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A. O630p opraHmM3aLUmm U KOHTEKCT AeATeNIbHOCTU:

IMPLATS PLATINUM

Yem 3aHMMaeTCA OopraHnN3aumnAa U B KaKNUX YCJIOBUAX OHA

cyuiecrtsyer?

Our business

Operational overview
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Ilpyroe coaepXaHue

MWCCUA n OBLLEE BUOEHWUE OPTAHN3ALIUUA
PAHNLBI OTHETHOCTH

N3MEHEHNA B AEATE/IBHOCTU MO CPABHEHWIO C MPEALIAYLLNMMU
NMEPUOOAMMU

OACTPATENMA | da-strateg.ru



MHTerpMpoBaHHbIN OTYET AOMKEH OTBEYaTb Ha CAeAyoLLniA
BOMpOC:

KakoBa ynpaBieH4YecKan CTPYKTYPa OpraHmn3aLmm 1 Kak oHa
noagepX*mnBaeT cnoCOOHOCTb opraHM3aLU MM co3aaBaThb
CTOMMOCTb B KpaTKO-, cpeaHe- U A0/r0OCPOYHOM nepuoae.
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B. YnpasneHune

BHP BILLITON

5 Corporate Governance Statement continued

5.3.3 Skills, knowledge, experience and attributes of Directors continued

6 Remuneration Report continued

6.2.2 Our remuneration policy underpins our Group strategy
The Remuneration Committee recognises that the implementation of the Group’s strateay and our ongaing performance depends on the

quality and motivation of our people.
Skills and experience Board Risk and Audit Our purpose is to create long-term shareholder value through the discovery, acquisition, development and marketing of natural resources.
Managing and leading Our strategy is to own and operate large, | ow-cost, expandable, upstream assets diversified by commodity, geography and market.
Sustainable success in business at a very senior level in 11 Directors 3 Directors 3 Diractors 3 Directors 3 Directors
a successful career, Our focus on the safety and health of our workforce, our fundamental drive for sustainability across all our business operations, our
Siobal - concern for the environment and communities within which we work, and our management of operational risks are reflected through
obal experience ) o ) ‘ ‘ ) ) ) our remuneration policy and structures.
Senior management or equivalent experience in multiple global 12 Directors 4 Directors 3 Directors 3 Directors 3 Directors ’ . .
locations, exposed to a range of political, cultural, requlatory and The diagram below illustrates how BHP Billiton's remuneration policy and structures serve to support and reinforce the six key drivers
business environments of our strategy.
Governance
Commitment to the highest standards of governance, including 12 Directors 4 Directors 3 Diractors 3 Directors 3 Directors
experience with a major organisation, which is subject to rigorous NON-FINANCI, GROWTH
governance standards and an ability to assess the effectiveness
of senior management.
SUSTAINABILITY WORLD-CLASS FINANCIAL PROJECT PIPELINE GROWTH OPTIONS
Strategy a ASSETS STRENGTH AND
Track record of developing and implementing a successful strategy, 12 Directors 4 Directors 3 Directors 3 Directors 3 Directors 2 DISCIPLINE
. . . i
including appropriately probing and challenging management on the £ W The foundation We depend on Maintaining Balancing Focus on delivering Building embedded
delivery of agreed strategic planning abjectives. ]
5 | of our business key safety and high-quality financial flexibility an enhanced growth capacity
Financial acumen n is our people. environmental a@ssets and with the cost resource and the ability
Senior executive or equivalent experience in financial accounting and 12 Directors 4 Directors 3 Directors 3 Directors 3 Directors £ | Talented and imperatives, managing them in of finance in endowment to to pursue new
reporting, corperate finance and iternal financial cantrols, Including £ || motivated people our focus on the most effective effective capital underpin future organic growth
an mmy'm probe the adequacies of financial and risk controls are our most sustainability and efficient way. management generations options.
precious resource. and on our ability programs. of growth,
Capital projects Our people’s to operate within
Experience working in an industry with projects involving large-scale 10 Directors 3 Directors 3 Directors 2 Directors 3 Directors capacity to drive our Code of
capital outlays and long-term investment horizons growth will lead Business Conduct.
to future success
Health, safety and environment
Experience related to workplace health and safety, environmental 11 Directors 4 Directors 3 Diractors 2 Directors 3 Directors l l l i
and social responsibility, and community. . . )
We provide Remuneration Remuneration framework rewards the Cansistent with our long-term strategic
Remuneration 28 competitiverewards  framework rewards achievement of demanding financial focus, performance measures are linked
Board remuneration committee membership or management 12 Directors 4 Directors 3 Directors 3 Directors 3 Directors = to attract, motivate strong performance performance targets, helping drive to long-term growth. This rewards
experlence in rlation to remuneration, including incentive programs £.2 and retain highly inthe areas operational efficiency and superior executives for delivering sustaina ble
and pensions/superannuation and the legislation and contractual 8 shilled exectives o health, safety, results across the Group. returns and avoiding excessive risks.
framework governing remuneration 82 wilingtowork around  environment and
a the world the community.
Mining
Senior executive experience in alarge mining organisation combined 4 Directors 1 Director 0 Directors 0 Directors 2 Directors l l l l
with an understanding of the Group’s carporate objective to create
long-term value for shareholders through the discovery, development - GMC base salaries = 15% of STl for - ST outcomes for the GMC are weighted - The LTIP operates over a long-term
and conversion of natural resaurces. are aligned with GMC members is towards the achievement of challenging horizon. Performance Shares are subject
Oilandgas comparable based on health, financil KPIslinking remuneration o the to a performance hurdle tested over
Senior executive experience in the oil and gas industry, including in depth 4 Directors 1 Director 2 Directors 2 Directors 1 Director roles in g‘uh?‘ Sai‘ﬂy‘ environment performance of BHP Billiton's assets and a five-year period.
i ! : companies o and community capital management programs; Th links a signifi
knowledge of the Group's strategy, markets, competitors, operational : t pro ‘ The LTIP links a significant component
3 3 3 a similar size (HSEC) measures, — A 25% to 50% weighting on profit
issues, technology and requlatory concerns. A k ! of pay for executives to the delivery
. - and complexity. + The Group's after tax (adjusted for foreign exchange of superior returns for sharehalders,
Marketing BT;E”‘E”T for performance ’““"E’tﬁ‘e"‘?‘,t‘“’”’)”“dgyu":“f and — Executives only derive value from
) ‘ o ‘ . . ‘ ‘ ' ‘ ' other executives i i
Senior executive experience in marketing and a detailed understanding 10 Directors 3 Directors 3 Directors 3 Directors 3 Directors benchmorked in the areas of excep m"bz{' ems) and U j’ ying their LTIP awards where BHP Billiton
ofthe Group’s corporate objective to create long-term value for e health, safety, sam;l:gg :ﬁrs ‘”‘(T‘“ and tax. | outperforms comparator companies in
isi i i 0 comparab’e environment —A10% to 15% weighting on capita rowing its Total Shareholder Return (TSR]
x;r;!ﬂgiiE:’?A‘I%{"L:i provision of innovative customer and roles within each and community management (cost and schedule). B dain respect of years up to n(:d )
geagraphy, and . . . d y
bl impacts STI «'0n target’ performance against the KPls including FY2010, the comparators are
Public policy sqeu‘é‘;nu””““ outcames for delivers a cash STI reward of 80% of hase peer sector companies. For FY2011 awards,
Experience in public and regulatory policy, including how it 12 Directors 4 Directors 3 Directors 3 Directors 3 Directors P all executives, salary. The maximum cash award of 160% TSR performance relative to sector peers
affects corporations. « Further rewards is rarely awarded, and is only available will determine the vesting of 67% of the
- are available where all nen-financial and financial securities, and TSR performance against
Total Directors 12 Directors 4 Directors 3 Directors 3 Directors 3 Directors to executives targets are significantly exceeded, abroad market index will determine

