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CORPORATE GOVERNANCE REPORT

The ARM Board of Directors (the Board) confirms its commitment to the highest standards of
corporate governance. Corporate governance encompasses the concept of sound business
practice, which is inextricably linked to the management systems, structures and policies of

the Company.

ARM, a public company, is listed on the JSE Limited (JSE).
The Company complies with the JSE Listings Requirements,
applicable statutes, regulatory requirements and other authorita-
tive directives regulating its conduct, as well as the principles set
out in the King Report on Corporate Governance for South Africa
2002 (King Il) with the exceptions noted in this report. The King
Report on Corporate Governance in South Africa 2009 (King Ill),
published in final form on 1 September 2009, will be effective
from 1 March 2010.

All Directors and employees are required to maintain high
standards of integrity and ethical behaviour to ensure that the
Company'’s business practices are conducted in a reasonable
manner, in good faith and in the interests of the Company and
all its stakeholders.

The Board is the foundation of ARM’s corporate governance
systems and is accountable and responsible for the Company’s
performance. The Board retains effective control through a clear
governance structure and has established committees to assist
it, recognising that delegating authority does not reduce the
responsibility of Directors to discharge their duties.

To ensure consistent standards of governance and internal
controls, the Company’s subsidiaries and joint ventures have
established boards and committees, as the case may be. The
Chief Executives of each division regularly report to the Board
regarding the activities of the divisions and joint ventures.

Board composition

ARM has a unitary Board comprising 16 Directors, of whom
seven are Independent Non-executives, two are Non-executive
Directors and seven are Executive Directors. Curricula vitae for
the Board members are provided on pages 132 to 133.

The Directors of the Company at the date of this report are
as follows:

Executive (E)
Non-executive (N)

Director Independent (l)
P T Motsepe (Executive Chairman) E
A J Wilkens (Chief Executive Officer) E
F Abbott* N
M Arnold** E

Dr M M M Bakane-Tuoane |
A D Botha*** |
J A Chissano |
W M Gule E
M W King |
A K Maditsi |
K S Mashalane E
J R McAlpine |
L A Shiels E
Dr RV Simelane |
J C Steenkamp E
Z B Swanepoel

Changes during 2008/9:
* Former Financial Director; became a Non-executive Director on
1 August 2009.
** Appointed Financial Director on 1 August 2009.
*** Appointed on 1 August 2009.
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The Board believes that the Independent Non-executive
Directors appointed are of the appropriate calibre, diversity
and number for their views to carry significant weight in the
Board’s deliberations and decisions.

The Independent and Non-executive Directors are highly
experienced and have the skills, background and knowledge to
fulfil their responsibilities.

The classification of Independent and Non-executive Directors is
determined by the Board in accordance with the guidelines set
out in King Il. In determining the independence of the Independent
Non-executive Directors, character and judgement are considered
together with any of their relationships or circumstances which
are likely to affect, or could appear to affect, their judgement.

Non-executive Directors are not considered independent if they
were executives of the Company or a subsidiary within the
preceding three financial years.

Executive Chairman and
Chief Executive Officer

The roles of Executive Chairman and Chief Executive Officer are
separate and distinct. ARM’s Executive Chairman, Mr Patrice
Motsepe, contrary to the recommendations of King I, is an
executive representing the Company’s largest shareholder, which
held 41.38% of the Company’s share capital at 30 June 2009. ARM
is satisfied that the Chairman having an executive role is
adequately addressed by the composition of the Board and the
appointment of a lead Independent Non-executive Director, Dr
Manana Bakane-Tuoane. In addition to the general requirements
for the re-election of Directors set out in ARM’s Articles of
Association (the Articles), and discussed below, the Chairman is
required to be elected by the Board annually. Mr Motsepe was
re-elected as Executive Chairman for the period of one year
commencing 1 January 2009. The Chief Executive Officer is
appointed by the Board.

Board Charter

The Board Charter, which was amended in May 2009, provides
guidelines to Directors in respect of, inter alia, the Board’s
responsibilities, authority, composition, meetings and the need
for self-assessment.

The roles and responsibilities set out in the Board Charter are

as follows:

» Providing strategic direction and leadership which conforms
with ARM’s value system, by assessing and authorising
budgets, plans and strategies submitted by senior
management.

» Adopting and implementing strategic plans, including
mergers, acquisitions and disposals and the capital funding
of such plans.

» Determining, implementing and monitoring policy, procedures,
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practices and systems to ensure the integrity of risk
management and internal controls to protect ARM’s assets
and reputation.

» Identifying and monitoring key performance indicators of
the business and the systems used to determine that
performance.

» Ensuring compliance with codes of best business practice,
corporate governance regulations and all relevant laws.

» Communication with shareholders and relevant stake-
holders (both internal and external), promptly and openly.

» Defining levels of materiality, thereby reserving certain powers
for itself and delegating other matters to management.

» Monitoring operational performance including financial and
non-financial aspects relevant to ARM.

» Ensuring that the technology and systems employed are
adequate and efficient.

» Maintaining full and effective control and monitoring the
implementation by management of Board plans and
strategies.

» Establishing a communication policy, in addition to its
statutory and regulatory reporting requirements, which
contains accepted principles of good reporting including
being open, transparent, honest, understandable, clear and
consistent in its messages to the media.

» Establishing policies for the selection of new Directors and
Director orientation programmes.

» Ensuring that a succession plan for the Executive Directors
and senior management is implemented.

» Ensuring that annual financial statements are prepared and
presented to a duly convened Annual General Meeting of
shareholders.

Election, induction, succession
and assessment

Election

The Articles call for one-third of elected Directors, who have been
in office longest since their last election, to retire by rotation at
each Annual General Meeting. Being eligible, these Directors
may seek re-election should they so wish.
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The table below sets out the Directors who, being eligible, make themselves available for election or re-election at the Annual General

Meeting to be held in November 2009.

Directors: election and re-election — November 2009

Election Re-election

Executive Directors

P T Motsepe (Executive Chairman)

A J Wilkens (Chief Executive Officer)

M Arnold*

Non-executive Directors

A D Botha*

J A Chissano

J R McAlpine

Dr RV Simelane

* Appointed to the Board on 1 August 2009.

Messrs Motsepe, Wilkens, Chissano and McAlpine and
Dr Simelane are required to retire by rotation and make themselves
available for re-election. The re-election of all of the above-
mentioned Directors is supported by the Board.

Directors appointed by the Board between Annual General
Meetings, either to fill a casual vacancy or as an addition to the
existing Board, hold office only until the next Annual General
Meeting and are eligible for election (but are not included in
determining the number of Directors who are to retire by
rotation). When appointing Directors upon the recommendation
of the Nomination Committee, the Board considers, inter alia,
whether the candidates have the necessary skills and experience.

Messrs Arnold and Botha, who were appointed on 1 August 2009,

have made themselves available for election. The election of
Messrs Arnold and Botha is supported by the Board.

The Directors’ curricula vitae may be found on pages 132 )
to 133.

Induction and continuing education

All newly appointed Directors receive a comprehensive induction
pack, including the Articles, the Board Charter, terms of reference
and charters of the committees of the Board, Board policies and
other documents relating to the Company; key legislation
and regulations; as well as corporate governance, financial and
reporting documents, including minutes and documents of an
administrative nature.

Directors are encouraged to attend courses providing education
and training relating to their duties, responsibilities, powers
and potential liabilities. The Company holds an annual budget
planning workshop with senior management to inform the
Directors about the Company’s business. Site visits are
also conducted.

