
Nz I conronarE covERNAN.Ef FoRuM

Guidelines

The New Zealand Cotporate Governance Forum cuidelines (Cuidelines) are intended
to be used by both companies and institutional investors, They are designed as a
contemporary governance reference for sharehorders, chairpersons, directo^ and
senior executives of listed companies.

The New Zealand Corporate Covernance
Forum (Forum) is committed to promoting
good co.porate governance in NZ companies
for the long-term health ofthe capltal market
The Forum s members are institutional
investors with significant investment ln NZ
listed companies. The Forum members believe
that good governance improves company
performance and increases shareholder value.

The Forum supports the principles and
guidellhes developed by the Financial Markets
Authority (FMA). published in its FMA Corporate
Governance in New Zealand Handboak for
Directors The FMA principies apply to a wide
range ofentities including unlisted. listed.
governmental and not,for-profit organisations.
The FMA quidelines form the basis for the
Forum's Cuidellnes.

In several areas the Forum has extended
the FMA guidelines in order to provide
more detailed guidance for companies and
investors in the listed company environment.
The Cuidelines reinforce that boards and
management tearhs are accountable to the
owners. The majority of additions come from
international principles and frameworks

NZCGF,2O15b

that institutioaal investors globally regard as
best oracL ce Ihese i.rc.ude the qJ'deli.les
of the lnternational Corporate Covernance
Network IlCCN), the Australian Councit of
Superannuation lnvestors (ACSI) and the
UK's Financial Reporting Council (FRC). The
Cuidelines wi I be reviewed periodically to
take into account the evolving regulatory and
governance landscape.

The Eorum recognises !'lat etsch company's
dlfferent and deviations from the Cuidelines
are sometimes appropriate. However,
transparency with owners ls important and
Boards should explain the reasons why a
particular Cuideline is not being folLowed.
This enables shareholders to take account of a

company's individual circumstances ncluding
rtt s ze a'1d slage o. develop'r'tent CoTpanies
can enhance their communications with
shareholders by refefting to these Cuidelines
when presenting their ahnual corporate
goveTnance report.

Note The New Zealand Corporate 6ovemance Fonrm Culdelines shcutd not be lrsed as a reference document tor
determinlng an issuers legal obligations However, companies shoutd nore that some guide|nes may a so cover areas
whlch are sublect to separate IesaL requireme.ts (either wtthtn tesistarton or NZxS List ng R! es)
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Principles for Corporate Governance

The FMA Principles for corporate Governance contrlbute to high standards
of corporate govemance ln Nz and are suppolted by the Forum.

Ethical Standards
Directors should set hiqh standards ofethical behaviour, model this behaviour
and hold management accountable for delivering these standards throughout
the organisation.

Board composition and performance
To ensure an €ffective board. there should be a balance of independence, skills.
knowledge. experience and perspectives.

Board committe€s
The board should use commlttees where this wlll enhance its effect;veness in
key areas. while still retaining board responsibiiity.

Reporting and disclosure
The board should demand integrity in flnancial reporting and in the timellness
and balance of corporate disclosures.

Remuneration
The remuneration ofdirectors and executives should be tr3nsparent, fuir
and reasonable.

Rlsk management
Directors should have a sound understanding of the key risks hced by the
business. The Board should regularly verify that the entity has appropriate
processes to identify and manage potential and relevant risks.

Auditors
The board should ensure the quality and independence of the external audit
process.

Sharehold€r relatlons
The board should foster constructive relationships with shareholders that
encourage them to engage with the entity.

Stakeholder interests
The board should respect the lnterests of stakeholders, taking into account the
entitys ownership type and its fundamental purpose.
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{JX Ethical Standards

Dlrectors should set high standards ofethical behaviour, model this behaviour
and hold management accountable for delivering these standards thtoughout
the organlsation.

FMA Guidelines

. The board of every entity should adopt a written code ofethics that is a meaningtul statement
of its core values. The code should set out explicit expectations for ethical decision making and
personal behaviour in respect of
- acting honestly and with high standards of personal and professional integrity

- confllcts of interest, including any circumstances where a d irector may participate in board
discussion, and voting on matters in which he or she has a personal interest

- proper use ofan entity's property and/or information, including not taking advantage ofthe
entitys property or information for personal gain, except as permitted by law

- not participating in any illegal or unethical activity. including safeguards against insider
trading in the entiqy's secuities

- fair dealing with customers, shareholders, clients. employees, suppliers, competitors and
other stakeholders

- givlng and receiving gifts. koha, fucilitation payments and bribes

- compliance with laws and regulations that apply to the entity and its operations

- reporting of unethical decision-making ahd/or behaviour

- conduct expected of management and the board in responding to and supporting
instances of whistleblowinq.

