The SPAR Group Limited
(Reg. No. 1967/001572/06)

TERMS OF REFERENCE FOR THE
REMUNERATION COMMITTEE

1. INTRODUCTION
The Remuneration Committee (the Committee) is constituted as a committee of the Board of
The SPAR Group Limited (the Company). The duties and responsibilities of the members of
the Committee as set out in this document are in addition to those duties and responsibilities
that they have as members of the Board.
The delegation by the Board of its responsibilities to the Committee or a member of the
Committee will not by or of itself constitute a discharge of the Board’s accountability, fiduciary
duties, and responsibilities, and they must continue to exercise due care and judgement in
accordance with their legal obligations. The Board must apply its collective mind to the
information, opinions, recommendations, reports and statements presented by the Committee
or by a member of the Committee.1
These terms of reference is subject to:
•
•
•
•
•
•

the provisions of the Companies Act 2008, as amended;
the Companies Regulations, 2011;
the Company’s Memorandum of Incorporation;
the JSE Listings Requirements;
King IV™ Code on Corporate Governance published on 1 November 2016; and
any other applicable law or regulatory provision.

The purpose of these terms of reference is to set out the Committee’s role and responsibilities
as well as the requirement for its composition and meeting procedures.
2. KING IV™ CODE ON CORPORATE GOVERNANCE (King IV™)
King IV™ states that:
“The Board should ensure that the company remunerates fairly, responsibly and transparently so
as to promote the achievement of strategic objectives and positive outcomes in the short,
medium and long-term.”2
“The Board should consider allocating oversight of remuneration to a dedicated committee or
adding it to the responsibilities of another committee as is appropriate for the Company.”3

1

Principle 8(49) of King IV™
Principle 14 of King IV™ – Remuneration Governance
3
Principle 8(65) of King IV™
2

2
“Delegations to committees should be recorded by means of a formal terms of reference that
should be approved and reviewed annually by the Board”4
3. SCOPE
3.1

Membership5

3.1.1

The Committee shall comprise of a minimum of three members subject to legal provisions,
where applicable.6 All committee members should be non-executive members of the Board,
with the majority being independent non-executive directors of the Board.7

3.1.2

Committee members and its Chairman are appointed by the Board, on the recommendation
of the Nomination Committee and in consultation with the Chairman of the Remuneration
Committee.

3.1.3

Appointments shall be for a period of up to three years extendable by no more than two
additional three-year periods, so long as members (other than the Chairman of the Board, if
he or she is a committee members) continue to be independent.8 Tenure beyond nine
years shall be at the discretion of the Board and subject to an externally facilitated
independence evaluation.

3.1.4

The Chairman of the Committee should be an independent non-executive director.9

3.1.5

The Chief Executive Officer (CEO) of the Company should not be a member of the
Committee10, but shall attend committee meetings by standing invitation. Members of the
executive management committee, senior management and external advisors may be
invited to attend all or part of the meeting, as and when appropriate and necessary to
provide pertinent information and insights in their areas of responsibility. Every Board
member is entitled to attend the Committee meeting as an observer. However, unless that
member is also a committee member, the member is not entitled to participate without the
consent of the Chairman of the Committee; does not have a vote; and is not entitled to fees
for such attendance, unless payment of fees is agreed to by the Board and shareholders.11

3.1.6

Committee members as a whole must have sufficient knowledge, skills, experience and
capacity to execute it duties.12

3.2

Secretary
The Company Secretary or his or her nominee shall act as the Secretary of the Committee.

3.3

Quorum
The quorum necessary for the transaction of business is a majority of members present.

3.4

Meetings13

4

Principle 8(42) of King IV™
Principle 8(43)(a) of King IV™ – Committee Composition
6
Principle 8(46) of King IV™
7
Principle 8(66) of King IV™
8
Principle 8(43)(d) of King IV™ – Tenure of the Committee
9
Principle 8(67) of King IV™
10
Principle 10(79) of King IV™
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Principle 8(48) of King IV™
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Principle 8(45) of King IV™
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3.4.1

The Committee must hold sufficient scheduled meetings to discharge all its duties as set
out in these terms of reference, but subject to a minimum of three (3) meetings per year.

