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2005 Five Initiatives in Corporate Governance
In Luxembourg

1. Setting Luxembourg as@nter of competence in CG
. Participation to international and European works.

3. Assistance to corporathkrectors to better perform their
duties.

4. Adoption of relevantodes or principles of conduct
5. Insure propehaison between different initiatives

N
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Setting Luxembourg as a center of competence in the
field of Corporate Governance

A The June, 28th 2005 European Corporate Governance Conference
I Onjoint invitation by EU Presidency and European Commission.
I With 250 participants
I On substantial program mixing academic researches and governance

practices:

A Latest codes for different types of economic organizations: listed companies, mutual
organizations, investment firms, etc

AThe statute of the fASocitas Europaeado in
A Golden shares: a restriction to EU cross border investment
A Improving the rights of shareholders across EU Member States.

A Partici pdniversité deolLfixerhbbueg: fi
I The design of corporate governance codes [Bourse de Luxembourg] and

I Programs of r es ed#dnlLooh e si nccarurdiiendg obut tbhye
of Finance on themes such as the methods of implementation of corporate governan
codes.
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Participation to international and European works on
corporate governance

A At the international level:

One of the eight founding countries of the International Corporate
Governance Forum, jointly managed by the World Bank and OECD.

Participation to OECD works and consultations.

Contribution to IOSCO reports on topics such as responsibilities and
disclosure of institutional shareholders voting policies or on conflict of
interest of Collective Investment Scheme investors.

Membership in the International Corporate Governance Network

A At the European level:

Participation in the EC Government Experts Group on Corporate Law.

Participation in the EC Advisory Group on Corporate Governance and
Company Law

Membership in the European Corporate Governance Institute
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Preparation / Adoption of relevant codes and principles
of governance by professional bodies.

A Adhesion to European professional codes by several professional
bodies and preparation and adoption of national adaptation by:

I Association des Banques et Banquiers de Luxembourg [banks]

I Associ ation Luxembourgeoi se de
[funds]

T Associ ati on Professionnell e de
[insurance]

I Bourse de Luxembourg [stock exchange]
I Barreau de Luxembourg [bar]
Il nstitut des R®viseurs doENntre
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Insure proper liaison between different corporate
governance initiatives

A Creati on i Working Gréup im Corporate Gofiernance
under the auspices of the COBMA / CODEPLAFI

A Open participation of public administration [Ministry of Justice,
Ministry of Finance and CSSF], of the University of Luxembourg
[LSF], of professional associations [ABBL, ACA, ALCO, ALFI,
Barreau de Luxembourg, ILA & IRE], of the Chamber of Commerce, of
the Bourse de Luxembourg and of leading professionals.

A Components of its mission:

I Exchange of information on corporate governance

i Observatory of European CG initiatives

I Reporting from representatives from Luxembourg

i Coordination of Luxembourg responses towards European actions
I Researches on Corporate Governance issues.
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ninstitut Luxembourgeois des Administrateurs
Its founding

A ILA was created as @on-profit associationin 2005.

A The timing coincides with growing awareness of corporate
governance I n Europe and with ¢t}
Plan for Modernizing Company Law and Enhancing Corporate
Governance following the Enro/Parmalat scandals.

A It was stimulated by the newly founded ecoDa, the European
Confederation of Directors Association.

A It was officially inaugurated on June,'28005 with two stegathers,
Pierre Delsaux, Head of Unit, EC and Daniel Lebegue, chairman of
the French IFA.
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ninstitut Luxembourgeois des Administrateurs
Its Mission

A Its missionis to foster:
I the good practices,
I the development and

I the promotion of th@rofession of directorsof all origins, be
Independent or executive directors.

A lts denominationo f Al nstituteodo stems fro
education.
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ninstitut Luxembourgeois des Administrateurs
|l ts Member shipeée

A ILA benefits from the support of itadividual members*
as well as of itsnaster corporate memberancluding:
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AlG Europe,

Arcelor Mittal,

Bourse de Luxembourg,

BDO Compagnie Financiere,

Chambre de Commerce de Luxembourg,

Deloitte,

Dexia Banque Internationale Luxembourg,

Ernst & Young,

Banque Généraleuxembourg, * Directors of all companies

Le Foyer SA, [private sector as well as state

Korn & Ferry, owned companies] as well as

KPMG, all professionals involved in

PricewaterhouseCoopers and corporate governance activities

SES. [lawyers, auditors, corporate
secretaries, € ]
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Institut Luxembourgeois des Administrateurs:
Membership: benefits

Participation to educationaéminars

Attendance to ILA and ecoDmnferences
Contribution to ILAworking groups.

Exchange of board practices within industry sector.

Exchange of board practices within board committees as members of at
committee and of remuneration committee.

Access to originalesearcheson corporate governance
Information withEuropean Commissionon CG initiative.

Crossmembershipwith other ecoDa associations, including the French,
Belgian and British Institutes of Directors.

Second rank defence cost D&asurance policyto all ILA members

o To Do Do Do Do Do Do I

/(4

Institut Luxembourgeois Sllde 11
des Administrateurs



Institut Luxembourgeois des Administrateurs:
Membership: conditions

A Conditions [from 2009]:

I Individual membersEuro 275 pa.
No entry fee.