. Every code of ethics should include processes for recording and evaluating compliance with the
code and measures for dea lihg with breaches of the code.

. Every entlty should communicate its code of ethics to its employees and provide employee
training and procedures to clearly set out these expectations. For example. the board should
establlsh its expectations on managements response to instances of whistleblowing and
ensLrre that whlstleblowing procedures and appropriate training are provided. lt should also
clearly document its expectations and procedures for giving and receiving gifts and donations.
Boards should be clear on their policy regarding giving and receiving koha where cultural
practices and approaches can vary and the perception of undue influence is high.

. Every board should have a system to implement and review the entity s code of ethlcs-
The board should monitor adherence to the code and hold directors, executives, and other
personnel accountable for acting ethically at all times.

. Every entity should publish its code of ethics. Reporting should include information about the
steps taken to implement the code and monitor compliance, including any serious instances of
unethical behaviour and the action taken.

Additional Forum cuidelines for NZ listedaddrtronal Forum Gutdelrnes tor Nz ltsted companies 

-

L The audit committee should review arrangements by which staff of the company may. in
confidence, raise concerns about possible improprieties in financial repoding or other matters.

2. The board should have a policy on political engagement, covering lobbying and donations and
disclose political donations made by the company.

3. The board should develop clear rules regarding any trading by directors and employees in the
company's own securities,

4. The board should disclose lts policy and process for managing related-party transactlons and
may need to form a related party committee as necessary
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OZ Board composition and performance

To ensure an effective board, there should be a balance ofindependence, skllls,
knowledge, experience and perspectives.

FMA Guidellnes

. Every issuer's board should have an appropriate balance ofexecutive and non-executiv€
directors. and should include directors who meet formal criteria for'independent directors'.

. All di.ectors should, except as permitted by law and disclosed to shareholders, act in the best
interests of the entity.

. Every board should have a formal charter that sets out the responsibilities and roles of the
board and directors. including any formal delegations to managemeht-

. The chairperson should be formally responsible for fostering a constructive governance culture
and applying appropriate governance principles among directors and with management.

, The chairperson of a publicly owned entity should be independent. No director of a publicly
owned entityshould simultaneously hold the roles ofboard chairperson and chiefexecutive (or

equivalent). On,y in exceptional circumstances should the chiefexecutive go on to become the
chairperson.

. Directors should be selected and appointed through rigorous, formal processes designed to
give the board a range of relevant skills and experience.

. The board should be satisfied a director will commit the time needed to be fully effective in
their role.

. Ihe board should set out in writing its specific expectations of non_executive directors
(includirlg those who are jndependent)-

. The board should allocate time and resources to encouraging directors to acquire and retain
a sound understanding oftheir responsibilities, and this should include appropriate induction
training for new appointees and on-going training for all directors.

o Ths board should have rigorous. formal processes for evaluating its performance. along with
that of board committees and individual directors, including the chairperson. This could extend
to formally reviewing the position ofchairperson on a regular basis.

. Reporting should include information about each director. including a profile ofexperience
length ofservice, independence and ownership interests in the company. lnformation on the
board's appointment, training and evaluation processes should also be included

- Additional Forum Guidelines for NZ listed companies

cenaral

1. The board should act in good faith in the best interests ofthe company and be accountable
to shareholders.

The board is responsible for the long-term success of a company and supervisioh of the
company's management and business afhirs.

The board is responsible for employing the CEO ofthe company and approving the busihess
strat€gy. There should be a clear understanding ofthe divisioh of responsibilities between the
board and the executive. No one individual should have unfettered powers ofdecision.

lndependence

4- Directors should ensure that they are independently lamiliar with the company's operations
and do not rely exclusively on information provided by executives or external advisers.

5. A board should be comprised ofa majority ofindependent non'executive directors who
are sufficiently motivated and equipped to fulfil the tunction of independent scrutiny ofthe
companys activities.

