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FOREWORD

The Nigerian Electricity Supply Industry (“NESI”) stands at a critical juncture
in its evolution. As the backbone of the nation’s socio-economic development, the
sector plays a pivotal role in powering industries, homes, and businesses across the
country. The challenges faced by the industry are well-documented, ranging from
infrastructural deficits and financial constraints to operational inefficiencies and
governance gaps. These challenges have, over the years, hindered the sector’s
ability to deliver reliable and sustainable eleciricity to Nigerians.

The Electricity Act 2023 (“EA” or the “Act”), which empowers the Commission
as the apex regulatory body for NESI, provides a robust legal framework to address
these challenges. The Act underscores the importance of effective regulation,
accountability, and transparency in driving the sector towards its full potential. In
line with this mandate, the development of this Code of Corporate Governance
(“CoG” or the “Code”) is a significant step towards fostering a culture of good
governance, ethical conduct, and operational excellence in NESI.

The Code is designed to establish a clear set of principles and standards that
will guide the conduct of licensees in NESI. By promoting accountability,
transparency, and sustainability, the Code seeks to restore confidence among
investors, consumers, and other stakeholders. It also aims to enhance the sector’s
ability to attract much-needed investments, improve service delivery, and ultimately
contribute to the nation’s economic growth.

The objectives of the Code are clear: to institutionalise best practices in
corporate governance, fo ensure that all licensees in NESI operate with integrity
and professionalism, and to create an enabling environment for the sector to thrive.
It is the Commission’s firm belief that the implementation of this Code will not only
address the existing governance gaps but also lay a solid foundation for the
sustainable growth of NESI.

All stakeholders are urged to embrace principles of the Code and work
collaboratively towards achieving the shared vision of a vibrant, efficient, and
reliable electricity sector.

Sanusi Garba
Chairman
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1.0 INTRODUCTION

This Code of Corporate Governance (“CoG” or the “Code”) for the Nigerian
Electricity Supply Industry (“NESI”) provides the framework for exemplary
governance of licensees in NESI.

Effective governance aligns board and management incentives with company
and shareholder interests. Companies that embrace optimal corporate governance
practices attract investors, operate transparently and efficiently in a manner that
prevents conflicts of interest which enables them enjoy broad stakeholder support.
This Code sets essential guidelines for licensees and directors in NESI.

1.1 Compliance with the Law

Section 34 of the Electricity Act 2023 (“EA” or the “Act”) grants the
Commission the authority to establish or approve operating codes and safety,
security, and quality standards. Section 226(1) of the EA also empowers the
Commission to make regulations covering matters required by the Act or
necessary for its implementation.

This Code has been issued for licensees of the Commission towards ensuring
transparency and accountability in NESI. The Code also sets the criteria for
assessing individuals as "fit and proper" to -

a. Engage in regulated electricity activities.
b. Hold director or executive positions in licensees.
c Hold over 5% equity in any licensee.

This Code aligns with fundamental principles in the EA and incorporates best
practices from the Companies and Allied Matters Act (CAMA) 2020 and the
National Code. It integrates CAMA's directorial and officer responsibilities,
referencing statutory guidelines where applicable.

All external auditors appointed by licensees shall report annually to the

Commission, the extent of the licensee’s compliance with the provisions of this
Code.

1.2 Scope of Application of the Code

This Code shall apply to all persons who are licensed to engage in the
business of generation, distribution, transmission, system operations, supply

or trading in electricity in NESI pursuant to section 63 of the EA. \&?&
£ \
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1.2.1 Eligibility of Individuals for Executive Management Positions
To be eligible as for appointment into executive management positions in any
licensee, the candidate shall file the documents stated herein and meet the

following requirements -

a. Provide references from their last 3 employers attesting to the
applicant’s character and suitability for the role.

b. Provide appropriate clearance after undergoing comprehensive
security checks by relevant security agencies.

c; Disclose all interests and be cleared of any conflict of interests.

1.2.2 Fitness Requirements for Executive Management for Licensees Engaged in
Generation, Transmission, System Operation, Supply and Distribution

The fitness requirements for management positions for this category are as
specified in schedule 1 of the Code.

1.2.3 Fitness Requirements for Executive Management of Licensees Engaged in
Trading

The fitness requirements for management positions for licensees engaged
electricity trading are specified in schedule 2 of the Code.

1.3  Consequences of Non-Adherence

The principles of corporate governance specified in this Code are mandatory
and binding on all licensees.

a.  The Commission is responsible for overseeing licensee compliance and
will enforce adherence when necessary.

b. Licensees must indicate their degree of compliance with the Code in
the Annual Compliance Report filed with the Commission in
accordance with the provisions of section 14 of the Code.

c. The failure of any licensee to comply with the Code shall attract
appropriate sanctions as outlined in the EA and other regulatory

instruments issued by the Commissionm m‘@
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2.0

2.1

2.2

BOARD AND DIRECTORS

Role of the Board of Directors

The board of directors assumes the pivotal role in the governance of licensees
in NESI.  The board is responsible for fostering an ethical culture and
upholding principles of integrity throughout the organisation.

a.

All licensees shall have boards appointed by their shareholders in
transparent processes that are compliant with the provisions of CAMA.
The board shall be highest level of internal management/governance
for licensees operating in NESI.

The board is primarily responsible for the governance of the licensee
along with setting the tone, definition of organisational core values and
shaping the strategic direction of the licensee’s operations in NESI. All
boards shall be comprised of individuals that embody the values of
accountability, transparency, responsibility, ethical conduct, integrity,
independence, and fairness.

As the highest decision-making body within the licensee, the Board
takes precedence, apart from shareholders in general meeting. The
collective responsibilities of board members include steering the
licensee's direction and overseeing its operations. The board must
maintain independence from management or any external influence in
order to discharge its governance role effectively.

Responsibilities of the Board of Directors

The Board shall be entrusted with the following responsibilities:

a.

Appointment of managing director/chief executive officer, executive
directors along with other members of top management and
employees that work for the licensee.

Providing guidance to management and overseeing succession
planning.

Formulating the licensee's vision, mission and strategy.
Approval of management policies.

Vigilant oversight and supervision of the executive management team.

"o
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f. Robust management of risks.
g. Maintenance of the enterprise's sustainability.
h. Conducting performance evaluations.

In fulfilling these pivotal roles and responsibilities, the board shall
conscientiously apply the principles outlined in the Code.

2.3 Leadership and Ethical Oversight by the Board

a. Leadership stands as a pivotal duty of the board of directors; and the
board is entrusted with the responsibility of providing exemplary
leadership to the licensee that is founded on ethical principles.

b.  The board is also responsible for providing effective ethical leadership
by ensuring that the company adopts a value-driven approach to
corporate governance. All deliberations, resolutions, and actions of
the board must firmly adhere to the following principles of value-based
corporate governance -

i. Accountability
ii. Transparency, openness and honesty

iii.  Responsibility

iv. Independence

v. Integrity

vi.  Justice and equity
vii.  Fairness

2.3.1 Board's Role in Implementation of the Code

a.  The board is responsible for the implementation of the Code and shall
ensure that the principles outlined in the Code are integrated in the
licensee’s operations.

b.  The board shall develop an internal Code of Conduct for the licensee

which align with the provisions of this Code for the definition of
minimum ethical standards that are applicable to the Iic:enseelﬁ'
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2.3.2 Individual Director Accountability in Corporate Governance

a. While the Board's responsibility for corporate governance is collective,
each director bears individual responsibility.

b. Each Director is expected to exhibit a comprehensive grasp of the
licensee's operations, including its unique characteristics, the industry
landscape, and the diverse stakeholder groups.

E, Each director is expected to -

i. avoid any conflict of interest, whether arising directly or
indirectly through affiliations with other entities.

i Continuously cultivate and enhance the necessary skills and
competences that are critical to the effective discharge of their
duties as directors.

iii.  Allocate the requisite time to the licensee’s affairs and actively
participating in the board, committees, and other relevant
meetings of the licensee.

2.3.3 Director's Right to Independent Advice

a. All directors shall be entitled to request clarifications from licensee
officers regarding matters that fall within their scope or responsibilities
as directors.

b. In instances where dissatisfaction persists despite explanations, the
managing director may, with the board's consent, seek independent
advice on the subject matter. The associated consultation expenses will
be borne by the licensee.

3.0 FUNCTIONS OF THE BOARD
3.1  Responsibilities and Mandate

The board bears the primary duty of steering and overseeing the
licensee, championing the assimilation of robust corporate governance
as an instrumental strategy for ensuring success and enduring

sustainability in business operations.
Ot
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3.2

Composition, Structure, and Size of the Board

(o 8

The composition of the board should reflect a balanced
amalgamation of skills, diverse experience, and gender
representation.

