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Introduction

The current version of the Belgian Corporate Governance Code (referred to below as the
Code or the 2004 Code) was published on 9 December 2004. The Committee aimed to
compile a code of good corporate governance practices in line with international practice and
EU recommendations, applying to companies incorporated in Belgium whose shares are
admitted to trading on a regulated market (‘listed companies’).

The effectiveness of any code of corporate governance rests on its acceptance by market
participants and its practical application by companies. Research and surveys published since
2006 show that Belgian market participants have adopted the Code as their code of reference
and that the listed companies in question either apply the recommendations or explain in their
annual report the reasons for adopting other governance practices.

Good corporate governance evolves with changing business circumstances, international
financial markets requirements and regulatory developments, at European and national level,
so corporate governance practices need to be regularly reviewed and governance-related
recommendations altered accordingly.

When the Committee reviewed the Code, it took account of developments in international
practice and the evolution of Corporate Governance Codes in other countries (e.g. Italy in
2006, the UK in 2006, Australia in 2007, Germany in 2007 and The Netherlands in 2008).

The Committee also took into consideration the outcome of the public consultation on the
Code conducted between October and November 2007. That consultation took on board the
results of three years’ experience, in particular on the effectiveness of the Code, its structure
and scope, the ‘comply or explain’ approach and disclosure regarding the Code’s
implementation. The comments received were made public on the Committee’s website.

The proposed amendments to the 2004 Code are included in the document “The Belgian Code
on Corporate Governance — Draft 2009 Code™'. The main changes to the 2004 Code are
commented on below.

Interested parties are invited to comment on the Committee’s proposals for the amendment of
the 2004 Code. Taking account of these comments and of any other relevant developments,
the Committee hopes to publish the final text of the 2009 Code by the end of 2008.

Companies are expected to review in 2009 their actual governance in light of the 2009 Code
recommendations and, as the case may be, to adjust their governance practices and their
Corporate Governance Charter accordingly. Companies are expected to comply with the new
recommendations for disclosure in their 2009 annual report, published in 2010.

' http://www.corporategovernancecommittee.be




Overview and main changes to the Code

The structure of the 2009 Code proved adequate and will remain unchanged. However, the
Committee has drawn special attention to the distinction between Provisions and Guidelines,
using both appropriately. As a result, some Guidelines have been upgraded to Provisions, it
being deemed more appropriate that they also be subjected to the ‘comply or explain’
approach. Other Guidelines have been deleted, as they merely restated well-known legal
provisions.

The public consultation broadly acknowledged and confirmed that the ‘comply or explain’
approach is considered the best way of taking account of the variety of situations in individual
companies and any differences between national and governance frameworks. In this way,
companies are given the opportunity to adapt their governance practices to their own
individual needs and particular situation.

Companies are expected to comply with the Code’s Provisions, and limits will be imposed on
any deviations from the Code. The preamble clearly states that deviations from some
Provisions may be explained. Companies giving a considered explanation of their reasons for
deviating from the Code are still applying the Code nonetheless. It is left up to the
shareholders to examine the quality of that explanation, but the Committee firmly supports
well-motivated explanations.

The Committee emphasises that the Code complements the existing legislation. In some
cases, the Code goes beyond Belgian law, with some Provisions based on the European and
international recommendations and practices (e.g. the definition of ‘independent directors’).
Naturally, no Provision of the Code may be interpreted as derogating from Belgian law.
Should any Provision of the Code be found to contradict Belgian legislation, the legislation
would prevail.

The following pages run through the main changes in detail, addressing the following issues:
e socially responsible business;

e balance within the leadership of a company;

e company secretary;

e cvaluation of the board;

e respective roles of the board and the executive management with regard to disclosure;

e fair and responsible remuneration;

e dialogue with shareholders and investors.



A. Socially responsible business: Corporate Social Responsibility and diversity

The objective of the Code is to issue recommendations on how companies should be
directed, managed and controlled, without going into each and every dimension of
companies’ responsibilities. However, recognising the importance of issues such as
CSR and diversity, the Committee deemed it appropriate to insert a supplementary
guideline to Provision 1.2 of the Code.

This guideline requests that boards also pay attention to corporate social
responsibility and diversity when translating the company’s values and strategy into
company-specific key policies.

Additional guideline for Provision 1.2:
1.2 The board should decide on the company's values and strategy, its risk appetite and
key policies.
Guideline In translating values and strategies into key policies, the board should pay
attention to corporate social responsibility and diversity, including gender
diversity.

Regarding the composition of the board itself, the Code already required the
necessary diversity. In addition, it is proposed that gender diversity be given an
explicit mention in Provision 2.1.

Amendment to Provision 2.1:

2.1. The board's composition should ensure that decisions are made in the corporate
interest. It should be determined on the basis of the necessary diversity, including
gender diversity, and complementary skills, experience and knowledge. A list of the
members of the board should be disclosed in the Corporate Governance Chapter of
the annual report (hereinafter "CG Chapter").