Succession

The Company has a succession plan for Executive Directors
and senior management to provide for the sustainability of the
business. ARM continuously strives to improve its talent pool
through a comprehensive and focused plan of management and
career development and recruitment. The Company adopts an
integrated approach to succession planning. For example, the
Sustainable Development Committee regularly reviews reports
on leadership and employment equity programmes, and reports
on developments in these areas to the Board. The Remuneration
Committee has developed a remuneration framework, which
includes incentives to attract and retain management. As a result,
the Board is satisfied that the ongoing efforts to strengthen
leadership provide short- and long-term management depth.

In 2008, an ad hoc committee, consisting of Drs Bakane-Tuoane
and Simelane and Mr King, was formed to consider a successor
to replace Mr Wilkens, the Chief Executive Officer, who would
have been due to retire in November 2008. At the conclusion of
the review, Mr Wilkens was invited to delay his retirement for a
period of three years and a plan to find a suitable successor is
being implemented.

Assessment

The Board is committed to transparency in assessing the
performance of the Board and individual Directors, as well as
the governance processes that support Board activities. The
effectiveness of the Board and its committees is assessed
regularly and, commencing in 2008, on an annual basis. The
most recent assessment was conducted with the assistance of
independent external advisors in October/ November 2008 and
a further assessment will be performed by independent external
advisors in F2010.

Independent external advisors are engaged to assist in the
assessment processes as necessary, and the Board is of the
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view that the involvement of an independent company assists to
ensure a rigorous and impartial evaluation process.

Matters considered in the 2008 assessment focused on the
effectiveness of the Board, including:

Board performance against strategy;
Board values;

»
»
» Board and management evaluation; and
»

Composition of the Board and each committee.

In the evaluation process consideration was given to the
question as to whether or not the Board’s diversity, size and
demographics make it effective.

The findings of the 2008 assessment were considered by
the Board in 2009 and certain recommendations have been
implemented, such as the designation of a lead independent
Non-executive Director who chairs meetings of the Non-
executive Directors.

In the 2008 Board assessment, full evaluations of individual
Directors were completed, with the exception of evaluations of
the Executive Chairman and the Chief Executive Officer.
Separate Board evaluations of these executives will be
conducted by an independent external advisor in 2009;
however, performance assessments of the Executive Chairman
and the Chief Executive Officer are completed annually and

Board of Directors: Meetings*

form the basis of their remuneration, as discussed in the
Remuneration report starting on page 126.

Board Meetings

The Board meets at least four times a year to consider the
business and strategy of the Company. The Board reviews
reports of the Chief Executive Officer, the Financial Director,
divisional chief executives and other senior executives,
chairmen of the committees and independent advisors. During
the financial year ended 30 June 2009, four Board meetings
were held. A meeting attendance schedule is set out below. The
quorum for Board meetings is the majority of Directors.

The Company holds an annual budget planning workshop
in July. Members of the Board and senior executives of the
Company consider the budget and determine the Company
strategy, for implementation by the Board. In August 2009, the
Board held its inaugural annual Bosberaad for Directors and
management, to examine the strategy in detail.

Agendas for Board meetings are prepared by the Company
Secretary in consultation with the Chief Executive Officer and
the Financial Director. Information provided to the Board is
compiled from external sources, such as independent third-
party reports, and internally from minutes and plans as well as
reports relating to, for example, safety, health, sustainable
development, risk, financial, governance and legal matters
likely to affect ARM. Meeting materials are delivered to every
Director prior to each meeting.

P T Motsepe (Executive Chairman) v \ \ N
A J Wilkens (Chief Executive Officer) \ N \ N
F Abbott** v x/ v x/
Dr MMM Bakane-Tuoane v \ v a
J A Chissano \ \ \ N
W M Gule a \ \ N
M W King \ \ \ N
AK Maditsi V V a x/
K S Mashalane v N \ N
R P Menell*** 3 V n/a n/a
J R McAlpine v N y y
L A Shiels v d N 3
Dr RV Simelane v N R \
M V Sisulu**** v a v a
J C Steenkamp v \ v v
Z B Swanepoel v \ v v

a = apologies

*

%

*** Retired on 28 November 2008.
**** Resigned on 7 August 2009.
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Messrs Arnold and Botha were appointed on 1 August 2009, subsequent to the year-end.
Mr Abbott is the former Financial Director; he became a Non-executive Director on 1 August 2009.



Advice and Information

No restriction is placed on a Director’s access to Company
information, records, documents and property. Non-executive
Directors have access to management and regular interaction
is encouraged. All Directors are entitled to seek independent
professional advice concerning the affairs of the Company at
its expense.

Company Secretary

All Directors have access to the services and advice of the
Company Secretary, Ms Alyson N D’Oyley, who was appointed
on 10 July 2009. Mrs Patricia F Smit was Company Secretary
until her retirement on 9 February 2009. Mrs Marilyn F Taylor
was acting Company Secretary following Mrs Smit’s retirement
until Ms D’Oyley’s appointment. The Board appoints the
Company Secretary in accordance with the requirements of the
Companies Act.

The Company Secretary is responsible for developing and
maintaining the procedures and processes required for the
proper administration of Board proceedings, and supports the
Board as a whole and Directors individually with guidance as to
how to fulfil their responsibilities in the best interests of the
Company. The Company Secretary also guides and advises the
Board, and is a resource within the Company, on inter alia
governance and ethics matters and changes in legislation. To
achieve these objectives, independent advisory services are
retained by the Company Secretary at the request of the Board
or its committees. The Company Secretary oversees the induction
of new Directors, as well as the ongoing training of Directors.

Board Committees

The Board has established committees to assist it with fulfilling
its responsibilities. Nonetheless, the Board acknowledges that
the granting of authority to its committees does not detract
from the Board’s responsibility to discharge its duties to the
Company’s shareholders.

The committees have Terms of Reference, which are reviewed
annually. They set out the committees’ roles and responsibilities,
functions, scope of authority and composition. The annual review
takes into account amendments to applicable legislation and
developments in international best practices. Committees report
to the Board at each Board meeting and make recommen-
dations in accordance with their Terms of Reference.

The membership of the Board committees consists solely
of Non-executive Directors with one exception: contrary to
King Il, ARM’s Executive Chairman is currently a member
of the Nomination Committee and prior to August 2009, the
Nomination Committee Chairman. Each committee is chaired
by an Independent Non-executive Director. Attendance
schedules for committee meetings held in F2009 are included
in each committee report.
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The Board has established the following permanent committees:
Audit Committee, Investment Committee, Nomination Committee,
Remuneration Committee, and Sustainable Development
Committee.

Audit Committee

Members:

M W King (Chairman)

Dr M M M Bakane-Tuoane
A K Maditsi

J R McAlpine

Dr RV Simelane

The Audit Committee comprises five Independent Non-executive
Directors, each of whom has extensive financial experience.
In accordance with the guidelines in King Il, the Chief Executive
Officer attends Audit Committee meetings at the Committee’s
request. The Financial Director is also an invitee at each meeting.

The Audit Committee Terms of Reference was revised in 2008
to meet the requirements of the Corporate Laws Amendment
Act. Based on the Terms of Reference, a comprehensive
framework is prepared to ensure that all tasks assigned to the
Committee are considered at least once a year. Scheduling of
the Audit Committee’s non-routine work is therefore necessary
and tasks have been assigned to the Audit Committee, the
external and internal auditors, and management.

