FINANCIAL REPORTING COUNCIL OF NIGERIA
(Federal Ministry of Industry, Trade & Investment)

FRC/CG/001: TEMPLATE FOR REPORTING COMFLANCE WITH THE NIGERIAN
CODE OF CORPORATE GOVERNANCE 2018

Section A: Introduction

Corporate Governance is a key driver of corporate accountability and business prosperity. The
Nigerian Code of Corporate Governance, 2018 (NCCG 2018) seeks to institutionalize
corporate governance best practices in Nigerian companies. It is also aimed at increasing
enftities' levels of fransparency, trust and integrity, and create an environment for sustainable
business operations.

The Code adopts a principle-based approach’in specifying minimum standards of practice
that companies should adopt. Where so recquired. —oinn.nies are required to adopt the
"Apply and Explain” approach in reporting on coinpliance with the Code. The 'Apply and
Explain' approach assumes application of all principles and requires entities to explain how the
principles are applied. This requires companies to demonstrate how the specific activities they
have undertaken best achieve the outcomes intended by the corporate governance
principles specified in the Code.

This will help to prevent a 'box ficking' exercise as companies deliberately consider how they
have (or have not) achieved the intended outcomes. Although, the Code recommends
practices to enable companies apply the principles, it recognizes that these practices can be
tailored to meet industry or company needs. The Code is thus scalable to suit the type, size and
growth phase of each company while still cchieving the ocutcomes envisaged by the
principles.

This form seeks to assess the company's level of compliance with the principles in the NCCG
2018. Entities should explain how these principles have been applied, specify areas of
deviation from the principles and give reasons for these deviations and any alternative
practice(s) adopted.

Please read the instructions below carefully before completing this form:

[ Every line item and indicator must be completed.
ii. Respond to each question with “Yes" where you have applied the principle, and “"No”
where you are yet to apply the principle.
i An explanation on how yo' ' are applying the nrinciple, or otherwise should be included
as part of your response.
iv, Not Applicable (N/A) is not a valid response.
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Section B - General Information

S/No. ltems Details
i. | Company Name INeimeth International Pharmaceuticals Plc.
i. | Date of Incorporation 13" August 1957
iii. | RC Number 1557
iv. | License Number
V. Company Physical Address 16. Billings Way (Akanni Doherty Layout).
Jregun Industrial Estate. Oregun. Lagos.
vi. | Company Welbsite Address thp
vii. | Financial Year End 30% September 2021
viii. | Is the Company a part of a Group/Holding Companye  [No
Yes/No
If yes, please state the name of the Group/Holding
Company
ix. | Name and Address of Company Secretary Florence . Onyenekwe 17 Gbadayanka Street,
Progressive Estate. Off Church Street. Ojodu
lAbiodun. Ifo. Ogun State.
% Name and Address of External Auditor(s) PKF Professional Services, PKF House. 205A
[korodu Road. Obanikoro. Lagos.
xi. | Name and Address of Registrar(s) Meristem Registrars and Probate Services
Limited.
xii. | Investor Relations Contact Person Florence |. Onyenekwe
(E-mail and Phone No.) 08033128663
xii. | Name of the Governance Evaluation Consultant
xiv. | Name of the Board Evaluation Consultant Planet Governance Advisory Limited

Section C - Details of Board of the Company and Attendarice at Meetings

1. Board Details:

S/N| Names of Board Members Designation Gender Date First Remark W
o. (Chairman, MD, INED, NED, | Appointed/ Elected ‘
| ED) 1
I Dr. A. B. C. ORJIAKO CHAIRMAN MALE [15T FEB. 2005
2. PHARM. MATTHEW O. AZOJI MD/CEO MALE 15T FEB. 2019 ol i
3. PHARM. ROSELINE A. OPUTA [ED FEMALE 0™ QOCT. 2017 I
H. MRS. TEMITAYO O. NELSON  [ED FEMALE [ JUNE 2019 |
5. IMAZI SAMUEL 1. OHUABUNWA NED MALE 1997 He was the
founding MD/CEO
! I of Neimeth |
6. ENGR. G. E. OMENE NED MALE 25T FEB. 2008
1. PROF. ELIJAH N. SOKOMBA NED MALE 5™ FEB. 2008
8. PROF. MAURICE M. IWU NED MALE RO™M DEC. 2011
9. SIR IKE. T. ONYECHI INED MALE 20™ DEC. 2011
10.  MR. THOMAS T. OSOBU NED MALE 20™ DEC. 2011 1
1. MRS BASHIRAT O. ODUNEWU [INED FEMALE 228D JAN. 2018 i
| |
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2. Attendance at Board and Committee Meetings:

S/No. | Names of Board Members No. of Board No. of Membership of | Designation Number of Committee Number of
Meetings Held | Board Board (Member or | Meetings Held in the Committee
in the Meetings Committees Chairman) Reporting Year Meetings
Reporting Attended Attended in
Year in the the Reporting

Reporting Year
Year

1. DR. A. B. C ORJIAKO 5 5 INIL --- e e

2. PHARM. MATTHEW O. AZOJI 5 5 INIL - -e-

3 PHARM ROSELINE A. OPUTA |5 4 NIL

4. MRS TEMITAYO O. NELSON 5 5 Risk/Health/QualiMember K 4
ty Assurance

5 MAZI SAMUEL I. OHUABUNWA 5 5 Establishment Chairman 6 16
/Remuneration
Risk/Health/QualiMember g H
lty Assurance
Innovation & Member + H
Strategy
Statutory Audit  [Member 6 5
ICommittee

