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 .
 NCP Chlorchem
 Governance Framework
 This set of papers is a governance framework for
 NCP Chlorchem. It is applicable to NCP
 Chlorchem (Pty) Limited and its subsidiaries. It has
 been approved by both NCP Chlorchem (Pty)
 Limited’s shareholders and Board of Directors.
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 Contents Please note: This document is collated from official approved documents and therefore is
 uncontrolled.
 1. Board of Directors and Executive Management
 2. List of Stakeholders
 3. Vision, Mission and Strategic Intent
 4. Code of Business Conduct
 5. Board Charter
 6. Levels of Authority
 7. Minimum Board Agenda Items
 8. Environmental Sub-Committee Charter
 9. Transformation Sub-Committee Charter
 10. Information Technology [IT] Sub-Committee Charter
 11. Risk Management Framework
 12. Policy Statements Pertaining to Corporate Governance
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 1. BOARD OF DIRECTORS AND EXECUTIVE MANAGEMENT
 EXECUTIVE MANAGEMENT
 Managing Director
 Barney Steyn
 • Qualifications: DSc Industrial Chemistry
 • Joined Sentrachem Group (KOP) in 1980
 • Held various management positions since 1983 in the Sentrachem
 Group, i.e. Aquachlor (General Manager), Karbochem (BUM),
 NCP Chlorchem (General Manager), Dow Chloorkop (Site
 Leader)
 • Involved in various restructuring programmes
 Financial Director
 Duncan Bettesworth
 CA (SA)
 26 years commercial experience of which 13 years have been
 spent with companies specialising in manufacturing.
 7 Years experience in the pharmaceutical industry.
 7 Years experience in the chemical industry.
 3 Years experience in corporate head office [listed companies]
 5 Years experience in sales and distribution companies.
 15 Years as financial director / CFO.
 Marketing Director
 Ed Robinson
 • Graduated B.Pharm from Rhodes University in 1978.
 • Spent the next 20 years working within the CAPS Group of
 companies based in Zimbabwe.
 • Emigrated in 2001 to South Africa and joined NCP in April 2003
 • Holds a Masters in Business Administration
 • Member of the Institute of Marketing Management of S.A.
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 Manufacturing
 Director
 Vic van Zyl
 • Joined NCP in 1992 as Regional Maintenance Leader.
 • Worked as Maintenance Leader at Syntheta & Regional Leader for
 Dow
 • Operational Leader at Chloorkop since 2000
 • Qualified Mechanical Engineer & obtained GCC for both Mines &
 Factories
 Human Resources
 Executive
 To be inserted
 To be inserted
 Strategic
 Management
 Services
 Corrie Botha
 Qualifications: B.Sc Honours in Chemistry
 Held various positions at Sasol, Karbochem, Syntheta,
 Sentrachem, Dow and NCP Chlorchem.
 Experience as head of various functions: production, change
 management, research and development, analytical, human
 resources and project management.
 Background in chemicals disciplines including agricultural,
 pharmaceuticals, mining, petroleum and several inorganic
 compounds from small volume to bulk commodity production.
 Strength lies in project management.
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 NON-EXECUTIVE DIRECTORS
 Chairman
 NCP Chlorchem
 Non-Executive
 Mpho Diale
 To be supplied
 Director: Chlorcal
 and Calulo
 Investments
 Mkhuseli Faku
 To be supplied
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 2. LIST OF STAKEHOLDERS
 The Board of Directors identifies the following as the principal stakeholders in NCP
 Chlorchem:
 1. The shareholders
 2. The employees of NCP Chlorchem
 3. The customers and suppliers of NCP Chlorchem
 4. The environment
 5. The community in which NCP Chlorchem operates.
 6. National, regional and local government
 A “member” is defined as being a party that is directly involved in the operations of NCP
 Chlorchem. A member therefore includes shareholders, directors, employees and the entity as
 an employer.
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 3. Vision, Mission and Strategic Intent
 Vision
 To be a best-in-class company through the operations of synergistic
 business units in the chemicals industry in Africa driven by a performance
 culture focused on growing stakeholder value.
 Mission
 A basic chemical commodity supplier to industry, presently focussing on
 the supply of chlor-alkali and salt products. [Note to be revised]
 Strategic Intent
 We intend to unlock value for the benefit of our stakeholders. We will
 achieve this by being the number one supplier to our chosen markets,
 materially influencing the channels and accesses to those markets. [Note
 to be revised]
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 4. CODE OF BUSINESS CONDUCT
 CONTENTS
 1. Introduction
 2. Ethics and Compliance
 3. Core Values
 4. Human Resources
 5. Conflict of Interest
 6. Environment, Health and Safety
 7. Proprietary Information
 8. Community Dealings
 9. Dealing with Competitors
 10. Financial Integrity
 11. Questionable Payments
 12. Questions about Compliance and Reporting Violation of the Code
 1. INTRODUCTION
 NCP Chlorchem [“NCP”] is committed to conduct all its activities to the highest standards of
 competence, integrity and ethical behaviour, to ensure that it’s conduct is beyond reproach.
 The Code summarises NCP’s core values and ethical principles that have been developed to
 assist in this endeavour. The Code sets overall principles and guidelines for practice
 throughout NCP and all directors and employees are required to know and abide by the
 shared values outlined in the Code of Business Conduct.
 2. ETHICS AND COMPLIANCE
 NCP’ ethics and compliance policy is to be highly principled and socially responsible in all
 its business practices. Employees are expected to learn and comply with all the policies and
 laws applicable to their job responsibilities and to adhere to the guiding principles outlined in
 this Code.
 3. CORE VALUES
 Fundamental to NCP’s success are the core values that are practised:
 As members of NCP the following undertakings are made:
 Teamwork
 We shall:
 Jointly strive for the benefit of NCP
 Recognise our interdependence
 Share our knowledge and experience
 Respect constructive criticism
 Talk and listen to each other Work together as a team
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 Excellence
 We shall:
 Expand our knowledge to achieve excellence
 Always be reliable
 Understand our business
 Take pride in our work
 Care
 We shall:
 Respect and trust each other
 Encourage the creativity of the individual
 Always be honest
 Respect the dignity of others
 Sustainability
 We shall:
 Ensure that our actions are not harmful to future generations
 Encourage the use of sustainable resources
 Care for our environment
 Appreciate that strategy, risk, performance and sustainability are inseparable.