Director qualifications

Non-executive Director locations

for performance
against all at risk
components of
remuneration.

Enacted through remuneration structures

Cash ST rewards are matched by an award
of BHP Billiton equity, which is deferred for
two years providing an appropriate focus
on the longer-term time frame, even in

the vesting of the remaining securities

~ Full vesting under the LTIP anly occurs
where BHP Billton's TSR outperforms
that of the comparator companies

The at risk : ‘ y TSR by more than 30%

® Business/Finance, 7 Directors ®US, 3 Directors components regard to annual ST rewards. .+ The Minimurn Shareholding Req uirement

© Engineering and Science, 2 Directors ® Australia, 5 Directors serve the dual (300% of annual pre-tax base sl ary

‘@ Science, 2 Directors @ UK, 2 Directors purpose of: for the CEO and 200% for other GMC
Engineering, 1 Director South Africa, 1 Diractor incentivising

112 | BHP BILLITONANNUAL REP ORT 2011

and rewarding
executives for
performance; and

~ promoting
retention and
rewarding loyalty.

130 | BHP BILLITON ANNUAL REPORT 2011

members) helps to ensure executives and
shareholders interests remain aligned.

« Executives are prohibited from
hedging unvested equity or shares
that are held as part of the Minimum
Shareholding Requirement
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B. YnpasneHune

RIO TINTO

Remuneration report continued

What we paid our executive directors and why
Thiis section providas an overie 2011 remuneration Tor the exacutive
directors, Thisincludes details of the key elements of remuneration and
a summary of total remuneration for 2011,

Tom Albanese (chief executive)

Base salary

Base salaries are reviewed annually, with referance to underlying

Group and individual performance; glotal o i ions; role
responsibdities, an assessment against relevant CoMmparator groups;

and base salary budgets applying to the broader employee population.
The Committes has increased Tom's base salary by 2.5 per cent effective
1 March 2012, This was below the average increase for Rio Tinto
amployaes in the UK,

2012 2011 9 chance
Base salary (stted in £000) 1,056 1030 25

STIP objectives for 2011

In addition o the health, safety and financial measures
in the executive remuneration structure table on page 104,
individual objes 5 were set for 2011

arised
he fellowing

# Contirue to advance the portfolio wards Large, Long-term,
cost competitive mines and businesses,

» Maintain of improve controllable cost perfonmance agairst 2011 1angats.
» Demonsirate progress in Mongolia and Guinea,

o Longers termn oby@ctives commensirate with thi longer term nature of
the business indlude

= Ensure Rio Tinto™s portiolio rermains st

.

- Buld upon distinctive sectir competitive advantage in areas of
operational excellence, sustainable development, innovation,
and axploeation.

- Improve dives sity (b gender and nationality) to become more effective
ona global bags.
Martan capital distipline - espedially on transactions through the
commadity cyce,
STIP cutcomes for 2011
# Tommled the Groupin achigving record underying earmings and recond
cash flow resutsin 2011,

The Group's safety performance was disappointing, There were six fatalites
in 2011. The target 15 per cent reduction in the AIFR was not achieved;
howaver near or abave target rasults ware achisved for the other kay health
and safety measures.

Tomis achievement aganst his personal objectives was s2en &% srong. In

particular:

— Good progress has been made around our Large projacts, such as
Simandou.

= In relation 1o Cyu Tolg o, we strengthened our position with the
Mongolian goverrment a5 well 35 over banhos — rounded off by our
recent acquisition of cortrol of that company.

— Rasource nationalism and gaopolitical tensions remain serous threats
thncughout the resource sector and Tom invested considerable enargy
in the strengthening of Rio Tinto"s position as a global player.

Temnodified the Remuneration committee that he did not wish to be
comsidered for an annual bonws, recognising the significant impairment
charge in relation to our auminium business, The Remuneration
comerities's decision endorsed this request.

LTIP awards granted in 2011

Award levels are set 5035 10 incentivise executives 1o meet the long-
term strategic goals of the Group, to provide sufficient retention for the
executive team and to contribute towards the competitiveness of the

owerall remuneration package. The expected value of awards gramtad

in 2011, based on the fair value caloul performed by indepandent
afvisers, was 190 per cent of base salary (E1,957,000). The evantal value
of the award will depand on performance dur he years 2011-2014.

