E. Responsibllities of the Board

Multinational Enterprises which reflact all four princlples contalned In the ILO
Declaratlon on Fundamental Labour Rights.

Company-wlde codes sarve as a standard for conduct by both the board and key
executives, setting the framework for the exercise of Judgement In dealing with varying
and often conflicting constltuencias, At a minimum, the ethical code should set clear

An overall framework for ethlcal conduct goes bayond compllance with the law, which

limlts on the pursult of private Interests, Including dealings In the shares of the company,

El Board Dutles and Responsibilities Y/IN Remarks Referatice/ Source
document
Clearly defined board responsibilities and corporate governance policy
E.1.1 Does the company disclose Its corporate governance pollcy / board  |OECD PRINCIPLE V: Disclosure and Transparency
charter? (A) Disclosure should Include, but not be limited to, material Information on: Code of Corporate
8. Governance structures and policles, in particular, the content of any corporate ¥ Govarnance
governance code or policy and the process by which It Is Implemented.
E.1.2 Are the types of declsions requiring board of v Code of Corporate
c ! ? Governance
E1.3 Ara the roles and responsibllities of the board of OECDPRINCIPLEY) [D) v Code of Corporate
diractars/commlssioners cloarly stated ? Governance
Corporate Vision/Miaslon
E.4 Doas the company have a vislon and misslon statement? OECD PRINCIPLE 6 (P58)
ICGN:3.2 Intarity
ICGN:3.2 Integrity The board Is responsible for overseelng the Implamentation and Y TSP| Wabsite
malntenance of a cultura of Integrity, The board should encourage a culture of
Integrity parmaating all aspacts of the co,, and secura that lts vislon, misston and
objectives are athlcally sound.
E.LS ;:as the boargmvlaw the vislon and misslon/strategy In the |ast y Minutes of Meeting
E.1.6 Does the board .Of directors monltor/ovarsee the Implementation of y Minutes of Meating
tha.corvrate stratpay?
E.2 Board structura
Code of Ethics or Conduct _
E2.1 Ara the detalls of the code of ethics or conduct disclosad? QECD PRINCIPLE Wi v Code of Corporate
(€) The board should apply high ethical standards, It should take into account the Goverpancs
E2.2 Poes the company disclose that all directors/commissionars, senlor | Interests of stakeholders,
management and employees are required to comply with the code? | The board has a key role In setting the ethlcal tone of a compiny, not only by Its own ¥
actlons, but also In appolnting and overseelng key axecutives and consequantly the
k2.5 Daes the company disclose how It Implements and monitors managemant In ganeral, High ethical standards ore In the long term Interests of the i
compliance with the code of athics or conduct? company as & means to make It credible and trustworthy, not only In day-to-tay
operations hut also with raspect to longer tarm commitments, To make tha objectives of
the board clear and operational, many companles have found It useful to develop
company codes of conduct based on, Inter alla, professional standards and somatimes .
P~ broader codes of behaviaur, The latter might Include a voluntary commitment by the
company {Including Its subsidiaries) to comply with the OECO Guidelines for Y