 4. HUMAN RESOURCES:
 NCP is committed to provide a work environment that is intended to value diversity among
 its employees. Human resources policies, procedures and activities create a platform for a
 respectful workplace in which every individual has the opportunity to reach his or her highest
 potential. Applicable government laws and regulations are complied with to provide
 employment opportunities to all individuals regardless of race, gender, sex, pregnancy,
 marital status, ethnic or social origin, colour, sexual orientation, age, disability, religion,
 conscience, belief, culture, language and birth. Harassment or discrimination against any
 person for whatever reason is not tolerated.
 Employees are expected to conduct themselves in an appropriate manner in their work
 environment, and are expected to be sensitive to, and respectful of the concerns, values and
 preferences of others.
 Employees, including contractors, customers and suppliers are encouraged to report unlawful
 or inappropriate actions to Chlor-Alkali Holdings Ethics Line, to management or to the Ethics
 Committee.
 5. CONFLICT OF INTEREST
 Employees should avoid any activity or personal interest that might reflect unfavourably
 upon the integrity and good reputation of NCP. Business decisions or actions must be based
 on the best interests of NCP. Situations in which employees might encounter conflicts of
 interest include where employees:
 has a personal financial interest that might affect business judgement
 gains personal enrichment through improper use of confidential information
 accepts outside employment that adversely affects job performance
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 receives gifts, entertainment or payment for services that the employee performs in the
 course of NCP’s business or business hours without approval.
 6. ENVIRONMENT, HEALTH AND SAFETY
 Employees will act in a manner that is conducive with NCP’s reputation for being socially
 and environmentally responsible. Protecting people and the environment will be of primary
 importance to NCP.
 Each employee is responsible for ensuring that our products and operations comply with all
 applicable legislation. The goal is to eliminate all injuries, prevent adverse environmental
 and health impacts, reduce waste and emissions and promote resource conservation at every
 stage of the life of our products. We will report our progress and be responsive to the public.
 7. PROPRIETARY INFORMATION
 Company documents and records (in any form or media) are part of NCP’s assets and
 members are responsible for their protection. This applies to any information which if
 disclosed could benefit a competitor or harms NCP’s interest. It also includes information
 that suppliers or customers have entrusted to us. Examples of proprietary information
 include but is not limited to information about NCP’s business; financial or marketing
 information; research and development; network management etc.
 Employees are advised not to disclose or use proprietary information received by NCP under
 appropriate secrecy agreements without written consent of Management. NCP also respects
 the obligations of confidence employees may have from prior employment. Employees or
 contractors who are aware of another company’s propriety information will not be asked to
 reveal such confidences. Employees must not be assigned to work in a job that would
 require the use of a prior employer’s proprietary information.
 8. COMMUNITY DEALINGS
 NCP encourages employees to participate in community services. Employees should ensure
 that such participation does not conflict with their work or business decisions for NCP.
 Employees have the right to participate in the political process in the country but may not use
 their position to influence other employees. Contributions to political parties by employees,
 either directly or indirectly through the use of company expense accounts are prohibited
 Information is available to the community as provided for by the Promotion of Access to
 Information Act.
 9. DEALING WITH COMPETITORS
 Employees shall not use any illegal or unethical methods to gather competitive information.
 Stealing proprietary information or obtaining trade secrets without the owner’s consent is
 prohibited.
 In all contacts with competitors, employees are advised not to discuss company proprietary
 information
 10. FINANCIAL INTEGRITY
 Financial records must accurately reflect all financial transactions of NCP. No false or
 misleading entries shall be made in NCP’s accounting records. Accounting records as well
 as reports produced from those records, must be kept and presented in accordance with
 applicable legislation and must accurately and fairly reflect reasonable details of NCP’s
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 assets, liabilities, revenues and expenses. Employees must not permit intentional
 misclassification of transactions as to accounts, departments or accounting periods.
 Compliance with Generally Accepted Accounting Principles and NCP’s system of internal
 accounting controls is required at all times.
 11. QUESTIONABLE PAYMENTS
 NCP sells its products on the merit of price, quality and service. It is against our policy to
 make unlawful, or other kinds of questionable payments to customers or other third parties.
 NCP does not seek business by offering or accepting expensive gifts, bribes or any other kind
 of payment by/to customers, suppliers or government officials. Employees are expected not
 to make questionable payments.
 No payments are to be made to others for any purpose other than the purpose described in the
 documents supporting the expense. There must be no false entries in any records, and no
 cash or other assets can be maintained for any purpose in any unrecorded fund.
 12. QUESTIONS ABOUT COMPLIANCE AND REPORTING VIOLATION OF THE
 CODE
 Should an employee believe that any stakeholder is involved in any unethical practise
 affecting NCP, he/she should report it without fear to Chlor-Alkali Holding’s Ethics
 Committee.
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 5. BOARD CHARTER
 This Charter applies to the Boards of Directors of NCP
 Chlorchem (Pty) Limited and its subsidiaries, (collectively referred to as NCP).
 1. The Board of Directors is constituted in terms of the articles of association of NCP
 Chlorchem. The Board acts in accordance with the articles and the provisions of the
 Companies Act no. 61 of 1973.
 2. The Board is accountable to NCP Chlorchem and to its shareholders. It is responsible
 to the stakeholders relevant to NCP Chlorchem. The stakeholders are identified in
 document CMS 008.
 3. The Board is committed to the standards of integrity and accountability stated in the
 Third King Report on Corporate Governance. It supports the Code of Corporate
 Practices and Conduct in the King Report.
 4. The Board takes note of the agreement entered into between the shareholders of NCP
 Chlorchem (Pty) Limited.
 5. Purpose and Values
 The company’s purpose is stated in its Vision, Mission and Strategic Intent, in
 document CMS 001.
 NCP Chlorchem' values are stated in its Core Values in document CMS 001.