6 PROF. MAURICE M. IWU 5 5 [nnovation & IChairman - 4
Strategy
(Corporate Member H 4
(Governance &
Compliance

7 PROF. ELIJAH N. SOKOMBA 5 5 Corporate Member - o
Governance &
(Compliance
Risk/Health/Quali[Member H 3
ty Assurance

8 MR. THOMAS OSOBU B 5 Corporate IChairman H H
iGovernance &
Compliance
Finance & BudgetMember 7 7
Establishment Member s} 6
Remuneration
[nnovation & Member o+ -4
Strategy
Stawtory Audit  |Member 6 6
(Committee

9. SIR IKECHUKWU T. ONYECHI 5 o Risk/Health/Quali[Chairman i3 o
[ty Assurance
Finance & BudgetMember 7 7
[nnovation & Member o 4
Strategy

10. SIR GODWIN. N. OMENE 5 1 Finance & Budget{Member 7 3
Risk/Health/Quali[Member H 1
ty Assurance
Establishment Member 6 B
/Remuneration

11 MRS. BASHIRAT O. ODUNEWU  [5 5 Finance & Budget/Chairman 7 7
[Corporate Member H H
iGovernance &
ICompliance
Risk/Health/Quali[Member 5} 41

ity Assurance
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Section D - Details of Senior Management of the Company
1. Senior Management:

$/No. Names | Position Held Gender

|

[ PHARM. MATTHEW O AZOIl  |MD/CEO MALE
1

2 MRS ROSELINE A OPUTA EXECUTIVE DIRECTOR. SALES & FEMALE
MARKETING

3 MRS TEMITAYO O. NELSON IEXECUTIVE DIRECTOR, FINANCE FEMALE

H MRS FLORENCE I ONYENEKWE [COMPANY SECRETARY/CHIEF FEMALE
ICOMPLIANCE OFFICER

15 IMR ISAAC O IGBANOI DIRECTOR OF ADMINISTRATION MALE

8] MR ADEKUNLE A ADEBOWALE PLANT BUSINESS MANAGER MALE

7 MR IJEZIE M EMEDOSI HEAD OF LEGAL MALE

Section E - Application

Principles

Reporting Questions

Explanation on application or deviation

Part A - Board of

Directors and Officers of the Board

|

Principle 1: Role of the Board

“A successful Company s
headed by an effective
Board which is responsible for
providing entrepreneurial and
strategic leadership as well as
promoting ethical culture and
responsible corporate
citizenship. As a link between
stakeholders and the
Company, the

Board is to exercise oversight
and control fto ensure that
management acts in the best
interest of the shareholders
and other stakeholders while
sustaining the prosperity of
the Company"

i) Does the Board have an approved Charter
which sets out its responsibilities and terms of

reference? Yes/No

If yes, when was it last reviewed?

} -

[Yes. The Board has an approved Charter that sets out its
responsibilities and terms of reference It was last reviewed in
2021

{
|

Principle 2: Board Structure
and Composition

i) What are the gualifications and experiences

of the directors?

Find attached

“The effective discharge of
the responsibilities of the
Board and its committees is
assured by an appropriate
balance of skills and diversity
(including experience and
gender) without
compromising competence,
independence andintegrity

i) Does the company have a Board-croroved

diversity policy? Yes/No

If yes, to what extent have the divesity targzts

been achieved?

[Yes. The Board has an approved Diversity Policy. By virtue of the]
Polic,. the Company targets the promotion of diversity and]
gquahty on its Board. irespective of gender. age. disability.
Iethmcm, religion/belief, marital status and background. It goes
further to strive for representation of at least 30% of erther male o]
female gender on the Board. These aspirations have been largely

met

iii) Are there directors holding concurrent

directorshipse Yes/No

If yes, state names of the directors and the

companies?

Yes

Dr A B C Ornako — Seplat Petroleum Plc

iv) Is the MD/CEO or an Executive Director a
chair of any Board Committee? Yes/No

If yes, provide the names of the Committees. |

No. Neither the MD/CEO nor EDs chair any Board Committee
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Principle 3: Chairman

“The Chairman is responsible
for providing overall
leadership of the Company
and the Board, and eliciting
the constructive participation
of all Directors to facilitate
effective direction of the
Board"

i) Is the Chairman a member or chair of ~ny of
the Board Committees? Yes/no
If yes, list them.

™o The Chairman of the Board 1s neither a member nor chair of
any Soard Committee

i) At which Committee meetingls) was the
Chairman in affendance during the period
under review?

None

iii) Is the Chairman an INED or a NED?

The Chairman 1s a NED

iv) Is the Chairman a former MD/CEQO or ED of
the Company? Yes/No
If yes, when did his/her tenure as MD end?

No The Chairman has never been n the emplovment of the
ICompany

v] When was he/she appointed as Chairman?

i—i he Chairman of the Board was appomted on the 1* of February.
2005

vi] Are the roles and responsibilities of ine
Chairman clearly defined? Yes/No
If yes, specify which document

[Yes They are specified in the Board Charter

Reporting Questions

Explanation on application or deviation

Principles
Principle 4 Managing
Director/ Chief Executive
Officer
“The Managing
Director/Chief Executive
Cfficer is the head of

management delegated by
the Board to run the affairs of
the Company to achieve its

i) Does the MD/CEO have o contfract of
employment which sets out his authority
and relationship with the Board? Yes/No
If no, in which documents is itspecified?