The Audit Committee performs its review function over all
ARM operations. To assist the Committee with its reviews, all
operational subsidiaries and joint ventures have audit committees,
with the exception of the new Vale/ARM joint venture, which
intends to establish an audit committee in November 2009. The
chairmen of the audit committees of the subsidiaries and joint
ventures report into the Audit Committee, highlighting areas of
concern and remedial actions taken by management. In addition,
the minutes of Committee meetings as well as internal and
external audit reports of all operations are submitted to the
Audit Committee.

The primary objective of the Audit Committee is to assist the Board
in discharging its duties relating to the safeguarding of assets; the
operation of adequate systems, internal controls and control
processes; and the preparation of accurate financial reports and
statements in compliance with all applicable legal requirements,
corporate governance and accounting standards; as well as
enhancing the reliability, integrity, objectivity and fair presentation
of the affairs of the Company. It also oversees financial and other
risks in conjunction with the Sustainable Development Committee.
In fulfilling its oversight responsibilities, the Audit Committee
reviews and discusses the audited financial statements with
management and the external and internal auditors.
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Audit Committee: Meetings

Feb-09

Mar-09

Aug-08 Sep-08
M W King (Chairman) v
Dr M M M Bakane-Tuoane \
A K Maditsi N
J R McAlpine \
Dr RV Simelane v

2 2 2 2 2
2 2 2 2 =2
2 2 2 2 2
< 2 2 0 <2

a = apologies

The Audit Committee has oversight of the Company’s financial
reporting process on behalf of the Board. Management
has primary responsibility for the financial statements, for
maintaining effective internal control over financial reporting,
and for assessing the effectiveness of internal control of
such reporting.

The Audit Committee, after due consideration, is of the view that
the independent registered audit firm, which is responsible for
expressing an opinion on the conformity of the audited financial
statements with International Financial Reporting Standards
(IFRS), is independent from management and the Company.
The Audit Committee has recommended the re-appointment of
Ernst & Young Incorporated (E&Y). At the Annual General
Meeting, shareholders will be requested to re-appoint E&Y as
external auditors of the Company and to confirm the appoint-
ment of Mr Michiel C Herbst as the designated individual auditor.
E&Y and Mr Herbst are registered with the JSE in accordance
with the JSE Listings Requirements.

The Audit Committee meets with the internal and external auditors
on a regular basis to discuss the results of their examinations,
their evaluation of the Company’s internal control and the overall
quality of the Company’s financial reporting. The Committee also
discusses the overall scope and plans for the respective audits of
the Company’s internal and external auditors. A formal policy on
non-audit services was adopted on 20 August 2009.

In accordance with the JSE Listings Requirements, the Company
has a Financial Director, Mr Michael (Mike) Arnold, who was
appointed to the Board with effect from 1 August 2009 to replace
Mr Frank Abbott who has retired as Financial Director, but
remains a Non-executive Director of the Company. The Audit
Committee is satisfied that the Financial Director and finance
function are adequately resourced and that Mr Arnold has the
necessary experience to discharge his responsibilities.

The Management Risk Committee reports to the Audit Committee
and its report is included on page 122 of the Corporate
Governance report.

During the year under review, the Audit Committee’s performance
and effectiveness were evaluated with the assistance of an
independent external advisor. As a result of that evaluation,
the Board is satisfied that the Audit Committee has complied
with its Terms of Reference.
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The Audit Committee acts as a forum for communication between
the Board, management and the external and internal auditors.
It is required to meet at least three times a year. Five meetings
were held during the 2009 financial year.

Investment Committee

Members:

Z B Swanepoel (appointed Committee Chairman in August 2009)
A K Maditsi (retired as Committee Chairman in August 2009)
A D Botha (appointed to the Committee in August 2009)

M W King

The Investment Committee’s purpose is to consider investments
proposed by management, including projects, acquisitions and
disposals of assets, and to make such recommendations to the
Board as it considers appropriate. The Investment Committee
also reviews the results attained on completion of each project.

During the year under review, the Investment Committee’s
performance and effectiveness were evaluated with the
assistance of an independent external advisor. As a result of that
evaluation, the Board determined that the Investment Committee’s
performance would be enhanced by the appointment of an
additional committee member, which the Board implemented in
August 2009.

The Investment Committee meets when considered necessary.
Four meetings were held during the 2009 financial year.



Investment Committee: Meetings
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Aug-08 Oct-08 Nov-08
A K Maditsi (Chairman)* \/ N N N
M W King N N N N
R P Menell** \ n/a n/a n/a
Z B Swanepoel*** \ v a v

a = apologies
* Retired as Committee Chairman in August 2009.
** Retired on 28 November 2008.
*** Appointed as Committee Chairman in August 2009.

Nomination Committee

Members:

A K Maditsi (appointed as Committee Chairman in August 2009)
P T Motsepe (retired as Committee Chairman in August 2009)
Dr RV Simelane

The Nomination Committee reviews the structure, composition
and size of the Board and recommends appointments to the
Board and its committees. The Terms of Reference provide for
the Committee to monitor succession planning for the Chairman
and the Chief Executive Officer as well as the overall personnel
needs of ARM’s business.

The Nomination Committee is responsible for developing the
criteria used to select Directors. The Nomination Committee is
also responsible for designing the orientation programme for
newly appointed Directors on their role and responsibilities.

Meetings are convened as and when necessary. Although no
Nomination Committee meetings were held during the 2009
financial year, the nominations of Messrs Arnold and Botha on
1 August 2009 and the committee chairmanship and membership
nominations made in August 2009 were considered by
Nomination Committee members and approved by round-robin
resolutions for recommendation to the Board.

During the year under review, the Nomination Committee’s
performance and effectiveness were evaluated, with the assistance
of an independent external advisor. As a result of that evaluation,
the Board determined that the Nomination Committee’s
performance would be enhanced by appointing an Independent
Non-executive Director as the Nomination Committee Chairman,
which the Board implemented in August 2009.

Remuneration Committee: Meetings

Remuneration Committee

Members:

Dr M M M Bakane-Tuoane (Chairman)

A D Botha (appointed to the Committee in August 2009)
J R McAlpine

Z B Swanepoel

The Remuneration Committee’s purpose is, inter alia, to determine
specific remuneration packages for each of the Executive Directors
within the remuneration framework approved by the Board and to
determine any criteria necessary to measure the performance of
Executive Directors in performing their roles and discharging their
responsibilities. The Remuneration Committee also considers and
recommends to the Board the fees to be paid to Non-executive
Directors. The fees proposed, as confirmed by the Board, are
submitted to shareholders at the Annual General Meeting for
approval prior to implementation.

During the year under review, the Remuneration Committee’s
performance and effectiveness were evaluated, with the
assistance of an independent external adviser. As a result of that
evaluation, the Board determined that the Remuneration
Committee’s performance would be enhanced by the appointment
of an additional committee member, and therefore the Board
appointed another Independent Non-executive Director to the
Remuneration Committee in August 2009.

Three meetings were held during the 2009 financial year.

The Remuneration report may be found on pages 126 to 129. )

Jul-08 Aug-08 Nov-08
Dr M M M Bakane-Tuoane (Chairman) \ \ N
J R McAlpine N \ N
Z B Swanepoel N \ N
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Sustainable Development Committee: Meetings

Dr RV Simelane (Chairman)
Dr M M M Bakane-Tuoane
MV Sisulu*

Z B Swanepoel

Aug-08 Nov-08 Feb-09
v v
v v
a a
v v

a = apologies
* Resigned on 7 August 2009.