 The purpose and values are discussed and communicated widely within NCP
 Chlorchem.
 6. Strategy
 The Board and its shareholders give strategic direction to NCP Chlorchem. Its
 members are committed to achieving its agreed strategic aims.
 7. Appointment of management
 The Board appoints executives with the necessary personal competencies for their
 defined tasks, plus the ability to work together in the executive team.
 The Board acts in partnership with the company’s management. It provides
 oversight and guidance to the Managing Director and his team and monitors his
 performance, while management is responsible for the day-to-day operations of
 the company.
 The Board ensures that NCP Chlorchem has a succession plan for members of its
 Executive Committee, senior management and key staff.
 The Board sets the Approvals Framework.
 8. Meetings
 8.1 Board Meetings
 The Board meets quarterly or more often as requested.
 The Board may decide to invite parties such as shareholders and Executive
 Committee members who have specific input to attend board meetings on a
 regular basis.
 Board members consider at each meeting the minimum agenda items in document
 CMS 010.
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 The Board considers
 The Managing Director’s report on the operations of NCP Chlorchem,
 covering events that have affected the business of NCP since the previous
 meeting.
 The financial report, presenting up-to-date statements of operating profit and
 loss, cash flow, balance sheets, forecasts and the availability of finance for
 NCP Chlorchem, and
 - Other written reports in support of agenda items
 The attachment to document CMS 010A lists items that are to be considered
 annually by the Board.
 Board members undertake to prepare adequately for Board meetings
 The Board conducts its discussions in an open and inclusive manner, free of
 sectoral interest, and attempts to reach its decisions by consensus. Failing
 consensus, decisions are made by majority decision. Board members commit
 themselves to collective decisions, once agreed.
 8.2 Strategic Sessions
 Strategic sessions shall take place three times a year. These meetings are
 scheduled to take place in February, May and August.
 Board members, shareholders and Executive Committee members who have
 specific input to related topics should attend the sessions.
 The attachment to document CMS 010B lists items that are to be considered at
 the strategic sessions.
 8.3 Operational Meetings
 Operational meetings shall take place in those months when no board meetings or
 strategic sessions take place. Should a quorum not be available for a board
 meeting and most of the other attendees are present, it is recommended that the
 meeting continue as an operational meeting.
 Board members, shareholders and Executive Committee members should attend
 the sessions.
 The attachment to document CMS 010C lists items that are to be considered at
 the operational meetings.
 As the members of the various boards and committees require adequate time to
 prepare for the meetings, it is required that all packs containing information to be
 discussed at that meeting be sent out two days before that meeting.
 9. Appointment of Sub-Committees
 The Board appoints the following sub-committees:
 9.1 Environmental Sub-Committee
 The Board give this Committee a mandate to carry out the duties as contained
 in the Environmental Sub-Committee Charter:
 The Chairman of the Environmental Sub-Committee is required to report back
 to the Board on matters arising in the meetings of the Committee.
 The Board shall approve or reject the decisions taken by the Environmental
 Sub-Committee
 The Charter of the Environmental Sub-Committee is contained in document
 CMS 004.
 9.2 The Transformation Sub-Committee
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 The Board give this Committee a mandate to carry out the duties as contained
 in the Transformation Sub-Committee Charter:
 The Chairman of the Transformation Sub-Committee is required to report
 back to the Board on matters arising in the meetings of the Committee.
 The Board shall approve or reject the decisions taken by the Transformation
 Sub-Committee
 The Charter of the Transformation Sub-Committee is contained in document
 CMS 004.
 9.3 The Information Technology [IT] Sub-Committee
 The Board give this Committee a mandate to carry out the duties as contained
 in the Information Technology [IT] Sub-Committee Charter:
 The Chairman of the Information Technology [IT] Sub-Committee is required
 to report back to the Board on matters arising in the meetings of the
 Committee.
 The Board shall approve or reject the decisions taken by the Information
 Technology [IT] Sub-Committee
 The Charter of the Information Technology [IT] Sub-Committee is in
 document CMS 005.
 10 Relationship with Chlor-Alkali Holding's Audit Committee, Risk Management Sub-
 Committee, Ethics Sub-Committee and Remuneration Sub-Committee
 Chlor-Alkali Holdings has appointed the following committees to look after
 matters affecting the Group's affairs:
 o The Audit Committee;
 o The Ethics Committee;
 o The Risk Management Sub-Committee; and
 o The Remuneration Sub-Committee
 NCP Chlorchem is receives guidance from and is subject to the decisions taken by
 these committees. Members of NCP are therefore required to actively engage with
 the committees.
 Should the NCP Board differ with decisions taken by these committees, the
 Chairman of the Board should enter discussions with respective committee.
 Reference should be made to the charters of these committees, which are
 contained in Chlor-Alkali Holding's Governance framework.
 11. Policy Statements
 The Board agrees with the policy statements pertaining to corporate governance
 as listed in section 14.
 12. Annual review of Board effectiveness.
 The Board shall perform an annual review of its own performance, that of the
 Audit Committee and the sub-committees.
 The Board should decide whether the evaluation should be preformed internally
 or conducted by independent service providers. Such an evaluation should
 consider the dynamics of the Board and how effectively the Board and its
 members are meeting their responsibilities.
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 6. LEVELS OF AUTHORITY
 The following table setting out the levels of authority represent the upper layer only. Further tables exist where delegation of authority is broadened.