No, there 1s no Contract of Employment so called, but there 1s a
lpinding Letter of Employment and the MD/CEQ's authority and
relationship with the Board is contained in the Letter of
Employment

i) Does the MD/CEQ declare any conflict of
interest  on  appointment, annually,
thereafter and as they occur? Yes/No

‘es. The Company's Conflict of Interest Policy makes provision
for annual declaration of conflict-of-interest situations. In
addition, he 1s given the opportunity at Board meetings along with

ther Board members to declare any contlict of interest on any
item on the agenda

i) Which of the Board Committee meetings did
the MD/CEO attend during the gerioc
under review?

IRisk. Health & Quality Assurance Committee, Corporate
=avemnance & Compliance Commuttee, Finance & Budget
iConunutee, Innovaton & Strategy Commuttee and Remuneration
& bstablishment Committee

iv) Is the MD/CEQ serving as NED in any other
company? Yes/no.
If yes, please state the company(ies)?

[Yes. He is a Council Member of Nigerian Employers
IConsultative Association (NECA) and a Board Member, Society
for West African Internal Audit Practitioners (SWAIAP)

v} Is the membership of the MD/CEC in these
companies in line with the Board-approved
policies? Yes/No

[There 1s no Board-approved Policy on dual directorship or more
However, the MD/CEOQ's membership of ACHAP is in Iine with
the Board's position on “Other Employment” as contained in the
MD/CEO's Letter of Employment. which specifies that the
MD/CEQ shall be devoted to the business of the Company and
hall not participate n any engagement that contlicts with the
business of the Company. His membership on the said Board does|
not conflict with his role as MD/CEQ of Neimeth

strategic objectives for
sustainable corporate
performance’

Principle A Executive

Directors

Executive Directors support
the Managing Director/Chief

Executive Officer in the
operations andmanagement
of the Company

i) Do the EDs have confracts of employment?
Yes/no

No. However. there are binding Letters of Employment that
icontains the terms and conditions of emplovment

ii) If yes, do the contracts of employmer* =t out
the roles and responsibilities of the EC.e
Yes/No
If no, in'which document are the roles and
responsibilities specified?

e Letter of Employment contains the job responsibilities of the
plo ]

ED: ..e roles and responsibilities of the EDs are also specified

in e Board Charter

i) Do the EDs declare any conflict of interest on
appointment, annually, thereafter and as
they occur? Yes/No

'Yes. The Company's Conflict of Interest Policy provides for
disclosure of any conflict of nterest during the appointment
iprocess and for annual declaration of contlict-of-interest
situations

iv) Are there EDs serving as NEDs in any other
company? Yes/No
If yes, please list

No

v]  Are their memberships in these companies
in line with Board-approved policy? Yes/No

No such membership exists

Principle 4: Non-Executive

Directors

i) Are the roles aond recponsibilities of the NEDs
clearly defined aind documented? Yes/No
If yes, where are these documented?

Yes: Roles and responsibilities of NEDs are defined in the Board
Charter
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Non-Executive Directors bring
to bear their knowledge,
expertise and independent
judgment on issues of strategy
and performance on the
Board

iy Do the NEDs have letters of appointment
specifying their duties, liabilities and terms of
engagement? Yes/No

Yes, NEDs have Letters of Appomntment that state some of their
iduties. However, a more robust provision is contained in the
Board Charter which is circulated to all Board members

i) Do the NEDs declare any conflict of interest
on appcintment, annually, thereafter and
as they occur? Yes/No

‘he Company's Conflict of Interest Policy makes provision for
declaration of conflict of interest upon appointment. annually and
iperiodically during Board and Board Committee meetings

iv) Are NEDs provided with information relating
to the management of the company and
on all Board matters? Yes/No
If yes, when is the information provided to
the NEDs

Yes Relevant mformation is provided to the NEDs through Board
and Board Commuttee papers circulated prior to meetings. Salient
information 1s also provided upon request and on a need-to-know
basis:

v) What is the process of ensuring completeness

The process of ensuring completeness and adequacy of

and adequacy of the information [information provided is through feedback from Board members
provided? n board and board Commuttee papers circulated
vi) Do NEDs have unfettered access to the EDs, [Yes. they do
Company Secretary and the Internal |
Auditor? Yes/No ‘
Principle 7: Independent Non- | i) Do the INEDs meet the independence criteria Yes
Executive Directors prescribed under Section 7.2 of the Code? ‘
Yes/No
Independent Non-Executive i)  Are there any exceptions? No

Directors bring a high degree
of objectivity to the Board for

i)  Whatis the process of selecting INEDs?

tﬁ\ summary of the process as contained in the Company's Policy
on Appointment of Directors 1s sated below ( The process 1s
independent of the Company 's Management)
. Recommendations are made to the ad-hoc Board
Nomination Committee
. The Board shall satisfy itself that the nominee fulfils
the specified regulatory conditions and 1s independent
of the Management
. Background check/screening of CV of a nominee 1s
carried out to ensure appropriate balance of skills,
experience & knowledge
. A chat shall be conducted with the nominee by the
Chairman and other members of the Board 1f need be
s Appointment of a successful candidate shall be
approved at the meeting of shareholders

iv) Do the INEDs have letters of appointment
specifying their duties, liabilities and terms of
engagement? Yes/No

Yes. INEDs have letters of appomntment, but detailed provision of
their duties, habilities and terms of Engagement are contained in
the Board Charter

v) Do the INEDs declare any conflici of interest
on appointment, annually, thereafter and
as they occur? Yes/No -

|
Nes The Company's Conflict of Interest Policy makes provision
‘I‘or tic INEDs to declare Conflict of Interest situations

vi) Does the Board ascertain and confirm the
independence of the INEDs? Yes/No
If yes, how often?
What is the process?