Sustainable Development Committee

Members:

Dr RV Simelane (Chairman)
Dr M M M Bakane-Tuoane
Z B Swanepoel

The Sustainable Development Committee’s objectives, which
are set out in its Terms of Reference, revised in May 2008, are
to achieve and maintain world-class performance standards in
safety, health (occupational), the environment, HIV & AIDS and
social investment, as well as to enable historically disad-
vantaged South Africans (HDSAs) to enter the mining industry
as prescribed by the Minerals and Petroleum Resources
Development Act and to ensure compliance with the Scorecard
issued by Government. The attainment of these objectives
requires the Sustainable Development Committee to advise the
Board on policy issues, the efficacy of ARM’s management
systems for its sustainable development programmes and
progress towards set goals and compliance with statutory,
regulatory and charter requirements.

The Sustainable Development Committee Terms of Reference
provide that the committee must have four members. Currently,
the committee has three members and the appointment of an
additional committee member is under consideration by the Board.

Four meetings were held during the 2009 financial year.

The Sustainable Development report may be found on j

page 88 of the Annual Report.
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Meetings of Non-executive Directors

Following Board meetings, the Non-executive Directors meet
without management. Issues of importance to the Company are
considered. The meetings are chaired by the lead Independent
Non-executive Director, Dr MMM Bakane-Tuoane.

Ad Hoc Committees

The Board has the right to appoint and authorise special ad hoc
committees, comprising the appropriate Board members, to
perform specific tasks as required.

Management committees

Management Risk Committee

Members:

A J Wilkens (Chairman)
M Arnold

C Blakey-Milner

N Botes-Schoeman
J M Brasler

W M Gule

K S Mashalane

M P Schmidt

D V Simelane

J C Steenkamp

The Management Risk Committee, a management sub-committee
of the Audit Committee, assists the Audit Committee in discharging
its duties relating to risk matters by implementing, co-ordinating
and monitoring a risk management programme to ensure that
broader strategic and significant business risks are identified and
quantified with attendant controls and management assurance.

The Management Risk Committee is chaired by the Chief Executive
Officer and its membership includes the Financial Director, the chief
executives of the operations, the Leader: Risk Manager and the
Group Manager: Safety, Health and Environment. The chair of the
Management Risk Committee and the Leader: Risk Manager attend
Audit Committee meetings and report on the activities of the sub-
committee. The Chief Executive Officer and the Chairman of the
Audit Committee report on risk matters to the Board. The Leader:
Risk Management attends Board meetings to respond to any
matters raised by the Directors. The Management Risk Committee
met four times in the 2009 financial year.



A table of ARM’s principal risks and uncertainties is set out on
pages 24 to 25 of the Annual Report, and additional information
on ARM'’s risk management programme is provided below.

Steering Committee

The Steering Committee is charged with implementation of
approved corporate strategy and other operational matters. The
Steering Committee is chaired by the Chief Executive Officer
and its membership includes Executive Directors and senior
management. It meets quarterly, or more often as circumstances
warrant. The Steering Committee members are listed on page 134.

Treasury Committee

The Treasury Committee meets monthly, and if required more
frequently, under the chairmanship of the Financial Director. The
committee membership includes the ARM Finance Executive:
Operations and the ARM Finance Executive: Corporate.
Representatives of Andisa Treasury Solutions (Proprietary)
Limited (Andisa), to whom the treasury function is outsourced,
attend meetings by invitation. The Treasury Committee reviews
operational cash flows, currency and interest rate exposures as
well as funding issues within the Company. While not performing
an executive or decisive role in the deliberations, Andisa
implements decisions taken when required. Advice is also
sought from other advisors on an ongoing basis.

Ethics

The Company is committed to high moral, ethical and legal
standards in dealing with all of its stakeholders. All Directors and
employees are required to maintain high standards to ensure
that the Company’s business is conducted honestly, fairly and
legally and in a reasonable manner, in good faith and in the best
interests of the Company. These principles are set outin ARM’s
Code of Ethics (the Code), which was amended in 2008.

The Code may be found on ARM’s corporate website
www.arm.co.za q|]-,
L)

Whistleblowers’ facility

An independent service provider operates ARM’s whistle-
blowers’ facility to enable employees and other stakeholders
to report confidentially and anonymously any unethical or
risky behaviour. Information about the facility is included in
the Code and contact information is posted in each Company
office. In April 2008, the Company implemented an initiative
to heighten awareness of the whistleblowers’ facility. Formal
procedures in place result in each whistleblowing report
being investigated, and policy and procedures revised where
applicable with feedback reports being provided to the
operators of the ARM whistleblowers’ facility. No material
non-compliance incidents were reported during the year
under review.

Conflicts of Interest

The Code includes a policy prohibiting the acceptance of any
gift which may be construed as an attempt to influence an
employee, regardless of value. The acceptance of any gift is
subject to the approval of a member of the executive.
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Disclosure

The Code includes a policy regarding communications, which
encourages complete, accurate and timely communications with
the public.

The Chief Executive Officer, the Financial Director, the Head
of Investor Relations and the Company Secretary oversee
compliance with the disclosure requirements contained, inter alia,
in the JSE Listings Requirements.

Internal Control and Internal Audit

The Board, with the assistance of the Audit Committee, the
Management Risk Committee and the internal auditors
(outsourced to KPMG Services (Proprietary) Limited), reviews
the Company’s risk profile annually. In terms of the risk-based
internal audit programme approved annually by the Audit
Committee, the internal auditors perform a number of reviews to
assess the adequacy and effectiveness of systems of internal
control and risk management. The results of these reviews,
together with updates on the corrective action taken by
management to improve control systems, are reported to the
Audit Committee and the Board.

Going concern

On the recommendation of the Audit Committee, the Board
annually considers the going concern basis in the preparation of
the year-end financial statements.

Risk Management Programme

ARM has a well-developed and effective risk management
process which has been in place for a number of years.

A firm commitment to risk management is an imperative at all
levels within ARM. The Company is cognisant that integrating
risk management philosophy and practice into the culture of an
organisation is an ongoing challenge which, to be effective, must
be a continuous, dynamic and developing process.

The Board tasks the Audit Committee with oversight for risk
management. In view of the importance of this function, the Audit
Committee has established a management sub-committee, the
Management Risk Committee (MRC), to assist it to manage and
report on risk management processes and procedures. The
MRC is chaired by the Chief Executive Officer.

ARM'’s integrated approach to risk management includes an
Enterprise Risk Management (ERM) process and Balanced
Scorecard approach. This integrated approach not only helps
to ensure appropriate corporate governance compliance, but
also provides a practical and effective tool for the management
of risk within ARM.

The risk management process encompasses four main functions,
which are overseen and reported on by the MRC. These are
explained below.
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Risk register

Risk financing and insurance

Ensures that a robust system of identifying, quantifying,
monitoring, managing and reporting risks and opportunities
is applied consistently throughout the Company.

Ensures ARM'’s risk financing and insurance programmes
are comprehensive and adequately protect the Company
against catastrophic risk.

The ERM Framework and the Internal Control Policy govern the
ERM process and, inter alia, ensure that the external con-
sultants, to whom the internal audit function is outsourced, assist
in the facilitation of the following activities at least annually:

Identifying and recording risks and opportunities;
Establishing the likelihood of them occurring;
Ensuring the appropriate controls are in place;

Assessing the effectiveness of controls;

Y Y Y YY

Taking appropriate action to reduce the likelihood of loss;
and

Y

Taking appropriate action to mitigate against the possible
extent of loss.