 NCP CHLORCHEM APPROVALS FRAMEWORK
 Key
 A: Final Approval B: Must agree / approve C: Must be consulted [before] D: Must be informed [after] E: Originates [establishes guidelines
 NCP
 CHLORCHEM BOARD
 CAH
 BOARD
 NCP
 CHAIRMAN
 NCP
 MANAGING DIRECTOR
 NCP
 FINANCIAL DIRECTOR
 NCP
 OPERATIONS DIRECTOR
 NCP SALES
 & MARKETING DIRECTOR
 NCP HR
 EXECUTIVE
 NCP SMS
 EXECUTIVE
 NCP
 FINANCIAL CONTROLLER
 OTHER
 1 STRATEGIC PLAN
 - NCP Chlorchem A B B E C C C C C
 2 BUDGETS
 - NCP Chlorchem A B B B B B B B B E
 - NCP Chlorchem top down budget A B C C C C E
 3 AUDITORS
 - Appointment and dismissal A* B B B E C C C C C
 - Reports A* C C B B D D D D E
 - Fees A* D C B E C
 - Non statutory work A* C C B B E
 [*Done via CAH Audit Committee]
 4 BANKERS
 - Borrowing facilities A B B B E C C C C
 - Bank signatories, opening of bank accounts, and authority levels
 A
 C
 C
 B
 E
 C
 C
 C
 C
 - Leasing finance
 > R500 000 A B C B B C C C C E
 <R500 001 D D A B C C C C E
 - Granting of guarantees A B B B B C C C C E
 - Debit orders A E
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 NCP CHLORCHEM APPROVALS FRAMEWORK
 Key
 A: Final Approval B: Must agree / approve C: Must be consulted [before] D: Must be informed [after] E: Originates [establishes guidelines
 NCP
 CHLORCHEM BOARD
 CAH
 BOARD
 NCP
 CHAIRMAN
 NCP
 MANAGING DIRECTOR
 NCP
 FINANCIAL DIRECTOR
 NCP
 OPERATIONS DIRECTOR
 NCP SALES
 & MARKETING DIRECTOR
 NCP HR
 EXECUTIVE
 NCP SMS
 EXECUTIVE
 NCP
 FINANCIAL CONTROLLER
 OTHER
 5 PERSONNEL
 - Appointment of staff [additional position and replacement]: Executive Committee B B B A C C C E C
 - Approval of new position and appointment thereto: > R600 000 D B B A C D D D D E
 - Approval of new position: < R600 000 D A D D D D D E
 - A appointment to new positions: < R600 000 A A A A A E
 - Appointment of replacement staff: [excluding Executive Committee] > R600 000 B A A A A A E
 - Appointment of replacement staff: [excluding Executive Committee] < R600 000 * Authority can be delegated to lower levels A A A A A E
 - Approval of employment policies A* D C B C C C E C
 - Standard terms and conditions of employment A* D C B C C C E C
 - Job grading: Grades FSFL A B [Where
 applicable] B [Where
 applicable] B [Where
 applicable] E B [Where
 applicable] E
 - Job grading: Grades 10 -16, TT, ADM A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] E
 - Grievance procedures A* C B C C C C C E
 Safety Act [OHSA] A* C B C C C C C E
 - Dismissal / Retrenchment of staff: Grade Exco A* B B B C D D D D E
 - Dismissal / Retrenchment of staff: Grades Exco -< D A D D D D D E
 [* Done via the Remuneration
 Committee]
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 NCP CHLORCHEM APPROVALS FRAMEWORK
 Key
 A: Final Approval B: Must agree / approve C: Must be consulted [before] D: Must be informed [after] E: Originates [establishes guidelines
 NCP
 CHLORCHEM BOARD
 CAH
 BOARD
 NCP
 CHAIRMAN
 NCP
 MANAGING DIRECTOR
 NCP
 FINANCIAL DIRECTOR
 NCP
 OPERATIONS DIRECTOR
 NCP SALES
 & MARKETING DIRECTOR
 NCP HR
 EXECUTIVE
 NCP SMS
 EXECUTIVE
 NCP
 FINANCIAL CONTROLLER
 OTHER
 6 SALARY INCREMENTS
 Company remuneration policies A* C B B C C E C
 Annual salary review: overall % change
 : Non bargaining unit A* C B C C C E C
 : Bargaining Unit A* C B B C C E C
 Adoc: Grade Executive Committee A* C B E
 : Grades FSFL A B [Where
 applicable] B [Where
 applicable] B [Where
 applicable] B [Where
 applicable] B [Where
 applicable]
 : Grades 10 - 16, TT and ADM
 Bargaining Unit negotiations D
 A [Where applicable]
 A [Where applicable]
 A [Where applicable]
 A [Where applicable]
 A [Where applicable]
 Deviation from employee benefits policies D D C A C C C E C
 [* Done via the Remuneration
 Committee]
 7 FINANCIAL RETURNS
 - Flash results [ turnover & profit] D D D D A D D D D E
 - Monthly management accounts A D B B B C C C C E
 - Financial year end packs A* C B B B D D D D E
 - Financial investigations A* D C B B D D D D E
 - Critical Risks and Controls A** C C B B C C C C E
 [** Done via Risk Management Sub-Committee]
 [*Done via Audit
 Committee]
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 NCP CHLORCHEM APPROVALS FRAMEWORK
 Key
 A: Final Approval B: Must agree / approve C: Must be consulted [before] D: Must be informed [after] E: Originates [establishes guidelines
 NCP
 CHLORCHEM BOARD
 CAH
 BOARD
 NCP
 CHAIRMAN
 NCP
 MANAGING DIRECTOR
 NCP
 FINANCIAL DIRECTOR
 NCP
 OPERATIONS DIRECTOR
 NCP SALES
 & MARKETING DIRECTOR
 NCP HR
 EXECUTIVE
 NCP SMS
 EXECUTIVE
 NCP
 FINANCIAL CONTROLLER
 OTHER
 8 POLICIES
 Stock
 - Stock valuation A* D C B B C C D D E
 - Stock obsolescence A* D C B B C C D D E
 - Standard costing A* D C B B C C E
 - Stock control D D A B B B C E
 Debtors
 - Doubtful debts A* D B B C E
 Foreign Exchange A* D B B E
 Provisions A* C B B E
 Dividends A B B B B C C C C E
 Gearing A B B B B E
 [*Done via Audit Committee]
 9 REPORTING OF FRAUD / DEFALCATION LOSSES
 < R 10 000 D D D D D D D D D E
 > R 10 000 D D D D D D D D D E
 Litigation > R1 000 000 [***] A B B B C C C C C E
 Litigation < R1 000 000 [***] D D C A C C C C C E
 Press Releases - Shareholder related A C C E / A
 Press Releases – Other E / A
 [***] Other than for the collection of debt
 10 EXTRAORDINARY ITEMS A C C B B D D D D E
 11 INSURANCE
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 NCP CHLORCHEM APPROVALS FRAMEWORK
 Key
 A: Final Approval B: Must agree / approve C: Must be consulted [before] D: Must be informed [after] E: Originates [establishes guidelines
 NCP
 CHLORCHEM BOARD
 CAH
 BOARD
 NCP
 CHAIRMAN
 NCP
 MANAGING DIRECTOR
 NCP
 FINANCIAL DIRECTOR
 NCP
 OPERATIONS DIRECTOR
 NCP SALES
 & MARKETING DIRECTOR
 NCP HR
 EXECUTIVE
