Appendix. List of Ghana SEC (2010) Corporate Governance guidelines
	SECURITY AND EXCHANGE COMMISSION COMPLIANCE SCHEDULE (2010)

	SECTION I

	BOARD STRUCTURE 

	
	 
	Board Size/Composition

	
	1
	Balance non-executive directors- (Outsider) and executives directors

	
	2
	At least majority 1/3 (one third) to independent non-executive directors (not less than two)

	
	3
	Appointment of non-executive directors should be a matter for the board 

	
	4
	Appointment of non-executive directors should be based on merit

	
	5
	CEO Duality (Separation between CEO/Chair from each other)

	
	6
	In the event of a separation of the two offices the relationship between the managing director/chief executive office and the chairman and board as a whole along with their respective responsibilities should be formally defined.

	
	7
	Chairman should ensure that the board is in complete control of the corporate body’s affairs alert to the obligations to shareholders, industry and the law

	
	 
	Functioning of the board the chairman is expected to:

	
	8
	(a) Ensure that the board meets regularly and that meetings of the board are conducted in a proper manner

	
	9
	(b) Ascertain the views and/or the decision of the meeting on the issues being discussed

	
	10
	(c) Ensure that directors, are encouraged to contribute within their respective capabilities to maximum benefit for the corporate body

	
	11
	(d) Be responsible for the directors receipt of qualitative and quantitative information

	
	12
	(e) Ensure that any non-executive director who is not contributing to the deliberations of the board is either not re-elected or requested to resign or is removed

	
	13
	The chairman should ensure that the board develops and implements a process for assessing the effectiveness of the board, committees of the board and the contributions of individual directors

	
	14
	Board Size: 8-16 members

	
	15
	Directors should meet at least 6 times a year 

	
	16
	There should be a qualify company secretary charged with the responsibility for the effective function of the board

	
	17
	All directors should have unrestricted access to all company information, records and documents

	
	 
	Appointment of Directors

	 
	18
	Procedures for appointments to the board should be formal and transparent

	 
	 
	Shareholders should be provided with biographical information of all new directors appointed including:

	
	19
	(a) Name, age and country of principal residence

	
	20
	(b) Whether appointment is executive and if so the specific area of responsibility

	
	21
	(c) Working experience and occupation during the past ten years

	
	22
	(d) Other directorships (present and for the past five years)

	
	23
	(e) Shareholding in the corporate body and its subsidiaries

	
	24
	(f) Family relationship with any director and/or substantial shareholder of the corporate body or its principal subsidiaries

	
	25
	(g) Any conflict of interest

	 
	 
	Orientation

	
	26
	New directors should be formally orientated with and informed of the corporate body’s business activities, strategic plans and objectives

	 
	 
	Training

	
	27
	Directors should be subject to ongoing training not only field of expertise but  other areas which will assist them in the discharge of their duties and functions

	
	 
	Board mission/Accountabilities/ Procedures /Activities

	
	28
	1(a.) Responsible for directing and managing corporate the business in order to enhance shareholders value and corporate obligations

	
	29
	(i) Ensure an interest of shareholders are paramount

	
	30
	(i) Manage according to the industry in which it operates

	
	31
	(iii) Managed and supervise the company’s activities in accordance with company's law

	
	32
	The interests of other stakeholders are relevant as a derivative of the duty to shareholders

	
	33
	Ensure compliance of corporate governance rules

	 
	 
	 Principal duties of the board include:

	
	34
	(a) The strategic guidance of the corporate body in keeping with its business objectives

	
	35
	(b) Overseeing the management and conduct of the business

	
	36
	(c) The identification of risk and the implementation of systems that manage risk

	
	37
	(d) Succession planning and the appointment, training, remuneration and replacement of senior management

	
	38
	(e) Overseeing of internal control systems

	
	39
	(f) Maintenance of the corporate body’s communications and information dissemination policy

	
	40
	4. The board will be accountable to the corporate body and its shareholders

	
SECTION II
	BOARD COMMITTEES

	
	41
	Constitute an audit committee deemed appropriate

	
	42
	The committees of the board and the membership of these committees should be disclosed in the annual report issued by the corporate body.

	
	 
	Audit Committee

	
	43
	(a) Headed by non-executive member

	
	44
	(b) At least 3 directors

	
	45
	(c) Majority non-executive directors

	
	46
	(d) Background in finance and accounting, auditing, and basic law

	
	47
	(e) Members should frequently meet in order to discharge their duties in efficient and effective manner 

	
	48
	(f) Ordinarily invite managing director/CEO, finance director, head of internal audit/ rep of the external auditors to attend meetings

	
	 
	Responsibilities

	
	49
	(i) Liase with the appointment of external auditor/ independency/reports/communication

	
	50
	(ii) Review of internal control system of compliance with material polices and law of Ghana/compliance with the accounting standards of the Institute of Chartered Accountants (Ghana) and other legal requirements

	
	51
	(iii ) Liase with board, external auditors, internal auditors and accountants

	
	52
	(iv) Help board develop corporate strategies

	
	53
	(v) Review of auditors financial statement report of corporate body

	
	54
	(vi) Report to the board on all issues of significant extraordinary financial transactions

	
	55
	(vii) Liase with external auditor for ensuring and maintaining audit quality

	
	56
	Every listed company should report the establishment of its audit committee in its annual reports if it has not done so already.

	 
	 
	Remuneration Committee

	
	57
	Every corporate body at whom this Code is directed should establish a remuneration committee.

	
	58
	(i) Members should be majority non-executive members 

	
	59
	(ii) Executive directors to exclude themselves from deliberation of concern own remuneration

	
	60
	(iii) Develop pay policy on executive remuneration

	
	61
	(iv) Ensure proper system of long and short-term compensation in place to provide performance incentive to attract and retain

	
	62
	(v) Scrutinising executive service contracts with a view to ascertaining liability in the event of an early termination of services.