The internal auditors also periodically review the ERM Framework
and Policy to ensure these remain current. The internal auditors
use the risk registers to ensure the annual Audit Plan covers the
high-risk areas identified. The risk register is regularly updated
throughout the Company.

Physical risk management

Ensures physical risk grading, risk improvement and other
risk controls are appropriate, and maintain and enhance
performance against agreed international risk standards.

While operational management remains accountable for risk
management, external consultants assist with identifying risk,
rating and benchmarking risk performance, and providing
recommendations to improve risk preparedness and to address
any potential loss-producing events. This is done by measuring
the performance of each operation against ARM’s Balanced
Scorecard. The Balanced Scorecard measures the quality of
risk management at individual operations, expressed in rating
percentages, and provides a risk profile for each operation.

ARM’s objective is that all its operations achieve an 80%
overall performance rating against the international risk
management standards contained in the Balanced Scorecard.
The majority of ARM'’s operations are rated in the top quartile of
worldwide operations rated by International Mining Industry
Underwriters (IMIU), which indicates that this target has been
largely achieved.
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Continuing improvement in ARM's risk profile as a result of focused
risk control initiatives ensure that cost-effective risk financing and
insurance programmes are in place to avoid or reduce adverse
effects on financial results and Company performance.

Monitoring new developments

Ensures that the risks arising from new developments
in ARM’s operating environment are considered on an
ongoing basis.

ARM’s risk management department constantly monitors
risk issues that stem from new developments, such as non-
compliance with changes in corporate governance requirements
or codes of practice, to ensure that risk management within
ARM remains relevant.

Legal compliance

Internal and external audits are regularly conducted at all
operations and any instances of non-compliance with regulatory
requirements are reported to management for corrective action.
The Company did not receive any fines nor has it been
prosecuted for any anti-competitive practices or non-compliance
with any governance or legislative obligations.

Mining Charter

ARM is committed to the spirit of the Broad-Based Socio-
Economic Empowerment Charter for the South African Mining
Industry (Mining Charter), which is to bring about “a globally
competitive mining industry that draws on the human and
financial resources of all South Africa’s people and offers
real benefits to all South Africans”. The Mining Charter was
developed through a consultative process between Government
and the mining industry, and was ratified in October 2002.
Measures for assessing the contribution of mining companies
to the socio-economic goals of the Mining Charter were
developed. These include the mining scorecard and focus on
nine key elements: human resources development; employment
equity; migrant labour; mine community and rural development;
housing and living conditions; procurement; ownership and joint
ventures; beneficiation and reporting.

A table setting out the progress ARM has made against
the requirements of the Mining Charter is provided in the
Sustainable Development report on pages 100 to 104.



Dealings in securities and insider
trading policy

ARM enforces closed periods prior to the publication of interim
and provisional financial results, in December and June,
respectively. During these times, Directors, officers and designated
persons are precluded from dealing in ARM securities. All
Directors and employees are provided with relevant extracts from
the Security Services Act, and the Company’s procedures in this
regard. Directors and employees are reminded of their obligations
in terms of insider trading and the penalties for contravening the
regulations. The policy was reviewed and updated in the 2008
financial year.

The complete policy governing dealing in Company securities and
insider trading may be found on ARM’s corporate website
www.arm.co.za

-.-I} m
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Donations to political parties

ARM supports South Africa’s democratic processes and makes
contributions to political parties. A policy relating to making
donations to political parties has been adopted by the Company.
In the year under review, donations were made to political
parties in accordance with the policy and the budget approved
by the Board.

Investor relations and communication
with stakeholders

ARM is committed to transparent, comprehensive and objective
communications with its stakeholders. The Company maintains
a website, which provides information regarding the Company’s
operations, financial performance and other information.

Shareholders are encouraged to attend the Annual General
Meeting and to use this opportunity to engage with the Board
and senior management. Summaries of the results of decisions
taken at shareholders’ meetings are disclosed on the Company’s
website following the meetings.

ARM’s investor relations department is responsible for commu-
nication with institutional shareholders, the investment community
and the media. The Company has developed a comprehensive
investor relations programme to communicate with domestic
and international institutional shareholders, fund managers and
investment analysts. Engagements include participation by
ARM senior executives in one-on-one meetings with institutional
investors in South Africa, the United Kingdom, North America
and Europe, as well as investor roadshows and conferences.
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Annual General Meeting

The Notice of the Annual General Meeting may be found on
pages 216 and 217.

Sponsor

Deutsche Securities (SA) (Proprietary) Limited is the Company’s
sponsor, in compliance with the JSE Listings Requirements.
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Role of the Remuneration Committee and
Terms of Reference
The Remuneration Committee is a committee of the Board. Its

purpose is to recommend appropriate levels of fees to be paid
to Non-executive Directors; to design remuneration packages

for Executive Directors; to determine the overall policy for the
remuneration of the Company’s employees, which includes
basic salaries, performance-based short- and long-term
incentives, pensions and other benefits; and to oversee the
design and management of the Company’s long-term share-
based incentives.

|

|

|

Base salaries Benefits

Long-term incentives Annual cash incentives

The African Rainbow Minerals
Limited 2008 Share Plan

The African Rainbow Minerals
Share Incentive Scheme (1998)

‘ Performance
N shares

v

Composition of the Remuneration Committee

Members:

Dr M M M Bakane-Tuoane (Chairman)

A D Botha (appointed to the Committee on 28 August 2009)
J R McAlpine

Z B Swanepoel

The Remuneration Committee met three times during the 2009
financial year with full attendance at each meeting.

In accordance with King I, the Remuneration Committee
consists entirely of Independent Non-executive Directors. The
Board considers the composition of the Committee to be
appropriate in terms of the necessary blend of knowledge, skills
and experience.

The Chief Executive Officer attends Committee meetings by
invitation and assists the Committee in its deliberations, except
when issues relating to his own remuneration are discussed.

No Director was involved in deciding his or her own remuneration.
In F2009, the Remuneration Committee was advised by the
Company’s finance and human resources departments, as well
as by Deloitte, which provided, inter alia: market benchmarking
information and advised on and assisted with the design,
implementation and verification of calculations pertaining to
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Bonus shares

Share options

\ \v

allocations, grants and awards pursuant to short- and long-term
incentive plans.

The Chairman of the Remuneration Committee attends Annual
General Meetings to answer any questions from shareholders.

Remuneration Philosophy and Policy:
Executive remuneration

Principles of executive remuneration

ARM’s executive remuneration philosophy aims to attract and
retain high-calibre executives, and to motivate and reward them
for developing and implementing the Company’s strategy to
deliver consistent and sustainable shareholder value.

The remuneration policy conforms to best international practice
and is based on the following principles:

> Total rewards are competitive with those offered in the
mining and resources sector.

> Incentive-based rewards are earned through the achieve-
ment of performance targets consistent with shareholder
expectations over the short- and long-term.

> Annual cash incentives, together with performance
measures and targets, are structured to reward effective
operational performance.



» Long-term (share-based) incentives are used to align the
long-term interests of management with shareholders and are
responsibly implemented, so as not to expose shareholders to
unreasonable or unexpected financial impact.