 NCP SMS
 EXECUTIVE
 NCP
 FINANCIAL CONTROLLER
 OTHER
 11 INSURANCE (continued)
 Annual review of declarations A C C B B C C C C E
 Reporting claims > R50 000 D D D D A D D D D E
 12 PROPERTY LEASES
 > 6 months A C C B B C C C C E
 < 6 months D D D A B C C C C E
 13 APPOINTMENT OF DIRECTORS A B B E
 14 OPERATIONS
 Fundamental changes in organizational structure A B B E C C C C C
 15 PROCUREMENT
 Approval of orders:
 - Stock Refer Individual authorization
 - Services Refer Individual authorisation
 Changes in suppliers terms > 1 Year A B C E
 << 1 Year and up to R1 500 000 A / E
 < 1 Year and > R1 500 000 A B C E
 Disposal of assets other than Fixed Assets [scrap] > R100 000 D D D A C C E
 < R100 000 D D D D A E
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 NCP CHLORCHEM APPROVALS FRAMEWORK
 Key
 A: Final Approval B: Must agree / approve C: Must be consulted [before] D: Must be informed [after] E: Originates [establishes guidelines
 NCP
 CHLORCHEM BOARD
 CAH
 BOARD
 NCP
 CHAIRMAN
 NCP
 MANAGING DIRECTOR
 NCP
 FINANCIAL DIRECTOR
 NCP
 OPERATIONS DIRECTOR
 NCP SALES
 & MARKETING DIRECTOR
 NCP HR
 EXECUTIVE
 NCP SMS
 EXECUTIVE
 NCP
 FINANCIAL CONTROLLER
 OTHER
 16 WRITE OFF OF ASSETS
 - Stock : < R10 000 D A C C E
 16 WRITE OFF OF ASSETS (Continued)
 : > R10 000 but < R50 000 D D A B C C E
 : > R50 000 A D C B B B D D D E
 - Trade debtors: < R20 000 D A D E
 : > R20 000 but < R50 000 D D D A B C E
 : > R50 000 A D C B B D C D D E
 - Fixed assets: < R25 000 D D A B D D E
 : > R25 000 A C C B B C D D D E
 17 SALES AND MARKETING
 Policy re standard conditions and terms of sale C A C C B E
 [pricing, discounting, bonusing, credit terms, etc.]
 Approval of marketing costs / Ad spends
 < R200 000 A E
 > R200 000 A B E
 Approval of new customers A B E
 Approval of credit limits: > R5 000 000 A B B C B E
 : R1 000 000 - R5 000 000 A B C B E
 : R250 000- R1 000 000 A C B E
 : R250 000 < C A E
 Tenders: < R3 000 000 sales per year A E
 > R3 000 000 sales per year D D A C B E
 Legal agreements - non financial [e.g. confidentiality agreement] D D D A B C C E
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 NCP CHLORCHEM APPROVALS FRAMEWORK
 Key
 A: Final Approval B: Must agree / approve C: Must be consulted [before] D: Must be informed [after] E: Originates [establishes guidelines
 NCP
 CHLORCHEM BOARD
 CAH
 BOARD
 NCP
 CHAIRMAN
 NCP
 MANAGING DIRECTOR
 NCP
 FINANCIAL DIRECTOR
 NCP
 OPERATIONS DIRECTOR
 NCP SALES
 & MARKETING DIRECTOR
 NCP HR
 EXECUTIVE
 NCP SMS
 EXECUTIVE
 NCP
 FINANCIAL CONTROLLER
 OTHER
 18 FINANCIAL / ADMINISTRATION
 Operational approval framework [current expenditure] A* C C B B C C C C E
 Operational contracts or commitment or non operational contracts < 1 year: exceeding R5m revenue/expenditure A B C B B C C C C E
 : R500 000> < R5 000 000 A
 B [Where applicable]
 B [Where applicable]
 B [Where applicable]
 B [Where applicable]
 B [Where applicable] E
 : < R 500 000 A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] E
 Non operational contracts or commitment > 1 year A B C B B C C C C E
 Overseas travel A E E E E E E
 Sponsorships / Donations : <R50 000 A E
 : R50 000 > A B C [Where
 applicable] C [Where applicable]
 C [Where applicable]
 C [Where applicable]
 C [Where applicable] E
 19 CAPITAL EXPENDITURE
 If budgeted,
 > R500 000 per item A B B B B B [Where
 applicable] B [Where
 applicable] B [Where
 applicable] B [Where
 applicable] E
 <R500 000 but > R100 000 per item D D D A C [Where
 applicable] C [Where applicable]
 C [Where applicable]
 C [Where applicable]
 C [Where applicable] E
 <R100 000 per item D D D D A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] E
 If unbudgeted,
 >R200 000 per item A B B B B [Where
 applicable] B [Where
 applicable] B [Where
 applicable] B [Where
 applicable] B [Where
 applicable] E
 <R200 000 but > R20 000 per item D D A C [Where
 applicable] C [Where applicable]
 C [Where applicable]
 C [Where applicable]
 C [Where applicable] E
 < R20 000 per item D A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] A [Where
 applicable] A [Where
 applicable]
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 NCP CHLORCHEM APPROVALS FRAMEWORK
 Key
 A: Final Approval B: Must agree / approve C: Must be consulted [before] D: Must be informed [after] E: Originates [establishes guidelines
 NCP
 CHLORCHEM BOARD
 CAH
 BOARD
 NCP
 CHAIRMAN
 NCP
 MANAGING DIRECTOR
 NCP
 FINANCIAL DIRECTOR
 NCP
 OPERATIONS DIRECTOR
 NCP SALES
 & MARKETING DIRECTOR
 NCP HR
 EXECUTIVE
 NCP SMS
 EXECUTIVE
 NCP
 FINANCIAL CONTROLLER
 OTHER
 19 CAPITAL EXPENDITURE (Continued)
 Disposals
 >R200 000 [NBV] A C B B B C C C C E
 <R200 000 [NBV] A C C C C C E
 20 MANAGEMENT INFORMATION SYSTEMS
 New installation and Systems upgrades A B B B B C C C C E
 21 ENVIRONMENTAL RESERVE
 Calculation of provision required for future rehabilitation work
 A [via Audit Committee] B D B E
 Expenditure
 > R500 000 per item A B B B C C B E
 <R500 000 per item D D D A C C B E
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 7. MINIMUM BOARD AGENDA ITEMS
 1. Apologies
 2. Confirmation of minutes
 3. Matters arising from the minutes
 4. Managing Director’s report
 5. Financial report
 6. Other reports
 7. Capital expenditure authorization
 8. Strategic issues
 9. Sustainability reporting
 10. Reports on meetings of Board sub-committees [when applicable] (Refer page 23)
 11. Items for requiring the Board's attention annually [when applicable] (Refer Page 24)
 12. General
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 ATTACHMENT TO MINIMUM BOARD AGENDA ITEMS
 ITEMS FOR ANNUAL REVIEW BY THE BOARD (Financial year)
 First Quarter
 • Approval of the annual financial statements.
