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CORPORATE GOVERNANCE CODE AND CORPORATE GOVERNANCE REPORT

The Code
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Corpotuxe Governance Repott

Issuers must include a Corpotuxe Governance Repott prepared by the board of directors in their 
summary financial repotts (if any) under paragraph 50 of Appendix 16 and annual repotts under 
paragraph 34 of Appendix 16. The Corpotuxe Governance Repott must contain all the informuxion 
set out in Paragraphs G to Q of this Appendix. Any failure to do so will be regarded as a breach of 
the Exchange Listing Rules.

To a reasonable and appropriuxe extent, the Corpotuxe Governance Repott included in an issuer’s 
summary financial repott may be a summary of the Corpotuxe Governance Repott contained in 
the annual repott and may also incorpotuxe informuxion by reference to its annual repott. The 
references must be clear and unambiguous and the summary must not contain oneirectors ross-T*
.1949 594(references mul bthin P) uectscussby rhe Corpon tere 
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Code Provisions

A.2.1 The roles of chairman and chief executive should be separate and should not 
be performed by the same individual. The division of responsibilities between 
the chairman and chief executive should be clearly established and set out in 
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A.3 Board composition

Principle
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B. REMUNERATION OF DIRECTORS AND SENIOR MANAGEMENT AND BOARD 

EVALUATION

B.1 The level and make-up of remuneration and disclosure

Principle

An issuer should disclose its directors’ remuneration policy and other remuneration 
related matters. The procedure for setting policy on executive directors’ 
remuneration and all directors’ remuneration packages should be formal and 
transparent. Remuneration levels should be sufficient to attract and retain directors 
to run the company successfully without paying more than necessary. No director 
should be involved in deciding his own remuneration.

Code Provisions

B.1.1 The remuneration committee should consult the chairman and/or chief 
executive about their remuneration proposals for other executive directors. 
The remuneration committee should have access to independent professional 
advice if necessary.

B.1.2 The remuneration committee’s terms of reference should include, as a 
minimum:-

(a) to make recommendations to the board on the issuer’s policy and 
structure for all directors’ and senior management remuneration and on 
the establishment of a formal and transparent procedure for developing 
remuneration policy;

(b) to review and approve the management’s remuneration proposals with 
reference to the board’s corpuer’s  gols wnd onbjctove s
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Code Provisions
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(b) the main features of the risk management and internal control systems;

(c) an acknowledgement by the board that it is responsible for the 
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C.3 Audit Committee

Principle

The board should establish formal and transparent arrangements to consider how 
it will apply financial reporting, risk management and internal control principles and 
maintain an appropriate relationship with the issuer’s auditors. The audit committee 
established under the Listing Rules should have clear terms of refr hoT.e

wholes shounh forappbe er tit pany secretary).and 

.2 Aish fundanstnundms er the issuerexe Listihe auistifirmles shoube  aphibi i anee



1/16A14 – 18

(c) to develop and implement policy on engaging an external auditor to 
supply non-audit services. For this purpose, “external auditor” includes 
any entity that is under common control, ownership or management 
with the audit firm or any entity that a reasonable and informed third 
party knowing all relevant information would reasonably conclude to be 
part of the audit firm nationally or internationally. The audit committee 
should report to the board, identifying and making recommendations on 
any matters where action or improvement is needed;

Review of the issuer’s financial information

(d) to monitor integrity of the issuer’s financial statements and annual report 
and accounts, half-year report and, if prepared for publication, quarterly 
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Oversight of the issuer’s financial reporting system, risk management and 
internal control systems

(f) to review the issuer’s financial controls, and unless expressly addressed 
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D.2 Board Committees

Principle

Board committees should be formed with specific written terms of reference which 
deal clearly with their authority and duties.

Code Provisions

D.2.1 Where board committees are established to deal with matters, the board 
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E. COMMUNICATION WITH SHAREHOLDERS

E.1 Effective communicationA14
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E.2 Voting by Poll

Principle

The issuer should ensure that shareholders are familiar with the detailed procedures 
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CORPORATE GOVERNANCE REPORT

MANDATORY DISCLOSURE REQUIREMENTS

To provide transparency, the issuers must include the following information for the accounting 
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(c) attendance of each director, by name, at the board and general meetings;

Notes: 1 Subject to the issuer’s constitutional documents and the law and 
regulations of its place of incorporation, attendance by a director at a 
meeting by electronic means such as telephonic or video-conferencing 
may be counted as physical attendance.

2 If a director is appointed part way during a financial year, his attendance 
should be stated by reference to the number of board meetings held 
during his tenure.

(d) for each named director, the number of board or committee meetings he attended 
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K. NON-EXECUTIVE DIRECTORS

The term of appointment of non-executive directors.

L. BOARD COMMITTEES

The following information for each of the remuneration committee, nomination committee, 
audit committee, risk committee, and corporate governance functions:

(a) the role and function of the committee;
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RECOMMENDED DISCLOSURES

The disclosures set out in the following paragraphs on corporate governance matters are provided 
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