Elements of executive remuneration

» Base salaries

» Benefits

» Annual cash incentives

» Long-term (share-based) incentives

The Remuneration Committee seeks to ensure an appropriate
balance between the fixed- and performance-related elements
of executive remuneration, and between those aspects of
the package linked to short-term financial performance, and
those linked to longer-term shareholder value creation. The
Committee considers each element of remuneration relative
to the market and takes into account the performance of the
Company and the individual executive in determining both
quantum and design.

The policy relating to the four components of executive
remuneration is summarised below.

Base salaries

The base salaries of executives, on a total cost-to-company
basis, are subject to annual review. ARM’s policy is to be
competitive at the median level, with reference to market practice
in companies comparable in size, sector, business complexity
and international scope. Base salaries of certain key individuals
and incumbents in key roles, however, are aligned with salaries
in the upper quartile of the market. Company performance,
individual performance and changes in responsibilities are also
considered when determining increases to base salaries.

Benefits

Benefits for executives include membership in a retirement fund
and in a medical aid plan, to which contributions are made by
the executives. The retirement fund is managed by eight trustees:
50% appointed by ARM and 50% elected by employees. The fund
is administrated by Alexander Forbes. Executives participate in
any independently managed medical aid plan of their choice.

Annual cash incentives

The annual cash incentive programme applicable to executives
is the Out Performance Bonus (OPB) scheme in which sustained
performance against comparative and absolute targets is
rewarded.

On-target bonus percentages are established by the
Remuneration Committee in terms of ARM’s overall reward
strategy; however, the OPB payable at year end depends upon
actual Company performance against a weighting of the following
two measures of performance:
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» Targeted profit from operations in each of the operational
clusters; and

» Targeted unit cost of sales in each of the mineral clusters.

The weighting of the above metrics is applied to each member
of the executive in relation to his or her sphere of influence.

The Remuneration Committee establishes thresholds and
targets for each metric that incentivise Company and individual
performances. The Committee reviews the measures annually
to ensure that they are appropriate given the economic climate
and the performance expectations for the Company.

A performance managed incentive scheme based on profit applies
to non-executive employees. Non-executive Directors are not so
incentivised.

Long-term (share-based) incentives
ARM’s long-term (share-based) incentives consist of:

» Performance shares
» Bonus shares
» Share options

Performance shares are awarded and bonus shares are granted
pursuant to The African Rainbow Minerals Limited 2008 Share
Plan (the Share Plan). Share options are granted under The
African Rainbow Minerals Share Incentive Scheme (the Scheme).

Prior to the adoption of the Share Plan by shareholders at the
2008 Annual General Meeting, ARM’s only form of long-term
incentive was a longstanding vanilla share option scheme inherited
from Anglovaal Mining Limited (Avmin). Following recent
developments in the tax, accounting and regulatory treatments
of share-based incentives, coupled with evolving local and
international best practice, various adjustments were made to
the manner of its implementation, within the parameters of
original JSE and shareholder approval, to bring it in line with
these developments.

The hybrid long-term, share-based incentive offerings align
ARM with best international practice; provide for the inclusion
of a number of performance conditions, designed to align
the interests of executives with those of the Company’s
shareholders; act as a retention tool; and reward executives for
Company performance above that of the performance of the
economy or the mining and resources sector. All ARM corporate
employees at managerial levels are eligible participants in the
Share Plan.

ARM'’s long-term incentives are summarised below.

Performance share method

In terms of the ARM Share Plan, annually since 2008, conditional
awards of full value shares are made to executives. The shares
vest after a three-year period subject to the Company’s
achievement of a weighted combination of performance measures
over this period, selected from:
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» Comparative total shareholder return, in relation to a peer
group;

» Return on capital employed against a prescribed target; and

» Growth in headline earnings per share in relation to an
inflation index.

These performance measures have been selected on the basis
that, individually or in aggregate, they clearly foster the creation
of shareholder value. The performance share method aligns the
interests of shareholders and executives by rewarding superior
shareholder return and financial performance in the future, and
by encouraging executives to build a shareholding in ARM.

In accordance with the requirements of the Share Plan, the
number of performance shares awarded to participants and
additional information about the performance share method is
summarised in the annual financial statements on page142.

Bonus share method

In terms of the ARM Share Plan, annually since 2008, executives
receive a grant of full value ARM shares that match, according to
a specified ratio, a portion of the annual cash incentive accruing
to them. Bonus shares are settled to participants after three years,
conditional on continued employment.

The bonus share method is an additional share-based incentive
for those executives who, through their performance on an annual
basis, have demonstrated their value to the Company, and by
further encouraging executives to build a shareholding in ARM.

In accordance with the requirements of the Share Plan, the
number of bonus shares granted to participants and additional
information about the bonus share method is summarised in the
annual financial statements on page 142.

Share option scheme

Annual allocations of share options in terms of the Scheme
are made to executives, but at a reduced scale following the
adoption of the Share Plan.

Share options vest in total on the third anniversary of their
allocation. Executives may elect to defer exercising any share
option up until the eighth anniversary of its allocation. On the
exercise of share options and as at the exercise date, settlement
will be effected by transferring to the executive shares of
equivalent value to the incremental growth in value of the
underlying shares since the allocation date.

Service contracts: Executive Directors

Employment agreements have been entered into between the
Company and the Executive Directors, namely Messrs Motsepe
(Executive Chairman), Wilkens (Chief Executive Officer), Arnold
(Financial Director), Gule (Chief Executive: ARM Coal), Mashalane
(Chief Executive: ARM Platinum), Shiels (Executive Director:
New Business Development) and Steenkamp (Chief Executive:
ARM Ferrous). These contracts are subject to a one calendar
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month’s notice period by either party. None of the employment
contracts is a fixed-term contract. The remuneration paid
pursuant to the executive employment agreements with the
Executive Directors is set out in detail on page 140 of the
Directors’ Report.

The Company has not concluded any agreements with its
Executive Directors to pay a fixed sum of money on termination
of employment.

There are no other service contracts between the Company and
its Executive Directors.

Remuneration policy: Non-executive
Directors’ remuneration

Non-executive Directors’ fees

The Board appoints high-calibre Non-executive Directors who
provide a material contribution to the Company’s strategic
direction. On the advice of the Remuneration Committee, which
engages independent third-party advisors to assist with the
benchmarking of Directors’ fees to comparable companies, the
Board considers and makes recommendations to shareholders
regarding Directors’ fees payable. In its determination, conside-
ration is given, inter alia, to the importance of attracting and
retaining experienced Non-executive Directors, market dynamics
and the increasingly demanding responsibilities of Directors as
well as the contributions of each Director and their participation
in the activities of the Board and its committees.

Board and committee retainers and attendance fees are paid
quarterly and in arrears.

The Company reimburses reasonable travel, subsistence and
accommodation expenses to attend meetings; however, office
costs, including telecommunication costs, are deemed to be
included in the Board retainers.

Full details regarding the fees paid to Non-executive )

Directors are provided in the Directors’ report on page 141.

Board retainers and per meeting fees

On the advice of the Remuneration Committee, the Board
recommends for approval by shareholders an annual retainer
and per meeting fees for attendance at Board meetings payable
to Non-executive Directors. The fees payable to Non-executive
Directors for the period commencing on 1 July 2008 were
approved by shareholders at the 28 November 2008 Annual
General Meeting. The proposed 8% per annum increase in fees
to be paid to Non-executive Directors will be submitted to
shareholders at the Annual General Meeting scheduled to be
held on 27 November 2009. Please refer to the Notice of Annual
General Meeting on page 216.