 • Review the process and extent of reporting to shareholders.
 • Review cash resources and decide to what extent these should be reserved for
 expansion of NCP or returned to the shareholders by way of a dividend.
 Second Quarter
 • Review communication by the Board with its stakeholders.
 Third Quarter
 • Review the performance of the Board and its committees.
 Fourth Quarter
 • Approval of the budget, 5-year plan and insurance cover.
 REPORTS FROM SUB COMMITTEES
 First Quarter
 • Receive the report of the Audit Committee:
 • On the preparation and content of the Annual Financial Statements.
 • On the findings of the external auditors, the effectiveness of the audit and the
 effectiveness of the non-audit services of the auditors.
 • On the extent of compliance with the operating procedures.
 • On their opinion on the sustainability reporting.
 • On their opinion on the risk management model and its ability to identify,
 manage and monitor risk.
 • On their opinion of the broader risk implications of IT
 • On any other pertinent matters
 • Receive a report from the Remuneration and Nominations Sub-Committee:
 • On the performance of the companies incentive schemes
 • On the proposed valuation of units in Chlor-Alkali Holdings Trust
 • On increases in medical aid subsidies.
 • On any other pertinent matters
 • Receive a report from the Risk Sub-Committee on pertinent matters
 • Receive a report from the Environmental Sub-Committee:
 • On the status of the environmental monitoring
 • On developments in respect of specific projects.
 • On any legislative and regulatory developments
 • On any other pertinent matters
 • Receive a report from the Transformation Sub-Committee on pertinent matters
 Second Quarter
 • Receive a report from the Ethics and Corporate Governance Sub-Committee.
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 • Receive a report from the Remuneration and Nominations Sub-Committee on:
 • Proposed salary increases.
 • On any other pertinent matters
 • Receive a report from the Risk Sub-Committee on pertinent matters
 • Receive a report from the Environmental Sub-Committee:
 • On the status of the environmental monitoring
 • On developments in respect of identified projects.
 • On any regulatory developments
 • On any other pertinent matters
 • Receive a report from the Transformation Sub-Committee on pertinent matters
 • Receive a report from the IT Sub-Committee on:
 • The effectiveness of existing IT systems.
 • Planned improvements in IT systems.
 • On any other pertinent matters
 Third Quarter
 • Receive a report from the Risk Sub-Committee on pertinent matters
 • Receive a report from the Remuneration and Nominations Sub-Committee on:
 • Succession planning.
 • HIV and Aids policies
 • The effectiveness of current conditions of employment and the remuneration
 policies.
 • The effectiveness of the Managing Director and the Executive Committee
 • On any other pertinent matters
 • Receive a report from the Environmental Sub-Committee:
 • On the status of the environmental monitoring
 • On developments in respect of specific projects.
 • On any regulatory developments
 • On any other pertinent matters
 • Receive a report from the Transformation Sub-Committee on pertinent matters
 Fourth Quarter
 • Receive a report from the Audit Committee on
 • The intended audit approach and items highlighted for specific attention for the
 upcoming audit.
 • On any other pertinent matters
 • Receive a report from the Remuneration and Nominations Sub-Committee on:
 • Proposed salary increases
 • On any other pertinent matters
 • Receive a report from the Risk Sub-Committee on pertinent matters
 • Receive a report from the Ethics and Corporate Governance Sub-Committee.
 • Receive a report from the Environmental Sub-Committee:
 • On the status of the environmental monitoring
 • On developments in respect of specific projects.
 • On any regulatory developments
 • On any other pertinent matters
 • Receive a report from the IT Sub-Committee on:
 • The effectiveness of existing IT systems.
 • Planned improvements in IT systems.
 • On any other pertinent matters
 • Receive a report from the Transformation Sub-Committee on pertinent matters
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 8. ENVIRONMENTAL SUB-COMMITTEE CHARTER
 Establishment and
 Objective.
 The formulation of strategy and procedures for the handling of both
 historical and current environmental matters whilst ensuring legal
 compliance and to make recommendations to the NCP Board with
 respect to capital expenditure on environmental projects.
 Composition The Committee is appointed by the Board and shall consist of:
 A non-executive director who shall act as chairman.
 The Managing Director.
 The Operations Director.
 The Financial Director.
 The Strategic Management Services Executive.
 The Environmental Project Leader.
 A legal advisor who is well versed in environmental matters.
 Duties and
 Responsibilities.
 Formulate strategy for the handling of historical environmental issues.
 Approve specific projects to deal with environmental restoration
 Evaluate all current environmental risks
 Formulate strategy for the handling of current environmental issues.
 Monitor progress on projects.