LTIP awards for 2012

Tha Remuneration committes has decided that the award Lavel in 20012
should again have an expected valus of 190 per cent of base salary
(£2)005,400). The eventual value of the award will depend on
performance during the years 2012-2015.

LTIP cutcomes for the period ended 31 December 2011

The performance shares under the Performance Share Flan (FSF)
awarded in 2008 had afour year performance pericd that ended on

31 December 2011, This award did not vest, Share options under the Share
Option PLan {S0F) granted in 2009 had a performance period that ended on
31 December 2011. This award hasvested in full. Tomhas an option gwer
72,029 shares at a price of £16.53 per share. The market price of Rio Tinto
ple shares at 20 February 2012 being the latest practicable date before

the date of publicaticn of this report was E37.08. These options can be
exercised from 17 March 2012, Further details of the awards vesting in
202 3nd in price years ane provided on pages 98 and 112,

Shareholding policy

The Committes has determinad that executive directors ghould sim
toreach aholding equivalant in value to fwo times their basa salary.

At 20 wary 2012 the value of Tom's helding was 7.7 times his current
base salary.
Pension

Tom'starget defined benefit pension is equal to twe-thirds of basic salary
at age 60, through funded and unfunded arrangements as provided to
UK based employess. This is inclusive of benefits accrsed inthe

e accrued pension as at 31 December 2011 was £476,000 per
annum, (31 Decembser 2010; E395,000 per annum). Further details are
581 out in taible 2 on page 108,

Total remuneration

The table below provides a summary of actual remuneration in respect
of 2008, 2010 and 2011 stated in pounds sterling. This is in addition to
stattory disclosure requirerments, The purpose of this table is to enable
shareholders 1o better understand the actual remuneration received and
10 prowide an overview of the actual cutcomes of the Group's remuneration
arrangements, The remuneration details set cut in table 1a on pages 106
and 107, include theoretical accounting values relating to varicus parts of
the remuneration packages, most notably LTIP arrangements. Accordingly,
& numbers below are nat directly comparable with those in table 1a.

[stated in £'000) 2011 2010
Base salary paid ™ 1810 o
STIP payment - cash ] ™
STIP payment - deferred shares™ ] a7 1]
Total short-term pay 1010 250 1.45
Expected value of LTIP awards grarted ¥ 1957 172 1723
Pension™® 1230 1,105 T84
Other benefts 269 208 21
Total remuneration 4466 5537 a2

Percentage change in tofal remunaration
(20711 wersus 20110, 2000 versus 2009) (19.3%) 3.

Percentage of masimum STIP awarded o 7.8 541%
Percentage of masimum STIP forfeited 100% 123 455%
Percentage of target STIP awarded 0 14643 108 2%

) Sobare g it Fraancil yame 31 Diecrrriber Sularies e reviewed mif el eorm 1 Masch

(B) Ve FSTI defaered e the Bonus Defernl Pl (EDF)

(%) Bawed onthe expected value of amards (PSP amands are caloulated to hove an espected wlue of 65
e cert of tace wlue, SUP award see calculsted o Pawean expected vaue of 70 oer centof lace
alue).

) Fervsons reprenents e wbie of one year's pensior accrund calculated uaing an 4519 methodology
and ssnamolions o0 fates o Aeetnet e, afliban a0 d bty INCRades o0 S Sonilivits
changes bo those assumpions.

(#) Includes health care, proveion of & car and dewerand dher contraiial payenents.

Tha graphs below show the value of the 2012 remunieration package
atbelow thresnold, target and cutstanding performance Levels together
with the proportion of the package deliverad through fixed and variable
reward. Ele 1 provides a mix of perfonmance shares under the PSP
and performance options under the SOF and Election 2 provides the full
LTIF opportunity in parformance sharas, Under the PSP, one and a half
times the original award can vest for cutstanding performance.

Tha PSF, SOP, 5TIP-deferred shares and STIP-cash are all performance
related remuneration.

Potential value of 2012 remuneration package

£7000

[ Key

m p5p

= 50P

m STIF- diferned chaces
m TIF- cash

w Ease salary (fived)

A Belowtheeshold perfermance.
Tuiget pedformance.

€ Outstanding perfarmane
D Qutstanding pefonmang

@

Bnse salary is the mnimurn patentisl
eeeraneralion and the aleratives
shown in C and D represent the
rrinrurn potentisl rerrureration

Proportion of remuneration package value delivered through fived and
performance-related reward
k)

] Key
LR
Leo = 5P
® 5TP - deferred shares
= TP -cash
be & Base salary {foed)
A Below thresheld perfarmance
T B Target perfarrmance.
€ Outstarding perfermanice (Election 1)
Lan D Outstarding performanice {Election 2
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Guy Elliott (chief financial officer)

Base salary

Base salaries are reviewad annually, with refarance to underlying
Group and individual parformance; global economic conditions; role
responsibilities; an assessment against relevant comparator group
and base salary budgets applying 1o the broader employee pop
The Comemittee hasincreased Guy's base salary by 2.5 per cent effective
1 March 2012, This was below the average increase for Rio Tinto
employess in the UK

2012 2m % charge

Base salary (stated in £°000) 738 720 25

STIP objectives for 2011

In addition to the health, safety and financial measures summarnised

inthe executive remuneration structure table on page 101, the following

individual objactives were setfor 201 1:

» Continue to advance the portiolio towands Large, long-temm, cost
competitive mines and businesses.,

= Enhance value thiowgh MEA transactions.

= [Expand marketing capabilities and compatencies.

