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

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

Section A: Introduction

Corporate Governance is a key driver of corporate accountability and business prosperity. The
Nigerion Code of Corporate Governance, 2018 (NCCG 2018) seeks to institutionalize
corporate governance best practices in Nigerian companies. It is also aimed at increasing
entities’ levels of fransparency, frust and infegrity, and create an environment for sustainable
business operafions.

The Code adopts a principle-based approach in specifying minimum standards of practice
that companies should adopt. Where so required, companies are required to adopt the
“Apply and Explain” approach in reporting on compliance with the Code. The 'Apply and
Explain' approach assumes application of all principles and requires entities o explain how
the principles are applied. This requires companies fo demonstrate how the specific activifies
they have undericken best achieve the outcomes intended by the corporate governance
principles specified in the Code,

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

This form seeks to assess the company’s level of compliance with the principles in the NCCG
2018. Enfities 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 inslructions below carefully before completing this form:

i.  Everyline item and indicator must be completed.
i. Respond to each question with "Yes" where you have applied the principle, and “No”
where vyou are yet to apply the principle.
iii.  Anexplanation on how you are applying the principle, 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
$/No. tems Details
i. | Company Name HOMEYWELL FLOUR MILLS PLC
i. | Date of Incorporation JUNE 21 1983
jii. | RC Number 55495
iv. | License Number
v. | Company Physical Address 1 GOLDEN PENNY PLACE, WHARF RCAD,
APAPA, LAGOS
vi. | Company Website Address www.honeywellfiour.com
vil. | Financial Year End 318 MARCH, 2023
viii. | Is the Company a part of the group? Yes/No NG
If yes, please state the name of the Holding Company
ix. | Name and Address of Company Secretary CSOMOMEN L. OLUKOYA
1 GOLDEN PENNY PLACE, WHARF ROAD,
APAPA, LAGOS.
X. | Name and Address of External Auditor{s) BAKERTILLY LIMITED {CHARTERED
ACCOUNTANTS)
KRESTA LAUREL COMPLEX (4™ FLOOR),
376. IKORODU ROAD, MARYLAND, LAGOS.
xi. | Name and Address of Registrar(s} ATLAS REGISTRARS LIMITED
34 ERIC MOORE ROAD, IGANMU LAGOS
xii. | Investor Relations Contact Person 1. Nome: OSOMOMEN L. OLUKOYA
Email: colukoya@fmnplc.com
{E-mail and Phone No.) Phone No: 0088328458
2. Name: MATTHEW CHADZIMURA
Email: mchadzimura@imnplc.com
Phene No: 09088947477
xiii. | Name of the Govermnance Evaluation Consultant
xiv. | Name of the Board Evaluation Consultant

Secfion C - Detuils of Board of the Company and Attendance at Meetings

1. Board Detuails:

S$/No. Names of Board Members Designation Gender Date First Remark
{Chairman, MD, INED, NED, Appointed/
ED) Elected
1. MR. BOYE OLUSANYA CHAIRMAN MALE 2022 SATISFACTORY
2 MR, NASSIB RAFFOUL MD/CEO MALE 2022 SATISFACTORY
3. MRS. KATE OSAMEDE INDEPENDENT-MNON- FEMALE 2022 SATISFACTORY
IKETUBOSIN EXECUTIVE DIRECTOR
4, MR. ANDERS KRISTIANSSON | NON-EXECUTIVE DIRECTOR MALE 2022 SATISFACTORY
5. MR. JOSEPH UMOLU NON-EXECUTIVE DIRECTOR MALE 2022 SATISFACTORY
4. MR. OLANREWAJU NON-EXECUTIVE DIRECTOR MALE 2019 SATISFACTORY
JAIYEGLA
7. MR. SADIQ USMAN NON-EXECUTIVE DIRECTOR MALE 2022 SATISFACTORY
8. MR. VLASIOS LIAKCURIS NON-EXECUTIVE DIRECTOR MALE 2002 SATISFACTORY
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Aftendance at Board and Committee Meetings As At January 2022;