 Ensure legal compliance.
 To engage in negotiations or discussions with authorities and other
 parties where necessary.
 The Environmental Committee shall conclude and report at quarterly
 to the Board on all relevant issues.
 Exclusions. The focus is on rehabilitation requirements of historic environmental
 matters rather than EH&S functional and operational matters.
 Frequency of
 meetings
 Once per quarter.
 Codes All communication outside meetings will be reviewed at the next face
 to face meeting and registered on the meeting minutes
 Adhere to target dates as far as practically possible
 All information to be treated as confidential
 Minutes of
 Meetings
 Official minutes will be kept and signed by the chairman
 Minutes to be issued within 14 days after meeting date
 Measurement
 Parameters
 Progress on environmental projects
 Legal status of the company on environmental matters
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 9. TRANSFORMATION SUB-COMMITTEE CHARTER
 Establishment and
 Objective
 The Committee is specific to NCP Chlorchem [NCP]. To manage the empowerment
 status of NCP and make recommendations to the NCP Board with respect to the
 transformation initiatives in order to ensure competitive advantage and legal
 compliance in applicable areas.
 Composition The committee is appointed by the Board and is to consist of at least:
 ▪ A representative from Calulo Chemicals who shall act as Chairperson.
 ▪ A representative from Calulo Chemicals [who shall be tasked with specific
 duties by the Chairman].
 ▪ The Managing Director.
 ▪ The HR Executive.
 ▪ The CLDT chairman.
 ▪ A NCP preferential procurement contact.
 Duties and
 Responsibilities.
 ▪ To formulate strategy for the handling of transformation issues.
 ▪ To review business plans and budgets.
 ▪ To monitor progress on activities.
 ▪ To ensure legal compliance.
 ▪ To engage in negotiations or discussions with authorities and other parties
 where necessary.
 ▪ To institutionalise transformation within the organisation.
 ▪ To report and make recommendations to the NCP Chlorchem Board on the
 above.
 ▪ To keep the NCP Board informed on issues and initiatives relating to
 transformation.
 Exclusions The mandate includes matters pertaining to the operational activities of the
 organisation with specific reference to the items identified as elements of the B-
 BBEE scorecard, with specific exclusions on matters pertaining to ownership and
 management.
 Constraints ▪ Approval of projects limited to the annual budget, in accordance with the NCP
 Limits of Authority, as approved by the Board
 ▪ Unbudgeted projects need Board approval.
 Frequency of
 meetings
 Twice a year.
 Codes ▪ All communication outside the official meetings will be reviewed at the next
 meeting and noted on the meeting minutes.
 ▪ Adhere to target dates as far as practically possible.
 ▪ All information to be treated as confidential.
 Minutes of
 Meetings ▪ Official minutes will be kept and signed by the chairman.
 ▪ Minutes to be issued within 14 days after meeting date.
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 Measurement
 Parameters ▪ The B-BBEE scorecard as specified by the gazetted B-BBEE Codes of Good
 Practice. The Generic Scorecard will be applied until such time as the Chemical
 Industries Charter is instituted.
 ▪ Progress on transformational initiatives / programmes / projects.
 ▪ Legal status of the company in terms of the Equity Act.
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 10. INFORMATION TECHNOLOGY [IT] SUB-COMMITTEE
 CHARTER
 Establishment and
 Objective.
 The IT Sub-Committee is established by the Board of NCP Chlorchem to
 oversee the strategic and operational activities of the IT departments
 within the Company.
 Composition The Committee is appointed by the Board and shall consist of:
 A non-executive director of either NCP Chlorchem or Chlor-Alkali
 Holdings (Pty) Limited or a representative from Calulo [Chair].
 The Managing Director.
 The Financial Director.
 The Strategic Management Services Executive.
 The Human Resources Executive.
 The IT Manager
 The Operations Director
 The Marketing Director
 Independent management experts and members of senior management
 shall be invited when necessary.
 Duties and
 Responsibilities.
 This committee should:
 Oversee the strategic and operational activities of the IT departments
 within the Campany.
 The Committee should focus on:
 Strategic alignment of the IT infrastructure with performance and
 sustainability objectives of the Company.
 Ensuring that adequate resources have been put in place to ensure
 the successful implementation and operations of required
 applications.
 Ensuring that the structures of the IT department and user
 departments are aligned to ensure the full implementation of
 applications and systems.
 Ensure that in-house skills development constantly takes place to
 ensure self-sufficiency where practicable.
 Development and implementation of an IT governance framework
 and taking care to ensure that prudent and reasonable steps are
 taken in regards to IT governance.
 Ensuring that IT objectives are focussed on value delivery while
 keeping up and maximising on the latest computer developments.
 Risk management by concentrating on optimising the
 safeguarding of IT assets, disaster recovery and continuity of
 operations.
 Integration with sustainability initiatives.
 The protection and management of information.
 The Committee shall conclude and report twice yearly to the Board
 and the Audit Committee on all relevant issues.
 Frequency of
 meetings
 At least two times a year.
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 Codes The Committee should be seen as the co-ordinating entity regarding
 IT where the business needs and the IT solutions are integrated.
 The Board and shareholders must support the process.
 All communication outside meetings will be reviewed at the next face
 to face meeting and registered on the meeting minutes
 Adherence to target dates as far as practically possible All information to be treated as confidential
 Minutes of
 Meetings
 Official minutes will be kept and signed by the chairman
 Minutes to be issued within 14 days after meeting date
 Measurement
 Parameters
 Seamless operations incorporating IT.
 IT is regarded as an effective and cost effective tool within NCP’s
 operations.