Board Structure & Composition




E2.4 Do Indapendent directors/commissioners make up at least 50% of the |OECD PRINCIPLE Vi {E)
board of directors/commissioners? In order to exercise its duties of manitoring managerial performance, preventing
confllcts of interest and balancing competing demands on the corporation, It Is essentlal
that the board Is able to exercise objective judgement. In the first Instance this will mean
Independence and objectlvity with respect to management with Important Implications
for the composition and structure of the board, Board Independence in these
clrcumstances usually requires that a sufficlent number of board members will need to y TSPl Website
be Independent of management. The ASX Code recommends at least a majority of
Independent directors, while the UK Code recommends at least half of the board,
axcluding the Chalrman, be Independent directors, The minimum of three Independent
directors Is to ensura that companies with small boards have enough Independent
directors (note that steck exchange rules often require at least two Independent
diractors),
E25 Are the independent directors/commissioners indapendent of OECD PRINCIPLE VI {E)
management and major/ substantlal sharaholders? in order to exerclse Its duties of monltoring managerlal performance, preventing Only the
conflicts of Interest and balancing competing demands on the corporation, It Is essentlal President/C
that the board Is able to exerclse objective Judgement. In the flrst Instance this will mean O0ispartof| \ o onded By Laws,
Indapendence and objectivity with respect to management with Important Implications Y. [managemen| e s, Section?
for the composition and structura of the board, Board Independence In these twhols also
eircumstancas usually requires that a sufficlent number of board members will need to a member
be Independant of management. of the Board
E26 Doa
n da:::zif:{r’xm?::t:?:fi:;:;T;s]:n;r:;gf?mm pusre ot less o ita The varlety of board structures, ownershlp patterns and practices In diffarent countrles Coda of Corporate
will thus require different approaches to the lssua of board objectlvity. In many Instancas Y Govarnance
+  |objectivity requires that a sufficient number of hoard mambers not ba amployed by the
k2.7 Has the company sat a limit of five board seats that an Individual UK CODE (JUNE 2010): Non-executive diractors should be appointed for spacified terms
Indepandent/non-executive diractor/commissloner may hold subject to re-alection and to statutory provislons relating to the ramoval of a director,
simultaneously? Any term bayond six years for & non-executive director should be sublect to particularly
rigorous review, and should take Into account the need for progressive refreshing of the N
board and to succassion for appointments to the board and to senlor management, so as
to maintaln an appropriate balance of skills and exparlence within the company and on
the board,
E2.8 Does the company have any Independent directors/commissioners | OECD PRINCIPLE VI (B}
who serve on a total of more than five boards of publicly-listed (3) Board members should be able to commit themselves effactively to thalr Na
companies? responsibllities,
E29 Does the company have any executive directars wha serve on more  |saryica on tao many boards can Interfore with the performance of board members,
than two boards of listed compantes outsida of the group? Companles may wish to consider whether multiple board memberships by the sam N
ard. tiblaaultb affartiuobinae £ nea and.dlesl tha bt tlanto
Nominating Commitiee N =
E210 |Does the company hava a Nominating Committee (NC)? OECD PRINCIPLE 11 (C) Ammended By-Laws,
(3) Effective shareholder participatlon In key corporate governance declslons, such as the Y Article 2, Section 6
s nomination and election of board members, shauld be facilitated. Shareholders should
211 |Does the Nomlinating Committea comprise of a majority of be able to make thelr views known on the remuneration policy for board members and Y
IHQMQIMMMS? kan pvorutiues. The anulty crmnanant of rompannation schamas for haard memhars
E2.12 :js the chairman of the Nominating Committes an Independent This item Is In most codes of corporate governance, v
liractor/commissioner?
E.2,13  |Does the company disciose tha terms of refarence/ governance QECD PRINCIPLE VI (E) y
strugture/c h ng Co ? (2) When committees of the board are established, thelr mandate, composition and
E214  |Did the Nominating Committee meet at least twice during the year? |working procedures should be well defined and disclosed by the board. y




committes have accounting expertise (accounting qualification or
experience)?

