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1. RationalE 

 

The Corporate Governance Committee Charter outlines the purpose, composition, 

responsibilities, and operating procedures of the committee tasked with overseeing and 

improving corporate governance practices within the Tourism Enhancement Fund (TEF).  

 

 

1. Purpose 

 

The Corporate Governance Committee ("Committee") is established by the Board of Directors 

("Board") to assist the Board in fulfilling its oversight responsibilities related to corporate 

governance matters. The Committee's primary purpose is to enhance transparency, 

accountability, and ethical conduct throughout the organisation by developing and 

recommending polices and policy changes regarding corporate governance. 

 

2. Membership 

 

2.1 The Committee shall consist of at least three (3) members who are directors and 

possess relevant expertise in governance, legal, or related fields. 

 

2.2 The members of the Committee shall be appointed by the Board and may be 

replaced or removed by the Board in its discretion. 

 

2.3 The Chair of the Committee shall be designated by the Board and shall lead the 

Committee's activities. 

 

3. Responsibilities 

 

The Committee shall have the following responsibilities: 

3.1 Review and recommend updates to the TEF’s corporate governance principles, 

policies, and guidelines and other emerging issues that may arise. 

 

3.2 Oversee the annual Board, committees and individual directors’ performance 

evaluation process, report findings to the Board and recommend improvements as 

necessary. 

 

3.3 Oversee the company's compliance with applicable laws, regulations, and other 

requirements related to corporate governance. 

 

3.4 Monitor and assess potential conflicts of interest involving directors, executive 

officers, and key stakeholders, and recommend appropriate actions to mitigate such 

conflicts. 

 

3.5 Oversee the company's code of ethics and conduct, including mechanisms for 

reporting ethical violations and ensuring appropriate follow-up and resolution. 
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3.6 Periodically review the composition of the committees of the Board and make 

recommendation to the Chairman of the Board when necessary. 

 

3.7 Review the Fund’s stakeholder engagement efforts and communication strategies, 

ensuring timely and transparent disclosure of relevant information. 

 

3.8 Oversee environmental, social and governance (ESG) risks and initiatives not 

addressed by other committees of the Board. 

 

3.9 Monitor emerging corporate governance trends, best practices, and regulatory 

developments, and recommend adjustments to the TEF’s governance framework as 

needed. 

 

4. Meetings and Operations 

 

4.1 The Committee shall meet four times per year, or more frequently as necessary to 

fulfil its responsibilities. 

 

4.2 The quorum of the meeting is a simple majority of the Board Members on the 

Committee. 

 

4.3 Meetings may be conducted in person, by teleconference, videoconference or 

hybrid, as determined by the Committee Chair provided that all Committee 

Members involved in the meeting are able to participate in the discussion. 

 

4.4 The Committee may invite members of management, external advisors, or other 

individuals to attend meetings or provide information as needed. 

 

4.5 The Corporate Secretary or his/her delegate will be the Committee Secretary. 

 

4.6 The Corporate Secretary or his/her delegate will be responsible for the preparation 

and compilation of the meeting agenda and accurately minuting all Committee 

decisions in consultation with the Chair. The Secretary will also be responsible for 

the timely tabling of all correspondence, reports and other information relevant to 

the Committee’s deliberations and operations. 

 

4.7 Minutes and actions are to be prepared within a reasonable time following each 

Committee meeting.  

 

4.8 Minutes of Committee meetings shall be kept and distributed to Committee 

members and the Board. 
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5. Reporting  

 

The Committee Chair shall report periodically to the Board on the Committee's activities, 

findings, and recommendations. After each Committee meeting, a written report shall be 

included in the Board's meeting materials for review and discussion. 

 

6. Conflicts of Interest  

 

Committee members must:  
 

6.1 Disclose to the Committee any actual or potential conflict of interest which may 

exist as soon as they become aware of the issue. The disclosure must be made on 

appointment to the Committee and in relation to specific agenda items at the outset 

of each Committee meeting and be updated as necessary. 

 

6.2 Take any necessary and reasonable measures to try and resolve the conflict; and 

 

6.3 Comply with the Public Bodies Management and Accountability (PBMA) Act, and 

Financial Audit and Administration (FAA) Act requirements in relation to the 

disclosure of interests and restrictions on voting. 

 

6.4 Unless the Committee Members decide otherwise, if a conflict or potential conflict 

situation exists, the conflicted Committee Member shall be excluded from all 

considerations on the matter by the Committee including any segment of the 

Committee papers or other documents containing any reference to the matter. 

 

6.5 Committee Members shall advise the Chair of any proposed Board or executive 

appointments to other organisations as soon as practicable. 

 

7. Review of Committee’s Performance 

 

7.1 The Committee shall once each year undertake a self-assessment of its performance 

for 

the previous 12 months. 

 

7.2 The review shall be done as a part of the annual Board Evaluation process. 

 
 

8. Review and Amendment of Charter 

This Charter shall be reviewed bi-annually by the Committee and updated as necessary to 

reflect changes in governance practices, regulatory requirements, or the company's needs. Any 

amendments to the Charter shall be approved by the Board. 

 