[Yes The Company's Board Charter makes provision for the
F ndependence of Directors to be assessed annually The process 1s
[via personal attestation

vii) Is the INED a Shareholder of the Company?
Yes/No
If ves, what s
shareholding?

the  percentage

fNo The INED is not a shareholder of the Company

viii) Does the INED have another relationship with
the Company apart
and/or shareholding? Yes/No
If yes, provide details.

from directorship

[No The INED's only relationship with the Company 1s as an
Independent Non-Executive Director

ix) What are the components of INEDs
remuneration?

:T"'t' INED's remuneration 1s composed of an annual lump sum
determined by the members at the AGM and meeting expenses
[for participating in Board and Board Committee meetings

sustaining stakeholder  trust
and confidence”

Principle 8: Company
Secretary

"The Company Secretary

support the effectiveness of

i] Is the Company Secretary in-house or
outsourced?

[The Company Secretary is in-house

i) Whatis the qualification and experience of
the Company Secretary?

Ehe Company Secretary's qualification 1s B Sc . M Sc . FCA
he has served as Company Secretary at Neimeth for 20years
{2001 ull date)
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the Board by assisting the
Board and management to
develop goed corporate
govemance practices and
culture within the Company”

i) Where the Company Secretary is an
employee of the Company, is the person a
member of senior management?

[Yies

iv) Who does the Company Secretary report to?

The Company Secretary reports to the MD/CEO with direct
channel of communication with the Chairman of the Board of
IDirectors

v) What is the appointment and removal
process of the Company Secretary?

T'he appointment and removal of the Company Secretary is
subject to the approval of the Board

vi) Who wundertakes and approves the
performance appraisal of the Company

Secretary?

[The MD/CEO undertakes and approves the performance appraisal
lof the Company Secretary and informs the Board through the
relevant Board Committee

Principle 9: Access to
Independent Advice
"Directors are sometimes

required to make decisions of

a technical and complex
nature that may require
independent external
expertise”

i) Does the company have a Boarc-apnroved
policy that allows directors access *o
independent professional advice in
discharge of their duties? Yes/No

If yes, where is it documented?

[Yes This is contained in the Board Charter

ne

i) Who bears the cost for the independent
professional advice?

The Company 1s solely responsible for the cost of the Independent
Professional advice

i) During the period under review, did the
Directors obtain any independent
professional advice? Yes/No

If yes, provide details.

No

Principle 10: Meetings of the
Board

"Meetings are the principal
vehicle for conducting the
business of the Board and
successfully fulfiling the
strategic objectives of the

i) What is the process for reviewing and
approving minutes of Board meetings?

. At a Board meeting, minutes of previous meeting are
read. haven been circulated ahead of the meeting for
perusal by the Directors

° The Chairman calls for abservations or corrections to
the minutes

. Corrections are taken. and n the absence of further or
any corrections a motion to adopt/approve the minutes
as amended, if applicable 1s moved by a director and

Conmany ‘L seconded by another Director
ii) What are the timelines for sending the minutes Minutes of meeting are to be circulated 5 clear days prior to any
to Directors? Board meeting
i) What are the implications for Directors who  [The Company does not have a Policy on meeting attendance of
do not meet the Company policy on meeting [Directors. However, the Board Charter specifies 2/3" attendance
attendance? @t meetings. Failing to meet this requirement will affect a
idirector's performance evaluation and will in turn affect his’her
ichances of re-electron at the AGM
Principle 11: Board | i) Do the Board Committees have Board- [No. The Committees have terms of reference, but the Commuttee
Committees approved Charters which set out their [Charters are Work n progress
responsibilities and terms of reference?

“To ensure efficiency and
effectiveness, the Board
delegates some of its
functions, duties and
responsibilities to well-
structured committees,
without abdicating its
responsibilities”

Yes/No

il What is the process for reviewing and
approving minutes of Board Comn.tize cf
meetings?

Minutes of previous meeting 1s circulated in advance

° The Chairman calls for observations or corrections to
the minutes

. Corrections are taken. and in the absence of further or

any corrections a motion to adopt/approve the minutes

as corrected 1f any 1s moved by a member and

seconded by another member

i) What are the timelines for sending the minutes
to the directors?

Minutes of meeting are to be circulated 5 clear days prior to any
meeting

iv] Who acts as Secretary to board committees?