E215  |lstheattendance of members at Nominating Committee meetings  |while the use of committees may Improve the work of the board they may also raise
disclosed? b SRR SHa Al arkiia 3 relbitiby af tha hased and afindiddual hamed
Remuneration Committee/ Compensation Committee
E.2.16  [Doesthe company have a Remuneration Committee? OECD PRINCIPLE VI (D}
E.2.17  |Does the Remuneration Committee comprise of a majority of (4) Aligning key executive and board remuneration with the longer term Interests of the
] actor: sl company and its shareholders,
E.2.18  |ls the chalrman of the Remuneration Committee an Independent
' It s considered gaod practice atlon
E.2.19  [Dces the company disclose the terms of reference/ governance OECD PRINCIPLE V1 (E)
i [ (2) Whon committes of the board are established, thelr mandate, composition and
E.2.20 |Dld t;“! Ramuneration Committee mest at least twice durlng the working procedures should be well defined and disclosed by the board,
yaar
E2.21 J" the attendance of members at Remuneration Committee meetings |whila the use of committees may Improve the work of the board they may also raise
disclosed? ausctlone abaue thacallostiua rasnansihlibuaf tha kasedasd afodbdeinl based
Audlt Committee
E.2.22  |Does the company have an Audit Committee? QECD PRINCIPLE VI {E)
{1} Boards should consider assigning a sufficlant number of non-executive board
members capable of exercising Independent Judgement to tasks where there Is a Ammended By-Laws,
potantlal for conflict of Interest, Examples of such key rasponsibllities are ensurlng the Artlcle 2, Sectlon B
Integrity of financial and non-financlal reparting, the review of related party transactions,
nominatlon of board members and key executives, and board ramuneration,
£.2.23  [Does the Audit Committea comprisa entirely of non-executive OECD PRINCIPLE VI [E}
directors/commissloners with a majority of Indepandent (2) When committees of the board are established, thelr mandate, composition and
directors/commissionara? working proceduras should be well defined and disclosed by the board.
Whila the use of cammittees may Improve the work of the board they may also ralse
questlons about the collactive rasponsibllity of the board and of Indlvidual board
membars, n arder to evaluate the merits of board committees it Is therefore Important
Ammanded By-Laws,
that the market racelves a full and clear plcture of thelr purpose, dutles and composition. Article 2. Section
Such Information Is particularly Important in the Increasing number of Jurisdictions ¥ A
where boards are establishing Independent Audit Committees with powers to oversee
the relationship with the external auditor and to act In mahy cases independently, Other
such committees include those dealing with nominatlon and compensation, The
aceountability of the rest of the board and the board as a whola should be clear,
Disclosure should not extend to committaas set up to deal with, for example,
- confldentlal commarclal transactlons.
E2.24  |lsthe chalrman of the Audlt Committee an Indepandent Amanded By-Laws,
» Article 2, Sectlon 8
E.2.25  |Does tha company disclose the terms of reference/governance
£.2.26  [Does the Annual Report disclose the profile or quallfications of the  |Most codes spacify the need for accounting/finance expertise or experience.
Audit Committee members?
E:227  |Does at least ane of the Independent directors/commissionets of the [UK CODE (JUNE 2010)

C.3.1. The board should satlsfy itself that at least one member of the Audit Committee
has recent and relevant financlal experience,

As many of the key responsibliities of the Audit Committee are accounting-related, such
as aversight of financlal reporting and audits, It Is Important to have someone specifically
with accounting expertise, not Just general financial expertise.




majority

E228 |Did the Audit Committee meet at least four times during the year?
E2.29 |isthe attendance of members at Audit Committee meetings
disclosed?
E:230  |Does the Audit Committee have primary responsibility for UK CODE (JUNE 2010)
recemmendatlon on the appointment, and removal of the external  [C.3.6 The Audit Committee should have primary responsibility for making a
auditor? recemmendation on the appointment, reappointment and removal of the external
auditor. If the hoard does not accept the Audit Committee’s recommendation, It should
Include In the Annual Report, and in any papers recommending appolntment or re-
appolntment, a statement from the Audit Committee explaining the recommendation
and should set out reasons why the board has taken a different positlon,
EJ3 Board Procasses
Board meetings and attendance
E3.1 Ara the board of diractors meeting scheduled before the start of Scheduling board meetings bafore or at the baginning of the year would allow diractors
financlal year? ta plan ahead to attend such meatings, thereby helping to maximise participation,
espaclally as nop-executive directors often have other commitmants, Additlonal ad hoc
meetings can always be schadulad If and when necessary. It Is comman practice for
boards In developed markets to schedule meatings In this way,
E3.2 Poes the board of directors/commissloners meet at least s times | WORLDBANK PRINCIPLE 6
during the year? {V1.1,24) Does the board meet at least six times per yaar?
By-Laws
INDD SCORECARD require st | Amended By-Laws,
E.10. How many meetings wara hald In the past year? least four | Article 4, Section 3
» |If tha board mat mote than six times, the firm earns a 'Y' stcore. If four to six maetings, times
the firm was scored as 'falr’, while less than four timas was scored as ‘N’
£33 Has each of the directors/commisslonars attended at least 75% of all |OECD PRINCIPLE Vi {E}
the board maetings held during the year? (3) Board membars should he able to commit themsalves effectively to thelr
rasponsibllities,
Specific limitatlons may be less Important than ensurlng that membars of the board
enjoy legltimacy and confidence In the eyes of shareholders, Achlaving legitimacy would
also ba facilitated by the publicatlon of attendance records for Individual board members
{e.g. whether they have missed a slgnificant number of meetings) and any other work
undartaken on behalf of the board and the assoclated remuneration,
E3.4 Does the company requlre a minimum quorum of at least 2/3 for WORLDBANK PRINCIPLE 6
board decislons? {VL1.28) s there 8 minlmum quorum of at least 2/3 for board declsions to be valld? Altlhe;cgE:: dnf
are taken by
a majorlty
vote of the
c(:?;::::ﬁ::g Amended By-Laws,
Artlcle 4, Sectlon 6
a quorum
except when
the law
reguires
higher




