy Lucas-Bull5 4/5 3 1 NM  2/3 NM 6 3/4 3/3
Peter Mageza6 2/3 1/1 1 1/1 1/1 NM NM NM NM
Nombulelo Moholi7 3/3 0/1 1 NM 1/1 NM 1/1 NM 2/2
René Médori 4/5 2/3 1 NM NM NM NM NM NM
Anthony O’Neill8 1/1 0/1 NM NM NM NM NM NM NM
Dhanasagree Naidoo9 3/3 1/1 1 1/1 1/1 NM NM NM NM
Bongani Nqwababa 5 3 1 4* 3* NM NM NM NM
Sonja Sebotsa10 0/2 0/1 NM 0/1 0/1 NM NM NM NM
John Vice 5 3 1 4 3 NM NM NM NM

* By invitation
NM	–	Non-member
1	 Resigned	30	September	2013
2	 Resigned	26	April	2013
3	 Appointed	26	April	2013
4	 Resigned	31	December	2013
5	 Resigned	1	January	2014
6	 Appointed	1	July	2013
7	 Appointed	1	July	2013
8	 Appointed	30	October	2013
9	 Appointed	1	July	2013
10	Resigned	1	February	2013

In addition to the abovementioned committees of the Board, several operating committees function in the Group. The Executive Committee 
(Exco) comprises directors of wholly owned subsidiary company Anglo Platinum Management Services Proprietary Limited, which is the 
provider of the major portion of financial, technical and administrative advisory services to the Company. Members of the Exco are detailed on 
pages 42 and 43 of this report. Exco usually meets on a weekly basis. The Operations Committee (Opsco) is chaired by the CEO and is 
constituted of the heads of all departments. Opsco meets on a monthly basis to review the Company’s operating performance.
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Board  committees
Role Members

Executive Committee Recommends policies and strategies; monitors implementation; deals 
with all executive management business; responsible for all strategic 
matters not expressly reserved for the Board.

Chris Griffith, Andrew Hinkly, Pieter Louw, 
Lorato Mogaki1, Ben Magara2, Archie Myezwa*, 
Mary-Jane Morifi3, July Ndlovu, Bongani 
Nqwababa, Dean Pelser15, Vishnu Pillay, 
Gordon Smith4

Operations Committee Responsible for all operational matters; coordinates, manages and 
monitors resources; regularly reviews risk to achieve the Group’s aims.

Chris Griffith, Andrew Hinkly, Pieter Louw, 
Lorato Mogaki1, Johannes Mokoka, 
Ben Magara2, Archie Myezwa*, Mary-Jane Morifi3, 
July Ndlovu, Bongani Nqwababa, Dean Pelser, 
Vishnu Pillay, Martin Poggiolini5, Gordon Smith4

Audit and Risk Committee Monitors adequacy of financial controls and reporting; reviews audit plans 
and adherence to these by external and internal auditors; ascertains the 
reliability of the audit; ensures financial reporting complies with the 
International Financial Reporting Standards and the Companies Act; 
reviews and makes recommendations on all financial matters; nominates 
auditors for appointment; monitors the Company’s appetite for risk, and 
also the concomitant controls required. Governance of risk and IT.

Richard Dunne, Peter Mageza6, Valli Moosa7, 
Dhanasagree Naidoo6, Sonja Sebotsa8, 
John Vice

Governance Committee Reviews quality of corporate governance and makes recommendations 
to the Board; advises directors and management on the Companies Act, 
JSE Listings Requirements, King III and other governing legislation.

Valli Moosa, Richard Dunne, 
Bongani Khumalo14, Khanyisile Kweyama, 
Wendy Lucas-Bull11, Peter Mageza6, 
Nombulelo Moholi6, Dhanasagree Naidoo6, 
Sonja Sebotsa8, John Vice9

Nomination Committee Considers suitable nominations for appointment to the Board and 
succession planning; makes appropriate recommendations based on 
qualifications and experience.

Valli Moosa, Cynthia Caroll10, Mark Cutifani9, 
Richard Dunne

Remuneration Committee Establishes the overall principles of remuneration and determines the 
remuneration of executive directors and executive heads; considers, 
reviews and approves Group policy on executive remuneration and 
communicates this to stakeholders in the Company’s annual report.

Richard Dunne, Brian Beamish12,  
Wendy Lucas-Bull11, Valli Moosa, 
Nombulelo Moholi13

Safety & Sustainable 
Development Committee 
(S&SD)

Develops frameworks, policies and guidelines for S&SD management 
and ensures their implementation; monitors Group compliance with 
relevant legislation. Evaluates all material sustainable-development 
impacts in light of the precautionary principle, and advises the Board 
accordingly. The committee has a reporting line into the SET Committee 
and the Audit and Risk Committee, and directly  into the Board.