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 11. RISK MANAGEMENT FRAMEWORK [To be Completed]
 DEFINED RISK AREAS LIKELY
 FINANCIAL
 IMPACT
 PROBABILITY RISK
 FACTOR
 PRIORITY FREQUENCY
 OF REVIEW
 RESPONSIBLE
 PERSON
 MITIGATING CONTROLS COST OF
 MITIGATING
 CONTROL
 Products
 Affordable raw materials
 R475 million
 Available raw materials
 R475 million
 Transport of raw materials
 R90 million
 Customers
 Exchange rate R125 million
 Ability of clients to afford products
 Transport of finished goods
 Ability of customers to pay
 R1 216
 million [inc
 VAT]
 Product range R946 million
 Chlor-Alkali Range
 R946 million
 Substitution
 Reliance on CS
 Margin on lower end of products
 R200 million
 Production
 Hazardous products
 Hazardous production environment
 Skills
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 DEFINED RISK AREAS LIKELY
 FINANCIAL
 IMPACT
 PROBABILITY RISK
 FACTOR
 PRIORITY FREQUENCY
 OF REVIEW
 RESPONSIBLE
 PERSON
 MITIGATING CONTROLS COST OF
 MITIGATING
 CONTROL
 Disposal of effluent
 Cost of plant and maintenance thereof.
 Production environment viz corrosive, etc.
 Environmental
 Pollution
 Political
 Long and expensive EIA lead times
 Long and expensive Competition Commission lead times
 Rehabilitation
 Management
 Available skills
 Inexperience of middle management.
 Culture
 Cost of inputs vs what is demanded.
 Conflict of interest
 Other
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 DEFINED RISK AREAS LIKELY
 FINANCIAL
 IMPACT
 PROBABILITY RISK
 FACTOR
 PRIORITY FREQUENCY
 OF REVIEW
 RESPONSIBLE
 PERSON
 MITIGATING CONTROLS COST OF
 MITIGATING
 CONTROL
 IT
 Major swings in demand, interest rates, inflation, etc.
 Cost creep.
 Gearing.
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 12. POLICY STATEMENTS PERTAINING TO CORPORATE
 GOVERNANCE
 1. Risk Management Statement
 NCP Chlorchem is committed to being a best-in-class company engaged in the chemical
 industry. We will develop, implement and maintain the best possible strategies to
 effectively minimise our risks and to ensure the growth of NCP for the benefit of its
 stakeholders by promoting:
 the health, safety and wellbeing of all stakeholders and the communities in which we
 operate,
 the conservation of the environment and
 the preservation of our assets and earnings.
 NCP Chlorchem is committed to the deve1opment of an optimum Risk Management
 Strategy. All of NCP’s business, financial, legal and operational risk exposures, whether
 they be insurable or not, will be identified, assessed, controlled and where appropriate,
 resourced.
 Our risk management activities will be focussed on supporting NCP’s business
 objectives. In a balanced approach, NCP will ensure compliance with relevant
 legislation, and will fulfil the expectations of our employees, communities and
 shareholders with the necessary diligence within the corporate governance framework.
 [Refer O/S]
 2. Quality Policy Statement
 Quality Performance is a commitment to excellence by each CAH employee. It is
 achieved by teamwork and a process of continuous improvement. We are dedicated to
 being the leader in providing quality products and services, which meet or exceed the
 expectations of our customers. [Refer QMS 002 - Business Quality Strategy]
 3. Employment Equity – Diversity Statement
 NCP Chlorchem shall strive toward a workforce composition, which reflects the region’s
 racial and cultural diversity in compliance with the Employment Equity Act. Measures
 will be undertaken to create equity in employment and to redress the effects of past
 discrimination. [Refer L1 Diversity Policy]
 4. Sexual Harassment Statement
 NCP Chlorchem prohibits sexual harassment by or of its employees. NCP is committed
 to provide an employment and business environment free of unwelcome sexual advances,
 or other verbal or physical conduct of a sexual nature. When problems occur, immediate
 and appropriate corrective actions will be taken to ensure that similar instances will not
 reoccur. [Refer L1 Respect and Responsibility Policy, L1 Violence Free Workplace Policy and L1 Substance Free Workplace Policy]
 5. Health, Safety and Environment Policy Statement
 NCP Chlorchem strives for excellence in everything we undertake. The safety of our
 people, the integrity of our plants and processes, the care for our assets and preservation
 of the broad environment in which we operate will be part of every decision we take. Our
 ongoing commitment to Responsible Care includes reporting our progress, being
 responsive to public concerns and remaining compliant with the laws of the country.
 [Refer L1 Employee Health & Safety]
 6. Empowerment Statement
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 NCP Chlorchem believes that the empowerment of individuals and teams should be
 developed to tap into the full potential of all employees in order to create value for Chlor-
 Alkali Holdings. This is to be done by creating an organisational structure with minimum
 layers of management, where decision-making is decentralised and decisions are made
 closest to the "front line." [Refer L1 Empowerment Policy].
 7. Leadership Responsibility Statement
 Leadership shall take a visible and leading role in creating and sustaining core values,
 policies, strategies, directions, performance expectations, customer focus, continual
 improvement and a management system that promotes performance excellence for
 business success. [Refer L1 Empowerment Policy].
 8. Involvement with the Community Statement
 NCP Chlorchem has established a Community Awareness and Emergency Response
 Program to openly communicate all relevant and useful information and be responsive to
 the public’s questions and concerns about safety, health and the environment. [Refer L1
 Community Outreach Policy].
 9. Environmental Responsibility Statement
 NCP Chlorchem acknowledges its responsibility to the environment and to ensure that it
 manages to the best of its ability the impact of its operations on its surroundings. It has
 and will continue to establish, communicate and ensure consistent implementation of a
 Pollution Prevention Program, which defines the environmental performance objectives
 and operating discipline to be achieved in the management, design, construction,
 operation, maintenance and closure of NCP Chlorchem’s facilities. [Refer L1 Pollution
 Policy].
 10. Sustainability Reporting
 Businesses do not operate in isolation. It is not only important that cognisance be taken
 on how NCP Chlorchem exists and operates alongside its stakeholders, but also how
 reporting on matters of sustainability take place. It is believed that the following should
 be reported upon:
 Risks faced by the Group
 Employee numbers and movement.
 The demographics of the Group’s employees.
 Strategies and initiatives to improve the wellbeing of our employees
 Health and safety
 HIV and AIDS
 Human resources policies and structures
 Economic empowerment of previously disadvantages groups.
 Community development
 Environmental issues
 A Value Added Statement
 Management shall decide on the best mediums to communicate the abovementioned to its
 various stakeholders.
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