
General summary of significant differences with regard to corporate government 
standards  (published in Quiñenco’s Form 20-F for the year ended December 31, 2004): 
 

The following paragraphs provide a brief, general summary of significant differences 
between corporate government practices followed by Quiñenco pursuant to its home-country 
rules and those applicable to U.S. domestic issuers under New York Stock Exchange (“NYSE”) 
listing standards. 
 

Composition of the board of directors; independence. The NYSE listing standards 
provide that listed companies must have a majority of independent directors and that certain 
board committees must consist solely of independent directors. Under NYSE rule 303A.02, a 
director qualifies as independent only if the board affirmatively determines that such director 
has no material relationship with the company, either directly or indirectly.  In addition, the 
NYSE listing standards enumerate a number of relationships that preclude independence. 
 

Under Chilean law there is no legal obligation to have independent directors. However, 
Chilean law establishes a number of principles of general applicability designed to avoid 
conflicts of interests and to establish standards for related party transactions. Specifically, 
directors elected by a group or class of shareholders have the same duties to the company and to 
the other shareholders as the rest of the directors, and all transactions with the company in 
which a director has an interest, either personally (which includes the director’s spouse and 
certain relatives) or as a representative of a third party, require prior approval by the board of 
directors and must be entered into on market terms and conditions. Furthermore, such 
transactions must be reviewed by the Directors’ Committee (as defined below) and disclosed at 
the next meeting of shareholders. Pursuant to NYSE rule 303A.00, Quiñenco may follow 
Chilean practices and is not required to have a majority of independent directors. 
 

Committees. The NYSE listing standards require that listed companies have a 
Nominating/Corporate Governance Committee, a Compensation Committee and an Audit 
Committee. Each of these committees must consist solely of independent directors and must 
have a written charter that addresses certain matters specified by the listing standards. 
 

Under Chilean law, the only board committee that is required is the Directors’ 
Committee, composed of three members, such committee having a direct responsibility to (a) 
review the company’s financial statements and the independent auditors’ report and issue an 
opinion on such financial statements and report prior to their submission for shareholders’ 
approval, (b) make recommendations to the board of directors with respect to the appointment 
of independent auditors and risk rating agencies, (c) review transactions in which directors have 
an interest and transactions between affiliated companies, and issue a report on such 
transactions, (d) review the Chief Executive Officer’s (“CEO”) and principal executive officers, 
compensation policies and plans and (e) perform other duties as defined by the company’s 
charter, by the general shareholders’ meeting or by the board. A director who is a member of the 
Directors’ Committee is “independent” if, subtracting the votes of the controlling shareholder 
and its affiliates from the total number of votes given in favor of such director, he or she would 
have been nevertheless elected. Directors elected with the votes of the controlling shareholder 
and its affiliates may constitute the majority of the Directors’ Committee if there are not enough 
independent directors on the board. 
 

However, pursuant to NYSE Rule 303A.06, Quiñenco must have an audit committee 
that satisfies the requirements of Rule 10A-3 under the Exchange Act and the additional 
requirements under NYSE Rule 303A by July 31, 2005. Therefore, the company must establish 
an independent audit committee and a written audit committee charter addressing the audit 
committee’s purpose and responsibilities by July 31, 2005. 
 



Shareholder approval of equity-compensation plans. Under NYSE listing standards, 
shareholders must be given the opportunity to vote on all equity-compensation plans and 
material revisions thereto, with limited exemptions. An “equity-compensation plan” is a plan or 
other arrangement that provides for the delivery of equity securities of the listed company to any 
employee, director or other service provider as compensation for services. 
 

Under Chilean law, if previously approved by shareholders at an extraordinary 
shareholders’ meeting, up to ten percent of a capital increase in a publicly traded company may 
be set aside to fund equity-compensation plans for the company’s employees and/or for the 
employees of the company’s subsidiaries. Pursuant to NYSE rule 303A.00, as a foreign issuer, 
Quiñenco may follow Chilean practices and is not required to comply with the NYSE listing 
standards with respect to shareholder approval of equity-compensation plans. 
 

Corporate Governance Guidelines. The NYSE listing standards provide that listed 
companies must adopt and disclose corporate governance guidelines with regard to (a) director 
qualifications standards; (b) director responsibilities; (c) director access to management and 
independent advisors; (d) director compensation; (e) director orientation and continuing 
education; (f) management succession; and (g) annual performance evaluation of the board. 
 

Chilean law does not require that such corporate governance guidelines be adopted. 
Director responsibilities and access to management and independent advisors are directly 
provided for by applicable law. Director compensation is approved by the annual meeting of 
shareholders pursuant to applicable law. As a foreign issuer, Quiñenco may follow Chilean 
practices and is not required to adopt and disclose corporate governance guidelines. 
 

Code of Business Conduct and Ethics. The NYSE listing standards require that listed 
companies adopt and disclose a code of business conduct and ethics for directors, officers and 
employees, and promptly disclose any waivers of the code for directors or executive officers. 
 

Quiñenco has adopted a code of business conduct and ethics that applies generally to all 
of its executive officers and employees. A copy of the code of ethics is filed as an exhibit to this 
annual report. 

 
Executive Sessions. To empower non-management directors to serve as a more effective 

check on management, NYSE listing standards provide that non-management directors of each 
company must meet at regularly scheduled executive sessions without management. 
 

Under Chilean law, the office of director is not legally compatible with that of a 
company officer in publicly traded companies. The board of directors exercises its functions as 
a collective body and may partially delegate its powers to executive officers, attorneys, a 
director or a board commission of the company, and for specific purposes to other persons. As a 
foreign issuer, Quiñenco may follow Chilean practices and is not required to comply with the 
NYSE listing standard for executive sessions. 

 
Certification Requirements. Under the NYSE listing standards, Section 303A.12(a) 

requires that each listed company CEO must certify to the NYSE each year that he or she is not 
aware of any violation by the company of NYSE corporate governance listing standards. 
Section 303A.12(b) requires that each listed company CEO must promptly notify the NYSE in 
writing after any executive officer of the listed company becomes aware of any material non-
compliance with any applicable provisions of Section 303A. Section 303 A.12 (c) requires that 
each listed company must submit an executed written affirmation regarding certain board and 
committee practices annually and each time a change occurs to the board or certain of its 
committees. 
 



As a foreign private issuer, Quiñenco is required to comply with Section 303A.12(b) 
and (c), but is not required to comply with the certifications requirements set forth in Section 
303A.12(a).  
 