The Company Secretary serves as the Secretary to all Board
Commuttees

v) What Board Committees are responsible for
the following matters?
a) Nomination and Governance
b) Remuneration
c) Audit
d) Risk Managemznt

a Corporate Governance & Comphance Committee
handles governance matters. but there 1san ad-hoc
Executive Search Committee of the Board that handles
nomination matters as the need arises

Remuneration & Establishment Committee

Finance & Budget /Internal Audit Committee
Risk/Health /Quality Assurance Committee

vi] What is the process of appointing the chair ¢! T

each committee?

b
c
| d
T charr of each Committee 1s appointed by the Chairman of the

Board

Committee responsible for Nomination and Governance
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vii) What is the proportion of INEDs to NCOs on the [Lhe r=oportion of INEDs to NEDs on the Corporate Governance
Commifttee responsible for Nomination cnd & Compliance Commuttee 1s 3:1. There are 3 NEDs and | INED
Governance? jon the Commuttee

viii) Is the chairman of the Committee a NED or  [The Chairman of the Committee i1s a NED
INED?

ix) Does the Company have @ succession plan [Yes
policy? Yes/No
If yes, how often is it reviewed?

x) How often are Board and Committee charters |[Company policies are reviewed every 2 to 3 vears. depending on
as well as other govermnance policies the timelme provided in the Pohey/Charter

reviewed?
xi) How does the committee report on its The Commuttee reports on its activities through a formal report
activities to the Board? presented to the Board

Committee responzible for Remuneration

xii) What is the proportion of INEDs to NEDs on [The Commuttee is currently made up of 1 INED and 3 NEDs
the Committee responsible for
Remuneration?

xiii) Is the chairman of the Committee a NED or [The Chairman of the Committee 1s a NED
INED?

Committee responsible for Audit

xiv] Does the Company have a Board Audit | Yes The Commuttee is referred to as the Board Finance &
Committee separate from the Statutory [Budget Committee
Audit Committee? Yes/No ‘

xv) Are members of the Committee responsible _IYes
for Audit financially literate? Yes/No [

xvi) What are their quadlifications and [The Commitiee 1s made up of 3 NEDs and 1INED
experience? ]r 1:d »*uched their qualifications

xviij Name the financial expert(s] on the Mrs B O Odunewu = Chair of the Committee She 1s an FCA
Committee responsible for Audit

REPORT ON COMPLIANCE WITH THE NIGERIAN CODE OF CORPORATE GOVERNANCE 2018




Principles Reporting Questions Explanation on application or deviation

xviii) How often does ine Committee rasoonsible | At least once every quarter
for Audit review the internal auditor's
reports?

xix) Does the Company have a Board approved [No
internal  control framework In  place?
Yes/No

xx) How does the Board monitor compliance Monrtoring of compliance with the Internal Control framework 1s
with the internal control framework 2 through the Intemal Auditor’s reports

xxi) Does *he Committee responsible for Audit [Yes
review the External Auditors management
letter, Key Audit Matters and management [The Committee reviews the Extemnal Auditors Management letter
response to issues raised? Yes/No nd Key Audit Matters of previous years to ascertain the level of
Please explain. ompliance. Where compliance has not been achieved,
Management 1s queried on the outstanding issues. In the event
ithat Management's tesponse 1s not satisfactory. The Committee
will give Management a imeline to close out the gaps observed

xxii) s there a Board-approved po'_, thg* M~
clearly specifies the non-audit services that
the external auditor shall not provide? |
Yes/No

I
xxii) How many times did the Audit Committee [The Audit Commuttee met once in the period under review with
hold discussions with the head of internal T{he Internal Audit function alone, without the Management
audit function and external auditors without |
the management during the perioa under
review?

Committee responsible for Risk Management

xxiv) Is the Chairman of the Risk Committee a | The Chairman of the Committee 1s a NED
NED or an INED?

xxv)Is there «a Board approved Risk ?‘\Io
Management framework? Yes/No? |
If yes, when was it approved?

!
xxvi) How often does the Committee review ine buur{er\y at the Comnuttee’'s meetings
adequacy and effectiveness of the Risk
Management Controls in place? 14 July, 2021
Date of last review

xxvi) Does the Company have a Board- No
approved T Data Governance
Framework? Yes/No

If yes, how often is it reviewed? h |

xxvili] How often does the Committee receive INo IT Data Governance Framework.
and review compliance report on the IT
Data Governance Framework?

xxix) Is the Chief Risk Officer (CRQO) a member of ,[.\‘o The Company does not have anyone with the title of Chief’
Senior Management and does he have sk Officer
relevant experierze for this role? Yes/No

xxx) How many meetings of the Committee aid The company does not have a Chief Risk Officer

the CRO attend during the period under

review?e
Principle 12: Appeintment to | i) Is there a Board-approved policy for the Yes
the Board appointment of Directors? Yes/No
“A wiitten, clearly defined, | i) What criteria are considered for their IA Director must
rigorous, formal and appointment? . Be a fit & proper person
transparent procedure serves . Be a person of good character
as a guide for the selecfion of e  Becommitted and available, with enough time to
Directors to ensure the devote to the job
appointment of high-quality . Have the appropriate balance of skills, experience.
individuals to the Board" independence and knowledge for effective discharge

of his/her responsibilities
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i) What is the Board process for ascertaining [The process for ascertaining that a prospective Director is a fit
that prospective directors are fit and proper @nd proper person 1s through background checks and testimonies
persons? f referees

iv] s there a defined tenure for the following:  [Ne
a) The Chairman
b) The MD/CEC

c) INED
d) NED No
e] EDs

v) Please state the tenure There are no defined tenure

vi) Does the Board have a process to ensure that|Yes This is achieved through the periodic Board Evaluation
it is refreshed periodically? Yes/No? process and the recommendations of the External Censultants
'ho carry out the exercise