Executive Directors do not receive Directors’ fees; however,
Mr Abbott received such fees during his secondment from ARM
to Harmony.
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Annual Board retainers and meeting attendance fees are as follows for the following periods:

2008 (Rand)**

2009 (Rand)*

Per Per

Annual meeting Annual meeting

Independent Non-executive Director 270 000 12 960 250 000 12 000
Non-executive Director 216 000 12 960 200 000 12 000

* Effective 1 July 2009, should the increase be approved by shareholders at the Annual General Meeting.

** Effective 1 July 2008.

Committee attendance fees

On the advice of the Remuneration Committee, the Board
approves the committee meeting attendance fees payable.
The level of such fees reflects the impact, influence and risk
component of a committee’s role in achieving the Company’s

objectives as well as the experience of committee members.
The fees provide compensation for preparation for and attendance
at meetings. Committee meeting attendance fees are as follows
for the following periods:

Committee meeting attendance fees are as follows for the following periods:

2009 2008
(Rand)* (Rand)*
Audit Committee
Chairman 67 500 62 500
Member 27 000 25000
Investment, Nomination, Remuneration and Sustainable Development Committees
Chairman 16 200 15 000
Member 10 800 10 000

* Effective 1 July.

Service contracts: Non-executive Directors

In addition to Directors’ fees, Non-executive Directors may
receive consulting fees pursuant to consultancy agreements, or
other service contracts, concluded at market rates, for defined
and pre-approved services.

A consultancy agreement has been entered into between the
Company and Mr Chissano to undertake work on behalf of the
Company. The renewable contract is subject to one month’s
notice by either party.

There are no other service contracts between the Company and
its Non-executive Directors.

No agreements to pay a fixed sum of money on termination of
contract have been concluded between the Company and any
of its Non-executive Directors.
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Patrice Motsepe
[47] Executive Chairman
BA (Legal), LLB

Stompie Shiels

[53] Executive Director:
Business Development
BSc (Min Eng), MBL, Mine
Managers Certificate

André Wilkens

[60] Chief Executive Officer
Mine Managers Certificate of
Competency, MDPA (Unisa),
RMIIA

Jan Steenkamp

[55] Chief Executive:
ARM Ferrous

National Met Diploma, Mine
Managers Certificate, MDP,
Cert. Eng

Mike Arnold

[52] Financial Director
BSc Eng (Mining Geology),
BCompt (Hons), CA(SA)
Appointed 1 August 2009

Steve Mashalane

[46] Chief Executive:

ARM Platinum

BCom (Hons), PMD (Harvard
Business School)

Mangisi Gule

[57] Chief Executive:
ARM Coal

BA (Hons) Wits, P & DM
(Wits Business School)

Dr Manana Bakane-Tuoane
[61] Independent
Non-executive Director

BA, MA, PhD (Economics)
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13

Frank Abbott

[54] Non-executive Director
BCom, CA(SA), MBL
Financial Director to

31 July 2009 - thereafter
Non-executive Director

Roy McAlpine
[67] Independent

Non-executive Director
BSc, CA

14

Joaquim Chissano 1
[69] Independent

Non-executive Director

BA, MA, PhD

Dr Rejoice Simelane 15
[57] Independent

Non-executive Director

BA (Econ and Acc), MA,

PhD (Econ)

Mike King

[72] Independent
Non-executive Director
CA(SA), FCA

Bernard Swanepoel
[48] Non-executive Director
BSc (Min Eng), BCom (Hons)

12 Alex Maditsi
[47] Independent
Non-executive Director
BProc, LLB, LLM

16 Anton Botha
[56] Independent
Non-executive Director
BCom (Marketing), BProc,
BCom (Hons), SEP
(Stanford)
Appointed 1 August 2009
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Patrice Motsepe

Appointed to the Board in 2003. Patrice Motsepe became Executive Chairman during 2004. Patrice was a partner in one of the largest law firms
in South Africa, Bowman Gilfillan Inc. He was a visiting attorney in the USA with the law firm, McGuire Woods Battle and Boothe. In 1994 he
founded Future Mining, which grew rapidly to become a successful contract mining company. He then formed ARMgold in 1997, which listed
on the JSE in 2002. ARMgold merged with Harmony in 2003 and this ultimately led to the take over of Anglovaal Mining (Avmin). In 2002 he
was voted South Africa’s Business Leader of the Year by the CEOs of the top 100 companies in South Africa. In the same year, he was the
winner of the Ernst & Young Best Entrepreneur of the Year Award. He is also the Non-executive Chairman of Harmony and the Deputy Chairman
of Sanlam. His various business responsibilities included being President of Business Unity South Africa (BUSA) from January 2004 to
May 2008, BUSA is the representative voice of organised business in South Africa. He is also President of Mamelodi Sundowns Football Club.

André Wilkens

Appointed to the Board in 2004. André Wilkens was formerly the Chief Executive of ARM Platinum, a division of ARM. Prior to this, he was
Chief Operating Officer of Harmony following the merger of that company with ARMgold in 2003. He served as Chief Executive Officer of
ARMgold after joining the Company in 1998. The balance of his 34 years’ mining experience was gained with Anglo American Corporation of
South Africa, where he commenced his career in 1969 and culminated in his appointment as Mine Manager of Vaal Reefs South Mine in 1993.

Mike Arnold

Appointed to the Board in 2009. Mike Arnold’s working career started in the mining industry in 1980 when he was employed as a geologist
at Anglo American Corporation. He qualified as a Chartered Accountant (SA) in 1987 and completed his articles at a large South African
auditing firm. Mike joined ARM in 1999 as the Group Financial Manager of Avgold Limited and in 2003 was appointed as its Financial
Director. Most recently, he was the Chief Financial Officer of ARM.

Mangisi Gule

Appointed to the Board in 2004. Mangisi Gule was appointed Chief Executive of ARM Platinum on 27 February 2005 and in May 2007 he
was appointed Chief Executive of ARM Coal. He has extensive experience in the field of management, training, human resources,
communications, corporate affairs and business development. Apart from his qualifications in business management from Wits Business
School, Mangisi has proven experience in leadership and mentorship. He has been a lecturer, as well as chairman of various professional
bodies and a member of various executive committees and associations. He has also been an executive director and board member for
ARMgold as well as an executive director and board member of Harmony. He is currently director of ARM Coal, ARM Mining Consortium
Limited and Modikwa Mining Personnel Services (Pty) Ltd.

Stompie Shiels

Appointed to the Board in 2008. Stompie Shiels joined ARM in May 2005 after 14 years with Lonmin Platinum where he was the Operations
Director for the mines. Prior to that he was employed by Rand Mines in the Gold and Platinum Division. After graduating he worked at
E.R.P.M. from miner to manager. He then commissioned the T.G.M.E mine and plant before going to Crocodile River Mine after Rand Mines
acquired it. He started his mining career as a learner surveyor at Delmas Collieries prior to attending university to study mining.

Jan Steenkamp

Appointed to the Board in 2005. Jan Steenkamp started his career with the Anglovaal Group in 1973.Trained as a mining engineer, he has
worked at and managed group mining operations within the gold, copper, manganese, iron ore and chrome sections. He was appointed
as Managing Director of Avgold Limited in September 2002 and also serves on the board of Assmang Limited. In May 2003, Jan was
appointed to the Avmin board and was appointed Chief Executive Officer of Avmin on 1 July 2003 after serving as Chief Operating Officer.
Jan currently holds the position of Chief Executive of ARM Ferrous.