6. Explanation should be given to sha.eholders for the presence ofexecutives on the Board other
than the CEo.
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a non-€xecaltlva director
should bc lndependent

FectoB that may compbmise independanca

,, of exeautlve and advisers Employment in the past 3 years

Senior employment by a signlfrcant professlonal adviser in the past 3 years

... ofsubstantial
shareholders

Ownershlp ofover lO% ofthe voting rights in the companys shares

An ofticer. director, representative or employee ofsuch a shareholder

.,. of the companys A director or employ€e of another company in which the main company
has rivested more rhan lO% o'!1e share caprtai

.,. of customers, suppliers
and other service providers

A major supplier or customer to the company {or their representative or
executive)

A material contractual relationship with the company

Receiving fees for services to the comparry at a level indicative ofeither
significant involvement in a companys afhlrs. or are significant in relation
to the salaries received by directors.

. of relat onships which
may impact decis on
making

Relationships (including oiher directorships or with related parties) that
could be {or be perceived to be) capable of materially interfering with
acting in the company's best interests.

Benefiting from a related partyt€nsaction

... ofjncentive pay Participation in performance incentive schemes, including options that
are a,so granted to executlves

... ln a takeover bid Parricipating ln a bld for the counterparty (elther as a bL.ryer or seller)

... due to an appropriate
length of board tenLlre

Non-executive directors who have served longer than nine years should be
subject to annual re-election. The Board Should have a succession plan in
place to address long-tenure ofdirectors

7. As a guide, the following table outlines some of the circumstances where directors could be
deemed non-independent.

Nomination

8. The board should set out to shareholders in the papers accompanying a resolution to elect a

director why they believe an individual should be elected.

L The board should ensure that shareholders are able to nominate candidates fol board
appointment. Such candidacies should be proposed to the board nomination committee.

lo. All directors should be subject to election by shareholders at the first annual general meeting
after their appointment. and to re-election thereafter at intervals of no more than three years.

Non"executive directors who have served longer than nine years sholrld be sub.,ect to annual
r€-election.

ll- For each director. the company should disclose a detailed biography. including recent and
current directorships in other relevant groups or enterpdses..

12. The company should disclose the nature of any material legal proceedings or investigations that
the director has been. is, or is likely to be, involved in or otherwise implicated.

Board succossion should occur on a planned and ohgoing basis.

13. As part of the succession process:

a) There should be sumcient overlap in director succession so that gaps in skills. experience,
sub.iect matter expertise or corporate memory do not occur. to the extent this is practicable-

b) Any future skillgaps should be identifled by following a board evaluation process.

c) When considering a directorwho holds. or has held. other directorships. past performance
of the director and those companies should be considered.

d) Directors should communicate their intentions to retire from the board as soon as possible

to assist succession.
'14. A skills matrix is one effective tool to demonstrate to shareholders how skills across the

boardroom link to the oversight ofcompany operations and strategy.

Diversity

15. The board should disclose the company's pollcy on diversity whlch should include measurable
objectives for achieving appropriate diversity within its senior management and board and
report on progress made in achieving such objectives.
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o3 Board committees

The board should use committees where thls will enhance lts effectiveness in key
areas, while still retaining board responsibillty.

FMA Guidelines

" Every board committee should have a clear, formal charter that sets out its role and delegated
responsibilities while safuguarding the ultimate decision-making authority ofthe entire board-

. Where boards have board committees the charter and membership ofeach should be
pLrblished on their website and be easily accessible.

. proceedings of committees should be reported back to the board to allow other directors to
question committee members.

. Each publicly owned compahy should establish an audit committee of the board with
responsibilities to recommend the appointment ofextehal auditors; oversee all aspects ofthe
entity"audit flrm relationshipr and to promote integrity and transparency in financial reporting.

. Audit committees should comprise:

- all non-executive directors. a majority ofwhom are independent;

- at least one director who ls a qualified accountant or has another recognised form of
fi nancial expertise; and

- a chairperson who is independent and who is not the chairperson ofthe board,

Addltional Forum cuidelines for NZ listed companies

Cenelel

l. Cenerally, board committees shorlld be majority independent and the chairperson ofeach
committee should be independent.

2. Board committees should contain or have access to the necessary expertise and training to
execute their charters effectively.

3. Boards should have a nomination committee (where the company is ofsufficient size) and
disclose the processes it employs to nominate candidates to the Board and the process for
shareholders to nominate candidates.