3.4.2

Meetings of the Committee shall be called by the Secretary of the Committee in accordance
with the year planner. Meetings in addition to those scheduled may be held at the request
of the Board, the Chairman of the Committee, the Chairman of the Board, the CEO or other
members of the executive management committee or senior management.

3.4.3

Unless otherwise agreed, notice of the meeting confirming venue, time date together with
agenda items to be discussed, shall be forwarded to each committee member, any other
person required to attend, no later than five (5) working days before the date of the
meeting. Supporting papers shall be sent to committee members and to other attendees at
the same time.

3.4.4. Committee members must attend all scheduled meetings, including meetings called on an
ad hoc-basis, unless prior apology, with reasons, has been submitted to the Committee
Chairman or Secretary.
3.4.5

Committee members must be fully prepared for the Committee meeting and should provide
appropriate and constructive input on matters discussed.

3.4.6

In the absence of the Committee Chairman, the remaining members present shall elect one
of themselves to chair the meeting.

3.4.7

The Committee shall on an annual basis establish work plan to ensure that all relevant
matters are covered by the agendas of the meetings planned for the year. The work plan
must ensure proper coverage of the duties laid out in these terms of reference. The more
critical matters will need to be attended to each year while other matters may be dealt with
on a rotation basis over a three-year period. The number, timing and length of meetings,
and the agendas are to be determined in accordance with the work plan.

3.4.8

Draft minutes of committee meetings shall be circulated promptly to all committee
members. Once approved, minutes should be circulated to all other members of the Board.
The minutes must be formally approved by the Committee at its next scheduled meeting.

3.4.9

A meeting may be conducted by way of electronic media such as video or telephone
conferencing.

3.5

Annual General Meeting
The Committee Chairman should attend the Annual General Meeting to answer any
shareholder questions on the Committee’s activities.

3.6

Duties14
The Committee should:

13
14

Principle 8(43)(g) of King IV™ – Meeting Procedures
Principle 8(43)(b) of King IV™ – Role, Responsibilities and Functions
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3.6.1

4
assist in setting the direction for how remuneration should be approached and addressed
on a company-wide basis and recommend a policy for approval by the Board that
articulates and gives effect to its direction on fair, responsible and transparent
remuneration;15

3.6.2

recommend and monitor the level and structure of remuneration of the CEO and executive
management committee, including their performance and bonuses;

3.6.3

regularly review incentive schemes to ensure continued contribution to shareholder value
and that these are administered in terms of the scheme rules;

3.6.4

consider conditional share plan awards and vesting rate in line with performance conditions
set;

3.6.5

review, consider and recommend to shareholders the remuneration of non-executive
directors;

3.6.6

keep up to date and fully informed about strategic issues and commercial changes affecting
the company and the market in which it operates, such as HR risks, which are (but not
limited to) remuneration and performance alignment; and

3.6.7

have an overview of any major changes in employee benefits structures.

3.7

Reporting Responsibilities

3.7.1

The Committee Chairman shall report to the Board on its proceedings after each meeting
on all matters within its duties and responsibilities.

3.7.2

The Committee shall make whatever recommendations to the Board it deems appropriate
on any area within its remit where action or improvement is needed.

3.7.3

The Committee shall ensure that provisions regarding disclosure of information are fulfilled
and produce a report on the Company’s remuneration policy and practices to be included in
the Company’s annual report and ensure each year that it is put to shareholders for
approval at the Annual General Meeting. Refer to annexure A regarding the Remuneration
Policy recommendations16. In addition, the following should be disclosed:17
3.7.3.1

its overall role and associated responsibilities and functions;

3.7.3.2

its composition, including each member’s qualifications and experience;

3.7.3.3

any external advises or invitees who regularly attend committee meetings;

3.7.3.4

key areas of focus during the reporting period;

3.7.3.5

the number of meetings held during the reporting period and attendance at those
meetings; and

15

Principle 14(26) & (27) of King IV™
Principles 14(28) to (39) of King IV™
17
Principle 8(50) of King IV™
16
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3.7.3.6

3.8

5
whether the Committee is satisfied that it fulfilled its responsibilities in accordance
with its terms of reference for the reporting period.