Principle 13: Induction and
Continuing Education

"A formal induction
programme on joining the
Board as well as regular
fraining assists Direcfors fo
effectively discharge their
duties to the Company”

Yes There is a draft programme yet to receive final Board
approval

i) Does the Board have a formal induction
programme for new directors? Yes/No

ii) During the period under review, were new [No. No new Director was appointed during the year under review
Directors appointed? Yes/No

If yes, provide date ofinduction. }

i) Are Directors provided relevant training to E’cs. Directors are provided relevant tramings to improve their

enable them effectively discharaoe their eflectiveness
duties? Yes/No [Hov>ve, during the year under review. the Company did not
If yes, provide training details. implement any training programme for the Board. due to time
jconstraint

[The training needs of Directors are assessed in consultation with
Board members Recommended training topics are presented to
the Board members for approval or suggestions on areas of need

iv) How do you assess the training needs of
Directors?

v) Is there a Board-approved training plang
Yes/No

It 15 the Board's practice to approve an annual training plan, but
the Company could not achieve it in the outgone year

vi] Has it been budgeted for? Yes/No 'Yes Traming plans are usually budgeted for

Principle 14: Board Evaluation

"Annual Board evaluation
assesses how each Director,
the committees of the Board
and the Board are committed
to ftheir roles, work together
and continue to contribute

INo. There is no policy specifically tailored to evaluating Board
Performance, but the Board Charter makes specific provision for
conduct of the Board Performance Evaluation exercise

i) Is there a Board-approved policy for
evaluating Board performance? Yes/No

ii) For the period under review, was there any No. An external evaluation was conducted 1n the prior year
Board E conducted?

Evaluation exercise
Yes/No

effectively to the
achievement of the | i) If yes, indicate whether intemal or external. The Board reviewed the external evaluation report for the prior
Company's objectives” Provide date of last evaluation. lvear and took decisions on areas requiring attention as observed
by the external consultants. The External Auditors report was
presented to the Board at its Board meeting of 29% July 2021
iv] Has the Board Evaluation report been Yes
presented to the full Board? Yes/No
If yes, indicate date of presentation.
v) Did the Chairman discuss the evaluation No
report with the individual directors2 Yes/No
vi) Is the result of the evaluation for each Director [Yes
considered in the re-election process?
Yes/No
Principle 15: Corporate | i) For the period under review, has the Company No

Governance Evaluation

“Institutionalizing a system for
evaluating the Company's
corporate governance
practices ensures that its
governance standards,
practices and processes are
adequate and effective”

conducted a corporate go‘«_rfancei
evaluation? Yes/No ‘

If yes, provide date of the evaluation. |

No Corporate Governance Evaluation was carried out during the
vear under review

i) 1s the result of the Corporate Governance
Evaluation presented and considered by the
Board? Yes/No

iii) If yes, please indicate the date of last
presentation.

iv) Is the summary of the Corporate Governance No. In any year an evaluation is conducted, a summary will be
Evaluation included in the annual reports and included in the annual report
Investors portal? Yes/No
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Principle 16: Remuneration
Governance

i) Is there a Board-approved Directors’
remuneration policy? Yes/No
If yes, how often is it reviewed?

Yes. It is to be reviewed every two (2) years.

Principles

Reporting Questions

Explanation on application or deviation

"The Board ensures that the

i} Provide details of directors' fees, allowances

Remuneration paid to Directors (excluding pension contributions)
|

Company remunerates fairly, and all other benefits paid to them during the S
responsibly and transparently period under review - Chairman 500,000
so as fo promote the - Other 7 NEDs 2,800,000
achievement of strategic - Sitting Allowance 400,000
objectives and  positive - Emolument of 3 Executive Directors 62,740,000
outcomes in  the shor, Total 66.440.000
medium and long term” iii} 1s the remuneration of NEDS presented to Yes. Remuneration for the NEDs was last approved 9" of March,
shareholders for approval? Yes/No 2021 at the Annual General Meeting
If yes, when was it approved?
iv] What portion of the NEDs remuneration is None
linked to company performance?
v) Is there a Board-approved remuneration [Yes.
policy for Executive and Senior |An aspect of the NEDs and Senior Management's remuneration is
management? Yes/No to be structured to link rewards to corporate and individual
If yes, to what extent is remuneration linked fo [performances.
company performance?
vi] Has the Board set KPIs for Executive Yes. KPIs have been set. which include the achievement of the
Management? Yes/No ICompany's yearly budget containing the expected turnover and
rofit. as well as other indices.
vii) If yes, was the performance measured Yes.
against the KPIs2 Yes/No
viil Do the MD/CEO, EDs and Company [No. Neither the MD/CEO, EDs nor Company Secretary receive a
Secretary receive a sitting allowance pitting allowance or director's fee.
and/or directors fees? Yes/No
ix) Which of the following receive sitting None. They are all full-time staff of the Company and are only
allowance and/or fees: entitled to a monthly salary and approved allowances
a. MD/CEO
b. ED
c. Company Secretary
d. Other Senior management staff
x) Is there a Board-approved clawback policy  [No.
for Executive management? Yes/No
If yes, attach the policy. -
Principle 17: Risk | i) Has the Board defined the company's risk No
Management appetite and limit2 Yes/No
“A  sound framework for | ii) How often does the company conduct arisk  [Quarterly

managing risk and ensuring
an effective internal control
system is  essential  for
achieving  the  strategic
objectives of the Company"

assessment?

i) How often does the board receive and
review risk management reports?e

Quarterly. The Board Risk Committee receives reports from
Management on areas of risk and this is thoroughly deliberated
and recommendations made to the Board and Management on
how to manage/mitigate the identified risks.