= Complete balance sheet ransition and recover single A’ credit rating,

STIP outcomes for 2011

= Guy was part of the Executive committes that led the Group in achieving
record underlying eamings and record cash flow results in 2011,

The Group's safety performance was disappointing. There were six fatalities
im 2011, The target 15 per cent reduction in the AIFR was not achisved;

e MIEEF of Abowe target results were achieved for the other key health
and safely measires,

Guy's achievarmient against his personal cbfectives was seen s strong,
I particular:

- Rio Tinto completed approsmately USES.3 billion in well emcuted
acquisitions, completed several divestments such 3s Luzenac and
Colowyo and prepared for the divestment of Pacific Aluminiurm.

A stronger balance sheet allowed the Group to recover a single
“A" cradit rating with all four agencies, and the Group undertock
an additiona UIS$2 billise share buy-back programme.

= Improved marketng Leadership.

Gy natified the Remuneration comimmittes that he did not wish to be
corsidered for an annual Donus, recd v the significant impairment
chiarge in relation to our aluminiim busness. The Rerruneration
committas's dedision endorsad this request.

LTIP awards granted in 2011

Award Levals are S8t 50 35 T incentivise exacutives 1o meet the long-
term strategic goals of the Group, to provide sufficient retention for the
executive tearm and to contribute towards the competitivensss of the
overall remuneration package. The expected value of awards granted
in 2011, based on the fair value caleulations parformed by indapendent
advigars, was 190 per cent of base salary. The eventual valug of the
award will depend on performance during the years 2011-2014,

LTIP awards for 2012
The Remuneration committas has dacided that the award lewelin
2012 will again have an expected value of 190 per cent of base salary

00, The aventual value of the award will depend on
performance during the years 2012-2015,

LTIP outcomes for the period ended 31 Decemnber 2011,

The performance shares under the PSP awarded in 2008 had a four year
performance pericd that ended on 31 Dece r 2011, This award did not
vest. Share options snder the SOP graned in 2009 had a performance
period that ended on 31 Decemiber 2011, This award has vested in full.
Guy has an option ower 53,615 shares ata price of £16.53 per share.




[lpyroe cogepXaHue

OPTAHbI KOHTPO/IA
BKJKOYEHUE B YIMPABJEHUE 3C
BHEAOPEHWE JTYHLUUX MPAKTWK B YINPABJTEHNE

NPOOBUMKEHWUE MHHOBALNM
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C. BO3MOXHOCTUN N PUCKU

Eskom

C KaKWMMN OCHOBHbIMW BO3MOXHOCTAMU U PUCKaAMU
CTa/IKMBAETCA OpraHmn3auma’?

Material issues reference table

Page

Foous on safety 44, 85

Improve operations 45, 68, 73,75, 92, 95

Becoming a high-performance organisation Put customer at centre 79

Internal organisational transformation a8

Build strong skills a8

) . . Keep the lights on 47,70,74,75,82

Leading and partnering to keep the lights on Deliver capacity expansion 49, 58

Reducing Eskom's carbon footprint and pursuing low-carbon . . 51,69,72,75,95,

e h opportunities Reduce environmental footprint in existing fleet 96, 101

@ Securjlng fl.ltljlr'E resource requirements, mandate and the required Masximise socioeconomic contribution 5493 97

enabling environment

S Implementing coal haulage and the road-to-rail migration plan ::lr;?_: ementing coal haulage and the road-to-rail migration &7

Pursuing private sector participation £a

@ Pursuing private sector participation B Independent power producercontracted energy s
| 5MO

I._' Ensuring financial sustainability Multi-year price determination (MYPD 3) 46, 55, 100, 108

o Setting up for success Setting up for success 94
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GOLD FIELDS

C. BO3MOXHOCTN N PUCKU

M 36

Transparency and accountability

2.2 Risk management

Effective and integrated risk
management sits at the heart

of true business sustainability.

Gold Fields has a well-established
Enterprise Risk Management (ERM)
process, which not only covers our
‘traditional' operational and business
risks, but also our environmental,
social, health and safety risks.

The overriding purpose of the

ERM process is to help Gold Fields
become more resilient in the global
business environment and achieve
its strategic objectives — to grow
Gold Fields, to optimise its
operations and to secure its

future. It also supports our efforts
to achieve the highest levels of
corporate governance, as well

as full compliance with the risk
management requirements of South
Africa’s King |ll Code.

The ERM process is comprised

of two integrated and well-aligned
components: operational risk
management and strategic risk
management (see Figure 2.8).

Itis aligned with the ISO 31000
international standard on

risk management.

During the year, our international
operations were surveyed by the
IMIU (International Mining Industry
Underwriters) and our South African
mines by Zurich Risk Engineers,
part of Zurich Re. Both agencies
noted continued improvement in risk
management at these operations
and all of the mines are placed in
the top quartile of the approximate
400 mines assessed.

Gold Fields has operated for 11

years without making a property
claim into the insurance market.

Additional content online

O oot

During 2011, the ERM process
at Gold Fields was reviewed by
PricewaterhouseCoopers, which
found that:

» The ERM process is fully
compliant with the risk
management requirements
of King Il

All the key principles of the
1SO 31000 risk management
guidelines have been adopted

Gold Fields has established
a mature risk management
process that is leading many
of the approaches in the non-
financial sector

Figure 2.8: Enterprise Risk Management process — definition

Risk Mana

Strategic risk management
The identification, analysis,
evaluation and treatment of

significant or material risks which
could have a profound effect

on the sustainability of
the business

Operational risk management
The identification, analysis,
evaluation and treatment of hazards
and risks in order to create a safer,
healthier, more productive,
environmentally friendlier
and sustainable
working environment

Figure 2.9: Risk management review process

Risks from the
external envionment

Strategic risk
management

Audit Committee Risk Review

Disclosure of risks
to all Stakeholders

Group Executive Committee Risk Review

Regional, operational, service divisions and new project strategic risk reviews on a quarterly basis

Top 10 risks and risk mitigating actions discussed at quarterly business reviews

Gold Fields yrated Annual R

Ongoing or continuous risk assessment

i

g Baseline, intial or ‘whole of mine’ risk assessment and risk profile R

g ::ﬁgjkndenhm(m management guidline
£ . 2858 Issue based risk assessment — Change Management and HAZOPS

