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The Purpose of this Manual yailszasnvesgiie

CFA Centre for Financial Market
Integrity (CFA Centre), through

Global CG Task Force prepared this
English Manual => Global Prospective

Suggesting Issues for Investors to
consider: uuzin/szduneginisiiorsan

= Board Practices

= Management Practices

= Shareowners’rights

NOT Advocate what CG structures are
best, or what are set of best practices

To alert Investors to primary CG issues
& risk affecting companies aszqulsiinanam

aulanaziiun nud1nyvesCG uaznNudeIve V.

And to highlight some factors to

consider nhuihdadrgninisiersan

The Corporate Governance
of Listed Companies:
AManual for Investors
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Definition of Corporate Governance siiu

» System of Internal Controls and procedures by which
companies manage szuumsauiuaIuasnnIugNMeluveIuTEN

» Framework that defines rights, roles & responsibilities
of different groups (Mgt, Board, controlling shareholders,
minority, etc) fmuauuamuneriua@ns unumuini uazanusuAaveUVO T

du ldidennnguinine1909Aueasns
» Arrangement of checks, balances, and incentives a

Company needs to minimize and manage the conflicting
interest msinlassasrliinisasisaey 939ga SINAINITWIITANHANDUINUN
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Good Corporate Governance Practices
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» Board Members act in the best interest of Shareowners
ﬂﬂJé’:ﬂiillﬂ?iW77/iL(7W!W9Nai]is'fiﬂ”b’i!ﬁ@ﬁﬂﬂl@@ﬁﬂ@?’iu

» The Company acts in a lawful way & ethical manner in
their dealings with all stakeholders and their representatives;
USHNA UG nveeegndesmungrnanasiosesssu lumsigianediau laidennngu

» All Shareowners have the same right to participate in the
governance of the Company and receive fair treatment
from the Board and management, and all rights of
Shareowners and other stakeholders are clearly delineated
and communicated;
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Good Corporate Governance Practices
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» The Board and its committees are structured to act )
independently from management,...lnseas vvovnaenssumson i

nisumsasaimini ldeenailudasznindhodams vinyana wieuayanaiie o
navuaudhednms wienmnmnguawn 9 Nulvanenu
» Appropriate controls and procedures are in place

covering management’s activities in running the day-to-day
operations of the Company; viEnissuumsdniiuamaznisnivani

mzan $IATeUnguINIsuYedretans lumsuTisiamsauyses1vededans
» The Company’s operating and financial activities, as well
as its governance activities, are consistently reported to

Shareowners in a fair, accurate, timely, reliable,
relevant, complete and verifiable manner. gooifuas ld5uns
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Factors in evaluating Good CG

The Board Management
AMSNTINNIT rhednms

\ Shareowner Rights /
ansvedooiu




The Board amuznssums

The Board

A majority of independent Board Members ABIZATINNTG
amznssumsaiu mgiflunssumsdase

Qualifications of Board Members
nssumsinaaAimauaz s uiuaemsawiugsNvveIyTn

Ability to hire independent 3rd party consultants
771,17@7ummmmmmlizmm AW@??@7\77/I7/5ﬂH77ﬁ'50,ﬂ?ﬂfﬂffiﬂﬂ

Term and election of Board Members »iszuazmsuaeainisums

Related Party Transaction (RTP) of Board Member

v o a a a 9 Aa o o 1 o =
ANANILENNGTNY Taemsde/ viedus1 nTouims luuwvesusen nudhesams uie
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Audit Comm: recent and relevant experience in finance &
acctg. amenssumsasnnaevindunssumsoaseduilugiiniuinielssaumsaiaiu

MINULALUYY
Other Board committees: Nomination Comm, Executive
Remuneration, Risk Mgt, etc. augassumsyadosiiinnuilusass:
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Management fhadaams

Management
fhednms

Adoption of Corp Code of Ethics
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Permission to use Company assets for personal use to
Board or Mgt. ?