BOARD MEETINGS
S/N_ | FMN BOARD MEETING DESIGNATION MEMBER / | NUMBER OF BOARD | NUMBER OF BOARD
CHAIRMAN MEETINGS HELD IN MEETINGS ATTENDED IN
THE REPORTING YEAR | THE REPORTING YEAR
1. | MR.BOYE OLUSANYA CEARMAN 4 3
2. | MR. NASSIB RAFFOUL GROUP MD/CEO 4 4
3. | MRS. KATE OSAMEDE IKETUBOSIN | INDEPENDENT NON- 4 4
EXECUTIVE DIRECTOR
4. | MR. ANDERS KRISTIANSSON NON-EXECUTIVE DIRECTOR _| 4 3
5| MR. JOSEPH UMOLU NON-EXECUTIVE DIRECTOR | 4 4
6. | MR. OLAREWAJU JAIYEOLA NON-EXECUTIVE DIRECTOR | 4 3
7. | MR.SADIQ USMAN NON-EXECUTIVE DIRECTOR | 4 3
8. | MR. VLASSIS LIAKOURIS NON-EXECUTIVE DIRECTOR | 4 I
STATUTORY AUDIT COMMITTEE
S/N | MEMBERS OF STATUTORY AUDIT DESIGNATION MEMBER / | NUMBER OF NUMBER OF
COMMITTEE CHAIRMAN COMMITTEE COMMITTEE MEETINGS
MEETINGS HELD IN ATTENDED N THE
THE REPORTING YEAR | REPORTING YEAR
1. | MR. ADEBAYO ADETUNJI ADELEKE | CHAIRMAN 4 4
2. | MR. JOHN OGUNDIPE MEMBER 4 4
3. | MR. MORENIKE OMILABU MEMBER 4 4
4___| MRS. KATE OSAMEDE KETUBOSIN | MEMBER 4 4
5. | MR. ANDERS KRISTIANSSON MEMBER 4 3
6. | MRS. OSOMOMEN OLUKOYA SECRETARY 4 4
BOARD AUDIT AND RISK MANAGEMENT COMMITTEE
/N | MEMBERS OF AUDIT AND RISK DESIGNATION MEMBER / | NUMBER OF NUMBER OF
MANAGEMENT COMMITTEE* CHAIRMAN COMMITTEE COMMITTEE MEETINGS
MEETINGS HELD IN ATTENDED IN THE
THE REPORTING YEAR | REPORTING YEAR
1. | MR. ANDERS KRISTIANSSON CHARRMAN
2. | MR.LANRE JAIYEOLA MEMBER
3. | MR. JOSEPH UMOLU MEMBER
4| MR. VLASIOS LIAKOURIS MEMBER
5. | MR.SADIQ USMAN MEMBER
REMUNERATION AND GOVERNANCE COMMITTEE
S/N | MEMBERS OF REMUNERATION AND | DESIGNATION MEMBER / | NUMBER OF NUMBER OF
GOVERNANCE COMMITTEES CHAIRMAN COMMITTEE COMMITEE MEETINGS
MEETINGS HELD IN ATTENDED IN THE
THE REPORTING YEAR | REPORTING YEAR
1. | MRS. KATE OSAMEDE KETUBOSIN | CHAIRMAN
2. _ | MR.UMOLU JOSEPH MEMBER

1 Mr. Olusanya attended the meeting 3 times, one of which he was represented by an alternate.
2 Mr. Usman attended the meeting 3 times, one of which he was represented by an alternate.

% Mr. Liakouris attended the meeting 4 times, one of which he was represented by an alternate.
4 Following the official take-over of Honeywell Flour Mills, the new Board constituted the Members of the

Audit and Risk management committee at its Board meeting held on Thursday, 26™ January, 2023.

5 Following the official take-over of Honeywell Flour Mills, the new Board constituted the Members of the
Remuneration and Governance committee at its Board meeting held on Thursday, 26% January, 202,
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3. MR. VLASIOS LIAKOURIS MEMBER

4 MR. SADIG USMAN MEMBER

Section D - Details of Senior Management of the Company

1. Senior Management:

$/No. Names Position Held Gender
Ty MR. NASSIB RAFFOUL MANAGING DIRECTOR MALE
2. MRS. OSOMOMEN OLUKOYA COMPANY SECRETARY FEMALE
<8 ME. MATTHEW CHADIIMURA FINANCE DIRECTOR MALE
5. MR. TAYO ILORI SUPPLY CHAIN DIRECTOR MALE
&, MR. OLUSEYE OGUNWOLE HEAD, NATIONAL SALES {BUSINESS TO MALE
BUSINESS) B2B
7. MR. NARENDRA NAGARKAR HEAD, NATIONAL SALES {(BUSINESS TO MALE
CUSTOMERS)
8. MR. BABATUNDE ADEBAYO HEAD, OPERATIONS, SAGAMU MALE
s MRS. OLAB!ISI DUDUYEMI HEAD, HUMAN RESOURCES FEMALE
10. MR. GBOLARO OLULADE HEAD, CORFPORATE STRATEGY MALE

Section E - Application

Principles

Reporting Questions

Explanalion 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 on effective
Board which is responsibie for
providing enfrepreneurial
and sfrategic leadership as
well as promofing ethical
culture  ond  responsible
corporaie cifizenship. As a fink
between stakeholders and
the Company, the

Board is to exercise oversight
and confro! to ensure that
management acts in the best
interest of the shareholders
and other stakeholders while
susfaining the prosperity of
the Company"

i] Does the Board have an approved Charter
which sefs out its responsibilities and terms of
reference? Yes/No
If yes, when was it last reviewed?