I Group membership [board and company]

1. Major listed companies
[market capitalization > 500 millions]
and master corporate members:
Euro 5.000

2. Other companies [Staff > 100; Sales > Euro 10 millions]
and major funds [Assets > Euro 1 bio]:.
Euro 1.200

3. SME and other funds:
Euro 600
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Institut Luxembourgeois des Administrateurs:
The «Master Corporate Membess their strategic duties

A The strategic duties of Master Corporate Membessare:

To steer one of the commiteesworking groups of the association, ie t
provide chairmanship, research capability, hosting and financing.

To participate to the works of the bodies of the association, be the
board and/or the Executive Committee.

To contribute to the global financing of the association.

A The Master Corporate Members are:

SES for the External Relationship and Communications Committee
Ernst & Young for the State Owned Bodies Committee

Bourse de Luxembourg for the Listed Companies Committee
PricewaterhouseCoopers for the Investment Funds Committee
Deloitte for the Finance Companies Committee

KPMG for the Committee on Member of Audit Committees

Korn & Ferry for the Committee on Membership of Remuneration and
Nomination Committees Slide13
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Institut Luxembourgeois des Administrateurs:
Its governance structure

General Assembly

Board of Directors

Executive Committee

General
Secretary

Committees
Sub- Committees
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Frequency of
meetings

Annually

Semi- annually

Quarterly

Variable
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ninstitut Luxembourgeois des Administrateurs
The Board of Directors: its roles and composition

A Therolesof ILA board of directors are to ensure
I the strategic guidance of the association

I the effective oversight of the executive committee and of the Gener
Secretary and

I the compliance with all statutory duties to the association and its
members

A Themembersof ILA board of directors arRomain Bausch [SES], Marie
Jeanne Chevremont [A&M], André Elvinger [EHP], Alain Georges [BIP]
Pierre Gramegna [Chamber of Commerce], Michel Maquil [Bourse de
Luxembourg], Didier Mouget [PwC], Raymond Schadeck [E&Y], Francc
Tesch [Le Foyer], Eric Van de Kerkhove [Deloitte], Michel Wurth
[ Arcel or Mittal] and Patrick Zur

A Its chairman is Patrick Zurstrassen
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T h dnstifut Luxembourgeois des Administrateurs
The Executive Committee: its roles and compositio

Type Chair Master Corporate Member

Regular Committees

Law & Practices Philippe Hoss EHP

External Relations & Pierre Margue SES

Communications
Sectorial Committees

State owned bodies Jeannot Weyer Ernst & Young

Listed Companies Christophe Jung Arcelor Mittal

Investment Companies John Parkhouse PwC

Finance Companies Jean-Philippe Drescher |Deloitte
Committees on Board Activities

Audit Committee John Li KPMG

Remuneration Committee Bernhard Dedenbach Korn & Ferry
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ninstitut Luxembourgeois des Administrateurs
Some of the 2008 directors training activities

20/ 05/ 2008: Breakfast meeting on nE
Board of Directorso in Luxembourg w

23/05/2008Conférence : Good practices for Audit Committee in Luxembourg in
Luxembourg with KPMG

28/05/08:Conféerence on vestment Risk Managememtn Luxembourg with
ALFI

19.06.08: Consultation and conference on Luxembourg Fund Directorship in
Luxembourg with PwC

A
A
A
A
A 09-10/10.2008: Residentiat@ays seminar for funds directors with case resolutio
methodology in Luxembourg with IFBL

A

A

A

A

09.10.2008 Semi nar on fnAnSpecialized | nve
and the role of Directors in Luxembourg

23/10/2008 Seminar "What you need to know on Proxy Voting: Drivers and
Barriers to Proxy Voting" in Luxembourg with RiskMetrics/ISS

22.10.2008 Round table discussion " Exec
Brussels with ecoDa

15.12.2008 : Conference on Financial markets turinimipacts and challenges for
the directors of Investment Companies and Fund Management companies

Luxembourg with PwC
f il o
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4. Expanding
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ninstitut Luxembourgeois des Administrateurs
Administration

A Offices
At the chairman offices
A Registered office and events
At Chambre de Commerce
A Newsletter |
utilizing ecoDa and fellow associations media
A esite |
In French and English languages plus links
A Database

Sources in publications and in participation to educational events. Cooperation
Bourse de Luxembourg. Data protection issues.

Sponsors
All cash except AIG

A Recruitement _ o
New issue and potential of group/board registration
Streamlining approval process.

T>
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5. Networking
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ninstitut Luxembourgeois des Administrateurs
Cooperation with ecoDa and fellow associations

A lLA as one of the or-mgmhatshipgoatoo

A Patrick Zurstrassen as member of the Board of Directors of ecoDa

A Marie Chambourdon as member of the Benchmarking and Information Commit
of ecoDa.

A Philippe Hoss as member of the Policy Committee of ecoDa

A Pierre Margue as member of the External Communications Committee of ecoD

A Patrick Zurstrassen as member of the Membership Committee

A Regular liaison with other associations, mainly neighboring ones, France and
Belgium.
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