Principle 18: Internal Audit

"An effective internal audit
function provides assuraonce

to the Board on the
effectiveness of the
governance, risk
management and infernal

confrol systems"

i| Does the company have an Internal Audit
function? Yes/No

If no, how has the Board obtained adequate
assurance on the effectiveness of internal
processes and systems?

Yes

i) Does the company have a Board-approved
internal audit charter? Yes/No

i) Is the head of internal audit a member of
senior management? Yes/No

Yes.

iv] What is the qualification and experience of
the head of internal audit?

(The Internal Audit function has the following qualifications-
B.Sc. ACA, MBA, OCAOCP (Oracle Certified)
He has over 13 years' experience as an Internal Auditor,
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v] Does the company have a Board-approved [Yes
annual risk-based internal audit plan? Yes/No

vi) Does the head of the intemal audit function [Yes The Internal Audit Function presents a comprehensive
\quarterly report to the Finance & Budget Commuttee, as well as to

report ot least once every guarter to the

committee responsible for audif, onthe [the Statutory Audit Committee
adequacy and effectiveness of [

management, governance, risk and control

environment; deficiencies observed and

management mitigation plans? Yes/No

vii) Is there an external assessment of the No
effectiveness of the internal audit function at
least once every three years by a qualified
independent reviewer appointed v the
Board? Yes/No

If yes, when was the last assessment?

vii)  Who undertakes and approves the [The Board Finance and Budget Committee
performance evaluation of the Head of
Internal Audite

Principle 19: Whistleblowing

"An effective whistle-blowing
framewaork for reporting any
ilegal or unethical behaviour
minimises the Company's
exposure and prevents
recurrence”

i) Does the company have a Board-approved
whistleblowing framework? Yes/No
If yes, when was the date of lastreview

Yes The Policy was last approved on the 7" of December 2019

ii) Does the Board ensure that the whistleblowing [Yes The Board ensures that Policy 1s reliable and accessible to
mechanism and process are reliable, stakeholders The Policy is on the Company's functional website

accessivle to all stakeholders, guarantees @nd guarantees confidentiality and anonymity
anonymity and protection of the
whistleblower? Yes/No

iii Yes, if any

Is the Audit committee provided with ihe
following reports on a periodic basis?

a) Reported cases ‘
b) Processandresults of Investigated cases ‘

Principle 20: External Audit

"An external auditor s
appointed to provide an
independent opinion on the
true and fair view of the
financial statements of the
Company to give assurance
to stakeholders on the
reliability of the financial
statements”

i) Who makes the recommendations for the MThe Audit Commitiee or The Board of Directors through the

appointment, re-appeintment or removal of Finance & Budget Committee
external auditors?

i) Who approves the appointment, re- [The shareholders at Annual General Meetings
appointment, and removal of External
Auditorse

i) When was the first date of appointment of the 2012
External auditors?

\As often as the External Auditors deems fit

iv] How often are the audit pariners rotated?

Principle 21: General
Meetings
"General Meetings are

important platforms for the
Board to engage
shareholders to  facilitate
greater understanding of the

Company's business,
govermnance and
performance. They provide

shareholders with an
opportunity to exercise their
ownership rights and express
their views to the Board on
any areas of interest”

i) How many days prior to the last generdl FI days
meeting were notices, annual reports und |
any other relevant information dispatched to |

Shareholders? |

ii) Were the Chairmen of all Board Committees [Yes. All chairmen of the Board Committees were all present at

and the. Chairman of the Statutory Audit fthe last AGM
Commilttee  present to  respond to
Shareholders' enquiries af the last meeting?
Yes/No

REPORT ON COMPLIANCE WITH THE NIGERIAN CODE OF CORPORATE GOVERNANCE 2018
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Principle 22: Shareholder
Engagement

“The establishment of a system
of regular dialogue with
shareholders balance their
needs, interests and
expectations with the

) Is there a Board-approved policy o INo. The Policy 15 still work in progress. However. there is an
shareholders’ engagement? Yes/No [Inves : Communication and Disclosure Policy which also covers
If yes: larcas of Investor engagement

a) when was it last reviewed?
b) Is the policy hosted on the company's
website?

objectives of the Company

ii) How does the Board engage with Institutional [The Board engages currently with Institutional investors at AGM

Investors and how often? But the Policy on Shareholder’s Engagement that 1s work n
progress will make provision for specific engagement with
Institutional Shareholders

Principle 23: Protection of
Shareholder Rights

“"Equitable treatment of
shareholders and the
protection of their statutory
and general rights,
particularly the interest of
minority shareholders,
promote good governance”

i) Does the Board ensure that adequate and [Yes The Company has an operational website on which
timely information is provided to the [nformation on the Company's activities are uploaded And where
shareholders on the Company'sactivities? peed be, those activities/salient mformation are disclosed on the
Yes/No NGX Issuer's Portal