YES

It wais last reviewed in January, 2021

Principle 2: Board Structure
and Composition

“The effective discharge of
the responsibilifies of the
Board and ifs committees is

i) What are the quclifications and experiences
of the directorse

The Directors' experience covers the
arecs listed below:

Accountancy, Corporate Finance,
Manufacturing Operations, Milling,
Economics, Banking and Legal

assured by on appropricte
balance of skills and diversity
fincluding experience and
genderj without
cornpromising compefence,
independence and integrity *

i) Does the company have a Board-approved
diversity policy? Yes/No
If yes, fo what exfent have the diversity targets
been achieved®?

Yes, the board has practices in place to
enhsure diversity in employment and
representation on the board.

Mid level

iy Are  there directors
direciorshios? Yes/No

holding concurrent

Yes, there are.
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Principles

Reporting Questions

Explanation on application or devialion

If

yes, state names of the direciors and the

1. Mr. Boye Olusanya: Axxela Group

companies? (NED}, Nigeran Economic Summit
Group (NESG) and M-Kudi Nigeria
Limited.
2. Mrs. Kate Osamede lketubosin: Sterm &
Kay Consulting Ltd {ED) Petunia Books
Limited [NED} and Amazon Invesiment
and Consulting Limited (NED)
3. Mr. Sadig Usman: Fasthet Capital
Limited (NED) and Shamsuddeen
Usman Foundation
No
iv) Is the MD/CEO or an Executive Director o
chair of any Board Committee? Yes/No
If yes. provide the names of the  Committees,
Principle 3: Chairman i) Is the Chairman a¢ member or chair of any of | No
x . ’ the Board Committees? Yes/no
“The Chairman is responsible :
- If yes, list them,
for providing overall
leadership of fhe Company | i) At which Committee meeting(s) was the | None
and the Bogard, and eliciting Chairman in ¢ftendance during the period
the constructive particioation under review?
of ail Directors to facilitate
effective direction of fthe [ — =
Board” iii) Is the Chairman an INED or o NED?2 NED
iv) Is the Chairmon a former MD/CEOQ or ED of | No
the Company? Yes/No
If yes, when did his/her tenure as MD end?
v} When was ha appointed as Chairman? 27 May, 2020 at its first Board meefing
following the acquisition.
vi) Are the roles and respensibilities of the | Yes
Chairman clearly defined? Yes/No X —
- . The Chairman's roles and responsibilities
I es Py ih, ST are clearly defined in the Board Charter
Principle 4; Managing | i} Does the MD/CEQ have « confract of | Yes
Director/ Chief Execufive employment which sets out his authority
Officer and relatienship with the Board? Yes/No
. If no, in which documents is it specified?
“The Managing
Directfor/Chief Execufive | 1) Does the MD/CEC declare any conflict of | Yes
Officer is the head of inferest  on  appointment,  annually,
management delegated by thereafter and as they occur? Yes/No
the Board te run the affairs of [ . , . . :
the Company fo achieve ifs i)  Which of the Board Committee meetings | The Board Committees were just newly
strafegic objectives  for did the MD/CEQ attend during the pericd | consfifuted on Thursday, 24 January,
sustainabie corporate under review? 2023
performance” iv) s the MD/CEQ serving as NED in any other | No
company? Yes/no,
if ves, please state the company(ies)?
v} s the membership of the MD/CEQ in these
companies in line with the Board-approved
policies? Yes/No
Principle 5 Execulive | i) Do the EDs have contracts of employment? | Yes
Directors Yes/no
Execufive Directors support | i) If yes, do the contracts of employmenit set | Yes

the Managing Director/Chief

out the roles and responsibilities of the EDs?
Yes/No
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Principles

Repaorling Questions

Explanation on application or deviation

Execufive  Officer In_ the
operations and management
of the Company

if no, in which document are tha roles and
responsibilities specified?