In the constitution of the board, due consideration must be
accorded to the licensee's business scope, magnitude, intricacies,
and reach. The board shall evaluate the essential skills and
resources required for the licensee's operations when determining
the number of directors to be appointed.

The board composition of licensees determined by the
Commission to be large entities shall be a minimum of 7 (seven)
directors while the board composition of smaller entities shall be
in accordance with the provisions of CAMA.

The majority of the board should be non-executive directors
jority

(“NEDs"), serving to infuse external independent perspectives

into the licensee's governance.

Among the board members, there should be a minimum of 2 (two)

executive directors one of which shall be the chief executive
officer (“CEQ”) of the licensee.

Each board must include at least 1 (one) independent director
(“ID”). Large entities shall have a minimum of 2 independent
directors.

Subject to the provisions of CAMA, one third of directors should
refire periodically by rotation at the licensee’s annual general
meeting but retiring directors may re-present themselves for

reappointment.

To ensure continuity and injection of fresh ideas, directors shall
serve a maximum of 3 (three) terms of 4 (four) years.

The board should be independent of management to enable it
carry out its oversight functions in an objective and effective

/ﬂ @ ﬁe\.&\é N@
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3.3

3.4

Board Committees

The board shall establish appropriate committees to assist in its governance
functions, duties, and responsibilities, and to help improve the efficiency of its
work as it deems appropriate.

a.

The board shall set up the following committees, among others, as
deemed necessary for effective governance:

i Audit Committee
ii. Regulatory Compliance and Risk Management Committee
iii. Governance, Remuneration and Nomination Committee

The chairman of the board and the CEO shall be disqualified from
serving as chairperson or member of any committee.

A board member shall not be a member of more than 2 (two)
committees.

Each committee shall have a committee charter, approved by the
board, outlining its purpose, composition, responsibilities, and
reporting obligations.

The terms of reference (“ToR”) for each board committee shall clearly
define the specific responsibilities delegated to them.

Each board committee shall convene meetings as necessary based on
the scope of its responsibilities.

Executive directors may serve as members of board committees but
they shall be ineligible to serve as the chairman of any committee to
which they have been appointed.

Board Appointment Processes

Directors shall be appointed through a written, formal, and transparent
process.

a.

The board shall establish a Governance, Remuneration and
Nomination Committee, tasked with identifying suitable candidates for

director and executive director positions in the |icenseexﬂ % h\.g)
@ n\L { |
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b. The Governance, Remuneration and Nomination Committee shall
conduct thorough background checks and seek references for
potential director candidates before making nominations.

6 The results of each background checks and reference assessment shall
be disclosed to all board members and shareholders prior to the
appointment of the director.

d.  The appointment of a director shall be formalized through official
documentation from the licensee stating terms, conditions and
responsibilities.

e. The board shall ensure that nominees for director positions are
individuals of good repute, meet necessary qualifications, and are not
disqualified under CAMA from serving as directors.

f. To maintain independence and prevent conflicts of interest, the board
shall diligently assess and verify that nominees/existing directors do
not have any actual or potential conflicts that could compromise their
fiduciary responsibility to the licensee.

3.5 Board Meetings
The board shall meet regularly in order to carry out its functions effectively.

3.5.1 The frequency of board meetings shall be determined by each board, taking
info consideration the specific operational requirements of the licensee and
its unique circumstances. Nonetheless, board meetings shall be held at least
once in every quarter of the year.

3.5.2 Written notices, including meeting agenda, shall be circulated to all board
members at least 14 (fourteen) days prior to the scheduled meetings. For
extraordinary meetings, the notice period may be shortened or waived by
the directors based on the urgency of the mater.

3.5.3 Active participation in all board meetings and committee meetings is a
requirement for every director.

3.5.4 To be eligible for re-appointment to the board, directors must have attended
a minimum of two-thirds of all board and committee meetings%ﬂ
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3.6

4.0

4.1

Board Charter

The board shall establish a comprehensive charter which outlines the

following -

a.  The roles and responsibilities of the board with specific focus on the
licensee’s role in NESI.

b. Optimal size and appropriate composition of the board, considering
the expertise and skills necessary for effective governance.

€, Guidelines for the appointment and tenure of directors, in line with the
principles articulated by this Code.

d. Establishment, composition, responsibilities, and functioning of board
committees, along with a framework for conducting meetings,
performance appraisals, and evaluations.

e An efficient process for addressing instances of service lapses and
failures.

REMUNERATION

Remuneration of Executive Directors and Senior Executives

Licensees shall develop and implement remuneration policies and ensure
levels of remuneration are sufficient to attract, retain, and motivate executives
of the quality required to lead the licensee successfully.

a.

The board shall formulate a formal remuneration policy for executive
directors and senior executives of the licensee, along with a
transparent procedure for its implementation. This shall be done in
accordance with the provisions of CAMA and other relevant industry
standards on director remuneration.

The remuneration policy of the licensee shall be aligned with its

strategic direction and shall take into account the performance of the
licensee in NESI.

engaged shall be approved by the board prior to the engagement

o=
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4.2

4.3

4.4

4.5

Link with Performance

Executive remuneration and incentives shall be closely tied to both individual
and corporate performance, with a focus on medium to long-term goals that
contribute to the licensee's strategic objectives. Similarly, careful
consideration shall be given to avoid providing severance packages that
reward poor performance, where applicable.

Remuneration for Non-Executive Directors

Licensees shall develop and implement remuneration policies for non-
executive directors (“NEDs”). Remuneration structure should reflect the
differing roles of executives and non-executives.

The remuneration levels for NEDs shall be established in accordance with the
expectations of their time commitment, dedication, and responsibilities
associated with their roles. This structure shall take into consideration
increased remuneration for additional time commitments, such as active
participation on board committees or other relevant duties.

Avoiding Conflict of Interest

a. Individuals should not participate in decisions related to their own
remuneration.

b.  The board shall establish a Remuneration Committee tasked with the
responsibility of assisting the board in developing procedures,
processes, policies, and practices for determining the remuneration of
executive management of the licensee.

£, The Governance, Remuneration and Nomination Committee of the
Board shall be comprised of NEDs.

Benchmarking
Boards may employ peer or alternative benchmarks to serve as comparisons

when structuring remuneration packages for their directors. Nevertheless,
these comparisons must be used judiciously to ensure that the benchmarking

aligns with the specific requirements of the Iicenseem
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5.0

5.1

5.2

5.3

PERFORMANCE EVALUATION
Board Evaluation

The board shall periodically assess its own performance and devise
performance improvement plans designed to foster changes leading to a
more effective board. This evaluation process is a strategy for enhancing and
reinforcing the performance of the licensee.

a.  The Board shall institute a framework for conducting regular evaluation
of its own performance, those of its Committees, Chairman, Committee
Chairpersons, and individual Directors.

b.  The performance evaluation of each director should serve as a
criterion for their potential reappointment to the board.

g The board should ensure that a comprehensive evaluation of the
board's effectiveness is conducted at least once annually.

d. A formal report on the implementation of board evaluation shall be
filed annually with the Commission.

e. The evaluation process should remain impartial and objective. The
appraisal of the CEO's performance should be conducted by the board
or a designated committee comprising NEDs.

Enhancing Board Performance

a. Each licensee is required to establish board development programs
aimed at continuous improvement for its directors.

b.  Outcomes of the evaluation process should provide the foundation for
shaping performance improvement plans of the board. These
outcomes should guide the formulation of training initiatives for both
the board and individual directors, as well as inform the identification

of additional skills needed or targeted for future appointments to the
board.

Evaluation Statement

Licensees shall include a statement in their annual reports, indicating whethe;‘ﬂ P\"‘Q

board and director evaluations were conducted during the reporting period /"

@Qﬁ’
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5.4

6.0

6.1

6.2

6.3

6.4

Performance Evaluation of Executive Directors

a. The board shall, either independently or through the Regulatory
Compliance and Risk Management Committee, conduct regular
evaluations of the performance of executive directors at intervals
determined by the board.

b. In cases where the board delegates the responsibility of evaluating
executive directors to the Regulatory Compliance and Risk
Management Committee, the intervals for conducting such evaluations
shall be explicitly outlined in the ToR of the committee.

THE BOARD VALUE SYSTEM

The board shall establish the value system that guides the licensee’s pursuit
of its overarching direction.

Vision, Mission, and Strategy

The board shall be responsible for determining the strategic trajectory of the
licensee, aligning it with corporate obijectives, and defining the licensee's
vision and mission.