Did the non-executive directors/commissioners of the company meet
separately at least once during the year without any executives
gresent?

WORLDBANK PRINCIPLE 6
(V1.E.1.6) Does the corporate governance framework requires or encourages boards to

gonduct executlve sesslons?

Access to Information

E36

Are board papers for board of directors/commissioners meetings
provided to the board at least five business days In advance of the
board meeting?

OECD PRINCIPLE VI
{F) In order to fulfil thelr responsibilities, board members should have access to accurate,

ralevant and timely informatlon,

Board members require relavant Information on a timely basls In order to support thelr
daclsion-making. Non-executive hoard membars do not typlcally have the same sccess to
information as key managers within the company. The contributlons of non-executive
board members to the company can be enhanced by providing access to certain key
managars within the company such as, for example, the company secratary and the
internal auditor, and recourse to Indepandent extarnal advice at the expense of the
company. In order to fulfll thalr responsibliities, board members should ensure that they
obtaln accurate, relevant and timely Information.

WORLDOBANK PRINCIPLE 6
{VI.F.2) Does such Informatlon need to be provided ta the board at least five businass
days In advance of the board mesting? ;

E37

Does the company secretary play a slgnificant role In supporting the
board In discharging Its responsibilities?

QECD PRINCIPLE VI (F)

ICSA Guldance on the Corporate Governance Role of the Company Sacratary

Amanded By-Laws,
Artlcle 5, Section 9

Is the company secretary tralned in legal, accountancy or company
secratarlal practices? i

WORLDBANK PRINCIPLE 6
(V1.0.2,12) Do company boards have a profassional and qualified company secratary?

i

Corporate
Secratary ls
4 Lawyer

Board Appolntments and Re-Election

E3.9

Does tha company disclose the criterla used In selecting new
directors/rommissloners?

OECD PRINCIPLE 11 (C} (3)

To further Improve the selactlon process, the Principles also call for full disclasure of the
exparlence and background of candidates for the board and the nominatlon process,
which will allow an Informed assessment of the abllities and sultabliity of each candidate,

OECD Principle VI (D)

{5) Ensuring a formal and transparent board nomination and electlon process.

These Princlples promote an active role for shareholders In the nomination and elaction
of board members. The board has an essentlal role to play in ensuring that this and other
aspects of the nominations and electlon process are respected. First, while actual
proceduraes for nomination may differ among countrles, the board or a nomination
committee has a speclal responsibllity to make sure that established procedures are
transparent and respected. Second, the board has a key role In Identifying potential
members for the board with the appropriate knowledge, competencles and expertise to
complement tha existing skills of the board and thereby Improve its value-adding
potentlal for the company. In several countries there are calls for an open search process
extending to a broad range of people.

Guldelines in the
Nominatlon to the
Board of Trustee

E.3.10

Does the company disclose the process followed In appolnting new
directors/commissioners?