i) Do the EDs declare any conflict of interest | Yes
on appointment, annually, thereafter and
as they occur? Yes/No
iv] Are there EDs serving as NEDs in any other | No
company? Yes/No
If yes, please list
v]  Are their memberships In these companies | Yes
in iine with Board-approved policy? Yes/No
Principle é: Non-Execulive | i}  Are the roles and responsibilities of the NEDs | Yes
Directors clearly defined and documented? Yes/No e
The roles and responsibilifies of the NEDs
f yes, th d ted? ; -
Non-Executive Directors bring ez whete argithese cocoments are clearly defined in the Board Charter.
fo bhear their knowledge, — -
expertise and Independent i) Do ’rhe. NEDs .hove.- Ietjrers' .c?f appointment | Yes
judgment on issues of strategy specifying theelr duties, liabilities and terms of
and performance on the engagement? Yes/No
Board i} Do the NEDs declare any conflict of interest | Yes.
on dappointment, annually, thereaffer and
a3 they occurg Yes/No
iv)] Are NEDs provided with information relating | Yes
to th t of th d
O%Lﬁ;g;?gi;?:ge {Y}es /:ocompony "% | The information is provided at all Board
If yes, when is the informaticn provided to Eegflngs which holds an a quorierty
the NEDs 1S
vl What is the process of ensuing | The Company Secretary licises with the
completeness and adequacy of the | relevant business units lead in order to
information provided? ensure completeness of information
relating to the management of the
Company and provided to directors at
the Board meetings.
vi} Do NEDshave unfettered access o the EDs, | Yes
Company Secretary and the Intemnal
Auditor? Yes/No
Frinciple 7: IndependentNon- [ i} Do the INEDs meet the independence | Yes
Executive Directors criteria presctibed under Section 7.2 of the
Code? Yes/N
independent Non-Executive 2 e3iNg
Directors bring a high degree | ii}  Are there any exceptions? No
of objectivity to the Board for
sustaining _stakeholder trust [ WhaT s The process of sleching INEDS2 Recruitment reguirement are streamlined
and confidence with the Remuneration and Governance
Committee
iv] Do the INEDs have letters of appcintment | Yes
specifving their duties, liabilities and terms of
engagement? Yes/No
v} Do the INEDs deciare any confict of interest | Yes
on appoiniment, annually, thereafter and
as they occur? Yes/Na
vi) Does the Board ascertain and confirm the | Yes, they do.
independence of the INEDs? Yes/No
Annually

If yes, how often?
What is the process?

They do this during the recruiiment
process and through review of
transaction involving the company
during the annual Board evaluation.
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Principles Reporting Questions Explanation on applicaiion or devialion
vii) Is the INED a Sharehclder of the Company? | No
Yes/Ne
If  vyes, what s the percenfage
shareholding?
viil) Does the INED have another relationshis | No
with the Company apart from directorshio
and/or shareholding? Yes/No
If yas, provide derails.
ix)] What are the components of INEDs | Sitting dllowances and Director's fee
remuneration?
Principle 8: Company | i) Is the Compcny Secretary in-house or | The Company Secrefary is in-house.
Secretary cutsourced?
“The Company Secretary | i) What is the gualification and experience of | BL LLB, ACIS with over 20 years of

support the effectiveness of
the Board by assisfing the
Board and management to
develop good corporate
governance practices and
cuiture within the Company”

the Company Secretary?

seqsoned experence in legal practice.

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

Yes

iv} Who does the Company Secretary report to?2

The Company Secretary funciionaily
reports fo the Board through the
Chairman and administratively repaorts to
the MD/ CEC.

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

The appointment and removal process
of the Company Secretary is done by
the Board.

vi) Who undertakes and approves  the
performance appraisal of the Company
Secretary®

MD/CEQ and the Chairman.

Principle 9. Access fo
Independent Advice

"Directors are somefimes
required 1o make decisions of
a technical and complex

noture  that may reguire
independent external
expertise”

i} Does the company have a Board-approved
policy that allows directors access to
independent professional advice In the
discharge of their dufies? Yes/No

If yes, where is it documented?

Yes

It is documented in the Board Charter

il Wha bears the cost for the independent
professiconal advice?

The Company bears the cost.

i} buring the peried under review, did the
Directors obtain any independent
professional advice? Yes/No

If yes, provide detgils,

No

Principle 10: Meetings of the
Board

"Meetings are the principai
vehicle for conducting the
business of the Booard and
successiully  fulfiing  the
skrafegic objectives of the
Company”

i} What s the process for reviewing and
approving minutes of Board meelings?

The minutes of the fast meeting are
reviewed by the Chairman prior fo
rmeefings and approved by members
after detalled review ot the meeting

i} What are the timelines for sending the minutes
to Directors?

The minutes are sent to the Directors
promptly. However, action peints are
sent to the Directors involved as soon s
requirad.

iii) What are the implications for Directors who
do not meet the Company policy on meeting
attendance?

Directors who do not meet the
Company Policy on maegling
attendance stand a chance of being
remaved from the Board. The Chairman
addresses the Board on this subject
matter regularly. However, Honeywell
Flour Mills Plc does not have this
challenge.

i}y Do the Board Commiftees have Board-
approved Charters which set out their

Yes
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Principles Reporting Queslions Explanation en application or deviafion
Principle 11: Board responsibilities and terms of reference?
Committees Yes/No
“To ensure efficiency and | i) What is the process for reviewing and | The minutes are reviewed by the
effectiveness, the Board approving minutes of Board Committee of | Chairman of the Committee prior to
delegafes  some of s meetings? meetings and approved by members
functicns, duties and after detailed review at the meeting
responsibilities to well | — — .
structured committees, | fi} What are the timelines for sending the minutes | The minutes are sent fo the Directors at
without  abdicating  ifs to the directors? least ane (1) week before Committee

responsibilifies”

meetings. However, action points are
sent fo the Directors invelved as soon as
required,

iv) Who acts as Secretary to board commitiees?

