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MINUTES OF THE 24™ EITI BOARD MEETING

Sydney, 24 May 2013

24-1 Welcome from the Chair and adoption of the agenda
The chair welcomed Board members. Referring to recent events, sympathy was extended to Board members from
Niger.

The agenda was adopted. It was noted that the Board now had an additional working language, Spanish.

24-2 Introductions
Board members introduced themselves.

Jonas Moberg drew Board members’ attention to documents distributed; the EITI Standard including the Articles
of Association, the draft Board Manual, Secretariat Workplan 2013, Progress Report 2013, and the Outreach
Progress Report and the Implementation Progress Report. It was commented that the latter were the only
documents marked confidential.

24-3 Board working practices — roles and responsibilities
Christian Fredrik Michelet, the Secretariat’s legal counsel from Arntzen de Besche, provided an induction to the
Board regarding the structure, procedures, functions and rules of the EITI Board and its members."

Responding to questions from several Board members, Christian Fredrik, Clare and Jonas provided the following
clarifications:

= The mandate of the EITI Board is defined in the Articles of Association, which can be found in part Il of the EITI
Standard.

= Although Board members are nominated by their respective constituencies, the position is personal. A Board
member has a duty to read all Board papers and attend all Board meetings to the extent possible.

= Board members can become personally liable, but only if acting negligently. Board members are insured
against liability.

»  The Head of the International Secretariat reports to EITI Board through the Chair.2

= For aBoard meeting to be quorate, at least two-thirds of the Board members with at least two members from
the country constituency (one from an implementing country and one from a supporting country), one
member from the company constituency and one member from the civil society constituency need to be
present®. The requirements for voting do not distinguish between implementing countries and supporting
countries. It was agreed that the Governance Committee would review the voting arrangements prior to the
next Member's Meeting.

' The presentation by Mr. Michelet can be found on http:/eiti.org/internal#board-papers

2 See EITI Articles of Association http://eiti.org/articles

3 Article 15(4).
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= There is no maximum tenure for EITI Board members, except for the Chair, whose term may be renewed only
once.* It was agreed that the Governance Committee would review the tenure for Board members.

»  Only the Chair can express opinions, sign documents or make commitments on behalf of the Board. Board
members are encouraged to be ambassadors of the EITI and may communicate decisions that have been
taken by the Board. It was agreed that the Governance Committee would provide further clarification on the
mandate and responsibilities of Board members when it comes to external communication.

»  The draft Board manual will be updated. It is not legally binding, but intended to be a guide for Board
members.

= The English version of any EITI document or publication will be confirmed as original, to avoid a lack of clarity
between translated versions of EITI documents.

= The Articles of Association only regulates actions of the Members of the Association and the Secretariat.
However, the draft Code of Conduct which is under discussion by the Governance Committee is expected to
apply to “EITI Board Members and other stakeholders”, which would include national MSGs.

= Ifacountry is suspended, a Board member representing that country is expected to refrain from taking part in
Board activities. The Board may, but is not obliged to, decide to terminate the Board membership.

= At present, countries that are both supporting and implementing EITI have been allowed to decide whether to
be represented on the Board as a supporting or implementing country. Norway was the only country in this
category. It was agreed that the Governance Committee would consider the representation on the Board of
supporting countries that are also implementing the EITI, and consider whether the composition of the Board
would need to change with the growing number of implementing countries.

= [f Board members have a personal economic interest in an agenda item, this could be considered as a conflict
of interest and the provision set out in Article 15(6) would apply.

= The Board does not work under the Chatham house rule. Board minutes do not always provide attribution.

Actions

The Governance Committee is to address questions on voting procedures, tenure for Board members, external
communication by Board members, representation of supporting and implementing countries on the Board and
the composition of the Board.

24-4 Reflections on the EITI Sixth Global Conference

The Board concluded that the conference had been a success and congratulated the Secretariat for its
arrangements. The national exhibition was widely recognised as an excellent opportunity for promoting the work
of the EITI at the country level, and for stimulating peer learning. It was agreed that the Secretariat would draft a
short report to capture the most important debates and lessons learned.