Imseugalinssums dhesams uasaseunsavesyananiaril 1gnsndduvesusiniomana
auds nieli

Amount paid to key executives and related compensation
IBMINWAMOUUNUUNE LTS

Share-repurchase program
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Shareholder Rights ansvesjaenu

Shareowner Rights
Proxy Voting eyyialigneiusendesasnzuuu lagmsyeununeg amivoaiorju
Regardless of whether they are able to attend the meetings in person
Cast Confidential Votes auwisnawnzuumissaylq

Board or Mgt cannot re-solicit the votes of those who vote against the position

Cumulative Voting for Board Nominees suwisnavnzuumdeayazayluns

- " & oy Yo 4
WOIT QWA [ATUMsIauasolunsTunIs
Enhance the likelihood that their interest are represented on the Board

Voting for Corporate Changes (AoA, By-laws, Voting rights,
M&A) eyiiamsnlaouuilasvedlnseas nuisn uagu loyiendana

These changes have the ability to affect the value,ownership structure & rights
Circumstances that Shareholders can
Nominations individuals for Board aisaiaueseyanaiiousssaiiunisuns 18i5e I

Submission proposals for considerations@AGM,EGM mmmmum?mﬁaﬁmim?umjﬂizqmgfﬁ@ﬁ’u

Different classes of shares and its associated rights
Tnsea s ngneuvesuTEm °

Factors in evaluating Good CG

The Board Management
AMSNTINNIT rhednms

Corporate Governance

Shareowner Rights
ansvedooiu
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The Board amuznssums

The Board

Whether the Board has, at minimum, a majority of AZNIIUNT
independent Board Members

[} [~ a A o
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Role of Independence Board Members
If Board that not Independent,

may be more likely to make decisions that unfairly or
improperly benefit the interests of mgt or those who have
influence over mgt. 67@11!!1!?71J1/Wﬂ&‘5§5)@ﬁu7ﬂ7/1Illﬂ@?ﬁﬁll’ﬁi@méwﬂﬂiw Tomivehe
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May be also be detrimental to the long-term interests of
Shareowners nisgaduls luanvazivuiidomiunaidoaonarlss Tomizzoze11veonu
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The Board amuznssuns

The Board

AUSNIINNTT

Characteristics for board’s independence & its importance
At a minimum, a majority of the Board. aisi/sznoudieonssunsaassunniinail

Limit undue influence of mgt and others over the affairs of Board ¥ aei11a
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Independent Board Members meet regularly w/o mgt’s presence
A5l lTomalseyusawnueenainane lag luiidhesamahsw/segudie

Able to discuss issues facing Company w/o influence from Executive Board
Members Wnsanszdudidayang Iagls1rnmsaseud1vednssumsusmsg

Board Chair at best should # Chief Executive
155 1UNTTUNT INAITAITIF LN TUNITHTANTA Y

Having same position may impair the ability and willingness to exercise
Independent Judgment iennazaana inssumsusmsimsasevdwmiu ) uazer
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The Board amuznssums

The Board
Qualifications of Board Members ARZNTTUNT
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» Ability to make informed decision #nsagmlumsdadulufesvernaveasim

» To act with care & competence with relevant expertise: mhiidonnuizinse fuas

pgilee1¥n Company’s pdt & svc, financial operations, legal matters, acctg, auditing, strategic planning, risk
mgt

» Public statement of their Ethical Perspectives
madawetoyaneansasituans Iifusamsgimnhiiecilossowssa

» Past working experiences: any legal or regulatory problems waiilyimsodoimm
AURHNIY

» EXperiences serving on other Boards vszaumsaimsidunssunsvesusinau

» Serving on other board concurrently? =Time constraint sswunminssuns huufindu
» Regularly attend board and committee meetings Wwssguaasnssumsodainave