The Company Secretary

v] What Boord Committees are responsible for
the following maftersg
a) Nomination and Governance
bl Remuneration
c) Audit
d] Risk Management

Committee “A and B " are merged into
one Remuneration and Governance
Committee while "C" and “D" are
merged infe one as Audit and Risk
Management Committee

vi) What Is the process of appeinting the chair of
guch committee 2

The Chairman recommends the suitable
candidates for review and the Board
approves.

Committee responsible for Nomination and Governance

vii] Whatis the proportion of INEDs to NEDs on the | 3;1
Committee responsible for Nomination and
Govemnance?

viii) Is the chairman of the Committee a NED or | INED
INED %

X} Does the Company have a succession plan | No

policy? Yas/No
If yes, how often is it reviewed?

However, a Succession Plan Policy Isin
the waorks.

The Board and Committee charters shall

¥} How often are Board and Committee
charters as well as other govermnance policies | be reviewed bienniallys.
reviewed?
xi] How does the committee report on ifs | The Committee reports its activities to the

acfivities to the Board?

Board immediately after s meeting.

Committee responsible for Remuneration

Xi} What is the progortion of INEDs to NEDs on | 1:3
the Committee resonsible for
Remuneration?
®ii) s the chairman of the Committee a NED or | INED
INED?
Committes responsible for Audit
xiv) Does the Company have a Board Audit | Yes
Committee separate from the Stajutory
Audit Committee? Yes/No
xv} Are members of the Commiitee responsible | Yes

for Audit financially literate? Yes/No

xvi) What are their qudlificetions and

experience?

B.Sc. Economics, FCA,
B.A, MBA, LLB, B3SC. Finance

5 The Company just constituted its committee meeting at the Board meeting that held on the 26% of January,

2022,

REPORT ON COMPLIANCE WITH THE NIGERIAN CODE OF CORPORATE GOVERNANCE 2018




Authorised Use Only - CONFIDENTIAL

Principles

Reporting Questions

Explanation on application or deviation

xvii) Name the financial expert(s)] on the

Committee responsible for Audit

Mr. Anders Kristiansson
Mr. Lanre Jaiyeola

xviii) How often does the Commiitiee responsible
for Audit review the intermal auditor's
reports?

The Audit and Risk management
committee reviews the internal auditor's
repoit quarierly.

xix) Does the Company have o Boaord
approved infemal control framework in
place? Yes/No

Yes.

xx) How does the Board monitar compliance
with the internal control framework?

The Board monitors compliance with the
internal control framework through
guarterly review of Internal Control
Reports and level of compliance by the
business and recommendations from
Internal Conirol Reports.

xd} Does the Commitiee responsible for Audit
review the External Auditors management
letter, Key Audit Mafters and management
response o issues raised? Yes/No

Please explain.

Yes.

xxi) Is there a Board-approved policy thaf
clearly specifies the non-qudit services that
the extermnal auditor shall not providez
Yes/No

There are practice measures monitered
by our finance team to thot effect.

*(it) How many fimes did the Audii Committee
hold discussions with the head of intemal
cudit function and external guditors without
the management during the pericd under
review?

The schedule is for the Audit and Risk
Management Committee to meet
quarterly.

Committee respensible fo

r Risk Mancgement

xxiv) s the Chairman of the Risk Commiftee o | NED
NED or an INED?
xxv}ls there a Board gpproved Risk [ Yes

Management framework? Yes/No?
If yes, when was it cpproved?

xxvi) How often does the Committee review the
adequacy and effectiveness of the Risk
Management Controls in place?

Date of last review

The Commitiee reviews the adequacy
and effectiveness of the Risk
Management Centrols en an annual
basis.

xxvii) Dees the Compony have a Board-
approved IT Data Governance
Framework? Yes/No

If yes, how oftenis it reviewed?

Yes

Every 2 years.

xxviij How cften deoes the Committee receive | Quarterly
and review comgliance report on the IT
Data Governance Framewaork?

xxix) s the Chief Risk Officer (CRC) a member of | Yes

Senior Management and does he have
relevant experience for this role? Yes/No

xxx) How many meetings of the Committee did
the CRO attend during the period under
review?

The CRO shall gitend all the meetlings as
soon ds the meefings are scheduled.

Principle 12; Appointment to

the Board

i} Is there @ Board-approved policy for the
appointment of Directorsg Yes/No

Yes
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Principles

Reporting Questions

Explanation on application or deviation

YA written, clearly defined,
rigorous, formal and
transparent procedure serves
as @ guide for the selection of
Directfors 1o ensure the
appointment of high-quality
individuals to the Board”

i) What criteria are considered for their

appointments

Integrity, reputation and commitment.
Familiarity with the commercial and
economic environment,

Regional balancing.

Good network in FMN areas of business.

Gender diversity.

i) What is the Board process for ascertaining
that prospeckive diractors are fit and proper
Dersons?

