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1 Why we need this charter

This charter sets out the composition, aims and responsibilities of
the Group Remuneration Committee (Remco), as well as where it
fits in the processes of the group. The charter helps the committee
fulfil its function.

2 Main goals 5.2

The Remco is appointed by the Nedbank Board to perform the
functions set out in this charter to enable the board to carry out its
responsibilities regarding the remuneration policies, processes and
procedures of the group.

Specifically, this is to ensure that the group:

e meets the requirements of section 64C of the Banks Act, 94
of 1990 (Banks Act);

e  meets the minimum governance requirements for insurers in
line with the principles and requirements set out in the
prudential standards issued under the Insurance Act, 18 of
2017 (Prudential Standards);

e complies with the relevant provisions of the Companies Act 5.3
71 of 2008 (Companies Act);

e  complies with the principles and recommended practices of
the King Code on Corporate Governance for South Africa
and other regulatory standards, where applicable;

e  operates remuneration structures that are appropriate in the
context of market practice; and

e  considers the latest thinking regarding good corporate
governance of executive remuneration and aligns the
behaviour of executives with the strategic objectives of the
group.

The committee must consider remuneration in its totality in an
integrated and complete manner, to help the board discharge its
corporate governance duties related to the remuneration
strategy, structure and costs.

3 Authority and board resolutions

The committee is appointed and authorised by the board in

terms of section 72(1)(b) of the Companies Act, and must carry 5.4
out the functions set out in section 64C of the Banks Act, the

regulations under this act, and the Prudential Standards (the

Regulations).

In terms of board resolutions, this committee is responsible for
supervising all material remuneration policies and incentive
schemes (short- and long-term) in the group.

4 Membership

The committee must consist of at least three members. They

must all be non-executive directors of the group and most of

them must be independent. The chairperson must be an

independent director but may not be the Chairperson of the

board. 5.5

Non-executive members of the committee act as the trustees of
the Nedbank Group (2005) Share Option, Matched-share
Scheme and Restricted-share Scheme.

5 Roles and responsibilities

The committee is responsible for monitoring and decision-

making. The functions listed below will be the common recurring

activities of the committee in discharging its mandate. This

charter serves as a guide and does not prevent the committee

from carrying out such additional functions and adopt such

additional measures as may be appropriate in light of changing

business, regulatory, strategic, risk or other conditions. 5.6

The overall function of the committee is to help the board of
directors do the following:

5.1 General

a) Oversee the design and operation of the remuneration
system.
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b) Ensure that the group remunerates employees in a
manner that:
. is fair, responsible and transparent in the context of
the group's overall remuneration; and
e  promotes the achievement of strategic objectives and
positive outcomes.

Compliance with regulatory requirements and principles

c) Ensure that the remuneration policy, processes and

procedures of the group comply with:

¢ the relevant requirements of the Regulations;

e any further requirements set down in writing by the
regulator; and

e any corporate governance principles to which the
group subscribes.

d) Conduct an annual remuneration review that is
independent of management and that must, among other
things, assess the compliance of the group with the items
mentioned in (c) above.

Measurement against targets, benchmarks and employment
terms

e) Ensure that Group Executive Committee (Group Exco)
performance measures and the corporate performance
targets for short- and long-term incentives are based
principally on the achievement of the board-approved
objectives of the group and its relevant functions.

f)  Monitor links between remuneration and environmental,
social and governance (ESG) targets.

g) Review and evaluate practices by which remuneration is
paid for potential future revenues in respect of which the
timing and likelihood of realisation remain uncertain.

h) Define the appropriate peer group against which group
remuneration will be benchmarked and evaluate
remuneration competitiveness against this.

i) Review changes to material terms and conditions of
service of employees of the group (where appropriate) to
ensure that they are fair and competitive.