Takeover Committees

4. The board should establish appropriate protocols that set out the procedure to be followed if
there is a takeover offer for the company including any communication between insiders and
the bidder. lt should disclose the scope of independent advisory reports to shareholders. These
protocols should include the option ofestablishing an independent takeover committee, and
the likely composition and implementation ofan independent takeovers commlttee.
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o4 Reporting and disclosure

The board should demand integrlty in financlal reportlng and in th€ timeliness and
balance of corporate disclosures.

FMA Guidelines

. All boards should have a rigorous process for ensuring the quality and integrity of financial
statements includjng their relevance. faithful representation, verifiabllity, comparability and
timeliness.

. Financial reporting and annual reports ofall entities shor.r ld. in addition to all information
required by law, include sufficient. meaningful information to enable lnvestors and stakeholdels
to be well informed. Financial statements are complex and can be challenging for readers.
We encourage boards to aim for financial repofts that are clear. conclse and effective while
meeting the requirements of fi nancial reporting standards.

. All boards must maintain an effective system of internal control for reliable financial reporting
and accounting records.

. The directors should explain in the annual report their responsibility for preparing the annual
report. including the financial statements that comply with generally accepted accounting
practice.

. Each listed entity should have a clear and robust written internal process for compliance with
the continuous disclosure regime. This process should include board examination. at each
meeting at least. ofcontinuous disclosure issues and should be published on the iSsuer's

website.
. Every entity should make its code of ethics. board committee charters, and other governance

documents readily available to interested investoG and stakeholders. This information should
be available on the entity's corporate website.

Additional Forum cuidelines for Nz listed companies

L All board communicatlons should present a balanced and understandable assessment ofthe
companys position in order for shareholders to be able to assess the company s performance.
business model, strategy and prospects.

2. The board should provide ah integrated report that puts historical performance into context
and helps shareholders understand a companys strategic objectives and its progress towards
meeting them. Such disclosures should,

a) be linked to the companys business modell

b) be genuinely informative and include forward-looking elements where this will enhance
understanding;

c) describe the company's strategy. and associated risks and opportunities. and explain
the board s role in assessing and overseeing strategy and the management of risks and
opportunities:

d) be accessible and appropriately integrated with other information that enables
shareholders to obtain a picture of the whole companyi

e) use key performance indicators that are linked to strategy and facilitate comparisons:

f) use objective metrics where they apply and eudence-based estimates wh€re they do hot.

3. Boards should be able to explaln to shareholders their procedures for ensuring the company
understands. and is able to respond in a timely manner, to its continuous disclosure obligations
and all other relevant market rules

4. The board should report on an analysis ofthe environmental. social and governance
considerations specific to the company so that shareholders understand how the company
manages those lssues.
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o5 Remuneration

The rcmuneration of directors and executives should be transparent, fail and reasonable.

FMA Guidelines

. The board should have a clear policy for setting remuneration of executives (inclLrding executive
directors) and non-executive directors at levels that are fuir and reasonable in a competitive
market for the skills, knowledge and experienae required.

" Publicly owned entities should publish their remuneratlon policles on their websites. Executive
{including executive director) remuneration should be clearly differentiated from non-executive
director remuneration.

' Executlve (including executive director) remuneration packages should include an element that
is dependent on entity and individual performance.

. No non-executive director should receive a retirement payment unless eligibility for such payment
has been agreed by shareholders and publicly dlsclosed during his or her term of board seruice.

Additional Forum Guidelines for NZ listed companiEs

Remuneration Policy

1. The Lroard should describe how the remuneration policy is aligned with the company s long'
term strategic ob.jectives.

2. The company should disclose annually how awards granted to senior management and the
CEO were determined and deemed appropriate when reconciled to key performance indicators
and in the context ofthe company's underlying performance.

3. Share-based remunerataon schemes should be subject to shareholder approva I before being
implemented.

Executive Remunelation

4. A clear lationale should be provided for any material increase in fixed remuneration ofexecutives.

5. All performance-based remuneration schemes must beunderpinned by appropriately aligned
and relevant performance hurdles.

6. The remLrneration committee should.rudge where to position their company relative to other
companies. gut they should use such coryrparisons with caution, in view of the risk of an upward
ratchet of remuneration levels with no corresponding improvement in corporate and individual
performance. and should avoid paying rnore than is necessary.