Steve Mashalane

Appointed to the Board in 2006. Steve Mashalane had been the Head of Department of Economic Affairs and Tourism in Limpopo for ten
years prior to joining ARM. He has extensive experience in management, research and business development. He is a member of the
Economic Research Council and is affiliated with various professional bodies. Steve joined ARM in 2005 and was appointed as the
Company'’s Senior Executive for Business Development. Following the formation of ARM Coal in February 2006, Steve was appointed as
the Chief Executive of that division in July 2006 and was appointed Chief Executive of ARM Platinum in May 2007.

Dr Manana Bakane-Tuoane

Appointed to the Board in 2004. Dr Manana Bakane-Tuoane has extensive experience in the economics field. Her 20 year career in the
academic field included lecturing at various institutions including the University of Botswana, Lesotho and Swaziland (UBLS), National
University of Lesotho (NUL), University of Saskatchewan (Sectional Lecturer) and the University of Fort Hare as Head of Department and
Associate Professor. During this part of her career she was seconded to work in the public service, where she has held various senior
management positions since 1995. Concurrent with the above, Manana has been a member and office bearer of several international
organisations including, Winrock International and the African Economic Research Consortium (AERC).
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Frank Abbott

Appointed to the Board in 2004. Frank Abbott joined the Rand Mines/Barlow Rand Group in 1981, where he obtained broad financial
management experience at an operational level. He was appointed financial controller to the newly formed Randgold in 1992 and was
promoted to financial director of that group in October 1994. Until 1997, he was a director of the gold mining companies Blyvooruitzicht,
Buffelsfontein, Durban Roodepoort Deep and East Rand Proprietary Mines. Initially a non-executive director of Harmony, he was appointed
as financial director of the company in 1997. Frank was appointed financial director of ARM in 2004 while remaining on Harmony’s board
as a non-executive director. In August 2007, Frank was seconded to Harmony as interim financial director and in August 2009 Frank retired
as ARM'’s financial director. He is now a Non-Executive Director of ARM.

Joaquim Chissano

Appointed to the Board in 2004. Joaquim Chissano is a former President of Mozambique who has served that country in many capacities,
initially as a founding member of the Frelimo movement during that country’s struggle for independence. Subsequent to independence in
1975 he was appointed foreign minister and on the death of Samora Machel in 1986 assumed the office of President. Frelimo contested
and won the multi-party elections in 1994 and 1999, returning Joaquim to the presidency on both occasions. He declined to stand for a further
term of office in 2004. His presidency commenced during a devastating civil war and ended with the economy in the process of being
reconstructed. He served a term as chairman of the African Union from 2003 to 2004. Joaquim is also a non-executive director on Harmony’s
board. In 2006, Joaquim was awarded the annual Chatham House Prize, which is awarded for significant contributions to the improvement
of international relations. He was the recipient of the inaugural Mo Ibrahim Prize for Achievement in African Leadership in 2007.

Mike King

Appointed to the Board in 2004. Mike King served his articles with Deloitte, Plender, Griffiths, Annan & Co. (now Deloitte) and qualified
as a chartered accountant (SA). He later became a Fellow of The Institute of Chartered Accountants in England and Wales (FCA). After
13 years with merchant bank Union Acceptances Limited, he joined Anglo American Corporation of South Africa Limited in 1973 as a
manager in the finance division and in 1979 was appointed Finance Director. In 1997, he was appointed Executive Deputy Chairman of
Anglo American Corporation. He was the Executive Vice-chairman of Anglo American plc from its formation in May 1999 until his retirement
in May 2001. Mike is a non-executive director of a number of companies.

Alex Maditsi

Appointed to the Board in 2004. Alex Maditsi is employed by The Coca-Cola Company. Previously, he was the Senior Director Operations
Planning and a legal director for Coca-Cola Southern & East Africa. Prior to his joining Coca-Cola, Alex was the legal director for Global
Business Connections in Detroit, Michigan. He also spent time at The Ford Motor Company and Schering-Plough in the USA, practising
as an attorney. Alex was a Fulbright Scholar and a member of the Harvard LLM Association.

Roy McAlpine

Appointed to the Board in 1998. Roy McAlpine joined Liberty Life in 1969 and retired as an executive director in 1998 in order to diversify
his interests. He is a former Chairman of the Association of Unit Trusts of South Africa and currently serves on the boards of a number of
listed companies.

Dr Rejoice Simelane

Appointed to the Board in 2004. An economist by training, Rejoice Simelane commenced her career at the University of Swaziland, as a
lecturer in economics. Since then she has worked at the National Department of Trade and Industry, in the Macroeconomic Policy Unit and
at the National Treasury where she headed the Public Utility Pricing and Regulation sub-directorate of the Macroeconomic Policy Chief
Directorate. She later served in the capacity of Special Adviser, Economics, to the Premier of Mpumalanga until mid-2004, when she
assumed the position of Chief Executive of Ubuntu-Botho Investments. Rejoice’s board directorships include ARM, Sanlam, Mamelodi
Sundowns Football Club and the Council of Medical Schemes. A recipient of the CIDA Scholarship and a Fulbright Fellow, she is also a
member of the Advisory Board of the Bureau for Economic Policy Analysis (BEPA) of the University of Pretoria and the Presidential
Economic Advisory Panel (PEAP).

Bernard Swanepoel

Appointed to the Board in 2003. Bernard Swanepoel started his career with Gengold in 1983, culminating in his appointment as General
Manager of Beatrix Mines in 1993. He joined Randgold in 1995 as Managing Director of the Harmony mine. He was appointed Chief
Executive Officer of Harmony in 1997. In August 2007 he left Harmony to start To-the-Point Growth Specialists. Bernard is a Non-executive
board member of Sanlam Limited.

Anton Botha

Appointed to the Board in 2009. Anton Botha is a director and co-owner of Imalivest, a private investment group that manages proprietary
capital provided by its owners, the Imalivest Flexible Funds and a private hedge fund. He also serves as a non-executive director on the boards
of the JSE Limited, the University of Pretoria, Vukile Property Fund Limited (Chairman), Sanlam Limited and certain Sanlam subsidiaries. He
is a past president of the AHI (Afrikaanse Handelsinstituut). Anton spent most of his career as Chief Executive Officer of Gensec, building it
into a leading South African investment banking group that became a wholly-owned subsidiary of Sanlam Limited in 2000.
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André Wilkens Mike Arnold Steve Mashalane Mangisi Gule
Chief Executive Officer Financial Director Chief Executive: Chief Executive: ARM Coal
ARM Platinum

Jan Steenkamp Stompie Shiels Dan Simelane Monique Swartz Mike Schmidt
Chief Executive: Executive Director: Chief Executive: Corporate Development and Executive: Platinum
ARM Ferrous Business Development ARM Exploration Head of Investor Relations ~ Operations

Director Matlala Chris Blakey-Milner Graham Butler Deon Pieterse
Leader: Transformation Leader: Risk Management  Executive: ARM Ferrous Executive: Human
Resources

K

Busi Mashiane Nerine Botes-Schoeman Sandile Langa Mark Brasler Alyson D’Oyley
Leader: Human Group Manager: Safety, Executive: ARM Ferrous Executive: Technical Company Secretary
Resources Health and Environment Support

Claus Schlegel André Joubert Freddy Greaver Peter Steenkamp

Executive: Exploration Executive: ARM Ferrous Manager: Corporate Executive: Coal
Africa Operations Affairs Operations
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