§ in tems of SIMRAC — Exploration site
.§ AUS\NZ 4360 risk assessments
S

'

g

o

FOUNDATION - If we cannot mine safely, we will not mine  PRINCIPLE — Stop, Think, Verify, Fix and Continue

37

Transparency and accountability

Figure 2.10: Risk, strategy and performance (within the tolerance levels set by the Board)

Risk Area Aspirations

Optimise our a:

Tolerance level

Targets 2010 201

FIFR - Zero 0.11 0.12
SIFR - 25% less' 2.22
Safety Zero Harm Zero Harm TTFR —25% less’ 2397
MTIFR - 25% less' 7.162

2013 MHSC milestones "
Health Zero Harm Zero Harm for Silicosis & NIHL Ontrack On track

Environment Zero Harm Zero Level 4 and 5 incidents Zero Zero Zero

" 5Moz by 2015 95% compliance 3.5Moz 3.5 3.6

Gold Delivery NCE 25% NCE 15% - 20% 16%  25%

Securing our future

Human Pipeline of scarce and 60% — successor cover rafio o o 00

Resources critical skills for top 250 employees 60% 50% 70%

Licence to Global leader Full compliance with all

operate in sustainable legal and community Full compliance 100% 100%

P gold mining commitments.

Ethics and Full compliance — SOX and . .

Corporate substantial compliance to No material / significant No material / significant Nil Nil
failures failures

Governance King Il

Growing Gold Fields

Capital Projects budget

Project delivered on time /

Proper assessment of risk

T% - 10% overrun

South Deep, Chucapaca,
FSE, AP Yanfolila

Ontrack On track

550 i
.’;A:rgieszzo%\s and returns commensurate ‘§§1 gujv -~ gfser;;gzs As per IRR Ontrack On track
4 with the risk °
Appropriate Leaning towards greater
Exploration balance between geological  geological potential in high As per GBAR* Ontrack On track
potential & political risk risk areas
argets achieve mproved on previous year argets not achieve
Targ hieved | d Targ hieved

*South Africa only — other regions are subject to a 20% reduction

target for SIFR, LTIFR and MTIFR

*Internal Rate of Return

“Global Business Area Rating system

# Restatement — LTIFR previously reported as 4.38 and MTIFR previously

reported as 7.09. Please see pd for explanation

Risk review process

The multi-stage strategic risk
management process starts with
quarterly strategic risk management
assessments at each of our mines.
and service divisions. In addition, all
sites regularly conduct operational
risk assessments compliant with
standards set by Simrac (Safety

in Mines Research Advisory
Committee) in South Africa and the
AU/NZ Standard 4360 in Australasia.
Key strategic risks are identified and
analysed, and mitigating actions are
putin place (or eviewed if already
in place). The regions' top risks are
forwarded to the egional executive
committees, which review the risk
register and decide on appropriate
mitigating actions.

The Group’s top strategic risks

are then reviewed by the Gold Fields
Executive Committee (ExCo) on

a biannual basis. Mitigation
strategies are developed on the
basis of this review, which are
presented at the Audit Gommittee's
dedicated risk meetings and
reviewed after six months.

The Board and company
management are responsible for

risk governance and management.
Nonetheless, the integral involvement
of all line managers in the process is
essential to ensure the effectiveness
of the system.

Gold Fields

OACTPATENMA | da-strateg.ru

Risk management assurance

Our Risk Management Charter
provides for four levels of ERM
process assurance: (1) Financial
Internal Controllers review mitigating
strategies on a regular basis to
ensure they are being implemented.
These reviews must be captured

in the Cura risk management
software system; (2) Internal

Audit conducts an annual review

on the effectiveness of the risk
management process; (3) Internal
Audit provides assurance to the
Board that the risk management plan
is integrated into the daily business
activities of Gold Fields; (4) Internal
Audit conducts an annual review of
the mitigating strategies of the top
risks in the risk registers to ensure
they are being implemented.

2mc s ended December 2(
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[lpyroe cogepXaHue

PUCKU HATUYUA N KAHECTBA KANMUTANIOB

PUCKU OOCTYNHOCTU KANTANOB
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D. Ctpaterus v naaHbl NO pacnpeaeneHnto pecypcos
Eskom

Eskom’s purpose, values and strategic objectives

Kyda opraHusauma xoder

NPUNTU N KAKUM NyTEM Ot viryions
To provide sustainable electricity
OHa cobupaeTca Tyaa s o gom the conomy and mprove he .
nonacTb? f—_—
Execute
strategic
pillars
Get
foundation
right, b'uild
capacity
It building block: 2nd building block: 3rd building block:
e Lo R e oy

ZIISCE: Zero Harm, Integrity, Innovation, Sinobuntu, Customer Satisfaction, Excellence

Foundation: a focus on long-term nation building, electricity for all,
new growth path initiatives, and balance the triple bottom line elements:
commercial, environmental and socioeconomic roles
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[lpyroe cogepXaHue

NOATBEPHKAEHNE TOIO, HTO OXKUOAHUA OCHOBAHbBLI HA PEA/IbHbBIX
GAKTAX

CBA3b CTPATEIMMN C ONEPALUUOHHBIM KOHTEKCTOM, B KOTOPOM
HAXOOWNTCA OPTAHU3ALNA

KOHKYPEHTHbIE MPEMMYLLECTBA (MHHOBAL NN,
MHTENNEKTYANbHbIN KANUTA/IN)

COUNANBHBIE N SKONTOTUYECKNE ACMEKTbI B CTPATET NI

OACTPATENMA | da-strateg.ru



F. PesynbTaTthbl AeATeNbHOCTHU

MHTEerpMpoBaHHbIN OTYET AO/KEH OTBeYaTb Ha CAeayioLLniA
BOMPOC:

KaKoBbl ycrexu opraH1saumu B peanmsalunm ee ctpaTermm u
KaKOBbl K/1t0YeBble pe3ynbTaTbl ee AeATeNbHOCTU?