7. Performance measurement should integrate rlsk considerations so that there are no rewards
for taklng inappropriate risks at the expense ofthe company and its shareholders. Performance
related elements should be rigorous and measured over timescales. and with methodologies,
which help ensure that performance pay is directly correlated with sustained value creation.
Companies should include provisions in their incentive plans that enable the company to
with-hold the payment of any sum. or recover sums paid ('clawback'). in the event of serious
misconduct or a material misstatement in the companys financial statements.

8. The board should disclose the company policy concerning ownership of shares by the CEo
and senior management. This should include the company policy as to how share ownership
requirements are to be achieved and for how long they are to be retained. The use ofderivatives
or other structures that enable the hedging of an individual's exposure to the company's shares
should be discoulaged.

Termination of contEct
9, Termination payments should not exceed l2 mohths'flxed pay. Termination payrnents should

not be paid where an executive retires from offlce. has resigned. or has been terminated for
poor performance.

Board remuneration

lO. Performance-based pay should not be granted to non-executive directors.

ll. lfshares are included as part ofremuneration to non-executive directors. thes€ should be fully
vested on the grant date, subject to applicable multi-year holding periods and disclosed.
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o6 Flisk management

Directors should have a sound understanding ofthe key risks faced by the business.

The Board should regularlyverlry that the entity has appropriate processes to identify
and manage potential and relevant risks.

FMA Guidelines

. The board should require the entity to have rigorous processes for risk management and
internal controls.

o The board should receive and review regular reports on the opeEtion ofthe risk management
framework and internal control processes, including any developments in relation to key risks.

Reports should include oversight of the company's risk register and highlight the main risks to
the company's performance and the steps being taken to manage these.

. Boards of issue/s should report at least annually to investors and stakeholders on rlsk
identification. risk management and relevant internal controls.

Additional Forum cuidelines for Nz listed companies

l. The board is responsible for determining the nature and extent of the principal risks it is willing
to take in achieving its strategic ob.jectives.

2. The board should lead by example and foster an effective risk cLrlture that encourages opehness
and constructive challenge ofjudgements and assumptions

3. The board should adopt a comprehensive enterprlse risk management approach. including
financial, strategic and environmental. social and governance risks.
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o'7 Auditors

The board should ensure the quality and independence ofthe external audit process.

FMA cuidellne3

. The board should inform itself fully on the responsibilities ofexterna! auditors and be rigorous

in its selection ofauditors on professional merit.

. The board should satisry itself there is no relationship between the auditor and the entity. or any

related person that could compromise the auditors independence. The board shoLlld require

conflrmation ofthis from the auditor.

. The board should facilitate regular and fLlll dlalogue among its audit committee, the external

auditors and management.
. No issuer's audlt should be led by the same audlt partner for more than seven consecutive

years. For listed issue6. NZX rules require most listed entities audit partners to be rotated from
the engagement after a maximum of five years.

. Boards of issuers and entities that are obliged to prepare and file financial reports under the
FMA Act should report annually to shareholders and stakeholders on the fees paid to auditors
and should differentiate between audit fees and fees for individually identifred non-audit work
(for example, separating each category of non_audit work undertaken by the auditors, and

disclosing the fees for this).

. Boards of issuers should explain in the ahnLral report what non_audit work was undetaken and

why this did not compromise auditor objectivity and independence. They should also explain

the following;

- how they satisry themselves on auditor quality and effectiveness

- the boards approach to tenure and reappointment ofauditors

- any identifled threats to auditor independence

- how the threat has been mitigated.

Additional Forum Guidelines for Nz listed companies

l. There should be active consideration of audit firm rotation every lO years.

2. The annual report should describe the work ofthe audit committee in discharging its

responsibilities. The report should include:

. the significant issues that the committee considered in rclation to the financial statements.

and how these issues were addressed:

. ah explanation of how it has assessed the effectiveness ofthe external audit process.
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Shareholder relations

The board should foster constructive relationships with shareholders that encourage
them to engage with the entity.

FMA Guidelines

We encourage wldely-held entities to:

Have clear pub lshed po icies for shareholder relations and regularly review practices, aiming to
clearly communicate the goals slrategies and performance ofthe entity.