Other Matters
The Committee shall:

3.8.1

have reasonable access to sufficient resources in order to carry out its duties, including
access to the Secretary for assistance as required;18

3.8.2

be provided with appropriate and timely training, both from an induction programme for new
members and on an on-going basis;

3.8.3

give due consideration to laws, regulations and any published guidelines or
recommendations regarding the remuneration of directors and formation and operation of
share schemes;

3.8.4

oversee any investigation of activities which are within its terms of reference;

3.8.5

arrange for a biennial review of the Committee’s performance; 19

3.8.6

at lease annually, review annually these terms of reference for continued relevance and
applicability and recommend any changes it considers necessary to the Board for
approval;20 and

3.8.7

form and delegate authority to sub-committees or to one or more designation committee
members, as and when required.

3.9

Authority21
The Committee is authorised:

3.9.1

to obtain any information it requires from any employee or director of the Company in order
to perform its duties;

3.9.2

to obtain, at the Company’s expense, outside legal or otherwise professional advice on any
matters within these terms of reference; and

3.9.3

to request the attendance of any executive management committee member, senior
management or employee at a meeting of the Committee, as and when required.

4. REMUNERATION
Committee members not holding executive office in the Company shall be compensated for
their services with the Chairperson being entitled to an additional fee for the service.
5. ADMINISTRATION OF THESE TERMS OF REFERENCE

Principle 8(43)(f) of King IV™ – Access to Resources and Information
Principles 8(43)(h) & 9(74) of King IV™ – Evaluating the Committee’s Performance
Principle 8(42) of King IV™
21
Principle 8(43)(c) of King IV™ – Delegation of Authority
18
19
20
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The custodian of these terms of reference is the Company Secretary who will be responsible
for its administration, revision, interpretation and application. Any alternations are subject to
approval by the Board.
These terms of reference were reviewed by the Committee on 12 August 2020 and approved
by the Board on 12 August 2020 and becomes effective immediately on approval.
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Annexure A
REMUNERATION POLICY RECOMMENDATIONS IN TERMS OF KING IV™ CODE ON
CORPORATE GOVERNANCE
No. Recommendation
26.

The remuneration policy should be designed to achieve the following objectives:

a.

To attract, motivate, reward and retain human capital.

b.

To promote positive outcomes.

c.

To promote an ethical culture and responsibilities corporate citizenship.

27.

The remuneration policy should address organisation-wide remuneration and include
provision for the following specifically:

a.

Arrangements towards ensuring that the remuneration of executive management is fair and
responsible in the context of overall employee remuneration in the organisation.

b.

The use of performance measures that support positive outcomes across the economic,
social and environmental context in which the organisation operates, and/or all the capitals
that the organisation uses or affects.

c.

If the organisation is a company, the voting by shareholders on the remuneration policy and
implementation report, and for the implementation of related responding measures as
outlined under Voting on Remuneration below.

28.

All elements of remuneration that are offered in the organisation and the mix of these
should be set out in the remuneration policy, including:

a.

Base salary, including financial and non-financial benefits.

b.

Variable remuneration, including short and long-term incentives and deferrals.

c.

Payment on termination of employment or office.

d.

Sign-on, retention and restraint payments.

e.

The provisions, if any for pre-vesting (matus) and post vesting forfeiture (claw-back) of
remuneration.

f.

Any commission and allowances.

g.

The fees of non-executive members of the Board.

29.

The Board should oversee that implementation and execution of the remuneration policy
achieves the objectives of the policy.

Remuneration report
30.

The Board should ensure that remuneration is disclosed by means of a remuneration report in
three parts:

a.

A background statement.

b.

An overview of the main provisions of the remuneration policy.

c.

