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Health, Safety and Sustainability Committee Charter

Constitution

The Napier Port Holdings Limited (Napier Port) Health and Safety and Sustainability Committee
(the Committee) shall be a committee of the board of directors of Napier Port (the Directors
and the Board) established by resolution of the Board.

Purpose
The purpose of the Committee is to:
e Assist the Board in fulfilling its responsibilities in respect of the health & safety
requirements within the Health and Safety at Work Act and regulatory framework
(H&S), and operates in a context of:

o thevision that every person goes home safely every day

o Napier Port’s Health and Safety Policy

o Napier Port’s Culture of Care
o Strategic objectives relating to People, Place and Planet
e To identify and consider relevant environmental, social, and governance (ESG) factors
and practices to provide strategic guidance and feedback to the Board and management

on Napier Port’s ESG related strategies, policies, frameworks, initiatives, performance
and reporting.

Obijectives
The objectives of the Committee are to:

e Facilitate Directors to fulfil their individual obligations within the context of the relevant
health & safety legislation and regulation, including:

o Seeking to ensure an appropriate framework is maintained for the management
of strategic and operational health & safety risk;

o oversight of the Health and Safety Team Plan, including objectives and
appropriate resourcing for health & safety management;

o oversight of the Health and Safety Team Plan, including objectives and
appropriate resourcing for health & safety management;

T gl

ACCOUNTABILITY TRUST INTEGRITY ETHICAL & AUTHENTIC ADAPTABILITY
LEADERSHIP



NAPIER’

PORT

o seeking to ensure appropriate employee participation in health & safety
management;

o seeking to ensure focus on H&S training and development to all employees
and Directors (e.g. Bow Tie methodology, Fatigue Risk Management);

o seeking to ensure processes are in place to undertake due diligence within the
business (e.g. Napier Port Director Engagement Programme);

o seeking to ensure an effective internal audit and internal control system is
maintained;

o be aware of and seek to ensure an active commitment to health risks and
initiatives e.g. fatigue, bullying and harassment;

o review the health and safety reporting process, the system of internal controls
and external review and audit processes; and

o act as a formal forum for free and open communication between the Board,
external reviewers and management.

e Facilitate a common and aligned Board understanding of what is within the scope of the
term ESG matters, including:

o oversee the development of Napier Port’s ESG strategy and ESG workplan and
monitor progress;

o make recommendations and report to the Board on material ESG matters
requiring governance decisions;

o actas aformal forum for free and open communication between the Board and
management with respect to ESG matters;

o seekto ensure an appropriate framework is maintained for the management of
ESG related risks; and

o oversee and review ESG-related reporting processes, including relevant internal
controls and external review and audit processes.

This Charter outlines the Committee’s authority, duties, responsibilities and relationship with
the Board. Overall governance responsibility sits with the Board and the Board has delegated
certain functions and responsibilities to the Committee for which the Committee is responsible.
The Committee does not have the authority to take actions or make decisions on behalf of the
Board unless expressly authorised to do so in this Charter. The Committee will make
recommendations to the Board as set out in this Charter. The Committee acknowledges that
the Audit and Risk Management Committee, and People and Remuneration Committee also
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assist the Board in meeting its ESG responsibilities. This Charter is supplemented by the Risk
Management Framework adopted by the Board.

The Committee will ensure that this Charter appears on Napier Port’s website.

Membership

Members of the Committee shall comprise solely of Directors of Napier Port appointed by the
Board.

The number of members of the Committee shall be not fewer than three.

The Board shall appoint a Chair from the members of the Committee. The Chair of the Board
shall not be Chair of the Committee.

All Directors may attend the Committee meetings at their discretion.
Each member of the Committee will be identified in the Napier Port annual report.

The membership of the Committee shall be reviewed annually by the Board and confirmed after
the first Board meeting after the annual meeting each year.

Responsibilities and duties

To meet its objectives, the following duties and functions will be undertaken by the
Committee:

Duties with respect to H&S legislative and regulatory compliance:

. Overseeing Napier Port’s responsibilities under direct and wider legislative and
regulatory requirements e.g. the Health and Safety at Work Act, Maritime Transport Act,
Customs and Excise Act, Biosecurity Act, Resource Management and regulatory
framework;

° Seeking to ensure an appropriate framework is maintained for the management of
strategic and operational health and safety risk;

° Seeking to ensure a port wide PCBU framework (including the Port User Health and
Safety Forum) is in place that enacts Napier Port’s legislative and regulatory
accountabilities;

. Making decisions with regard to longer term requirements for health and safety
governance.