» Commitment to shareowners’ needs inwjuiuizguannudoamsvewion

> Background expertise and knowledge in specific subjects needed
;Uﬂ?uﬁ llfimﬁ'llﬂhﬂl Hfhﬂ?m?ﬁlﬂ?/ 17J17’N7717711/l!(577f77577Ufllﬂlmﬂlﬂ]i
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The Board amuznssuns

The Board

Ability to hire independent 3rd party consultants AMZNIINNS
g9 lumsidnoiesuszuar o9 NnYsnpoaseanmeuen

Board members need support in gathering & analyzing large amt
of info. in overseeing and managlng the Co.
ﬂiiﬂﬂ?i@ﬁ’iwTWE’J‘MTJ71/!!@3?)511!3@7ﬂ8uﬂ170ﬂ7ﬂ@@\7uu ﬂm&ﬂiiilﬂﬁﬂ#ﬁ@@ﬂﬂ%’i)f]lﬁ@@7uﬂ75531/§33fﬂ58
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» Often need specialized or Independent advices on various

corporate issues and risks e.g. compensation, proposed M&A,
legal and regulatory matters, or reputat|onal concerns Syt

mﬁﬂﬂ77jiﬂymmwaawwmmmwwmnanu uazlinnuiiusase miewnsanyszduang lums
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» Means of receiving advice uninfluenced by management’s
interests | i lifnuenssumsianuiludase lumsvedn/sSnmntasaninmsaseudivesdhesanis
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The Board amuznssums

The Board
Term and election of Board Members AIZNIIUNIT
?755!!ﬁ3ﬂ75!!@7’\7@7&\7ﬂ551!ﬂ75
Advantages: Advantages:
Provide more flexibility to Provide better continuity of Board
nominate new Board expertise anwaeaiiowazanuFerviylums
Members to changes in the Ugviamhivesnmensiums

market place s hiniunassiuas

. . 4 o v Serve as an anti-takeover device
gangumnn lumsiauesonssums 1y 11
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Greater shareholder control
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Sample of good Board’s practices that supportive

of shareowner protection

OECD Principles of Corporate Governance

“V. THE RESPONSIBILITIES OF THE BOARD

The corporate governance framework should ensure the strategic guidance of the
company, the effective monitoring of management by the board, and the board’s
accountability to the company and the shareholders.

A. Board members should act on a fully informed basis, in good faith, with due
diligence and care, and in the best interest of the company and the shareholders.

B. Where board decisions may affect different shareholder groups differently, the
board should treat all shareholders fairly.

C. The board should ensure compliance with applicable law and take into account the
interests of stakeholders.

D. The board should fulfill certain key functions, including:

Reviewing and guiding corporate strategy, major plans of action, risk policy, annual budgets and

business plans; setting performance objectives; monitoring implementation and corporate
performance; and overseeing major capital expenditures, acquisitions and divestitures.

Selecting, compensating, monitoring and, when necessary, replacing key executives and overseeing
succession planning.
E. The board should be able to exercise objective judgment on corporate affairs
independent, in particular, from management. ”
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Factors in evaluating Good CG
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The Board Management
AUSNIINNIT ﬁ'hfli‘rﬂﬂﬁ

. /

orporate Governance

Shareowner Rights
ansvedooiu
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The Board amuznssuns

The Board Management
AMSNTINNIT rhednms

Related Party Transaction (RTP) of Board Member &
Management awdwiusngsn laemsde/ nedus niouinms luuiwvesusin

Aurhednns useAaLATIUAT

(i) Related Party Transactions RPTs (e.g. consultancy fees, finders’ fees)

(ii) Personal use of company assets (e.g. rent or leased property or
equipment of Company

Compromise the Independence of decisions made by Board
or Mgt, might create an inherent conflict of interest

d’ n Y aa A ) c:'r:.’ a
!1!@\7@7ﬂf7551/ﬂ7511/ﬁ’7l/75f7Yﬂf@ﬁﬂwuﬂ‘ﬁi@ﬂﬁﬁﬂﬁ’u?ﬂWll/lJ@ﬁ'iSf