Core Values

The Board shall define a set of guiding principles to which the licensee's core
values must align.  Ensuring adherence to these core values at all
organisational tiers is vital to promoting a stakeholder-inclusive approach.
Loyalty to the Company

Board members are obligated to uphold their fiduciary responsibility to the
licensee. Directors are tasked not only with consistently acting in the
licensee's best interests but also with fostering an environment where
management is actively encouraged to prioritise the licensee's interest.

Directors' Disclosures

Each director shall promptly disclose to the board any actual or perceived
conflict of interest on matters relating to the licensee's business or matters

brought before the board for consideruﬁon/z—ﬂ i _\‘%
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4.5

6.6

6.7

Corporate Reputation

The board shall ensure the licensee's unwavering commitment to legal
compliance, ethical conduct, and proactive management of reputational risk.

a.  The Board understands the potent influence of stakeholder perceptions
on the licensee's reputation and shall ensure that the licensee complies
with applicable laws while also considering adherence to non-binding
rules, codes, and standards. The licensee's actions and engagement
with stakeholders are guided by prevailing laws, regulations, policies,
and standards set by relevant regulatory bodies.

b.  The Board maintains a conscious awareness of the licensee's impact on
society and the environment, actively safeguarding, enhancing, and
investing in the overall well-being of the economy, society, and the
environment.

¢ The Board takes proactive measures to formulate robust Corporate
Social Responsibility (CSR) policies and strategies that underscore the
importance of CSR, demonstrating a deep understanding of its
significance.

Stakeholders' Consideration

The Board ensures that the consideration of stakeholders is integral to the
organisation, and appreciates the pivotal role of stakeholders in the
management of corporate reputation and reputational risk.

The Board shall undertake a comprehensive evaluation of the licensee's
influence on both internal and external stakeholders, assuring that the
licensee conducts its business ethically and takes into account stakeholder
perspectives.

Stakeholders' Engagement

The board shall actively manage the alignment between stakeholder
perceptions and the licensee's performance to safeguard the licensee's
reputation.  This objective stands as a foremost concern on the Board's
agenda.  Recognising that stakeholders' views significantly impact the
licensee's reputation, the board may delegate management responsibilities to

ensure efficient stakeholder engagement and alignmenkﬂ ,g
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7.0

7.1

OFFICERS OF THE BOARD AND THEIR RESPECTIVE DUTIES

The Chairman

The Chairman's primary role is to facilitate the efficient functioning of the
board and guide it toward achieving the licensee's strategic objectives. The
Chairman shall not be involved in the day-to-day operations of the licensee,
a responsibility that falls under the CEO and the Management team. The
Chairman of the board shall be a Non-Executive Director (NED).

The Chairman's duties include -

a. Providing inclusive leadership and vision for both the board and the
licensee.

b. Establishing the annual board plan.

g, Collaboratively developing the agenda for board meetings in
consultation with the CEO and the company secretary.

d. Ensuring that the board and its committees possess the requisite skills,
competencies, and desired experience.

e. Overseeing the proper conduct of board meefings, fostering
effectiveness and cohesiveness within the board.

f. Ensuring that directors receive timely, accurate, and comprehensive
information about licensee affairs to facilitate informed decision-
making.

g. Acting as the principal ligison between the board and the CEO, as well
as advising the CEO in fulfilling his responsibilities effectively.

h. Ensuring all directors fulfil their core responsibilities and actively
contribute to licensee affairs.

i. Overseeing the implementation of induction programs for new

directors and the establishment of an ongoing education program for
all directors.

i- Fostering effective communication and relationships with institufional\\mv P‘V\Q

shareholders and strategic stakeholders of the licensee.
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72

7.3

k. Leading the assessment, enhancement, and growth of the board.
I Presiding over board and general meetings of the company.
The Managing Director/Chief Executive Officer

The Managing Director/Chief Executive Officer (“CEO”) shall serve as the
head of the Management team and be accountable to the Board. The CEO
should possess a profound understanding of the licensee's operations.
Demonstrating industry knowledge, credibility, competencies, and integrity is
paramount. The CEO must consistently garner the trust and confidence of
both the board and management.

The CEO in conjunction with the senior management, shall actively cultivate
a culture of integrity and legal compliance. These values should permeate
throughout the licensee and embraced by personnel across all levels of the
organisation.

The duties and responsibilities of the CEO shall include, but not be limited to:

a. Overseeing the day-to-day operations of the licensee.
b. Steering the licensee's development and expansion endeavours.
e Serving as the principal representative of the licensee in its interactions

with stakeholders.

d.  The board may entrust the CEO with select powers as deemed
appropriate or necessary to ensure the licensee's smooth functioning.

Executive Directors

a. An Executive Director (“ED”) shall possess expertise in pertinent
aspects of the licensee's operations, in addition to requisite
qualifications and competencies tailored to their specific roles and
responsibilities.

b. EDs shall be actively engaged in the day-to-day management of the
licensee. They shall oversee the departments they lead and be

accountable to the Board through the CEOM
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7.4

7.5

7.6

7.7

7.8

Non-Executive Directors

a. Non-Executive Directors (“NEDs”) constitute integral members of the
Board. They provide independent judgment and necessary scrutiny of
management propositions and actions, particularly concerning
strategy, performance assessment, and key appointments.

b. NEDs should exemplify exceptional character, extensive sectoral
experience, integrity, and credibility.

Independent Directors

a. An Independent Director is a NED who maintains an impartial stance,
devoid of any affiliations with the licensee's business interests or
Management. Independent Directors are expected to bring objectivity
and unbiased perspective to the board's decision-making processes.

b.  An ex-employee or an individual that holds an interest in a company
shall not be eligible for the position of an independent director, except
at the expiration of a minimum of 5-year period upon exit from the
company prior to such nomination as an independent director.

Separation of Chairman and CEO
The positions of Chairman and CEO shall be held by distinct individuals for
purposes of independence and ensuring that a system of proper checks and
balances exist within the licensee.

Election of Chairman

a. The chairman of the board, who must be a NED, shall be elected by
the directors from within their ranks.

b.  The Chairman's performance and ongoing ability to contribute value
to the board shall be evaluated on an annual basis.

Tenure of the CEQ
The tenure of the CEO of a licensee shall be in accordance with the terms of

engagement but subject to a maximum period of 10 (ten) years. Such tenure
may be broken down into 2 (two) terms of 5 (five) years each.

21
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7.9

8.0

8.1

Multiple Directorships

An individual shall not concurrently serve as a director of more than 2 (two)
companies in NESI. Simultaneous service on numerous boards may impede
an individual's capacity to discharge their duties equitably and impartially,
potentially leading to conflicts of interest. The board and shareholders must
thoroughly assess the suitability of nominees for appointment, taking into
account their other obligations and commitments.

a. A prospective nominee to the board of a licensee shall disclose any
memberships on other boards before their appointment.

b.  The board shall consider the nominee's other directorships and
ascertain whether the nominee can effectively contribute to the board's
performance and responsibilities prior to endorsing them for
appointment.

G Serving directors shall inform the board, through the Chairman, of any
potential appointments to other boards.

THE COMPANY SECRETARY

The Board shall ensure that the Company Secretary is an individual
possessing the requisite knowledge, competence, and qualifications essential
for fulfilling the responsibilities of the role.

Responsibilities of the Company Secretary

a.  The Company Secretary shall assume the role of not only fulfilling
statutory obligations but also bringing the licensee's corporate
governance duties, particularly those mandated by this Code, to the
attention of the board for implementation. The Company Secretary
shall be responsible for alerting the board to instances where the

licensee fails to fulfil its obligations and/or responsibilities under this
Code.

b.  The board shall be well-informed of the responsibilities entrusted to the
Company Secretary and shall empower and support the Company
Secretary to effectively execute these responsibilitiesﬁ

Ok
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8.2

8.3

9.0

9.1

Reporting Line of the Company Secretary

The Company Secretary shall report to the board through the Chairman for
matters concerning the board and shall report to the CEO for administrative
matters.

Appointment and Removal of the Company Secretary

The board shall be responsible for the appointment of the Company
Secretary, and shall have the authority to remove the Company Secretary in
accordance with the provisions of CAMA.

