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The Code of Corporate Governance for State-owned and State-controlled companies (‘the Code’
or ‘the Code of Corporate Governance’) sets out principles and practices aimed at supporting
governing organs to discharge their mandate efficiently and effectively and enhance company
performance and accountability. With proper corporate governance frameworks in place, companies
should achieve improved and sustainable financial and operational performance and demonstrate
responsible, ethical, and accountable stewardship.

Rwanda is an emerging economy determined to achieve an improved standard of living for its
citizens. The Code of Corporate Governance aims to enable State-owned companies (SOCs) and
State-controlled companies to (a) operate more efficiently, with better internal controls, clear
lines of accountability, and proper oversight by the Executive Organ; (b) mitigate risks; and (c)
safeguard against mismanagement. Good corporate governance is expected to increase investors’
confidence, leading to greater access to capital. This, in turn, drives economic growth and generates
employment opportunities.

The success of SOCs and State-controlled companies is based on clearly defined policies and a
legal framework to ensure that they are led and managed effectively and that they deliver results.

Towards this end, it is my pleasure to introduce the Code of Corporate Governance for State-owned
and State-controlled companies, (‘the Code’ or ‘the Code of Corporate Governance’). This Code is
a first of its kind and an important guide in line with the Government’s pledge to make SOCs and
State-controlled companies contribute to a better Rwanda. It provides the foundation for State
ownership, performance monitoring, and governance. In addition, the Code provides a platform
for enhanced decision-making and action, as it clarifies leadership responsibilities and provides
a clear understanding of delegated authority.

Let us unite and jointly affirm our commitment to implementing the Code in our respective positions.
By collaborating and partnering together, we can ensure that SOCs and State-controlled companies
contribute effectively to the national development.

Digitally signed by
% MINECOFIN(MINISTER)
Murangwa Yusuf

Minister of Finance and Economic Planning
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The Ministry of Finance and Economic Planning’s agenda is to seek fiscal discipline and financial
growth and provide impetus for sustainable development for our nation. In this regard, corporate
governance is one of the many instruments at our disposal that we can use to fulfil this objective
while maintaining a long-term vision of sustainable economic growth.

We took the initiative to develop the Code of Corporate Governance for State-owned and State-
controlled companies (‘the Code’ or ‘the Code of Corporate Governance’) with the dual objectives
of driving responsible State ownership at an aggregate level and good performance at the level of
the individual SOC and State-controlled company. We recognise good governance as an imperative
that should support active and effective ownership and supervisory control of regulatory bodies.
In this regard, the Government shall ensure that:

1. SOCs and State-controlled companies have full operational autonomy to implement
strategies to achieve set business objectives aligned with sectorial policies and Government
development programmes under the supervision of the Board of Directors;

2. Ownership rights, including the voting rights as provided in the company law, are exercised
fully;

3. A merit-based and transparent Board nomination system is maintained; and

The way in which Boards implement their mandates in relation to corporate performance
is monitored.

We consider corporate governance as an essential tool for company performance. The primary
objective of introducing the Code of Corporate Governance for SOCs and State-controlled companies
is to offer all stakeholders a comprehensive reference to foster and sustain a robust culture of
corporate governance, thereby enhancing organisational performance and public trust.

Digitally signed by
MINECOFIN(Minister of
State RMPI)

Date: 2025.03.30
14:22:52 +02'00"

Mutesi Rusagara

Minister of State for Resource Mobilization and Public Investments
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Accountability: Accountability is the ‘state of being answerable for decisions and activities to
the organisation’s governing bodies [organs], legal authorities and, more broadly, its stakeholders
[those who can affect or are affected by its actions]’. (International Organisation for Standardization
[1ISO] 26000)

Accountability is the state of owning, acknowledging, and assuming responsibility for and being
transparent about the impacts of an organisation’s policies, decisions, actions, products, services,
and associated performance. Accountability comprises the way in which an organisation sets
strategy, governs, and manages performance.

When an organisation holds itself fully accountable, it also seeks to involve stakeholders in
identifying, understanding, and responding to material sustainability matters and concerns; and
to communicate with and be responsive to stakeholders regarding its decisions, actions, and
performance.