Board and Mgt might not act in the best interest of
Company and its Shareholders
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Management gheaanms

Management

) ) fhednns
Amount paid to key executives and

related compensation 5nsvwsmeuuniungusms

Remuneration/ Compensation Strategy vuanmsaiemaouunuvesyiyn

Terms and conditions & summaries of agreements with executives
- Reward long-term growth or short-term increases in share value mneuununiug lununs
SinnsimaagUdeanasineg RUSENMAUUTING Garsvas Winasmuannsadadu I8 umanms e ey
aanarnh lugmaauTaveswsem luszozon
Is this reward offered based on performance relative to its competitors msli
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Executive Compensation awouunugusmg

Actual compensation paid to executives during the recent years
- Is the Company receiving adequate return for this “investment”

A Zo ' A1 9 YY A q oAy I ' ~ Y 1Y A
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Management fhadaams

Management

) ) fhednms
Amount paid to key executives and related

compensation 5msvemmeuunuungu5mns

Share-based compensation terms nisisimovunudmiunsanouiuiu

Types and total shared offered to key exec. and employees asgouidonlvvewmannmsie

Effect on shares outstanding, dilution effects, share values, and whether
creations and amendments to such plan need Shareholders’ approval

Stock-option expensing nisvwameuunulugiyes Stock Option

Compensation (cash, shares, share option) appears as Co.’s expenses?
- IFRS & US GAAP both requires CO. to expense stock option grants

Performance-based compensation rmouunuiidssivnailsznouns

Is this plan linked to long-term profitability and share-price performance?
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Factors in evaluating Good CG
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The Board Management
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Shareowner Rights
ansvedooiu
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Shareholder Rights ansvesjaenu

Shareowner Rights
- » . . ansvesgneru
Proxy Voting eyanligoeiueendseasnzuuu Iasnmsveununeg o
v Regardless of whether they are able to attend the meetings in person

Voting Rules

Ability to vote = fundamental right of share ownership
ans lumseendesdetluansiiuguvesn nuiuiives

By making it difficult for Shareowners to vote

- the Company limits the shareowner’s ability to choose Board members or other
initiatives ﬁmf/uﬂ75§7ﬁ@ﬂ?mmyﬁmmﬁj’ﬁaﬁ/u7un751m’oﬁdﬂﬁm75 wiouaAIA AT WiTaIaUUUZA

2 5 o A 7
o 1agunasmsA UM VeNUTEN

Timing & Location of AGM (or EGM)
- Is the Company tries to make it inconvenience for Shareowners to cast their vote?
i ligneuaniy Ivawisalsanseendesion 14 lasen
Proxy Voting ( paper ballot, electronic voting, proxy voting services etc)
— Is the mechanism serve to the benefit of Shareowners? aygaligneueendewumsvounung
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Shareholder Rights ansvesjaenu

Shareowner Rights
- » . . ansveagoru
Proxy Voting eygialigneiueendesainguuuTasmsueunung L

Regardless of whether they are able to attend the meetings in person
Cast Confidential Votes aunsnawnzuudsdyla
Board or Mgt cannot re-solicit the votes of those who vote against the position

Cumulative Voting for Board Nominees suwisnavnzuumdeayazayluns
W15 00963 185 umsauesoiiunssums

Enhance the likelihood that their interest are represented on the Board

Voting for Corporate Changes (AoA, By-laws, Voting rights,
M&A) eyiiamsnlaouuilasvedlnseas nuisn uagu loyiendana

These changes have the ability to affect the value, ownership structure & rights
Circumstances that Shareholders can
Nominations individuals for Board m.:u7imﬁ’uab]’fayﬂﬂﬁgﬁmm’aﬁwfmmmmi'H’w?a [t

Submission proposals for considerations@AGM,EGM mmmmumvmﬁaﬁmim?umiﬂiwgi/gfﬁaﬁ’u

Different classes of shares and its associated rights
Tnsea s ngneuvesuTEm 23
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