BOARD AND MANAGEMENT
Matters for the Board

The board assumes the highest decision-making authority, entrusted by the
shareholders in general meeting, for the direction, control, and management
of the licensee's operations. The board is primarily responsible for corporate
governance within the licensee. While certain powers may be delegated, the
board retains ultimate accountability for governance.

a.  The board retains the power to delegate its functions or roles to
committees, the CEO or the Management as it deem:s fit. However, the
board retains final responsibility for the decisions it arrives at,
safeguarding against abdication of its obligations.

b.  The board shall delineate which matters are reserved exclusively for
its consideration and those it may delegate to committees, the CEG,
and/or the management.

g, Where the board delegates its roles, it shall retain supervisory
oversight over the committees, the CEO, and/or the management on
matters over which authority was delegated.

d.  When delegating powers, the board shall precisely define and

document the extent, duration, and modalities of exercising those
powers.
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9.2

9.3

10.0

10.1

Composition of Board Committees

The board assumes the responsibility of ensuring that the committees it
designates to wield its powers are structured to uphold corporate governance
principles and conform with the directives of the board.

a.  The board shall determine the membership, quorum, and terms of
reference (“TOR”) for each committee it establishes.

g NEDs shall chair all board committees composed of executive
management.

c. The board may, at its discretion, modify such TOR as the need may
arise.

Information Flow

The board and individual directors shall receive comprehensive and accurate
information in a timely manner, ensuring effective governance.

a. The board shall define explicit guidelines outlining the timelines and
format for furnishing information to its members, thereby facilitating
their meaningful participation in board and committee meetings.

b.  The board shall authorise the company secretary to aggregate
information and documents, ensuring their accessibility to board
members in compliance with directives and mandates of the board.

€. Where essential information for reaching decisions on an issue is not
provided to board members within stipulated timelines or well in
advance to enable effective decision-making, the board retains the
prerogative to postpone the deliberation of the matter(s) until such time
that timely and/or satisfactory information is made available.

SHAREHOLDERS AND STAKEHOLDERS
Shareholders Rights and Functions

The licensee's operations should be conducted in a manner that balances the
interests of shareholders and other stakeholders.

a.  The board shall ensure fair treatment of all shareholders and safeguard\\&c m@

the interests of minority shureholdersm @
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10.2

b. The Board shall promote open dialogue and engagement between
itself and shareholders to foster alignment and mutual comprehension
of corporate goals.

Cs When achieving equilibrium among stakeholders' interests, emphasis
shall be placed on instituting best practices that enhance public
perception, reputation, and sustainability of the licensee.

d. The going concern principle should guide the organisation's
endeavours.

e.  Shareholders shall have the right to obtain relevant and material
information from the licensee upon request and within a reasonable
time.

£ Shareholders shall have the right to participate actively and vote in

general meetings.

g. In addition to the traditional means of communication, licensees shall
have a website and are encouraged to communicate with shareholders
via the website. Such information shall include major developments in
the licensee’s risk management practices, board and top management
appointments, sustainability initiatives and practices.

Stakeholders

The board shall understand the licensee's external stakeholders, recognizing
their significance to the licensee's operations. The board shall be responsible
for managing and engaging with stakeholders.

a. The Board shall oversee a balanced and effective evaluation and
assessment of external stakeholders, gauging the licensee's standing
and potential in relation to them.

b.  The Board shall establish a fitting program for stakeholder

engagement, supervised by the board or a designated committee or
individual(s) responsible for this task, complete with documented

feedback mechanisms.
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11.0  RISK MANAGEMENT AND INTERNAL CONTROL

Licensees shall create effective systems and structures to govern risks and
establish robust internal controls to safeguard assets and shareholders’
investments.

11.1  Risk Management

a.  The board is primarily responsible for risk management and its
governance. It shall implement risk management systems
encompassing risk identification, assessment, evaluation, mitigation,
and monitoring.

b.  The board's engagement begins with determining the licensee's risk
appetite or threshold - delineating risks it is willing to undertake and
those it will avoid in pursuing business objectives.

c. Boards shall ensure an ongoing process of identifying, evaluating, and
managing significant risks for the current year up to the approval of
annual reports and financial statements.

d.  While management is answerable to the board for developing,
implementing, and overseeing the risk management process, the board
holds the responsibility of forming an independent perspective on the
process' efficacy. Periodic identification and assessment of key risks
should be performed, along with confirming the effectiveness of the
risk management system.

11.2 Regulatory Compliance and Risk Management Committee

11.2.1 Establishment

The board shall create a committee to aid in reviewing the regulatory
compliance, risk management process and substantial risks confronting the
licensee. This committee may be dedicated or may consist of another
committee with additional responsibilities. The demand for a distinct
committee grows with the size and intricacy of the business.

11.2.2 Membership
a. Membership of the Regulatory Compliance and Risk Management

Committee should include EDs and NEDs. In situations where thexﬂ . F\,&)
licensee chooses to assign risk management functions to the Audi \\*t« el
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11.3

Comnmittee, the licensee must carefully assess the resources available
to the Audit Committee to effectively handle risk governance in
addition to its audit responsibilities.

In cases where responsibilities for Audit, Regulatory Compliance and
Risk Management are consolidated within the same Committee, the
Committee's membership should exclude EDs.

Beyond financial risks, the risk management systems must encompass
operational and strategic risks. The Regulatory Compliance and Risk
Management Committee (or an equivalent Committee) should be
accountable for overseeing the Enterprise Risk Management (ERM) of
the licensee.

Internal Control

The board shall establish an Internal Control System that encompasses a
transparent mechanism for financial reporting and compliance and ensure
periodic evaluations of the effectiveness of these systems.

a.

The internal control system should adopt a combined assurance model,
which integrates internal assurance functions like internal audit with
external assurance (e.g. external audit).

The internal control system should provide reasonable assurance
concerning the attainment of organizational objectives, including:

i. Efficiency of operations

i. Safeguarding of the licensee’s assets

iii.  Adherence to relevant laws, regulations, and supervisory
requisites

iv.  Support for business sustainability in both standard and adverse
circumstances

V. Reliability of reporting

Directors, particularly of smaller companies, should seek professional
advice on how to establish internal control processes.

11.4  Whistle-Blowing Mechanisms

a.

The board should establish effective mechanisms (e.g., hoflines,
emails) to facilitate the reporting of unethical or illegal practices within
the organisation. '
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b.  The Whistle-Blowing mechanisms should be subject to periodic review
by the audit committee.

o The board should actively promote the reporting of unethical or
unlawful behaviour by employees as part of its control and oversight
duties. Approaches may include the implementation of a Code of
Ethics and a comprehensive Whistle-Blowing Policy.

i. Code of Ethics: The existence of a company-wide code of ethics,
as required under this Code, should play a pivotal role in
fostering an ethical corporate culture.

ii. Whistleblowing: The board should establish a confidential
reporting process encompassing fraud and other relevant risks.

d.  The board shall ensure that no whistle-blower is subject to any
detriment on the grounds that he has made a disclosure. Where a
whistle-blower has been subjected to any detriment, he may present a
complaint to the board and/or regulators. A whistle-blower who has
suffered any detriment by reason of disclosure may be entitled to
compensation and/or reinstatement as appropriate.

11.5 Governance, Remuneration and Nomination Committee

The board may establish a Governance, Remuneration and Nomination
Committee comprised solely of NEDs. The Governance, Remuneration and
Nomination Committee's responsibilities, guided by a written Terms of
Reference (TOR) or charter, should encompass the following:

a. Establishing criteria for board and committee membership, reviewing
qualifications of potential candidates, evaluating the contributions of
current directors in relation to their re-nomination, and making
recommendations to the board.

b. Crafting a job specification for the Chairman's position, including an
assessment of the time commitment required of candidates.

g Regularly assessing the skills, knowledge, and experience required on

the board.

d. Offering recommendations regarding the expertise needed by/I&é' A’I}Q

-

committee members, committee appointments and removuls,\\
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operational structure, reporting, and other committee-related
operational matters.

e. Contributing insights to the annual report of the licensee concerning
directors' compensation.

f. Ensuring the existence of a succession policy and plan for positions
such as Chairman, CEO, Executive Directors, and leadership of
subsidiary companies within the group.

g. Ensuring the board conducts an annual board evaluation.

11.6 Audit Committee

a. The board shall ensure the establishment of an Audit Committee in
accordance with the provisions of CAMA.

b. Members of the Audit Committee should possess a sound
understanding of financial reporting.

c. The Chairman and CEO shall not serve on the Audit Committee but
may attend its meetings by invitation.

d.  Membership of the Audit Committee should be disclosed in the Annual
Report.

e. The Chairman of the Audit Committee shall be present at the Annual
General Meeting (“AGM”) to address inquiries about the committee's
work since the last AGM.

f. The Audit Committee should nominate the External Auditor for
appointment, approve the terms of engagement and remuneration for
the External Audit, and monitor and report on the independence of
the External Auditor.

g-  The Audit Committee should meet at least twice a year.

h.  The Audit Committee is required to hold annual meefings with the
External and Internal Auditors of the licensee.

i. One-third of the membership of the Audit Committee shall be NEDSMQ(.‘P”@

@Ciffe
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11.7 Internal Audit

Companies should adopt a risk-based approach to Internal Audit.

a.