An implementation report which contains details of all remuneration awarded to individual
members of the Board and executive management during the reporting period.
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No. Recommendation
Background statement
31.

The background statement should briefly provide context for remuneration considerations and
decisions, with reference to:

a.

Internal and external factors that influence remuneration;

b.

The most recent results of voting on the remuneration policy and the implementation report
and the measures taken in accordance thereto;

c.

Key areas of focus and key decisions taken by the remuneration committee during the
reporting period, including any substantial changes to the remuneration policy;

d.

Whether remuneration consultants have been used, and whether the remuneration
committee is satisfied that they were independent and objective;

e.

The views of the remuneration committee on whether the remuneration policy achieved its
stated objectives; and

f.

Future areas of focus.

Overview of remuneration policy
32.

The overview of the main provisions of the remuneration policy should address the objectives
of the policy and the manner in which the policy seeks to accomplish these. The overview
should include the following:

a.

The remuneration elements and design principles informing the remuneration arrangements
for executive management and, at a high level, for other employees.

b.

Details of any obligations in executive employment contracts which could give rise to
payments on termination of employment or office.

c.

A description of the framework, and performance measures used to assess the
achievement of strategic objectives and positive outcomes, including the relative weighting
of each performance measure and the period of time over which it is measured.

d.

An illustrative of the potential consequences on the total remuneration for executive
management, on a single, total figure basis, of applying the remuneration policy under
minimum, on-target and maximum performance outcomes.

e.

An explanation of how the policy addresses fair and responsible remuneration for
executive management in the context of overall employee remuneration.

f.

The us and justification of remuneration benchmarks.

g.

The basis for the setting of fees for non-executive directors.

h.

A reference to an electronic link to the full remuneration policy for public access.

Implementation report
33.

The implementation report, which includes the remuneration disclosure in terms of the
Companies Act, should reflect the following:

a.

The remuneration of each member of the executive management, which should include in
separate tables:

i.

A single, total figure of remuneration received and receivable for the reporting period,
and all the remuneration elements that is comprises, each disclosed at fair value;
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No. Recommendation
ii.

The details of all awards made under variable remuneration incentive schemes in the
current and prior years that have not yet vested, including the number of awards, the
values at date of grant, their award vesting and expiry dates (where applicable) and the
fair value at the end of the reporting period; and

iii.

The cash value of all awards made under variable remuneration incentives schemes that
were settled during the reporting period.

b.

An account of the performance measures used and the relative weighting of each, as a
result of which awards under variable remuneration incentive schemes have been made,
including the targets set for the performance measures and the corresponding value of the
award opportunity, and for each performance measure, how the organisation and executive
managers, individually, performed against the set targets.

c.

Separate disclosure of, and reasons for, any payments made on termination of employment
or office.

d.

A statement regarding compliance with, and any deviations from, the remuneration policy.

Voting on remuneration (only applicable to companies)
34.

In terms of the Companies Act, fees for non-executive directors for their services must be
submitted for approval by special resolution by shareholders within the two years preceding
payment.

35.

The remuneration policy and the implantation report should be tabled every year for separate
non-binding advisory votes by shareholders at the AGM.

36.

The remuneration policy should record the measures that the Board commits to take in the
event that either the remuneration policy or the implementation report, or both have been voted
against by 25% or more of the voting rights exercised. Such measures should provide for
taking steps in good faith and with best reasonable efforts towards the following at a minimum:

a.

An engagement process to ascertain the reasons for the dissenting votes.

b.

Appropriately addressing legitimate and reasonable objectives and concerns raised, which
may include amending the remuneration policy, or clarifying or adjusting remuneration
governance and/or processes.

37.

In the event that either the remuneration policy or the implementation report, or both were
voted against by 25% or more of the voting rights exercisable, the following should be
disclosed in the background statement of the remuneration report succeeding the voting:

a.

With whom the company engaged, and the manner and form of engagement to ascertain
the reason for dissenting votes; and

b.

The nature of steps taken to address legitimate and reasonable objections and concerns.
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