Principle 24: Business Conduct
and Ethics

“"The establishment of
professional  business and
ethical standards underscore
the values for the protection
and enhancement of the
reputation of the Company
while promoting good
conduct and investor
confidence”

i) Does the company have a Board-approved [Yes. The Code 1s applicable to the Board. Senior Management.
Code of Business Conduct and Ethics (COBE) pother employees and third parties and 1s being communicated to
that guides the professional business and @ll internal and extermal stakeholders
ethical standards? Yes/No

If yes:
a) Has the COBE been communicated to
all internal and external Stakeholders?
Yes/No i
b) Is the COBE applicable to anv cr all of |
the following: |
1. Board
2. Senior management
3. Otheremployees
4. Third parties

i) When was the dote of last review of the  [Not yet due for review since its approval
policy?

i) Has the Board incorporated a process for No
identifying, monitoring and reporting '
adherence to the COBE? Yes/No

iv) What sanctions were imposed for the period [No identified non-compliance for the period under review
under review for non-compliance with the

COBE?
Principle 25: Ethical Culture i) Is there a Board- approved policy on Yes There 1s a Board approved Securities Trading Policy which
) o insider frading? Yes/No dcals with Insider Trading
“The establishment ofpolicies If yes: It we. .ast reviewed on the 29" of Julv. 2020
and mechanisms for a) When was the last date ofreviewe  [The Board monitor's compliance via the Registrars who are
monitoring  insider frading, b} How does the Board monitor mandated to inform the Company in the event of any trading by

related party transactions,
conflict of interest and other

@an Insider Periodic trainings are also conducted and Insiders are
iziven notice of closed periods when they are not to trade n the
iCompany's securities

compliance with this policy?
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comupt activifies, mitigates [ i) Does the company have a Board [No
the adverse effects of these approved policy on reloted party
abuses on the Companyand transactions? Yes/No
promotes  good  ethical IFyes:
conduct and investor a) When was the last date ofreview? |
confidence" b) How does the Board monitor
compliance with this policy? !
c) lIs the policy applicable to any or ail
of the following:
1. Board
2. Senior management
3. Other employees (Specify)
4. Third parties [Specify)
iij How does the Board ensure adequate [The Company has not had any related party transactions, but in
disclosure of Related Party Transactions by [the event that there 1s, adequate disclosure will be made through
the responsible parties? the Annual Report and the NSE Issuer's portal
iv) Does the company have o Board- Yes It was last reviewed on the 4™ of November 2020
approved policy on conflict of interest?
Yes/No I'he Board monitors compliance with this Pohicy through regular
trainings by the responsible department of the Company There 1s
If yes: also provision for annual declaration by Board members and
a) When was the last date ofreview?2 ‘Senior Management and provision on the Agenda of all Board.
b) How does the Board monitor Board Cnm@ttee and Senwmr Management meeting of an
compliance with this policy? opnorwmty for conflict-of-Interest situations to be declared
& \Tsh’rhe DO“\'V GF'D bl ey allof The Policy 1s applicable to both Senior Management and the
e following:
y Board
1. Senior management
2. Otheremployees (Specify)
Principle 24: Sustainability i) Is there a Board-approved sustainability No
‘ ) . policy? Yes/No
"Paying adequate aftention If yes, when was it last reviewed?
fo sustainability issues
including environment, social, | ii) How does the Board monitor compliance  [No monitoring of compliance since the Company 1s yet to have
occupational and with the policy? such policy in existence
community health and safety
ensures successful long-term | iii) How does the Board report compliance No process for reporting compliance. since there 1s no policy vet
business performance and with the policy?
projects the Company as a
responsible corporate citizen | iv) Is there a Board-approved policy on Ves
confributing to economic diversity in the workplace? Yes/No
development” If yes, when was it last reviewed?
Principle 27: Stakeholder | i) Is there a Board-opproved policy on Yes
Communication stakeholder management and
communication? Yes/No
"Communicating and

interacting with stakeholders
keeps them conversant with
the activities of the Company
and assists them in making
informed decisions"

Does the Company have an up to date
investor relation portal? Yes/No
If yes, provide the link.

(The Company has a functional website (
vhich has an investor page on which related information 1s
uploaded and updated

Principle 28: Disclosures

“Full  and
disclosure
material to

comprehensive
of all matters

investors ana stakeholders,
and of matters set out in this
Code,

ensures proper monitoring of
its implementation  which
engenders

good corporate governance
practice"”

i) Does the company's annual report include a
summary of the corporate govermnance
report? Yes/No

No. But it includes a statement on the progress Neimeth has made
iin complying with Corporate Governance principles and 1ts
commutment to comphance with the code. noting that Neimeth
iwill keep striving until it achieves total compliance

iy Has the company been fined by any regulator lNo

during the reporting period? Yes/No

If yes, provide details of the fines und

penalties.
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Section F - Certification

We hereby make this declaration in good faith and confirm that the information provided in this form
is frue.

Chairman of the Board of Directors Chairman of the Committee responsible for
Governance
Name: Mr. Thomas T. Ogobu

Signature: ‘ %
\/\,_{,/ -

Déie: {LF['.‘L,{';QZ{

Managing Director/Chief Executive Officer Company Secretary/Chief Compliance Officer
Name: Pharm Matthew O. Azoji Name: Mrs Florence |, Onyenekwe

Signature: Signature:

Date: O I ( j/flb?q Date: \D[‘f’-rif .Q

A
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