The board shall assess the necessity of establishing a dedicated
Internal Audit function to enhance the internal control system and
internal assurance model.

If the board decides to establish an Internal Audit Unit, it should enjoy
the support and cooperation of both the board and management,
while directly contributing to the realization of strategic objectives. The
leadership of the Internal Audit Unit should hold a sufficiently senior
position within the company to comprehend the strategic direction and
goals of the licensee.

The Head of Internal Audit must possess relevant experience in audit,
finance, or compliance functions and should be a member of a
recognized body of professional accountants in Nigeria or a Certified
Internal Auditor.

The Head of Internal Audit should administratively report to the CEO
and maintain open and regular access to both the Chairman of the
licensee and the Chairman of the Audit Committee.

The appointment or removal of the Head of Internal Audit should
require the concurrence of the Audit Committee.

The Internal Audit function may be outsourced to an accounting firm.
However, the same accounting firm cannot handle both the external
and internal audit functions to safeguard their independence.

11.8 External Auditors

An external auditor is appointed to provide an independent opinion
on the true and fair view of the company's financial statements, giving
assurance to stakeholders on their reliability.

The audit committee shall recommend the appointment, re-
appointment, or removal of an external auditor to the board, subject
to extant laws. External audit firms may serve for no more than 10

years continuously. After 10 years, the firm may not be reappointed
until 7 years have passed. Existing auditors with over 10 years of
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11.9

11.10

fenure must cease to hold office at the next Annual General Meeting
after this Code takes effect.

é: The external auditor may provide additional services approved by the
Board, upon recommendation by the audit committee.

d. The audit committee may recommend to the Board the removal of an
external auditor for abuse of office, fraudulent behavior, collusion in
fraud, or unethical practices. The Board is mandated to report
instances leading to the removal of external auditor to the Commission.

e. External auditors must report to the Commission any discovered or
acquired information indicating the company or associated individuals
have committed an indictable offence, whether or not included in the
management letter.

Orientation and Training of Directors

The board should institute a formal orientation program aimed at equipping
new directors with a comprehensive understanding of the licensee's
operations, strategic blueprint, senior management structure, and the
dynamic business environment inherent in the electricity supply industry. This
orientation should also serve as an induction into their fiduciary duties and
responsibilities.

Additionally, it is imperative that all directors engage in periodic and relevant
professional development initiatives. These programs are intended to
continually update their knowledge and skills, ensuring they remain well-
versed in emerging trends and advancements within the licensee's business
and operational framework. The primary objective trainings is to empower
directors to effectively fulfil their obligations to the licensee, supporting its
successful performance and sustainable growth.

Tenure and Re-election of Directors

To ensure a balance between continuity and the infusion of fresh perspectives,
a director may serve on the board for a maximum of three (3) terms, each
spanning 4 (four) years. No director should exceed a cumulative tenure of
12 (twelve) years.

Subject to satisfactory performance and in accordance with the provisions of
the CAMA, all directors should be subject to re-election at regular intervals.
In order to facilitate informed shareholder decisions, name

31




1.1

12.0

comprehensive biographical details of directors nominated for re-election
should be accompanied by a performance evaluation statement and any
other pertinent information.

Terms and Conditions of Service of Directors

The terms and conditions of a director's appointment or service on the board
should be formalized in writing, presented to the director in a contract. The
contract should provide for the following:

a.

b.

Duration or term of the appointment.
Details of the remuneration package.

Explanation of the duties of care, skill, and diligence, along with other
responsibilities of the director.

Obligation to disclose any significant interests in the licensee and other
entities affiliated with the licensee.

Requirement for periodic disclosure of substantial interests in contracts
involving the licensee.

Specific obligations, such as attendance at board meetings.
Synopsis of directors' rights.

Formal orientation program or mandatory training sessions that the
director must attend.

Copy of the Board Charter, Code of Ethics or Code of Conduct, and
the director's responsibility to adhere to them.

Participation in the director evaluation program utilized by the
licensee.

Any other contractual duties.

Reporting, Transparency & Disclosure

Companies should provide an equitable, unbiased, comprehensible, and
transparent evaluation of the licensee’s current state and future prospects to

external stakeholdersw

GE

£

hp



13.0

Boards should devise a corporate reporting model tailored to the needs of
shareholders and other stakeholders. This model should be founded on
principles of transparency, which should permeate the presentation and
disclosure of information related to the licensee’s operations and the board’s
stewardship of the business.

a.  The corporate reporting model should comprise both financial and non-
financial reporting components.

b.  The financial reporting model should serve as the heart of the
corporate reporting model and should include the Annual Report,
incorporating financial statements and accompanying notes.

c. The Annual Report must be prepared in accordance with the extant
provision of the CAMA, the prescribed accounting principles specified
by the Financial Reporting Council of Nigeria and other specific
standards for NESI speficied by the Commission.

d.  The board is vested with the responsibility of preparing the Annual
Report and ensuring the accuracy of its contents. The board's
obligations extend to upholding the integrity and effective
communication of financial reports. The preparation of financial
reports should be guided by principles of relevance, reliability,
timeliness, accuracy, and materiality.

e. In order to ensure transparency in the financial reporting of the
licensee, the Audit Committee is tasked with formulating and
recommending to the Board a policy governing non-audit services
offered by the external auditor. Additionally, the Audit Committee
must grant approval for contracts concerning non-audit services.

RELATED PARTY TRANSACTIONS

All transactions involving related parties must be promptly reported to the
Audit Committee, which will subsequently provide recommendations or
reports to the board for official action.

a.  Each licensee should meticulously maintain comprehensive records of
all related party transactions within each financial year, accompanied

by all pertinent documents and explunctions)éﬂ @ g \\
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b.  The record of related party transactions should encompass the
following details for each transaction: the name of the related party;
the nature of the relationship with the related party; and the nature
and monetary value of the transaction.

14.0 COMPLIANCE REPORT

An annual Compliance Report, adhering to the prescribed Reporting format
and Form outlined in Appendix 4 of this Code, should be filed with the
Commission. The board shall be responsible for the accuracy of the and
reliability of the Compliance Report.



APPENDIX 1: THE PRINCIPLES EXPLAINED

Accountability and Responsibility: In the context of governance in NESI,
accountability means being answerable for actions and decisions, while
responsibility extends beyond mere response to include a willingness to
explain and be held accountable. Effective boards and directors not only act
responsibly but also recognize the need to minimise negative impacts on
stakeholders and externalise costs to society.

Fiduciary Responsibility and Stakeholder Interests: Fiduciary responsibility
involves considering the company's longterm goals, maintaining its
operational viability, and honouring fiduciary duties owed to the company.
Directors must be mindful of both shareholder and stakeholder interests, and
at all times, prioritize the company's well-being over individual interests,
ensuring that legitimate stakeholder expectations are considered.

Accountability and Justifiability: Accountability entails making defensible
decisions and being willing to explain these actions to shareholders and
stakeholders of the electricity supply company.

Ethical Conduct and Integrity: Ethical values and integrity form the foundation
of corporate governance. Boards are responsible for establishing an ethical
culture that goes beyond mere compliance, emphasizing authentic adherence
to high ethical standards.

Reputation and Reputational Risk: Ethical conduct contributes to a positive
reputation and mitigates reputational risks. Maintaining admirable ethical
standards enhances the public perception of the licensee.

Fairness and Equitable Treatment: Fairness requires equal treatment of
shareholders and the equitable treatment of all stakeholders in NESI.

Relationship with Stakeholders: NESI has unique stakeholders, including
customers, NERC, employees, and the board itself. This Code encourages an
inclusive approach to stakeholder interests, recognizing that considering the
expectations of stakeholders contributes to the longterm viability of the
electricity supply company.

Independence of Character and Judgment: Independence involves acting

based on personal convictions without undue influence. It is not solely obou;(/ﬂ

the absence of financial or relational ties between directors and the licensee

£
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Transparency and Clear Disclosure: Transparency calls for clear and
unambiguous disclosure of information about the electricity supply company's
operations, enabling informed decisions by shareholders and stakeholders

regarding its performance, viability, and susrainabiliry.lﬂ



APPENDIX 2: DEFINITIONS
“Code” means to this Corporate Governance Code.
“Commission” or “NERC” means the Nigerian Electricity Regulatory Commission.

“Enforcement Regulations” refers to the Nigerian Electricity Regulatory Commission
Regulations, Relevant Codes, Directives, Orders, and guidelines and as may be
amended periodically.

“Executive Directors” or “Executives” in the context of this Code, means directors
holding management roles within the company. Unless explicitly specified by the
terms  “Managing Director” and/or “CEO,” this includes the Managing
Director/CEO.