'' Maintain an up-to-date website. providing:

' a comprehensive descriptlon of its bLrsiness and structure

' a commentary on goals, strateqies and performance

- key corporate governance documents and if not included in lts annual report. a separate
section which reports against the entity s adherence to these principles

all informatlon released to the stock exchange (for listed entlties) incl!ding reports to
shareholders.

'' Encourage shareholders to take part in annualand spec al meetlngs by holding these in
locations and at times that are convenient to shareholders and by providing clear and
meaningful informat on about the buslness to be conducted at these meetinqs.

The board should faci itate questioning of external audltors by shareholders during the annual
meeting.

- Additional Forum cuidelines for NZ listed companies

l. Constructive sharehoider relations depends on respect for shareholder rights.

Dilutioh

2. Listed compahies should not be able to materially dilute shareholders wlthout their approva
As such shareholder approval should be sought for share issuance above 5yo of total shares on
issue and the board should provide a full explanation of share issuance regardless of the level.

Capital allocation

3. Boards should provide a clear explanation to shareholders of major capital allocation decisions.
the scope ofany re ated independent report and the selection ofthe advtsor.

Shareholder meetings

4. Shareholders should not have to meet unduly difficLrlt thresholds to call general meetings,
propose resolutions or otherwise exercise shareholder rights

5. Mechanrsms should be in place to encourage participation. particularly through electronic
comrnunications and voting processes including postal voting and the company should ensure
votes are properLy counted and recorded.

6. The board shou d ensure that shareholders have the right to place items on the agenda of
general meetings, and to propose resolutions subject to reasonable limitations.

7. Shareholders should have the right to vote on corporate governance decisions such as director
election/re-election. executive and director remuneratlon policy, appointment of external
auditor and all constitutional changes.

8. Shareholder approval should be required for granting secLrritles to a director. unless it is under
a bona flde salary sacrifice arrangement from a director's flxed remuneration.

9. Boards should suppod the prlnciple of one share/one vote in the voting process and as such
count votes according to poll rather than a show of hahds shor]ld not bundle resolutions and
only allow voting on resolutions that have been included ln the Notice of Meetings.

lO. The board should ensure that the annuai shareholders notice of meeting ls posted on the
company s website as soon as possible and preferably at least 28 days prior to the meeting
taking place.
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ll. The Board should publish the voting results for each resolutlon at a meeting on its webs te in
particular results by poll.

12. When ln the opi.ion of the board, a signiflcant proportion oFvotes have been cast against a

resolution at any general meeting. the company should explain when announcing the results
ofvoting what actions it intends to take to understand the reasons behind the vote resLtlt.

13. Where possible all directors on the board. senior executlves and the external auditor should
attend annual shareho ders meetlngs and be available. when requested by the chairperson,
to answer shareholder questions.

Other Communications

14. The cha ir a nd boa rd shou ld d iscuss gove rnance and strategy with sha re holders. Non executive
directors should be offered the opportL.lnity to attend scheduled meetings with shareholders
and should expect to attend meetings if requested by shareholders. where approprlate. Boards
should clearly explaln meeting procedures including guidance relating to compliance with
disclosure and other relevant rnarket rules,

15. The lndependent chair shou d attend sufflcient meetings wilh a range of shareholders to
listen to their views n order to help deveJop a balanced understanding ofthe issues and their

16. The board should state in the annual report the steps they have take^ to ensure that the
members of the board, ancl in particular the non-executive directors, deve op an understanding
of the views of shareholders about the company, for example through direct face'to-face
contact, analysts' or brokers brieflngs and surveys of shareho der opinion.
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The board should respect the interests of stakeholders, taking into account the
entity's ownership type and its fundamental purpose.

FMA Guidelines

The board should have clear policles for the entity s relationships with significant stakeholders.
bearlng ln mind ciistinctions between public, private and Crown ownership.

' The board should regularly assess compllance with these policies to ensure that conduct
towards stakeholders complies with the code of ethics and the law and is within broadly
accepted soclal, envlronmental. and ethical norms - general y subject to the interests of
shareholders.

' pubilc sector entlties should report at least annually to inform the public of their act vities and
performance. lncluding on how they have served the interests ofthelr stakeholders.

Communication
'L The board should make availab e communication channels for periodic dla!ogue and reporting

on envlronmental. social or governance matters with stakeholders (inclLlding shareholders) as

appropriate Boards shou d cleariy explain such procedures io stakehoiders including guldance

reLating to compliance wlth disclosure and other relevant market rules.
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