E.3.18  |Does the appolntment and removal of the Internal auditor require the |OECD PRINCIPLE VI (D) (7)
approval of the Audit Committee?
In some Jurlsdictions It Is considered good practice for the Internal auditors to report to
an Independent Audit Committee of the board or an equivalent body which is also
responsible for managlng the relationship with the external auditor, theraby allowing a
coardinated response by the board,
WORLDBANK PRINCIPLE 6
(V1.D.7.9) Does the Internal auditors have direct and unfettered access to the board of
directors and its Independant Audlt Committee?
ASX Princlples on CG
“..companles should conslder a second reporting line from the
Internal audit function to the board or relevant committee,” Under the ASX
Principles 1t Is also recommended that the Audlt Commttee have access to
Internal audit without the presence of management, and that “the audit
committee should recommend to the board th Intment and dismissal of
Risk Oversight
E.3.19  |Does the company disclose the Internal control procadures/risk OECD PRINCIPLE 6 (V1) (D) (7)
managemant systems It has In place?
Ensuring the Integrity of the corporatlon’s accounting and financlal reporting systems, Antl Fraud Manual
Including the Independent audit, and that appropriate systems of control are In place, In
partlcular, systems for risk management, financlal and operational contral, and
Il withrhalautandralausotetandarde .
E.3.20  |Does the Annual Report disclose that the board of UK CODE (JUNE 2010}
directors/commisslonars has conducted a review of the company's  |C.2.1 The board should, at least annually, canduct n review of the effectiveness of the Audlted Financlal
material controls {Including operational, financlal and compliance company’s plsk manageament and Internal control systems and should report to Statements
controls) and risk management systoms? shareholders that thay have done so. The review should cover all material controls,
cludlng -
E3.21  [Does the company disclose how key risks are managed? DECD PRINCIPLE V (A)
(6) Foresaeable risk factors. :
Audited Financlal
Disclosure of risk Is most effective when It Is tallored to the particular Industry In Staterents
fuastion, Disclosura about the systam for monltoring and managing risk Is Increasingly
N oA ag mand 1
E.3.22  |Does the Annual Report contain a statement from the board of QECD PRINCIPLE 6 (V) (D}

directors/commisslaners or Audit Committee commenting on the
adequacy of the company's Internal controls/risk management
systems?

(7) Ensuring the Integrity of the corporation’s accounting and financlal reporting
systems, Including the Independent audit, and that approprlate systems of control are In
place, In particular, systems for risk management, financlal and operatlonal control, and
complianga with the law and relevant standards,

In some Jurisdictions It is considered good practice for the Internal auditors to report to
an independent audit committee of the board or an eguivalent hody which is also
responsible for managing the relatlonship with the external auditor, thereby allowing a
coordinated response by the board, It should also be regarded as good practice for this
committee, or equivalent body, to review and report to the board the most critical
accounting policies which are the basls for financlal reports. However, the board should
retaln final rasponstbllity for ensuring the Integrity of the reporting systems, Some
countrles have provided for the chalr of the board to report on the Internal control
process,