“Large Companies” as defined under CAMA

“Small Companies” as defined under CAMA

“Licensee” signifies an incorporated entity holding an individual licence or
undertaking activities subject to a licence granted under the Electricity Act 2023.

“Regulator or Regulatory Authority” means the Commission and any other entity
established under the laws of the Federal Republic of Nigeria that may exercise
regulatory powers over any activity of the licensee.

“Related Party” means entities, including shareholders, that control the company or
are under common control of a parent company or significant shareholders or
management staff of the Company and it includes family members and close friends
of such shareholders and management staff.

“Shareholder” means a person who lawfully acquires shares in the capital of a
licensee.

“Stakeholder” includes directors, employees, creditors, customers, contractual
counterparties, relevant regulatory authorities, Governments of any geographical
area where the licensee operates and the host communities within such geographical
area.

"Act" refers to the Electricity Act 2023;

"Board" or "Board of Directors" collectively denotes the directors of a Company; .\_\fm (
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"CAMA" means for the Companies and Allied Matters Act 2020;

"CEQ" signifies the chief executive officer, heading the company's management and
daily operations;

"Chairman" designates the head of the company's board of directors;
"Code" signifies this Code of Corporate Governance;

"Director" represents a person appointed by shareholders or the appropriate
government authority to a Company's Board, including alternate directors;

"Law" encompasses the relevant laws of the Federal Republic of Nigeriaw



APPENDIX 3: ABBREVIATIONS AND ACRONYMS

AGM - Annual General Meeting

EA - Electricity Act

CAMA - Companies and Allied Matters Act 2020
CSR - Corporate Social Responsibility

NERC - Nigerian Electricity Regulatory Commission
NESI - Nigeria Electricity Supply Industry

CEO - Chief Executive Officer

CGWG - NERC Corporate Governance Working Group
ED - Executive Director

ID - Independent Director

MD - Managing Director

NED - Non-Executive Director

OECD - Organization for Economic Cooperation and Development

TOR - Terms of Reference ﬁ}



T\

JO uoypIOSSY

‘Buyunoddy

] oINS ‘(NVDI) pusbiN ‘solwouooy]
uoydwaxa up spy/ 8d1A19g Yyno) [puoyp|| ‘pajejdwor) 1 sousliadxe JO SJUDJUNODDYY Buipnpul
juswabpupw| paispipyd) 4o ajnyisu|| pjay Jubasjas Aup ul
(s)Buiuinay pup |puoissejosd  ayj jo diysiequaw| eeibep s 10jaydpq 492D dubULY
JUDAB[3J J8Y}0 O (s)oaiBep paoupApD spoY ‘Il sipak O] JO wnwiuly 10 uoynoyyIaD D JO wnwiuly| PPReH/§RIYD/poaT
"Ay1aBajul pup spappunys [po1yig yBiy ‘1A
"s||1ys uoypdlUNWWo?) poob Aisp "I
"AopJsyl| [PIoUDULY JUB||@2XT A
S
juswaboupw 21684puys Ul edualiadxe pajplysUOWS(] “Al
“diyssepos| AIDUOISIA JO PI0D3I YID4) UBACI "Il
TR IR
uoydwaxa up spby/ 8d1AI9g Yino) [puoypN pajejdwor) i ‘auljdiosip
souaiadxs Aup ur  eaibep
‘(s)Buiuinay juswabpupuw jo s,Jojeyonq
juDAs|al Jayjo 1o (s)eaiBap paoupApp spjoH “I| sipek Q| jo wnwiuIy P jo  wnwiuly O3ID/aw
aouauadxy uoypIYIPND
SUOLDIBPISUOD) JBYJO juswoeboupyy Aoy [puolissajoly uoypoNpy uouIsod

L 31NA3IHDS




v

‘asn Abojouydsy ur Aouadyoly “IA
Ay1a69yur pup spippupys [po1yse yBiy A

‘seakojdwa Buypayow pup ‘Buisiasedns
‘Buiuipyy ‘Buipipoquo BulbnipAs ul 8duslIadXe UBAOIL] “Al

"juswaboupw sedinosas ubwny ur sdusiadxy I

94DoY1}I8d

ur uoyooyipnb
|[ouoissajosd Aup Jo
‘(w12) uonpysiuiwpy
§O 84njlysu| pasaypyd
‘(NVSDI) pueBIN

§O sIojpUSIUIWPY pPUD
$811D§8108G palayIny)
jo ainpsu] ‘(wYwdi)
S10JDASIUIWPY
pup sieboupyy

@ouag
‘Juswabpupyy
pup ‘uoypisIuIWPY

29nd
‘uoljpuysiuIwpyy

uoijdwaxa up spy/ 831A18G YINOA [PUOHDN ‘paje|dwon) I aouauadxa |[ouoissejoldl  ssauisng Buipnpul 192140
juswabpupbw §O @injysu|| p|ay jupAdjes Aup Ul 821N0saY UDWNH
*(s)Buiuioly pup |puoissajoud)  eyj jo uoypoyysed| ea1Bsp s, J0[8YdDg  / UoHPLSIUIWPY
JUDAS|aJ Jayjo 10 (s)eaiBap paoubApD spjoy I sipek | wnwiuly 1o Jaquiayy D jo wnwiuly| po3aH/jeIyD/pra]
"asn ABojouyosy ui Aouadyouy “lIA
‘AjuBaju) pup spipbpunys Po1yse yYBiy IA "uoyooylpnb
|[puoissajoud
"s||1%s jusweBoubw pup uoypoylUBpP! Ysi [PLUBIOY A jupAs|al Jayjo Aup Jo
‘(NVNY) pusbiN jo
"sydomawnyy Buysodau SJUDJUNODDY |DUOHDN|
[p1oupuly pub ‘uoyp|nbas uoydejoid pyop ‘uoyp|nbau JO uoyPIDOSSYY|
juswyseAul ‘Mp| xpj jo Bulpubjsiapun yidsp-uj ‘Al ‘(W4D) isA|puy
[pIdUDULY palajpy)
‘Buluup|d ‘(WDDV) siubjunodoy "UOHDUISIUIWIPY
196pnq pup yuswabpupw |pIoUDUY Ul BdUBLIAdX] “II} payiie) peisyiby)|  ssauisng ‘edupuly
@ouaniadxy uouPOYIPNYD
SUODIBPISUOY) JBYIO juswaboupyy Aey| |puoissejo.y uoypoONpy uoyisoy




(4 4

AP

k7

"swajsAs buipoyy jo sbpajmouy| Al

"oupijdwod Aiopjnbai pub ‘Bulsodaioy
‘Juswayas pup uoyniado jayipw ul sdusadxg ‘1l

'84DoYI}I8d
uoydwaxa /uoys|dwod 831A1aG YnoA [DUOYDN| Il
: Hej IA13G YINOA |OUODN Il

"aa1bep paoupApy °I

juswaboupw
suolypiado

jyapw Ul adusiiadxe
jo sapak o wnwiuly

UOKDOYIIBD
pazijpeds
jubAa|as Auy

‘uolpLSIUIWPY
ssauisng

‘mp7 ‘eoupuly
‘Buiyunodoy]
‘solwouoo]
Buipnpui

P|eYy jupAs|al Aup uj
9a1bap s,10]9yoDQ
D O wnwiuly

(oW}
JojpiadQ joyioWy
Jojali(] aAlNdaxX]

"ABojouyosj ui Aousyoly “IA
"A1aBajul pup spippunjs poIye yBiy A
"diysispos| pup juswebpupw ul adusledx] Al

‘jJuswaboubw }ja)ps pup
‘@oupusjuipw ‘suoypiado wajsAs Jamod ul @duauadxg ‘i

"84pdY1§I8D
uoydwexa/uoya|dwod a01AI8G Y4NOA [PUOKDN| "I

‘P|ey peip|at ul Buiuipiy Jayjo Jo saibap pacubApy ‘I

aoualiadxae
juswaboupw

pup |puoissajoid
sipak Q| wnwiuly

UoKPOYIISD PayD[al D
10 ‘(N3¥0D) pusbIN
ui Buissuibug

jo uoyn|nbBay

8y} 404 [1DUNO)

3y} Yym uoypuysibal
‘suolypiado waysAs
Jamod ul uoyooyIIed
|[puolssajo.