Detailed review of profiles of scouted
candidates by the Remuneration and
Governance Cormmittee in line with
above identified criteria

Is there a defined tenure for the following.
al The Chairman
b} The MD/CEQ

iv}

¢} INED
d)  NED
e} EDs

No

v) Please state the tenure

vi) Does the Board have a process te ensure that
it is refreshed periodically? Yes/No?

Yes., the criteria for Board appointments
are refreshed periodicclly.

Principle 13: Induction and
Continuing Education

YA formal induction
programme  on joining the
Board as well as regular
fraining assists Directors to
effectively discharge their
duties to the Company"

i} Does the Board have a formal induction | Yes
programme for new directors? Yes/No
i} During the period under review, were new | Yes

Directors appointed? Yes/No
If ves, provide date of induction.

17t September, 2022

i) Are Directors provided relevant tfraining to
anable them effectively discharge their
dufies? Yes/No

If ves, provide iraining details.

Yes.

ivjHow do you assess the training needs of
Directorse

Directors make suggestions on fraining
areas during annual board evalugaiion.
Questionnaires touching on fraining
areas are filled by Directors and the
suggestions are later reviewead by
Company Secretary and the Chgirman.

v) Is there a Board-approved iraining glang
Yes/No

Yes, there is o Board-approved training
plan.

vi] Has it been budgeted fore Yes/No

Yes

Principle 14: Board Evaluation

“Annual Board evaluation
assesses how each Director,
the commiftees of the Board
and the Board are commifted
to their roles, work together
and continue fo confribule
effectiveiy to the
achievement of the
Company’s objectives”

i} Is there o Board-approved policy for

evaluating Board performance? Yes/No

Yes

i} For the pericd under review, was there any
Beard Evaluaticn exercise conducied?
Yes/No

No. We intend to conduct a Board
avaluation exercise In-House after the
year ended 31 March, 2023

iii) If yes, indicate whether intermnai or external.
Provide date of last evaluation.

ivJHas the Board Evaluation report been
presented fo the full Board? Yes/No
If yes, indicate date of presentation.

v) Did the Chairman discuss the evaluation
report with the individual directors? Yes/No
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Principles Reporting Questions Explanation on application or deviafion
vi} Is the result of the evaluation for each Director
considered in the re-election process?
Yes/No
Principle 15: Corporagte | i) For the period under review, has the | NO.

Governance Evaluation

“Institutionalizing a system for
evaluvating the Company's

COf’pOl’Gf@ governance
practices ensures that s
governance standards,

practices and processes are
adequate and effecfive”

Company conducted el corporate
governance evaluation? Yes/No

If yes, provide date of the evaluation.

il Is the result of the Corporate Govermnance
Evaluation presented and considered by the
Board? Yes/No

it} If yes, please indicate the date of lost
presentation.

iv) Is the summary of the Corporate Governance
Evaluation included in the annual reports and
Investors poricl? Yes/No

Principle 14: Remuneration
Governance

“The Board ensures that the
Company remunerctes fairly,
responsibly ond fransparently

i) Is there ¢ Board-opproved Directors'
remuneration policy? Yes/No
If yes, how often is it reviewed?

Yes, there is o Board-approved Directors'
remuneration policy.

It is usually reviewed on ¢ vearly basis.

i) Provide details of directors’ fees, allowances
and all other benefits paid fo them during the

Directeor's Fee-~ N1,000,000

so os fo promofe the ; ; Siting Allowance- N200,000
achiesvemeant of strategic period under review ¢
cobjectives and  positive
cuicomes in  the shor,
medium and iong term"” iii Is the remuneration of NEDS presented toc | Yes
shareholders for approval? Yes/No
If yes, when was it approved?e
iv] What porfion of the NEDs remuneraiicn is | None
linked to company performance?
vl ls there o Boord-approved remuneration | Yes.
policy for Executive and Senior | The Annual Incentive Plan is linked to
management? Yes/No performance.
If yes, to what extent is remuneration linked to
company performance?
vijHas the Boord set KPIs for Executive | Yes
Managemeni? Yes/No
viil If yes, was the performance measured | Yes
against the KPIsg Yes/No
vii) Do the MD/CEQ, EDs and Company | No
Secretary receive « sitting allowance
and/or Directors fees? Yes/No
ix) Which of the following receive sitting | None
cllowance and/or fees:
a. MD/CEO
b. ED
c. Compcny Secretary
d. Cther Senior managerment staif
x) Is there o Board-approved clawback policy | No.
for Executive management? Yes/No
If yes, atfach the policy.
Principle 17: Risk | i) Has the Board defined the company's risk | Yes.
Management appetite and limit? Yes/Na
"A sound framewcrk for | i) How often does the company conduct arisk | The company conducts risk assessments

managing risk and ensuring
an effective infernal conitroi
system is  essential  for

assessment?

on an annhual basis

iy How coften dees the board receive and
raview risk management reports?