OACTPATErMA | da-strateg.ru



F. PesynbTaTthbl AeATeNbHOCTHU

Tullow Qil

FINAMCIAL

We measure a range of
operational and financial
metrics to help us in managing
our performance and achieving
our business plans.

EXECUTIVE DIRECTOR
REMUMERATION

The bonus element of Executive
Director remuneration is

linked to TSR, LTIFR, Working
interest production, cash
operating costs per boe, finding
costs per boe and growth in
resources. In addition, each
year a range of finance and
portfolio management, and
regional operating objectives
are set, which are aligned with
the Group's business plan. Each
elerment has a weighting and

a performance target. In 2011,
the Remuneration Committee
awarded Executive Directors a
bonus of 80% of the maxirmum
annual bonus potential. Further
information is set out on

page 72 of this report.

D Linked o sxgcutive remunaration

Working interest @
production

78,200 zoero

Cash operating costs per boe @

$135 PER BOE

Operating cash flow before
working capital

$1 .332 MILLION

Total shareholder return @

12+

B 000 TE, 200

Tullew has an exploration-led growth
strategy. Replacemeant of reserves and
resources is a key measure of exploration
success and is focused on continuing to
grow the Group's production profile and
portfolio management potential.

Measurement: Proven and probable
Commercial reserves are based on

2 Group reserves report produced by
an mdependent engineer. Resenvas
estimates for each field are reviawed
by the independent engineer based
on significant new data or a3 material
change with a2 reviaw of each field
undertaken at least every two years.

Risk management: The Group manages
replzcement risk by focusing on finding
high valwe oil in material quantities in
core areas and geological plays and by
maximising reservoir performance in
producing fields, through operational
and technical excallence.

2011 performance: The Group achieved
F59% organic resenves and resources
replzcement in 2011 and has total
reserves and resources of 1,742.8
mmixoe. Post completion of the
farm-down in Uganda, total reserves
and resources are expacted to be
1.13%.0 mmboe.

Tullow sets working interest production
targets as part of the Group's annual
burdget process. We aim to grow our
production profile to fund substantially an
annual high-impact E&A programme,
which is central to our successful
exploration-lad growth strategy.

Measurement: Dzily and weekly
production are monitored from all key
producing assets. Production is reported
weekly to Senior Management and ona
maonthly basis to the Board. Regular
production forecasts are prepared during
the year to Measure progress against
annual targets.

Risk management: Strong production
planning and monitoring mitigates
unplanned internsptions. When issues
arise, such as with the design of well
completions im the mew Jubiles field in
Ghana, we take a predent approach to
ensure that we determine the right
solution for the medsm to long term and
mplement this to protect the reserves
and resources of this asset.

2011 performance: The Group's basaline
production target for 2011 was 87,800
boepd; the stretch tarpet was 92,190
boepd. 2011 actual produwction was
below both targets.

Cash operating costs per barrel of ol
equwvalent |bae] are a function of industry
costs, inflation, Tullow's fixed cost base
and production output.

Measurement: Cash oparating costs are
reported monthly on an asset basis and
are monitored clossaly to ensure that
they are maintained within preset
annuzl targets.

Risk management: A comprehensive
annual budgeting process covering all
expenditure is undertaken and approved
by the Board. Monthly reparting
highlights amy vanances and cvmecive
action is taken to mitigate the patential
effects of cost mcreases.

2011 performance: In 2011, wessta
baselne target of $12.5 per boe and 2
stretch target of $12.2 per boe. Cash
operating costs for 2011 were $13.5 per
boe. The higher cash operating cost per
boe was due to lower than expected
production rates.

Tullow has a large requirement for capital

to fund major project development and
avery active exploration and appraisal
programeme. Jur goal is to ensure that
operating cash flow funds a significant
progartion of annuszl capital expenditure,
In 2011, capital ex penditure was

£1.4 billion, 0% of which was irvestad in
Africa. Capital ex penditure is forecast to
be 2 billion in 2012, split approximately
50% E&A : 50% Development &
Dperzstions [D&0].

Measurement: Operating cash flow
before working capital is reported
monthly with regular forecasting for
longer periods to support long-range
planning 2nd investment decisions.

Risk management: Strong financal and
operating management, disciplined
monitoring and reparting, long-range
cash flow forecasting and strong banking
and equity relationships a=ssist the Group
inmanaging liquidity. Annual and project
budgets require Board approval

2011 performance: Production szles
volumes increased 41% to 44,800 boepd
and realised oil pricewas 38% higher in
2011. Combined, these are the primarny
drivers of a 132% increase in operating
cash flow before working capial.

OACTPATErNA | da-strateg.ru

Our strategy is focused on building
sustainable long-termvalue growth and
ouwr objectives are to deliver substantial
returns to shareholders as well as fulfil
ouwr comamitments to make a positve and
lasting contribution where we operate.

Measurement: TSR [share price
miovernent and dividend paymenis]
= reported monthly and 2t year-end
to the Board. TSR is measured
against an industry peer group,
which is regularly reviewed, and
the performance of the FTSE 100

Risk management: Tullow has a
consistent and clear exploration-led
growth strategy. Strategic plans are
reviewad annualy with the Board as part
of three-year business planning and the
Executive team is responsible for its
execution. Running our business well,
delivering in line with business plans,
being open and transparent and
maintaining strong capital market
relationships underpin delivery of TSR.