Actions
The Secretariat to write a short report from the Conference.

24-5 Board Committees

Jonas introduced Board paper 24-5 on Board committees drawing attention to the need to promptly appoint all
committees and committee chairs. Clare noted that committee participation thus far in some cases had been
below par and called on the Board to improve attendance. She invited Board members to express interest to join
the various committees, noting that she may also make suggestions to ensure wide participation.

The Board agreed in principle to establish an Implementation Committee. It tasked the Secretariat to submit
revised draft terms of reference for the Committee via Board circular, including clarifying the mandate of the
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Committee vis-a-vis the Outreach and Candidacy Committee and the Validation Committee. The Secretariat was
also asked to provide an estimate of time commitment per committee.

The Board encouraged committees to produce workplans that can be shared with the Board. It was noted that
committees had found it difficult to accommodate multiple languages in the past, and with the Board now
working in four languages, care had to be taken to avoid language barriers hampering committee work. Clare
asked Constituencies to coordinate better, so that committee members can clearly represent the voice of the
broader constituency.

Actions
The Secretariat to update the document on committees for consideration via Board circular.

Board members to express their interest to join the committees.

Committees to consider drafting workplans to be presented to the Board.

24-6 EITI Standard, briefing and transition arrangements

Sam Bartlett from the Secretariat introduced the paper on transition arrangements. The 39 implementing
countries were at very different stages of the implementation process. The majority had reached compliance, but a
significant number are working to clear a backlog of EITI Reports and to address technical deficiencies in EITI
reporting. It was noted that implementing countries would need time to complete EITI Reports, Validations and
corrective actions that were already underway. Accordingly, the Secretariat had developed a proposal for
transitioning to the EITI Standard that set out revised reporting and Validation deadlines. It was confirmed that the
EITI Standard came into force effective 22 May 2013, replacing the 2011 EITI Rules. Implementing countries were
encouraged to transition to the EITI Standard as soon as possible, including by: (1) updating their EITI work plans
to address the necessary actions and in order to meet the deadlines set out below, and (2) publishing annual
activity reports that document progress in meeting the EITI Standard.

The proposal had been considered by the Validation Committee who had raised concerns about the large number
of Validations scheduled for 2016 and the need to ensure that the frequency of Validation was maintained. The
Board noted that implementing countries should also be given an opportunity to comment on the proposal. It was
agreed that the Secretariat would revise the proposal in consultation with implementing countries, and that the
Validation Committee would make a recommendation to the Board via circular.

Michel Okoko expressed concerns regarding the new requirements related to state-owned enterprises and the risk
that this would place them at competitive disadvantage compared to private companies. Since all data and
information to be provided are directly related to the execution of contracts, signed with private companies, EITI
implementing countries and state-owned enterprises have to provide information at the same level as private
operating companies. The status of a state-owned enterprise as member of the operating group of a contract has
to be reviewed. The product has the same quality for all producers, so the corresponding market is the same for all
parties. EITI implementation should not involve a risk of competitive disadvantage for state-owned enterprises,
compared to private companies.

He also noted inconsistencies between the English and French version of the Standard. It was agreed that the
Secretariat would develop guidance on implementation of the requirements related to state-owned enterprises in
consultation with implementing countries.

Actions
The Secretariat to update the proposal for transitional arrangements in consultation with National Coordinators,
and present a revised proposal to the Validation Committee for consideration.

The Secretariat to develop guidance on implementation of the requirements related to state-owned companies.
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24-7 Any Other Business
» The Board agreed to look into ways on how to further share examples of progress and innovation in National
EITI processes during Board meetings.
» [t was agreed that the next meeting of the Board would take place on 15-17 October, location to be
determined. The Board tasked the International Secretariat with proposing dates and locations for Board

meetings in February 2014 and May/June 2014. It was mentioned that a Francophone implementing country
might be a suitable host for one of the upcoming meetings.

Actions
The Secretariat to propose dates and locations for Board meetings in October 2013, and February and May 2014
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