‘Buriesuibug
swaysAg Jamoy

pup ‘Buiissulbug
[P21403]3 Buipnpul
P|eYy jupAs|al Aup ul
@a1Bep s,10[2yonqg
D jO wnwiulw

(0S)
Jojpiad wajsAg

Jojoang aAynoexy

pLIBbIN
u1 paziubooau
juswabpubpw

suoypIapISUOY) Joyj0

@ouaniadxy
jusweabounyy Aa)|

uoyDIYIPNYD
[puoIssaj0.q

uoypdNp3

uonisod




£Y

o By

=\

"84Dd}1418D
uoydwaxs /uoye|dwod 8d1AI8G YN0, [DUOKHDN Il

"8a.Bep paoupApy ‘I

aoualiadxe
|[puoissajoud
sipak g wnuwiuly

10 ‘(NLID) PHeBIN jo
UOYDXD] JO ByNnjiysu|
paiany) ‘NVYNV]
‘NV2I ‘NVSDI

‘VaN jo diysiaquayy

PI3Y paidjes

D 1O ‘uolplsIUIWpPYY|
‘mp7 ‘Buljunodoy ul
@a.ibap s,10|9ydnq
D JO wnwiuIw

Aipja1nag Aundwon)

"ABojouyday ui Aouayoly “IA
"Aj1uBajui pup spippunys [poiyse ybiy A

'M3IA81 pup Buyoip |pbBs| pup ‘edupularoh
9jpJ0di0d ‘Jusweboubw uoyoByl| ul sdusltadx] ‘Al

"aoupl|dwod Aioypjnbas pup ‘uoynjosau
9jndsip ‘juswebpupw PoIUOD Ul @dUBLIRdXT "IN

Apoq |puoissejoud
paziubooau Jayjo Aup

10 (quy|D) sio4piyiqly

§0 ajnjsu| paesyiny)

ETLRTITINEY 94 WOJJ UOYDOILISD pLabIN
uoldwexa /uoys|dwod 81A18G YINOA [PUOHDN] ‘I 10 (ygN) uoypidossy ul UOHOYI}ISD 13sIApY
MD| 8jpiodiod ul 1og uplaBiN|(1g) mp7 P Josiipg)  |pBe7/jesunod)
‘931Bap peoupApy ‘ledusiiadxs jo sipek g|| ey jo diysiaquiapy D JO wnuwiuly [2ETETS)
"ABojouyosy ur Aouaiyouq 1A
"AjluBayur pup spippupys [poIyse ybiy “IA
"Aopuiaji| |p1dUDUY “A SOIYSIYDIS
pup Buliesuibug
sousliadxy uouDIYIPNY
SUOHDIBPISUOD) JOYO juswabpunyy Aoy |puoIssaj0.1y uoypINpy uoHisoy




" %%%‘c @&w\ w“\

"Aj1iBaju) pup spippupys |Po1Y4e YBiIy A

‘AopJayl| [pIouUDULY “Al

‘Juswaboupbw ysu pup ‘uoypyobau MD7 pup
jopayuod ‘yusweboubw uipyd A|ddns ui souaiiadxg “n aoupul4 ‘Buyunodoy
‘sdlwouody
"84poY1}18D Buipnjoul juswaboupyy
uoydwexa /uoya|dwod ad1A18G Yjno, [puoypN| ‘Il juswaboupw PoIUoD uoyooyipnb| pjay jupAasjes Aup ui pDIuoD
pup juswsaindoud uj |[ouoissajoud| saibep s,10joyong pup juswalindoiy
‘aa1Bep paoupApy ‘ladusiiadxs Jo sinak (| juoasjas Auy D Jo wnwiulw| pPRaH/jRIYD/pre]

‘ABojouypsy ur Aouspyoly “xi

‘AyiaBajul pup spippubys |po1y4e yBiy “mA
'S[|Dfs [PoHA|PUY 1A

‘|ioep o} uoyuayo Buipupysing 1A

"S||)s [puosiadisjul pup UCHPIIUNWWOY) “A
"S||IYS ALDYSIUILIPD PUD [PUOYDZIUDBIQ) "Al
‘@oupijdwod

Aioyp|nBai pup soupuiarob sypiodiod ur abpajmouy ‘1t Apoq |puoissejoud
paziubooeu Jayjo Aup

aouauiadxy uoHDOYIDNY)
SUOKDIBPISUOY) JBYIO juswaboupyy Aoy |[puoIssajo.g uoypINp3 uonisod




Sy

Y7

Al

"

"s|[1ys yuswaboupw poloid jo piodes usaoy i

"8§DoYI}480
uondwaxs /uoys|dwos ad1A1ag Yinox [PUOHDN] "I

"aa1Bep pasupApy ‘i

sousliadxa Jo sinak (|

m.__Uu_.._U _UU_C_._Uw._ ul

uoyoOYII8d
pazipeds pajpjal b
10 (NJYOD) puabiN
ui BusauiBugy

jo uoyp|nbay

8y} Joj |1PuUNoY)

3y} yyim uoypujsiBay

PR

jubAs|as Aup ul
@a1Bep s,40[9YyoDq
D JO wnwiuly

1900 |PoIuYda)
PPeH/3e1YyD/pRaT

"Abojouydsy ui Aouaidyoiq 1A

‘Aj1163jul pup spippupys |o1Yyse YBIH ‘1A

"S[|Djs uoyPIIUNWWOY) “A

‘(1S3N)

Auysnpu) A|ddng Ajpups|g upliebin ay4 ul syuswaiinbau

soupijdwod Kioyp|nbai jupA3jal ayj ul a|qpabpajmouy ‘Al

"@oupi|dwod AioypjnBai pup ‘yuswebobus
lapjoyajpys ‘sisAjpup Aoijod ui sdusiedxg ‘i

"84PdY1}192
uoydwexe /uoye|dwod ad1AI8G YO, [DUOHDN “If

"aa1Bep paoupapy i

juswaboubw
Aiojojnbai u
@ousliadxe jo sinak g

SUOIPIDOSSD
Aioyp|nbau
pup saipoq

[puoissajoid jupaajal
ui diyssaquiayy

P|@Yy jupAajal Aup ul
@a1Bep s,10j0yonq
D jJo wnwiuly

Jao1yQ @oupidwon)
Kioyp|nBay

PPeH/§e1YD/pPe]

"ABojouyday ur Aousyoiq “IA

mCO_,mU._mmu_mﬂOU (@)

aousliadxy
juswebpunyy Aoy

uoyPIYIPND

[puoissajold

uoyponpy

uoyisog




ov

i
o By S

"ojpoyiyIeD uoydwaexe

up spy/ 821A19G Yno, [puoypp "pajejdwor) i

.o

‘(s)Buiuioy
jupA@|a. Jayjo Jo (s)eaibep paoupApp spjoH

aoualadxe
juswaboubw

pup |puoissajoid
sipak | wnwiuly

JO uoyYDPIDOSSY
‘(NVDI) prebIN

JO SJUDJUNODDY
paiaynyd JO a4nyisuy|
8y} jo diysiaqusw
10 uoyPOyIeD)

PIeY

jupas|as Aup u
9a4Bap s,40]9yoD0q
D JO WNWIUIW

192JO JuswysaAu|
pPReH/{s1y)/poen

‘Abojouydsy ur Aouspyouy ‘IA
‘AjaBajul pup spippunjs |poiyye ybiy A

"spappunjs Ajayps yjim eoupijdwod
pup ‘yipno yjpsy ‘juswaboupw s ul sduaiadxy ‘Al

‘$ys14 pipzpy |pyusjod

jo uoyuaaaid pup ‘suisou0d A}94DS JO UOKYDIYUSP!
‘saoljonud Ajayps piopubnys ul ajqoabpajmouyl ‘1l
"94Do11§490

uoydwaxa /uoya|dwod a31A1aG Y{no, |[PUOHDN] “II

jusweboupw FggH ul

Apoq
pajp|as Joyjo Aup Jo
(VHSO) uoypioossy|

Yljesy pai

Ajypg |puoypdndd
3y} jo diysiequisw
1o Buluipyy

J'9SH Ul uoyDOYIHID

“YieeH

290d, PUR Yl B
[PjURWUOIIAUY
‘Ayapg pup YyjjooH
|[puoypdnaoQ
‘Buiesuibug
Buipnpui

P|2Y jupAsjal Aup ul
saibap s,10[8yoDq

._mu_n—u_o JuswuoldiAug

8 Aj9yog ‘yjpeH

‘9a1Bap pacupApy ‘l|eousuiadxs jo sipak (| [puoissajouy D jo wnwiuly| PR3aH/JeIYD/pPre]
‘ABojouydsy ui Aouadyold ‘1A
‘AjaBajul pup spiopupjs |po1ye ybiy A
"sabBus||pyd ssaippp o} senbiuyosy Bulissuibus
utepow A|ddp pup dojsasp o} Ajijiqp sypisuowa( “Al
oouauadxy uoyoOYIPNY)
SUOIDIBPISUOD) JBYIO juswaboupyy Aoy |[puoIss®j0.d uoypoNp3 uonisod