Assurance: Assurance is ‘the diligent application of mind to evidence, resulting in a statement
or declaration concerning an identified subject matter or subject matter information, and that is
made for the purpose of enhancing confidence in that subject matter or subject matter information.
Assurance includes, but is not limited to, assurance engagements performed by independent, external
assurance service providers (such as the external auditor) in accordance with the International
Auditing and Assurance Standards Board’s International Engagement Standards’. (King IV Report™
on corporate governance for South Africa 2016)

Board of Directors (‘Board’): The Board of Directors (‘Board’) is one of three governing organs
as defined in Presidential Order No. 067/01 of 28/08/2024 on State-owned companies, Article 9,
which states: ‘Governing organs of a[n] SOC are the following: (a) the General Assembly; (b) the
Board of Directors; and (c) the Executive Organ’. The Board is entrusted with functions of strategic
guidance, risk management oversight, and monitoring of the Executive Organ. (See ‘Director’)

Board Charter: ‘Board Charter’ means a document outlining the roles and responsibilities of the
Board of Directors, powers of the Board, various Board committees and their roles, separation of
roles between the Board and the Executive Organ, and the policies and practices of the Board in
respect of corporate governance matters.

Conflict of interest: A conflict of interest, used in relation to members of the Board of Directors
and its committees, occurs when a direct or indirect incompatibility exists, in fact or in appearance,
between the interests of such member and those of the organisation. It applies to financial,
economic, and other interests in any opportunity from which the organisation or such member
may benefit, as well as use of the property of the organisation, including information.

Director (‘member of the Board’): A Director is a member of a Board of Directors, duly appointed
to serve on the Board and/or its committees. (See ‘Board of Directors’)

Diversity (diverse): Board diversity aims to cultivate a broad spectrum of attributes and characteristics
inthe boardroom—that is, one can consider factors such as age, race, gender, educational background,
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and professional qualifications of the Directors to make the Board less homogenous. Some may
interpret Board diversity by taking into account less tangible factors such as life experience and
personal attitudes. Diversity is a simple and common measure to promote heterogeneity in the
boardroom.

Environmental, social, and governance (ESG): A set of environmental, social, and governance
factors that companies consider when managing their operations and investors consider when
making investments, in respect of the risks, impacts, and opportunities related to but not limited to:

e Environmental issues: potential or actual changes to the physical or natural environment
(for example, pollution, biodiversity impacts, carbon emissions, climate change, natural
resource use);

e Social issues: potential or actual changes in surrounding community and workers (for
example, land acquisition and involuntary resettlement, health and safety, supply chain,
diversity and inclusion); and

e Governance: corporate governance structures and processes by which companies are
directed and controlled (for example, Board structure and diversity, ethical conduct,
risk management, disclosure, and transparency), including the oversight of material
environmental, climate, and social issues.

Executive Organ: The Executive Organ is one of three governing organs and includes the appointed
Head of the SOC or Head of the State-controlled company. (See ‘Head of the State-owned company
[SOC] or Head of the State-controlled company’)

Governing organ: A ‘governing organ’ in this Code refers to any of the three bodies (the General
Assembly, the Board of Directors, and the Executive Organ) that exercise governance over an SOC
and have authority to direct its actions and conduct as stated in Presidential Order No. 067/01 of
28/08/2024 on State-owned companies, Article 9. (See ‘Board of Directors’)

Head of the State-owned company (SOC) or Head of the State-controlled company: The Head
is the person accountable to the Board of Directors for the acts of the Executive Organ. The role
of Head is often filled by the Managing Director or the Chief Executive Officer. (See ‘State-owned
company’ and ‘State-controlled company’)

Independent Director: In this Code, a Director is considered independent if he or she is free of
financial or material interests with the SOC or State-controlled company, its Executive Organ, and
stakeholders that could influence his or her judgement when making decisions on the Board.
An Independent Director who is free of such conflicts of interest can act objectively in the best
interests of the SOC or State-controlled company. (See Pillar II, Principle 6, 6.5)

Integrity: Integrity means acting in a professional and competent manner, with due care, and
ethically for reliability and trust of the stakeholders.