Judgement

j) Exercise competent and independent judgement on
remuneration policies, processes and practices, and the
incentives created for managing risk, capital and liquidity.
This includes evaluating remuneration proposals for the
group to ensure they are aligned with best practice and
that:

e the overall financial liability related to all elements of
remuneration for the group’s remuneration in totality is
managed appropriately; and

e all relevant decisions are consistent with an
assessment of the group’s financial condition and
future prospects.

Incentive plans and remuneration pools

k) Approve the group’s short-term and long-term incentive
plans and any material amendments thereto.

1) Approve the annual group fixed remuneration increase

pools.

Approve the corporate performance targets for the annual

group short-term incentive pool and determine the pool at

year-end.

n) Approve the annual group long-term incentive award pool,
the corporate performance targets applicable to long-term
incentive and matched share awards, and the final vesting
outcomes against those targets.

m
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Group Exco remuneration and performance

0) Recommend to the board for approval all elements of
remuneration for the Chief Executive.

p) Approve all elements of remuneration for other executive
directors, prescribed officers and other members of the
Group Exco.

q) Review and approve the annual performance scorecard of
the Chief Executive, and review those of the other
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executive directors, prescribed officers and other 7 Recommendations and other functions

members of the Group Exco. ) ) )
The committee may make recommendations with regard to any

5.7 Control function and high-value remuneration matters mentioned above and other matters that it deems
necessary or appropriate for the effective management of risks
r) Monitor that the remuneration of senior employees in the and, in particular, perform such other functions as may be
risk, compliance, internal audit and finance (RCAF) prescribed by the regulator from time to time in the regulations
functions is linked to their individual function objectives relating to banks and Insurers.

and not inappropriately tied to the financial outcomes of
the group or their cluster. This serves to ensure that
individuals in these functions remain sufficiently
independent of the businesses they serve whilst ensuring
their remuneration is adequate for attracting qualified and
experienced persons.

s) Review the individual remuneration proposals of the
highest earners in each cluster during the annual
remuneration review process.

5.8 Risk adjustment, forfeiture (malus) and clawback

t) Ensure that risk considerations are appropriately reflected
in the determination of performance outcomes, incentive
pools and individual incentive awards, including the
adjustment of outcomes for risk events where relevant.

u) Oversee and approve the application of forfeiture (malus)
and clawback provisions across the group’s remuneration
structures, including the principles, triggers and individual
outcomes where appropriate, ensuring alignment with risk
outcomes and the long-term interests of the group.

5.9 Non-executive director remuneration

v) Make recommendations to the board on the remuneration
of the Chairperson of the board for referral to
shareholders at the annual general meeting (AGM).

w) Evaluate independent proposals and make
recommendations for non-executive directors’ fees to the
board for discussion and referral to shareholders at the
AGM.

5.10 Other board committees

x) Work closely with relevant board committees to ensure
that remuneration frameworks and outcomes are aligned
with the group’s risk appetite, governance standards and
strategic objectives. This includes:

e engaging with the Group Risk and Capital
Management Committee in the evaluation of the
incentives created by the remuneration system and
whether remuneration practices remain within the
group’s risk appetite;

e engaging with the Group Transformation, Social and
Ethics Committee to ensure that remuneration
outcomes are fair, responsible and aligned with the
group’s social and ethical obligations; and

¢ engaging with the Group Sustainability and Climate
Resilience Committee to ensure that environmental
and sustainability considerations are appropriately
reflected in remuneration practices and outcomes.

y) Consider and, where appropriate, act on any matters
raised by other board committees that relate to
remuneration, including obtaining independent external
advice where necessary on market practice, emerging
trends and ad hoc matters.

5.11 Reporting

z) Approve the annual remuneration report for inclusion in
the group’s annual report.

aa) Ensure that the remuneration policy and implementation
report are tabled for shareholder votes at the AGM in
accordance with the Companies Act and consider the
outcomes of these votes in assessing remuneration
practices.

bb) Report to the board after each committee meeting on key
remuneration matters and escalate material issues as
required.

6 Education and training

The committee must provide its members with annual continuing
education opportunities and customised training focusing on
reward management, reward governance and reward oversight.
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