Dorian Emmett, Brian Beamish12, 
Richard Dunne, Bongani Khumalo14, 
Wendy Lucas-Bull11, Valli Moosa, Chris Griffith, 
Dean Pelser15

Social, Ethics & Transformation 
Committee (SET)

Monitors and develops the Company’s compliance with section 72(8) of 
the Companies Act read inconjunction with regulation 43. Also monitors  
the Company’s goals in respect of the 10 principles set out in the United 
Nations’ Global Compact; the recommendations on corruption of the 
Organisation for Economic Co-operation; the Employment Equity Act, 
No 55 of 1998, as amended; the Broad-Based Black Economic 
Empowerment Act, No 53 of 2003, as amended; and other corporate 
citizenship, labour and employment principles.

Nombulelo Moholi6, Wendy Lucas-Bull7, 
Richard Dunne, Dorian Emmett, 
Khanyisile Kweyama, Bongani Khumalo14, 
Lorato Mogaki1, Valli Moosa, Sonja Sebotsa8

1	Appointed	1	July	2013  6	 Appointed	19	July	2013 11	 Resigned	1	January	2014
2	Resigned	26	April	2013  7	 Resigned	19	July	2013 12	 Resigned	30	September	2013
3	Resigned	31	December	2013  8	 Resigned	1	February	2013 13	 Appointed	30	October	2013
4	Appointed	1	September	2013  9	 Appointed	26	April	2013 14	 Resigned	31	December	2013
5	Appointed	1	January	2013 10	 Resigned	26	April	2013 15	 Appointed	1	February	2013
*	Acting  Chairman
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The Amplats 
Integrated 
Annual Report’s 
development 
has been guided 
by The 
International 
<IR> 
Framework, 
published by 
the International 
Integrated 
Reporting 
Council in 
December 2013.

THE GOVERNANCE OF RISK
The Board of directors of Amplats has specific responsibility 
over risk management in the Group. The Board has 
delegated this function to the Audit and Risk Committee, 
which regularly reviews significant risks and also the 
mitigating strategies designed to manage these risks. 
The Audit and Risk Committee reports to the Board on 
material changes in the Group’s risk profile. The risk-
management process is facilitated by Anglo American 
Business Assurance Services (ABAS), however, overall 
accountability and responsibility for risk management rests 
with Amplats’ Board of directors, senior management team 
and other officers.

THE GOVERNANCE OF INFORMATION 
TECHNOLOGY
Amplats has adopted the methodology of the IT 
Governance Institute and the COBIT (Control Objectives 
for Information and Related Technology) framework in 
order to meet the requirements for IT Governance of King 
III. The Board has officially delegated the responsibility for 
IT governance to the Audit and Risk Committee.  
The activities of this committee in respect of IT 
governance are detailed on pages 67 and 68.

COMPLIANCE WITH LAWS, CODES, RULES 
AND STANDARDS
Compliance with, and enforcement of, the Companies Act, 
the JSE Listings Requirements, legislation governing the 
mining industry and the Company’s governance policies 
are monitored and tracked through internal monitoring 
and reporting systems, reviews, and internal and external 
audits.

INTERNAL AUDIT
Internal audit is an independent appraisal function 
that examines and evaluates the activities and the 
appropriateness of our systems of internal control, risk 
management and governance. Internal audit services are 
provided by the Anglo Business Assurance Services 
Department of Anglo Operations Proprietary Limited. 
The Audit and Risk Committee is satisfied that internal 
audit has met its responsibilities for the year with respect 
to its terms of reference. Audit plans are presented in 
advance to the Audit and Risk Committee and are 
based on an assessment of areas of risk involving an 
independent review of the Group’s own risk assessments. 
The internal audit team attends and presents its findings 
to the Audit and Risk Committee.

GOVERNING STAKEHOLDER RELATIONSHIPS
Principle 8.1 of the King III prescribes that the board should 
take account of the legitimate interests of stakeholders in 
its decisions and that stakeholders should be identified 
and their expectations need to be managed.

The main identified stakeholders are employees, unions, 
national government, provincial government, local and 
district government and municipalities, state-owned 
enterprises, media, investors, customers, suppliers, 
educational institutions, business partners, local and 
traditional communities and non-government organisations. 
Refer to pages 36 and 37 for the stakeholder engagement 
process.

The Company has systems and processes in place to 
ensure stakeholders are actively engaged and the legitimate 
issues considered in decision-making processes within 
the Company.

INTEGRATED REPORTING AND DISCLOSURE
The Amplats Integrated Annual Report’s development has 
been guided by The International <IR> Framework 
published by the International Integrated Reporting 
Council in December 2013. In the integrated report the 
Company strives to report on the linkages and 
interdependencies between the factors that enable the 
Company to create value.  The report includes details on 
our business model and strategy; how the Company 
responds to our external environment; the risks and 
opportunities faced; how the Company identifies and 
responds to the legitimate needs and interests of key 
stakeholders; activities and performance, as well as the 
outlook for the Company in the medium to long term.
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