BOARD COMMITTEES

Audit Committee

The Audit Committee among other things is responsible for
recommending to the Board of Directors’ the appointment of External
Auditors and for considering any questions of resignation or removal of
the External Auditors and their audit fees.

The Audit Committee’s responsibilities also include the following:

a.  determination of appropriate measures to safeguard the Company’s
assets;

b.  review of preliminary announcements of results prior to
publication;

¢ review of quarterly, half-yearly and annual financial statements of
the Company, prior to their approval by the Board of Directors;

d.  Facilitating the external audit and discussion with the External
Auditors on major observations arising from interim and final
audits and any matter that the External Auditors may wish to
highlight (in the absence of management, where necessary);

e, Review of the Management Letter issued by the External Auditors
and Management’s response thereto;

f. Ensuring coordination between the Internal Auditors and External
Auditors of the Company;

Review of the scope and extent of Internal Audit ensuring that
the Internal Audit function has adequate resources and is
appropriately placed within the Company;

Consideration of major findings of internal investigations of
activities characterized by fraud, corruption and abuse of power and
management’s response thereto;

Ascertaining that the internal control systems including financial
and operational controls, accounting system for timely and
appropriate recording of purchases and sales, receipts and
payments, assets and liabilities and reporting structure are adequate
and effective;

Review of the Company’s statement on internal control Systems
prior to endorsement by the Board of Directors and internal audit
reports;

Determination of compliance with relevant statutory requirements;

Monitoring compliance with the best practices of corporate
governance and identification of significant violations thereof; and

Consideration of any other issue or matter on its own or as may be
assigned by the Board of Directors.




HR Committee

The HR Committee will review and make recommendations, where
appropriate, to the Board of Directors to ensure that the Company’s
Human Resources policies are aligned with its overall business
objectives; Departmental/Divisional team performances are in line with
business results for each year; and the remuneration philosophy, strategy
and framework is in place.

The HR Committee’s responsibilities shall also include the following:

a  provide general guidelines for HR policies including terms
of employment and HR Head Count and to make recommendations
for Board of Directors” approval;

b.  determine a comprehensive compensation philosophy, strategy and
framework and to make recommendation for Board of Directors’
approval;

c.  review a graphical presentation on the overall Departmental/
Divisional team performances vis-a-vis overall commercial results
of the Company after the close of a financial year of the
Company and to appraise the Board of Directors’ on the overall
performances with regards to the Human Resource Key
Performance Indicators;

d.  review periodically the monitoring and enforcement of and
compliance with the Company’s Code of Conduct;

Investment Committee

periodically review appointments, exits, retirements and
promotions in the Company;

review the Company’s overall remuneration competitiveness with
the market and to make recommends to the Board of Directors for
appropriate actions, if required,;

review collective bargaining mandates and tentative settlements and
to make recommendations to the Board of Directors;

recommend to the Board of Directors the selection, evaluation,
compensation and succession planning of the Chief Executive;

review with the Chief Executive and recommend to the Board of
Directors the selection, evaluation and compensation of a
General Manager(s) including Chief Financial Officer or to
recommend his removal;

review with the Chief Executive and recommend to the Board of
Directors the selection, evaluation, and compensation of the
Company Secretary or to recommend his removal;

review with the Chief Executive and recommend to the Board of
Directors the selection, evaluation, and compensation of the Head
of Internal Audit or to recommend his removal; and

consideration of any other issue or matter as may be assigned by
the Board of Directors.

The Investment Committee is a committee constituted by the Board of Directors (“BoD”) to assist and guide in expanding, diversifying and effective
management of the business portfolio for the Company and to prepare a workable financial model for renewal/extension of the Company’s Power
Purchase Agreement (“PPA”) and to evaluate and implement any approved investment schemes.