Quarterly
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Principles

Reporting Questions

Explanation on application or deviation

dachieving  the  shategic
objecfives of the Company”

Principle 18: Internal Audit

“An effective infernal audit
function provides assurance
fo the Board on the
effectiveness of the
governance, risk
management and internal
control systerns”

i} Dces the company have an Internal Audit | Yes

function? Yes/No

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

i) Doss the company have a Board-approved | Yes

internal augit charter? Yes/No

i} Is the head of infemal audit a memiber of | Yes

senior managemant? Yes/No

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

MBA, FCA . ACTI.

He fs also an experienced infermal
Auditor with over 17 years' experience.

v} Does the company have o Board-approved | Yes

annual risk-based internal audit plan? Yes/No

vi} Does the head of the internal audit function | Yes

report ¢f least once every quarter to the
committee responsicle for audit, on the
adequacy and effectiveness of
management, governance, risk and control
environment; deficiencies observed and
management mitigation plansg Yes/No

vii)

Is there an external assessment of the | Yes
effectiveness of the intemal audit function at
least once every three years by a gudlified
indepandent reviewer dppointed by the
Board? Yes/No

If yes, when was the last assessment?

2022

viii) Who

undertakes and approves the | MD/CEQ and the Board Audit and Risk
performance evcluafion of the Head of | commitiee.
Internal Audite

Principle 19: Whistleblowing

"An effective whistle-blowing
framework for reporting any
legal or unethical behavicur
minimises  the Company's
exposure and  prevenfs
recurence"”

]

Does the company have o Board-approved | Yes
whistiebiowing framework? Yes/No
If yes, when was the date of last review

2017

ii) Does

guarantees ancnymity and protection of the
whistleblower?z Yes/No

the Board ensure that the | Yes
whistleblowing mechanisrm and are process

dccessicle tfo  dll  stakehoiders,

i} Is the Audit committee provided with the | Yes

following reports on a periodic basis?

) Reported cases
b) Process and results of Investigated cases

Principle 20: Exiernal Audit

“An  external qudifor s
appeinted  to provide an
independent opinicn on the
frue and faoir view of the
financial statements of the
Company to give assyrance

i} Who makes the recommendations for the
appointment, re-appcointment or remecval of
externcl auditorse

Statutory Audit Committee will
recommend to the Board and the Board
will recommend to the Shareholders at
the General Meeting.

il Whe

approves  the appointment,  re- | Shareholders of General Meetings
appointment, and removal of Extemnal

REPORT ON COMPLIANCE WITH THE NIGERIAN CODE OF CORPORATE GOVERNANCE 2018
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Principles Reporting Questions Explanation on application or deviation
to sftakeholders on  the | i) Whenwas the first date of appeintment of the | September, 2019
reliability of the financial External auditorse
statements” - : :

iv) How offen are the audit partners rotated? The audit pariners are usually rotated
every 7 years

Principle 21: General | i) How many days prior fo the last general | Notices, annual reports and any other
Meetings meeling were notices, annual reports and | relevant information were dispatched to
. ’ any cther relevant information dispatched to | shareholders 21 days before the date of
; General  Meetings  are Shareholders? e st meetihig
important platforms for the .
Board fo engage | i were the Chairmen of all Board Committees | Yes, physically and virtually
sharehalders  fo  facilifate and the Chairman of the Stotutory Audit

greater understanding of the

Company's business,
govemnance and
performance. They provide

sharehoiders with an

opportunity to exercise their
owhership rights and exprass
their views fo the Board on
any areas of interest”

Committee  present 1o respond  fo
Shareholders’ enquiries ¢l the last meeting?
Yes/No

Principle 22: Shareholder

Engagement

“The esfablishment of g
system of reguiar dialogue

with shareholders balance
their needs, inlerests ond
expectations with the

objectives of the Company™

iy Is there o« Board-approved policy on
shareholders' engagemeant? Yes/No
If yes:
a) when wos it last reviewed?
b) Is the policy hosted on the company's
website?

Yes

Yes

il How does the Board engage with Instituticnal
{nvestors and how ofteng

The Board engages with institutional
Investors threugh its Investors porfal on
the Company’'s website and through the
company investors contacts and
engagement.

Principle 23: Protection of | i) Does the Board ensure that adequate and | Yes
Shareholder Rights timely information is provided to the
) shareholders on the Company's actlivities?
“Equifoble  freafment  of Yes/No
shareholders ond the
protection of their stafufory
and general rights,
particuarly  the inferest of
minority shareholders,
promofe good governance”
Principle 24: Business Conduct |i} Does the company have o Board-approved | Yes.
and Ethics Code of Business Conduct and Ethics {CCBE)
) that guides the professional business and
‘The  esfablishmenf  of | ethical standards? Yes/No
professicnal  business  and
ethical standards underscore || yes:
the values for the protection a) Has the CCBE been communicated to
and enfancement of the all infernal and external Stakeholdersg | Yes
reputation of the Company Yes/No
while  promoting  good b} is the COBE opplicable to any or all of
conduct and invesfor the following:
confidence” 1. Board
Yes.