LY

‘Ai1aBajul pup spiopunys [po1yse ybiy ‘1A
"S||Bjs juswabBoubw pup uoyLOYHUBPI YSII |DHUBOY A

sjuswaiinbai Aiojp|nbas pup syJomawnly
Buysodal |p1oubuy jo Buipupjsiepun yidep-uj-al

JIPND |pusajul pup yuswsboubw ysu ur adualadxg 1

"9yooyiys8d uoydwexs

jupAejal Jayjo Aup Jo
‘(NVNV) pusBIN jo
SJUDJUNOIDY |DUCHDN]
JO uoypI>OsS Y|

'(V4D) #sh|puy/|
[p1oUDULY paJayIDy)
‘(VDDV) siubjunodoy
payyss) paispinyd
jo uoypIOossyY

‘(NVDI) puebiN

up spy/ 8d1A18G Yino) [puolyp ‘pajajdwor) i aousliadxe JO SjuUDJUNODDYY
juswaboubuwl passiiby) jo aynpysul|-pjay jubasjes Aup uj 19240 Hpny
‘(s)Buruiny pup |puoissajoud|  syj jo diysiequaw| ss1Bep s,10j8YdDq [puIBu| /18040 Y s1Y
{upAs|al Jayjo 1o (s)eaiBap psounApo spjo I sipak Q| wnwiuiy 10 uoypdyIIR) D Jo wnwiuly| poSH/jeIYyD/pra]
‘asn ABojouydsj ur Aouadyoly 1A
"uoypoyonb
‘AjluBajur pup spiopupys |po1Yse YBiy 1A |[puoissajoud
jupAajau Jayjo Aup Jo
"S||1)s JuswaBpubw pub UOHDOLLUSP! YSII [DIUBIOY A INVNY) puabiN jo
SJUDJUNODDY |DUOHDN|
"$Y40Ma WDy JO uoyPIDOsSYY|
Buytodai |pubUy pup ‘uoyp|nbai uoyoeyoid ‘(W4D) isA|puy
p4op ‘uoyp|nBa juswysaaul jo Buipupysiapun yydep-uj Al [p1dUDUL palayIDyD)
‘(¥DDV) stupjunodoy|
juswaboupw |poUDUY Ul sdusLIEdX] Il paynle) paispipyd)
aoualiadxy uolPOYIPNY
SUOHRIBPISUOD) J18YiO juswabpupyy Aay| |puoissejouy uoypINpP3 uouisod




8y

ey

Nﬁmﬂ_?x{ A1ojp|nBay ‘ppey ppai/jeIyD pup (i8sIApy [oba7)

|Psuno’) |pisuas) ayi jo wu_n_.mo ayl ‘69 _._O_._UL._m_C_ETU jO 8spb?8 LO”_ mmu_n_u—o auwos mc_mgwc._ 18plisuod Aow mwmwcmu__ ||PWS - 8JON *

‘A

asn ABojouydsy ui Aousidyolyd

‘1A

.

AjuBajui pup spippupys |poiyse ybiy
'sWwos) aboubw pup pps| 0} |PUBJO 'IA

‘saiBojouyoe) BuiBiawae

pup spuay Ausnpul jo Bulpupjsiapun yjdep-u| ‘A

‘sisA|pup
DJOP 10 juswdo|aAsp pup Yoipasas ul aduadliadxg Al
"JIPND |puUJBUl pup jusweBpubw ysu ul @dusiadxy N

sss

"9yooy9d uolydwaxe

up spY/ 8d1A18G Y4noA |[PUoLDN “paysjdwor) 1 aouauadxa uoypoyionb Ja2yO PR
juswabpupw| |ouoissajoid jubasja|pjay jubasjes Aub ul /(agy) juswdojerag
‘(s)Buiuipy pup |puoissajoud ur diyssiequew| aa16s9p s,40|8yopq ® yoipasay
JupAS|a1 J8Yy0 10 (s)eeiBap padubApD spjoy I sID8A | wnwiuly 10 uoyooylIa) D jo wnwiuly| poeH/jeIyD/pra]
"uoypoylpnb
asn ABojouydaey ui Aouspyosq  ClA |ouoissajoud
@oualiadxy uoypOYIPNYD
SUONHDIBPISUOY) JayYiO juswebounyy Aoy [puoissajo.y uoyooNpy uolisoy




SECTION |

Appendix 4: Corporate Governance Reporting Form

GENERAL INFORMATION

Reporting for the period ended:

L

2.

Full Corporate Name:

Registered Address of Office:

NERC/CG/01/2023 - Corporate Governance Reporting Form

Email Address:
Website:
Telephone:

Key Contact Person:
Designation:

Date of Incorporation:
Date of NERC License:

Financial Year End:

Contact Details of the following (including telephone numbers, emails, and
home address):

a.

Chairman’s Name:

Telephone/Email:

op () L»«



b. Managing Director/CEQ’s Name:

Telephone/Email:

E: Company Secretary’s Name:
:felephone/EmaiI:

d. External Auditor’s Name:
Telephone/Email:

SECTION I
CODE OF BEST PRACTICE (CORPORATE GOVERNANCE)

All companies are required to report compliance with this code in their annual
reports to shareholders

Board of Directors
1. List the composition of the Board of Directors of your Company in the
following format.

S/N Name Address Qualifications Experience Status Period  of
(ED, NED, Appointment
INED)

2. State changes in the board composition and reasons if any: :

3. Is the position of the Chairman and CEO held by the same individual?

4. Number of Meetings held during the period:

5. Comment on whether sufficient notice was given:

6. List the Board Committees; ‘
N w08
) 50




I
Il.
Il
V.
V.

7. Has the company established a gender diversity policy for board committees
and taken steps to nominate women candidates in line with the policy?

8. State the systems for evaluation of performance by the Board, Committes,
Chairman, and other Executive Directors (Principle 6:1)

9. Was the performance evaluation carried out during the period?

10. Do you have a policy on Managing Director’s right to seek
independent professional advice in furtherance of their duties?

11. Are newly appointed directors made to undergo proper company
orientation:

12. Specify the number if trainings attended during the period:

13. It there a succession programme in place? If yes. Is it being followed? ——

14. State if your company has ethical standards and code for staff and Board: -

15. Are these complied with?

16. State if there is a codified operational manual for internal operation in your

hg. (1=




17. How compliance monitored?

COMPANY SECRETARY

State whether there is a structured company secretary’s office:

DISCLOSURE OF INTEREST

Is there a provision for disclosure of interest by Director(s) in any business
transaction involving the Company?

INTERNAL CONTROL

1. Are there breaches of internal control and procedures?

2. If yes, What actions were taken to stem such breaches?

3. Are the controls effective and enforceable?

INTERNAL AUDIT COMMITTEE

1. Do you have an Audit Committee in your Company?

2. State the criteria used in selecting members into the Audit Committee? must
be in compliance with the extant provisions of CAMA :

3. Who is the Chairman of the Audit Committee?

&:@@ﬁ "



4. State the educational qualifications and work experiences of every member

of the Audit

S/N Name Qualifications Cognate Years in
Business office
Experience

5. Did the Board review the report of the Internal Auditors2

6. Did the Audit Committee meet with the External Auditors?

7. Did the Audit Committee meet with the members of the Board?

EXTERNAL AUDITORS/REPORT

1. Is there any change of Auditors

2. How long have the Auditors been engaged for?

3. Was the procedure for engaging new Auditors followed under NESI2

4. Was there an adverse audit report? If yes, what actions did the Board take in
addressing such adverse audit reports?

5. What measure did the Board put in place to ensure compliance with all
statutory and regulatory requirements:

6. Did the Board ensure that External Auditor express opinion on such

compliance/non-compliance? p(k
@ USSR
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WHISTLE BLOWING POLICY

Is there a whistle-blowing policy in place?

Is there a policy in place to protect a whistle blower?
SHAREHOLDERS AND STAKEHOLDERS

1. Is there an established process of dealing with incidences of service failure? -

2. Did your company disseminate sufficient information, to all the shareholders
equally?

3. Did your company render prompt documentary evidence of ownership
interest to your shareholders?

UNDERTAKING

We hereby confirm that all information provided herein is accurate and true to the
best of our knowledge. We take full responsibility for any discrepancies or
contradictory information provided by us.

We understand that material variations from the information provided in this
document would be deemed as fraudulent misrepresentations and may lead to
sanctions as per the applicable regulations and laws governing the NESI and the
Federation.

Company Seal/Stamp:

COMPANY SECRETARY CHAIRMAN OF THE BOARD
Name: Name:
Sign/Stamp: Sign/Stamp:

of