Internal control: Internal control is a process—effected by an entity’s Board of Directors, management,
and other personnel—designed to provide reasonable assurance regarding the achievement of
objectives relating to operations, reporting, and compliance.

Non-executive Director: ‘Non-executive Director’ means an individual not involved in the day-to-day
management and not a full-time salaried employee of a company or its subsidiaries. Anindividual in
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the full-time employment of a holding company would be considered to be a non-executive Director
of the institution’s subsidiaries, unless such individual, by his or her conduct or executive authority,
could be construed to be directing the day-to-day management of the concerned subsidiaries.

Stakeholder: The term ‘stakeholder’ typically encompasses groups other than shareholders, such
as employees, creditors, customers, suppliers, and affected communities.

Stakeholder engagement: Stakeholder engagement is the process used by an organisation to
establish meaningful contact or connection with relevant stakeholders for a clear purpose to achieve
agreed outcomes. It is now also recognised as a fundamental accountability mechanism because
it obliges an organisation to involve stakeholders in identifying, understanding, and responding to
sustainability issues and concerns; and to report, explain, and answer to stakeholders for decisions,
actions, and performance.

State-controlled company: The State holds direct or indirect shares of a State-controlled company
equal to or greater than 50 per cent but less than 100 per cent of the total share capital, or the State
otherwise exercises an equivalent degree of control from factors that confer decisive influence.
Examples of such factors include, but are not limited to: veto rights, golden shares, power to appoint
a majority of the members of the Board of Directors, and power to appoint the Head.

State-owned company (SOC): For the purposes of this Code, the State holds direct or indirect
shares of a State-owned company (SOC) equal to 100 per cent of the total share capital and is,
accordingly, the sole shareholder of the company.

Strategy: An organisation’s strategy is its long-term direction towards realising its core purpose.

Three Lines Model: The Three Lines Model refers to the Institute of Internal Auditors’ Three Lines
Model (previously known as the Three Lines of Defense). The model helps organisations identify
structures and processes that best assist the achievement of objectives and facilitate strong
governance and risk management.

Rwanda Corporate Governance Code for SOCs and State-controlled companies 2025 9
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1. Introduction
What is corporate governance?

According to the publication G20/0ECD Principles of corporate governance, published by the
Group of Twenty (G20) international forum and the Organisation for Economic Co-operation and
Development (OECD), ‘Corporate governance involves a set of relationships between a company’s
management [meaning Executive Organ in the context of this Code], Board, shareholders, and
stakeholders. Corporate governance also provides the structure and systems through which the
company is directed and its objectives are set, and the means of attaining those objectives and
monitoring performance are determined’!

Why corporate governance?

The incorporation of good practices into corporate governance for State-owned companies (SOCs)
and State-controlled companies is geared towards helping public administration contribute to
better performance for State institutions at all levels.

The OECD Guidelines on corporate governance of State-owned enterprises highlights that ‘good
governance of SOEs [meaning SOCs and State-controlled companies in this Code] is critical to
ensure their positive contribution to public policy objectives, sustainable development, including
the low carbon transition, economic efficiency, and competitiveness’.?

The institutionalisation of good corporate governance practices in the leadership of SOCs and
State-controlled companies is therefore expected to enhance corporate performance, thus helping
them make their contribution to the economic transformation of the country. In this regard, good
corporate governance principles are increasingly recognised globally as a starting point for healthy,
sustainable, and efficient State ownership. To the extent that corporate governance principles are
increasingly recognised globally as a starting point for healthy markets and business development,
SOCs and State-controlled companies can help advance these initiatives within the markets in
which they operate in order to raise awareness of how adopting advanced corporate governance
models can yield important benefits. These benefits include the following:

e Optimised and balanced management of environmental, social, and economic risks and
impact;

e Clear processes and structures for business-oriented decision-making and compliance
with organisational purposes;