2. Senior management
3. Ciheremployees
4. Third parties

ii) When was the date of last review of the
policy?

The last review was done in 2014
howaver, review process is ongoing
prasently.
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Principles

Reporiing Questions

Explanation on application or deviation

i}  Has the Beard incorpeorated a process for
identifying. monitoring  and  reporting
adherence to the COBE? Yes/No

Yes

iv) What sancticns were imposed for the period
under review for non-compliance with the
COBE?

Reprimand, warning letters, suspension,
fermination and dismissal.

Principie 25: Ethical Culture

“The establishment of policies
and mechanisms for
monitoring  insider trading,
related  poarty  franscctions,
confiict of inferest and other
corrupt activities, mitigafes
the adverse effects of these
abuses on the Company and

promotes good  ethical
conduct and investor
confidence”

i) Is there a Board- approved policy on
insider trading? Yes/No
If yes:
a} Whenwas the lost date of review?
b) How does the Board monitor
compliance with this policy?

Yes

The Company Secretary monitors the
insider dedling lists and transactions
involving insiders whist licising the
Registrars.

the company have o Board
related  party

i) Coes
approved  policy on
transactions? Yes/No
if yes:

a} When was the last date of review?
b} How does the Board monitor
compliance with this policy?
c) s the policy applicable to any or all
of the following:

Board

Senicr rmanagement

Other employees {Specify)

Third parties (Specify)

OIS 5

Yes, the Company has an cpproved
policy on related party transactions.

In line with the Nigerign Transier
Pricing Regulation (2018), FMN and
its subsidiaries have an instituted
policy which governs transaciions
between all legal entities.
Tronsactions between related parties
are re-assessed every January, with
the most recent revision in Jan 2023.
The policy covers sales of goods and
services between dll legal entfities
but exclude transacticns between
the legal entities and Board/senior
monagement/employees  of the
companies.

it ~How does the Board ensure adequate
disclosure of Related Party Transactions by
the responsible parties?

Related party transactions are duly
reviewed and disclosed by the statutery
auditors in ine with the provisions of
international Accounting Standards (IAS)
24 - Relofed party disclosures.

iv] Does the company have o Board-
approved policy on conflict of intereste
Yes/No
If yes:

al When was the last date of review?

b) How does the Board monitor
compliance with this pelicy?

c] Isthe policy applicable to any or cll of
the following:
1. Senior management
2, Cther employess (Specify)

Yeas

This is linked with the company's Code of
Conduct and same is applicable to all
Employees, Senior Monagement and
Directors.

Principle 24: Sustainabilify

“Paying adequate attention

to sustainability issues
including environment, social,
occupational and

community health and safety
ensures successiul long-term
business performance  ond
projects the Company as a
responsible corporate citizen

i) Is there a Board-approved sustainability
policy? Yes/No
If yas, when was it last reviewed?

Yes

2019

ii) How does the Board monitor compliance
with the policy?

Monitoring is done through the relevant
reports presented to the Board by
management on sustainability matters.

iy How does the Board report compliance
wifth the policy?

The Board reporis compliance with the
policy through its annual report and
Sustainability repori.
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Principles Reporting QGuestions Explanation on application or deviation
confributing  to  economic | iv] Is there o Board-cpproved policy on | Yes
deveiopment” diversity in the workplace? Yes/No

If yes, when was if last reviewed?

Principle 27: Siakeholder | i} Is there a Board-upproved policy on | Yes
Communication stakeholder management and

o communication? Yes/No
“Communicating and

ii) Does the Company have an up-to-date | Yes

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

invastor relation porfal? Yes/No
If yes, provide tha Ink.

www.honeywellflour.com

Principle 28: Disclosures

“Full and  comprehensive
discfosure  of aff matters
material to

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

ensures proper monitoring of
ifs implementafion  which
engenders

good corporate governance
practice”

i) Does the company's annualreportincivde | Yes
a summary of the corperate governance
report? Yes/No

ii} Has the compony been fined by any | No

regulator during the repcrting period?
Yes/No

If yes, provide delails of the fines and
panalfies.
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Section F - Cerlification

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

Chairman of the Board of Directors Chairman of the Committee responsible for Govemnance
Name: MR. CMCROYEDE OLUSANYA Name: MRS. K IKETUBOSIN

Signature: fé@ Signature: | O?_N-
Date: 30/01/2023 Date: 4} l 1 | 20228

Managing Director/Chief Executive Officer Company Secretary/Chief Compliance Officer
Name: MR. NASSIE RAFFOLL Name: mRs. OSOMOMEN OLUKOYA
Signaiure: Signature: @j/\) A
Date: 2p_Xam — 2023 Date: 200\ 2
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