2011 performance: The performance of
the FTSE 100 in 2011 was impacted by a
series of financial and political events and
delvered negative TSR of 2% Despite the
delays in the completion of the Ugandan
farm-down and the slower than expected
ramg-up in production in Ghana, Tullow's
TSRwas 12% im 2011. This represents a
top quartile performance versus the
comparator group.
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F. PesynbTaTthbl AeATeNbHOCTHU

An

lo American

STRATEGIC ELEMENTS KPI TARGETS RESULTS AND TARGETS
Imvesting
Inworld class asseisin the Total shareholder return (TSR) Capital projects and investmeant Return on capital employed Underlying earnings per share Capital projects and investmeant
most attractve commeodities Shere price growth phus dividends reinvested owver Optimise the pipeline of projects and ensure that (ROCE) A summary of the Group's capitsl
the performance period. A performance period of three | new capitalis only commitied to projects that 2010 2010 projects and imvesiments can be found
years is used and TSR is calculsted annuslly deliver the best value tothe Growp on arisk 26.8% $£ 13 onpages 184019
adjusted net present value besiz -
2000 Total shareholder retumn (TSR)
Return on capital employed (ROCE) Underlying earnings per share 1447 2009 Please refer to the Remuneration
Total operating profit before mpasrments for the year Underhying esrnings are net profit atiributab Etc{ ° $2_1{, report on peges 98 to 109
divided by the average total capitalless other equity shareholders, adjusted for the effect of
imnvestments and adjusted for impairments specigl terms and remessurements and any
relzted tax and non-controlling interests
Organising
Efficiently and effectively Asset optimisation (A0) Supply chain Asset optimisation (AO) Supply chain
Sustainable operating profit benefit Operating profit and capital spend benefits to the 9009  £749 million 2008 445 million
from optimised performance of the esset Group resutting from centralised procurement 2010 1,548 million 2010 %713 million
base of the core businesses from core businesses Target %1 billion by 20117 Target %1 billion by 20119
Operating
Safely, sustainably ‘Work related fatal injury Total water use Work related fatal injury Energy consumption Corporate social investment
and responsibly frequency rate (FIFR) Total water use includes onlywater used for frequency rate (FIFR) 20001 02,1 million G total D000  §80.5 milkon, 1.9% of
FIFR i= calculeted as the numbser of fatsl injuries o orimery activities 2009  20iatalities, 0.010FIFR energy used profit before tax
employees or contractars per 200,000 hours worked o 2010 14 fatalities, 0.0OBFIFR 2010  100.7 millicn GJ total 2010 5111 million,
Corporate social investment Target Zero fatal incidents energy used 1.3% of profit before tax
Lost time injury frequency rate (LTIFR) Social imvestment as defined by the London Target A 15% intensity reduction
The number of kast time injuries (LTI=) per 200,000 Benchmerking Groupincludes donations, gifts in Lost time injury by 2014 Enterprise development
hours worked. An LTl is &n occupational injury which kind and staff time for administering community frequency rate (LTIFR) 008 Businesses supponed:
renders the personunable fo perform hisfher dutiesfor | programmes and volunteering in company time o009 006 GHG emissions 3720
one full shift or more the day after the injury wes and is shown &s percentage of profit before tax 2010 057 20007 19 Mt 0O, equivalent s sustsined:
incurred, whether a scheduled workday or not Enterprise development T Zero incidents — 301020 Mt CO, equivalent 12982
Energy consumption Numbser of companies supported and the ul'hmals_l goal of zero Target A 10% intensity reduction 2010 E;;r;ssassmpﬂrbed:
Improvements in enargy efficiency ere messured number of jobs sustained by compenies harm remains by 2014 Jobe custained:
from & 2004 bazeline supporied by Anglo American enterprise Total water use 17, 2% 3 l
development initiatives 000 - 5 = -
Greenhouse gas (GHG) emissions 1253 million m - Targst  Businesses supported:
Reducfion in GO, emissicns per unit of production is 2010 1152 m'".":."n m 3,500
mieasured fram a 2004 basaline Target Under revision Jobs sustained:
18,000
Employing
The best people Voluntary labour turnover Voluntary HIV counselling Voluntary HIV counselling Gender diversity
Mumber of permanent employee resignations as and testing (VCT) and testing (WCT) 2008 129 females,
a8 percentage of tofal permanent employees Percentage of employees in southern Africa 2008 B2 19% female managers
undertaking woluntary annusl HIV tests with 2010  94% 2010 14 females,
Gender diversity compulsory counseling support Target G572 WCT in high dizease 210 fernale managers

Percentage of women and female managers
employed by the Group

OACTPATENMA | da-strateg.ru

burden countries (100% is
the long term goal)
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Ilpyroe coaepXaHue

CBA3b ®MHAHCOBbIX M HEGMHAHCOBbIX MOKA3ATE/IEN
YTO NMOBINAJIO HA PE3Y/IbTATDI

LEJTEBBIE NMOKA3ATE/IN U NHBIE BA3bl CPABHEHUA
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G. lMepcnekTnBsbl Ha byayulee

NHTErpupoBaHHbIM OTYET AO/IKEH OTBEYATb Ha CaeayoLWwnm
BOMpPOC:

C KaKWMM BO3MOXKHOCTAMM, 3a1a4aMnN N paKTOpamMH
Heonpeae/seHHOCTU MOXKET CTONIKHYTbCA OpraHM3auma,
NPUAEPHKMBAACL CBOEN CTPATEINMMN, N KaKNe NOTEHLUMNANbHbIE
nocneacTBmA CyLWeCTBYIOT AnA ee busHec-mogenu n byayuwemn
PE3YyNbTAaTUBHOCTMN?
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G. NepcneKTnsbl Ha byayulee

Eskom

Eskom's board-approved priorities for 2012/13 through to 2016/17 are set out in the
diagram below:

Five-year planning priorities

Towards a vision Top 5 performing utility

Accelerate electrification

Eskom’s material issues discussed
[+
Le)
L+

Opportunities to grow : :
the begatisstion Engage in the region
Pursue low-carbon growth
(IRP allocation)

.
Ensure financial 5
"
.
L |

Five-year priorities ~ Reduce environmental .
E sustainability

footprint in existing fleet

Maximise socioeconomic

o contribution esescEoNINGICOES
§ ..0...‘...ll.l.l.l....l.l..‘.