Audited Financial
Staternents




E4 Paople on the Board
Board Chalrman
E41 Do different persons assume the roles of chalrman and CEQ? OECD PRINCIPLE VI
E4.2 Is the chairman an Independent director/commissioner? {E) The board should be able to exercise objective Independent Judgement on corporate
E43  [Has the chalrman been the company CEO In the last three years? | affalrs.
E.4.4 Are tha role and responsibillties of the chalrman disclosed? ICGN: 2.5 Role of the Chalr
The chalr has the cruclal function of setting the right context In terms of board agenda,
the provision of Information to directors, and open hoardroom discussions, to enable the
directors to generate the effective board debate and discusslon and to provide the
constructive challenga which the company needs. The chalr should work to creata and Amended By-Laws,
maintaln the culture of openness and constructive challenge which allows a diversity of Article 5, Sectlon 5
views to be expressed.. The chalr should be avallable to shareholders for dialogue on kay
matters of the company’s govarnanca and where shareholders have particular concerns,
Skills and Competencles
E.4.5 Does at least one non-executive director/commissloner have prior  |ICGN: 2.4.3 Indepandence
working experience In the major sector that the company Is operating |Alongside apptroptiate skill, compatence and experlente, and the approprlate context to
In? encouraga effective boehaviours, one of the princlpal featuras of a well-governed
corporation Is the exerclse hy Its board of directors of Independant Judgement, meaning
Judgemant In the best Interests of the corporation, frae of any external Influence on any
Individual director, or the board as a whole, In order to provide thls Independent
|udgement, and to generate confidence that Independent Judgament Is being applied, a
board should Include a strong presence of Independent non-exacutive diractors with
appropriate competenclas Including key Industry sector knowledga and experlence,
There should be af least a majority of Independent directors on each board,
E.4.6 Does the company disclose a hoard of diractors/commissloners ASX Code
divarsity policy? fecommendation 3.2
Companles should esteblish a policy concarning diversity and disclose the policy or a
summary of that policy, The policy should include requlrements for the board to
establish measurable objectives for achleving gander diversity and for the board to Code of Corporate
assess annually both the objectives and progress In achleving them. Governance
- Regulations and codes of corporate governance In many developed markets now
Incorporate board diversity as a conslderatlon In board compasition
ES5 Board Performance
Directors Development
£.5.1 Does the company have orlentation programmes for naw This item s in most codes of corporate governance. Code of Corporate
directors/commissioners? Governance




Its own performance and that of its committees and indlvidual directors.

E.5.2 Does the company have a policy that encourages OECD PRINCIPLE Vi (E)
directors/commissloners to attend on-golng or continuous (3) Board mambers should be able to commit themselves effectively to thelr
professlonal education programmes? responsibilities.
In order to Improve board practices and the performance of its members, an Increasing y Code of Corporate
number of jurisdictions are now encouraging companies to engage In board training and Governance
voluntary self-evaluation that meets the needs of tha Individual company. This might
Include that board members acquire appropriate skills upon appolntment, and thereafter
remain abreast of relevant new laws, regulations, and ehanging commerclal risks through
In-house training and extarnal courses,
CEC/Executive Management Appolntments and Performance
E5.3 Does the company disclose how the board of OECD PRINCIPLE VI (D)
directors/commisslanars plans for the suceesslon of the {3) Selecting, compansating, monltoring and, when necessaty, replacing kay executives
CEO/Managing Diractor/Prastdent and key management? and oversaelng succasslon planning.
Y
In twa tlar board systems the suparvisory board 15 also rasponslible for appolnting the
management board which will normally comprise most of the key executivas,
E.5.4 Does the board of directors/commissioners conduct an annual DECD PRINCIPLE VI (D)
performance assessment of the CEO/Managing Director/President?  {(2). Monltaring the effectiveness of tha company's governanca practices and making
changes as needed,
Monitoring of governance by the board also Includas continuous review of the Internal i
structura of the company to ensure that there ara clear linas of accountabllity for ¥ _
managemont throughout the organlsation, In additlon to requiring the monitoring and o
* disclosurn of corporata governanca practices on a regular basls, a numbaer of countries gt
have movad to recommend or Indead mandate self-nssessment by boards of thelr
parformance as well as parformance reviews of individual board members and the
Board Appralsal
E5.5 Is an annual parformance assessment conducted of tha board of OECD PRINCIPLE VI (D) (2) ¥
directars/commissloners?
E.5.6 Does the company disclose tha process followed In conducting the N
board pssessment?
£.5.7 Does the company disclose tha criterla used In the hoard assessmant? N
A
A Director Appralsal
E5.8 Is an annual performance assessment conducted of Indlvidual OECD PRINCIPLE VI (D} {2) ¥
director/comm|ssloner?
E5.8 Does the company dlsclose the process followed In conducting the ¥y
d | i
£.5.10  |Doas the company disclose the criterla used in the v
c er asse: t7
Committee Appraisal
E5.11  |Is anannual performance assessment conducted of the board of UK CODE {JUNE 2010)
directors/commissloners committees? B.6 Evaluatlon: The board should undertake a formal and rigorous annual evalpation of Y