	
	63
	(vi) Remuneration committee and remuneration policy should be disclosed to shareholders in the annual report

	
	64
	(vii) Members should frequently meet in order to discharge their duties in efficient and effective manner 

	 
	 
	Remuneration of Executive and Non-executive Directors 

	
	65
	Remuneration levels of directors should reflect experience and the level of responsibilities undertaken by the particular director concerned.

	
	66
	The board as a whole should determine the remuneration of non-executive directors with the individuals concerned excluding themselves from deliberations on the matter.

	
	67
	The remuneration of non-executive directors should be fixed at a level that will ensure their commitment to the duties and obligations they are required to discharge.

	
SECTION III
	Ownership-relationship shareholders and stakeholders, and the right of shareholders

	
	68
	The board implement a communications policy that enables management to communicate, information regarding the direction, and management of the corporate body to shareholders, stakeholders and the general public

	
	69
	All shareholders should have equal access to corporate information.

	
	70
	Communications and reports by the board to shareholders and other stakeholders in plain language, consistent with previous reports

	
	71
	Corporate bodies are encouraged to include information on their non-financial affairs, such as employment; environmental matters; social responsibility; and matters of customer and supplier interest

	 
	 
	The board of the corporate body should facilitate the creation of an environment in which:

	
	72
	(a) General meetings are held with adequate notice and at a time and place which will facilitate maximum attendance of shareholders

	
	73
	(b) Adequate notice and information is given of matters to be discussed and deliberated

	
	74
	(c) Shareholders are given the opportunity within the ambit of the law and the regulations of the corporate body to place matters on the agenda of such general meetings

	
	75
	Every one share has one vote

	
	76
	Opportunities of voting by mail and other means should be supported

	
	77
	The chairmen of board committees should be present at general meetings of the corporate body to respond to shareholder queries and questions

	SECTION IV
	Board Disclosure of Financials Affairs and Audited and code of ethics

	 
	 
	The board of the corporate body is responsible for:

	
	78
	(a) Maintaining adequate records for safeguarding the assets of the corporate body

	
	79
	(b) Ensuring that that statutory payments payable by the corporate body are met in a timely manner

	
	80
	(c) Ensuring that appropriate systems of internal control are in place for monitoring risk, adherence to financial governance measures, and compliance with the law

	
	81
	(d) Ensuring that the financial statements of the corporate body are audited at such frequent intervals as specified by the law, regulations or internal policies of the corporate body by competent and qualified auditors

	 
	 
	The board is responsible for:

	 
	82
	(a) The accuracy of information contained in financial statements

	 
	83
	(b) Suitable accounting policies have been consistently applied in the preparation of financial statements

	
	84
	(c) Accounts prepared in accordance with Institute of Chartered Accountants /IFRS and audited in ISA

	
	85
	(d) Ensuring that annual and interim financial statements of the corporate body are circulated to shareholders and regulators within the time frames specified by law and regulation

	
	86
	(e) Ensuring that annual and interim financial statements are prepared on a basis that facilitates comparability

	
	87
	(f) Ensuring that the auditor’s reports on the financial statements are faithfully reproduced to the users of such statements

	
	88
	(g) Ensuring that a balanced and understandable assessment is given of the financial and operating results of the corporate body in the financial statements

	
	89
	An independent auditor should audit the account 

	
	90
	In order to achieve the above the auditor must employ diligence, objectivity and independence in the discharge of his duties and functions.

	
	91
	External auditor should audit the account prepared and acceptable by standards of the ICA(GH)

	
	92
	Accountants preparing for public company must be a chartered accountant and member of ICA(GH)

	
	93
	 To ensure the continued effectiveness of the audit, personnel including the audit partner should be regularly rotated or changed to enhance fresh approaches to audit work.

	
	94
	An auditor’s removal, resignation or refusal to stand for re-election should be accompanies by an explanation, which the corporate body should circulate to all shareholders.

	SECTION V  
	Disclosures in Annual Reports

	
	95
	Chairman’s statement includes (audited accounts and state of affairs of the company during the year) and future prospects

	
	96
	Material foreseeable risk factors should also be dealt with in such report.

	
	97
	Board of Directors accepting responsibility for the information contained in the report and the financial statements annexed thereto

	
	98
	Statement from the board as to the adequacy of the internal control mechanisms and procedures of the corporate body

	
	99
	Statement from the board as to the degree of compliance of the corporate body with any regulatory and other legal requirements governing its operations and the extent to which statutory payments have been met in respect of the period under review

	
	100
	Statement from the board as to the corporate body’s degree of compliance with the corporate governance practices specified in this Code

	
	101
	The annual report should contain a statement from the board indicating that the board is satisfied that the corporate body is a going concern.

	 
	 
	The board should also ensure that information is disclosed in annual report they are relevant to the period under review:

	
	102
	(a) All management fees paid by the corporate body with details of the names of the parties and their relationship to the corporate body

	
	103
	(b) The identities and percentage holdings of substantial shareholders

	 
	104
	(c) Significant cross shareholding relationships: Directors shares

	
	105
	(d) Related party transactions

	
	106
	(e) Details of incentive schemes, such as stock option schemes

	
	107
	(f) The fees paid to the auditors of the corporate body for audit and non-audit related work

	SECTION VI  
	Code of Ethics

	
	108
	Every corporate body to which this Code is directed should have its own code of ethics and statement of business practices