Deliver capacity expansion . :® Be a catalyst for private
E :olooooconolooitoy-onoonolooo" sector participation
° "'....'-l"..."..l..'.‘l‘,'
'\5 + Improve operations e
a ..-.-....-I.....-l.l-.l..-l.' Securemsources'
. implement coal
& Build strong skills haulage and the road-

to-rail migration plan

ROEGOGROROROEPPAGROAOROOARGRY

- Keep the lights on e o Ensure internal
EPDESEOSRPONOESOIPRNORNDEPREDY Compaﬂy
:'.l...."l......'.l......... msformﬂon

« Focus on safety i

ACRORAOROESEGESR
» Focus areas for §
© 2012/13 5
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v ’ Manage fire-fighting




G. lMepcnekTmnBsbl Ha byayllee

VODAFONE

8 Vodafone Group PlcAnnual Report 2011

Mobile telecommunications industry
Anindustry with 5.6 billion customers

with growth driven by increasing global

demand for data services and rising
mobile penetration in emerging markets

Where the industry is now

Revenue and customers

u The mobile industry generatesaround
US$900 billion of annual revenue and accounts
for around 1.5% of world GDP.

m There are 5.6 billion mobile customers which is
equivalent to around 80% of the world pop i

Competition and requlation

®m There are typically between three to five mobile
network operators per market, although in
some markets, such as India, there are
considerably more.

= Approxil ly 75% of mobils arein
emerging markets such as India and China.

Mobile services account for around 60% of
telecommunications revenue with the remainder coming
from fixed. Within mobile the majority of income comes
fromvoice calls in mature markets such as Europe. However,
the fastest growing revenue segment is data services
such as access to the internet through laptops, tablets
and smartphones.

The number of mobile customers far exceeds other forms of
electronic communication. Only 1.3 billion people have
fixed line telephanes, 2.1 billion have access to the internet
and 1.2billion have televisions.

The mobile proportion of voice calls has increased overthe
last five years and now accounts for 82% of all calls made,
with the remainder over fixed lines, reflecting the benefits
of mobility, Lower costhandsetsand cheaper callingplans.

[ ] inue to seek toimpose policies
to lower the cost of access to mobile networks.

The telecommunications industry is competitive with
consumers having a large choice of mobile and fixed line
operators from which to select services. Newer competitors,
including handset manufacturers, intemet companies and
software providers, are also entering the market offering
integrated communication services.

Industry requlators continue to impose lower mobile
termination rates (the fees mobile companies charge for
callsreceived from other companies’ networks) and lower
roaming prices.

The combination of competition and requlatory pressures
contributed to a 10% decline in the global average price per
minute inthe 2010 calendar year. However, price pressures are
being partly offset by increased mobile usage leading to a 6%
increase inmobile service revenue overthe same period.

Agrowing industry
Data traffic has more
than doubled year-
on-year due to usage
of smart connected
devices and significant
progress in mobile
network technology.

Business review

| FawEn

e

Where the indu

Amultiplicity
of connected

Vodafone Group Plc AnnualReport2011 9

Mobile data and networks

= Mobile data traffic is driving revenue growth.

= Network speedsare increasing dramatically
b of improving technol

= The pace of product innovation remains high.

In 2006 data accounted for 3% of industry revenue, in 2010
itreached 13% and by 2014 it is expected to be 21%. Demand
is being driven by the widening range of smart connected
devices, such as mobile broadband sticks, smartphones and
tablets, greater network speeds and an increased range of
applications with greater functionality. Smartphone sales
grew by 66% in the 2010 calendar year, compared to a 16%
increase in the 2009 calendar year, and are expected to
continue to grow due to lower entry prices, device innovation
andattractive applications.

Today's 3G networks offer typically achieved data download
speeds of up to 4 Mbps which is around 100 times faster than
that delivered by 2G networks ten years ago. The industry has
recently begun to deploy 4G/LTE networks which will provide
typically achieved rates of up to 12 Mbps, depending on the
capability of the devicesand the network.

Device innovation is a key feature of our industry. Recent
developments include femtocells which enhance customers’
indoor 3G signals via a fixed line broadband connection and
mobile Wi-Fi devices which allow customers to share their
mobile broadband connectionwith others.

Emerging markets
= Mobile phone usage continues to grow rapidly.
= Data representsa significant growth opportunity.

The number ofcustomers usingmobileservicesinemerging
markets such as India and Africa has grown rapidly over
the last ten years, increasing by over 17 times, compared
to nearly 130% in more mature markets such as Europe.
The key driver of growth has been a fundamental need
for communication services against a background of often
low quality alternative fixed line infrastructure and strong
economic growth.

Most of the future growth in mobile customers is
expected to continue to be in emerging markets where
mobile penetration is only around 70% compared to
approximately 130% in mature markets such as Europe,
supported by the expectation of continued strong
economic growth.

Data also represents a substantial growth opportunity in
emerging markets both in terms of mobile broadband and
mobile interet services. It is being driven partly by the lack
of fixed line broadband infrastructure but also by locally
relevant content and services in local languages, and
software innovations that give customers a high-quality
mobile internet experience on affordable handsets.

Mobile customers
March 2011: 5.6 billion (96}

m Europe m Other Asia Pacific
m US/Canada W Africa

= India m Other

m China

Mobile penetration
March 2011 (36)

130
103
- -69 ] ]

Europe US/Canada India

China

Africa

Mobile data demand is being accelerated by devices
and network improvements

2006 2010
Smartphone share of industry handset
shipments (%) 8 21
Typically achieved data download
speeds (Mbps) 22 4

market growth will be driven by
rising mobile penetration and GDP growth

m Market customers growth

(2010 —2014 estimated cumnulative annual growth rate) (%)

18%

South Africa India

The ndustrydata on pages 8and 9 has been sourced

trategy Analytics, Memill Lynch, Informa WCIS and CISCO.

The industrydataon

HAACIPAILEI NA

trategy Analytics, Merrill Lynch, InformaWCIS and CISCO.
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[lpyroe cogepXaHue

KAK OPTAHU3AUNA NOATOTOBUNIACE K PEATPOBAHUNIO HA
PA3J/TIU4HbIE PUCKW B BYAYLWEM
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Cnacubo 3a BHMMaHue!
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