Duties with respect to H&S key risk areas:

. Seeking to ensure an understanding of critical risks and assurance against those;
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. Seeking to ensure that management is implementing Napier Port’s health and safety risk
management framework and policies;

° Monitoring of health & safety risk assessments and the internal controls instituted;

° Seeking to ensure that these assessments, policies and controls adequately cover key
health & safety risk areas;

. Seeking to ensure Napier Port’s health & safety risk management processes as a whole
are sufficient.

Other H&S duties:

. Monitoring management's response and actions to any reported areas of regulatory or
other non-compliance; and

° Overseeing significant incident and near miss investigations (as identified by the
Committee).

Duties with respect to ESG matters:

. understand material ESG matters relevant to Napier Port based on internal and external
stakeholder engagement;

° review and monitor key trends, issues, regulatory matters in relation to ESG and report
these to the Board;

. Seek to ensure the integration of ESG considerations into business planning and strategy,
risk management, key policies, processes and culture;

° review and recommend to the Board for approval Napier Port’s ESG Strategy, policies,
frameworks, and initiatives;

° review and recommend to the Board for approval the ESG objectives, targets,
performance indicators and monitor and report on these to the Board;

. review the effectiveness of Napier Port’s policies and initiatives on environmental and
social responsibility;

. review and monitor ESG related risk assessments and the effectiveness of the related risk
management processes;

. review and monitor the climate change risk register; and

. review and recommend to the Board for approval the ESG-related reporting elements of

Napier Port’s external reporting (including annual and interim reporting).
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In addition, the Committee shall examine any other matters expressly delegated to it by the
Board.

Secretarial / meetings

Meetings shall be held not less than three times a year.

A quorum of members of the Committee shall be two. No business may be transacted at a
meeting of the Committee unless a quorum is present.

Reasonable notice of meetings and the business to be conducted shall be given to the members
of the Committee, and the Chief Executive Officer, the Chief Operating Officer, the General
Manager Assets and Infrastructure and any relevant external parties determined by the
Committee Chair from time to time.

The Committee may have in attendance such members of management, and such other persons
as it considers necessary to provide appropriate information and explanations.

Any members of management in attendance at Committee meetings must be invited to attend
such meetings. For the avoidance of doubt, Napier Port Group (being, for the purposes of this
Charter, Napier Port and its subsidiaries) employees shall only attend meetings of the
Committee at the invitation of the Committee.

The Chair of the Committee will generally meet with management (either together or separately
as the Chair of the Committee deems appropriate) before each Committee meeting and at other
times as required.

Minutes of all meetings shall be kept and approved by the Committee in a timely manner.
Committee documents including minutes, management papers and other relevant material will
be released to all members of the Board, and to such other persons as the Board directs.

Following each meeting of the Committee, the Committee Chair will report to the Board on any
matter that should be brought to the Board’s attention and on any recommendation.

The secretary of the Committee shall be appointed by the Board.

Authority
The Committee is delegated the authority by the Board to:
° discharge the purpose and objectives, responsibilities and duties set out in this Charter;

. investigate any other activity within its functions and responsibilities detailed in this
Charter or as authorised by the Board;
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. seek any information or assistance it requires from any employee of the Napier Port
Group and all employees will be directed to co-operate with any request made by the
Committee; and

. obtain outside legal or other independent professional advice as required, and arrange
for the attendance of such persons at meetings who have prepared such information or

advice, with associated costs to be paid by Napier Port,

in each case to the extent the Committee deems necessary to carry out its functions and
responsibilities.

The Committee shall have such other powers as may from time to time be expressly delegated
to the Committee by the Board.

Review of the Committee

The Committee shall undertake an annual self-review of its objectives, responsibilities and
performance having regard to:

e the purpose, objectives, duties and responsibilities of the Committee as set out in this
Charter; and

e best practice corporate governance standards including but not limited to the most
recently published versions of the NZX Corporate Governance Code and the Guidance

Note NZX ESG Guidance.

Such objectives, responsibilities, Committee performance shall also be reviewed by the Board.

Communication and reporting procedures

The Committee shall maintain direct lines of communications with the external auditors, the
Chief Executive Officer, and external reviewers.

The Chief Executive Officer shall be responsible for drawing to the Committee's immediate

attention any material matter that relates to notifiable events and significant near miss and
incidents.

Review of the charter

The Board shall review this charter annually.
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