Comments with respect to point A:
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B. Balance within the leadership of a company

Good governance requires effective and efficient management, led by the CEO, and a
commensurate ‘check and balance’, by the board under the leadership of its chairman.
This is why the Code currently stipulates a clear division of responsibilities between
the chairman of the board and the CEO.

In line with provisions in the codes of other European countries (see e.g. the provision
A.2.2 of the UK Combined Code: “A chief executive should not go on to be chairman
of the same company”),

New Provision:

1.7.

Comments with respect to point B:




C. Company secretary

The role of the has evolved into a post entailing

It is therefore proposed that the first sentence of Provision 2.8. be changed and that an
additional guideline be included in Provision 2.8, explaining the function of the
company secretary to the board, under direction of the chairman.

Amendment to Provision 2.8 and additional Guideline:

2.8. The board should appoint a company secretary advising the board through the
chairman on all governance matters. Where necessary the company secretary should
be assisted by the company lawyer. Individual directors should have access to the
company secretary.

Guideline

Corporate Governance

Comments with respect to point C:
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D. Evaluation of the board

Due to the growing complexity of matters dealt with by the board and to the evolution
of corporate governance, the role of the board’s committees has become significantly
more important.

The Committee proposes

Amendments to Provision 4.11:

Guideline The evaluation process should have four objectives:

- assessing how the board or the relevant committee operates;

- checking that the important issues are suitably prepared and discussed;

- evaluating the actual contribution of each director's work, the director's presence at
board and committee meetings and his constructive involvement in discussions and
decision-making;

- checking the board's or committee's current composition against the board's or
committee's desired composition.

Amendments to Appendixes C, D, E (Respectively Provisions 5.2/19, 5.3/6, 5.4/5):

5.2./19. The should meet at least four times a year. It

5.3./6.
necessary to carry out its duties. It should

and every time it deems

5.4./5. The remuneration committee should meet at least twice a year and every time it deems
necessary to carry out its duties. It should review regularly (at least every two to three years)

its terms of reference and its own effectiveness and recommend any necessary changes to the
board.

Comments with respect to point D:




E. Respective roles of the board and of the executive management with regard to
disclosure

Listed companies have serious disclosure obligations of both a financial and non-
financial nature. The board and the executive management have respective roles with
regard to this disclosure process. By amending Provisions 1.3 and 6.5, the Committee
underlines their respective responsibilities.

The board should take all necessary measures to ensure the integrity and timely
disclosure of financial statements and any other information that needs to be
disclosed (in compliance with legal provisions). The executive management, on the
other hand, is responsible and accountable to the board for preparing the company’s
adequate disclosure of financial statements and other information.

Comments with respect to point E:




K. Fair and responsible remuneration

The issue of the remuneration of directors and executive managers is especially
important, not only in terms of good governance practices, but also from the point of
view of social debates at both the national and European levels. The Committee
intends to participate in these debates, bearing in mind that the overall objective of
good governance is to ensure the competitive positioning of companies listed in
Belgium. When drawing up the final version of the 2009 Code, the Committee will
take into account the developments observed over the coming months as regards
various aspects of remuneration, e.g. questions on limiting compensation and
managing conflicts of interest in the event of the early termination of executive
managers’ mandates.

The recommendations set out in the 2004 Code emphasised the importance of the
board’s establishment of a remuneration policy for directors and executive managers
and the disclosure of directors and executive managers’ remuneration, in particular
the remuneration of the CEO. These recommendations were taken on board by the
companies in question, and disclosure of the details of such remunerations is now a
practice being applied by growing numbers of companies.

contained in the proposed amendments relates to:

The Committee intends to publish a document entitled ‘Guidance Note on
Remuneration’ by the end of 2008 to provide remuneration committees and boards
with guidelines for implementing the Code’s recommendations on remuneration
effectively.



__—;_

M




Comments with respect to point F:

G. Dialogue with shareholders and investors

The Committee acknowledges the key importance of the dialogue between the board
and the shareholders and investors, which goes far beyond merely respecting the
rights of shareholders. It is therefore proposed that the wording of Principle 8 be
altered accordingly.



The Committee also proposes that

The Committee is aware that Principle 8 of the Code covers some of the same
objectives as the European directive on the exercising of shareholders’ rights. As this
directive has still not been implemented into Belgian law, these provisions cannot yet
be considered redundant.

Comments with respect to point G:

Any other additional comments or suggestions:




Information to identify the respondent:

NAME: GODEFROID Alain

PROFILE/

FUNCTION: Executive Vice President Legal & EHS

ORGANISATION: UMICORE
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Comments on these main changes and on any other proposed changes are welcome and may
be sent in by post or e-mail to:

The Corporate Governance Committee

Rue des Sols 8, Stuiversstraat 8

B-1000 Brussels

T+3225150829

F+32251509 85

Email: secretary(@corporategovernancecommittee.be

Comments must be submitted by 22 September 2008.

NB: Unless otherwise stated, responses will be regarded as being on public record. Respondents must
indicate specifically whether their responses should be treated as confidential (in this connection
standard disclaimers contained in responses received by e-mail will be disregarded).
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