¢ Maintaining a long-term business perspective and efficient achievement of the company’s
objectives;

e Better long-term economic performance;

e Reduction in the cost of capital, attracting the types of investors that institutionally
strengthen the company;

12023 G20/0ECD Principles of corporate governance, 6.
2 2024 OECD Guidelines on corporate governance of State-owned enterprises, 6.
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e Clarity and demarcation of the oversight role of Government and of the State as the owner
required to rationalise formation and exercise ownership rights; Board of Directors’ role in
deciding, directing, controlling, and being held accountable for performance; and Executive
Organ role in implementing strategy for performance and creation of adequate controls
and control environment;

e Effective and stable Board and efficient Executive Organ;

¢ Increased transparency and accountability and sufficient risk governance and adequate
controls;

e Ethical leadership, including managing conflicts of interest, fraud and corruption risk
management, ethics, and Code of Conduct and Ethics;

e Improved environmental and social practices;

e Improved public relations and reinforced stakeholder engagements;
e Compliance with regulations; and

e Improving relations with all shareholders.

The Code seeks to address gaps that include dealing with the complexity of interlocking ownership
roles; resolving conflicting directives; and assigning authorities, responsibilities, and accountabilities
to the Board. These issues and more are addressed by twenty good governance principles and
related practices provided by this Code of Corporate Governance. Other requirements this Code
addresses include the need for a clear framework for recruiting and selecting Board members;
an elaborate induction process for Board members; formal skills mix at the Board level; clarity in
the formal process of nominating and appointing Heads of SOCs and Heads of State-controlled
companies; and a clear understanding of the role of the owners, Boards of Directors, and Executive
Organ.

This Code of Corporate Governance sets out the principles and guidelines that SOCs and State-
controlled companies should follow to ensure that they are managed in a fair, transparent,
accountable, and responsible manner. It provides the compass of authority, leadership, accountability,
control, and transparency and brings to bear meaningful reporting to stakeholders while embedding
ethical conduct.

The implementation of the Code will also ensure the sustainability of the companies with State
ownership, as well as contribute to accelerated national development. The Code is aligned to
international good practices (OECD Guidelines on corporate governance of State-owned enterprises,
2024), the Constitution of the Republic of Rwanda, the law governing companies in the Republic of
Rwanda, Presidential Order No. 067/01, international good practices (OECD Guidelines on corporate
governance of State-owned enterprises, King IV Report on corporate governance for South Africa
2016). It is expected to assist the Boards of SOCs to establish and enhance governance systems
to ensure operational efficiency and effectiveness.
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Specifically, the outcome of implementing this Code is to ensure that companies with State
ownership or control operate efficiently and effectively and improve their performance through
greater accountability and transparency, enhanced Board practices, effective risk governance,
adequate internal controls, and assurance.

This Code applies to all SOCs® and State-controlled companies*, companies controlled by any
other related public sector entity or body, and subsidiary companies of SOCs.

The Code is to be implemented on an ‘apply-and-explain’ basis, meaning that SOCs and State-
controlled companies are required to apply all the principles in the Code and to explain in the annual
Corporate Governance Statement how they have applied the provisions of the Code. SOCs and
State-controlled companies shall also explicitly report any noncompliance with the Code with a
firm and time-bound commitment to full compliance.

The implementation of the Code shall be monitored by the Government department responsible
for portfolio oversight or any other body that may be designated to carry out this function.

SOCs are subject to Presidential Order No. 067/01 of 28/08/2024, which applies exclusively to
SOCs where the State holds direct or indirect equal to 100 per cent of the total share capital. With
respect to SOCs, in the event that any provisions of this Code conflict with the Presidential Order,
the Presidential Order shall take precedence. With respect to State-controlled companies, the
Code shall be implemented as prescribed.

The Code shall be implemented to complement existing statutory arrangements, which require
the inclusion of a Corporate Governance Statement in the Annual Report. If any provisions of this
Code conflict with statutory arrangements, the statutory arrangements shall take precedence.

For SOCs and State-controlled companies operating in sectors with specific corporate governance
codes, or those that are listed on an exchange, specific codes for the sector or exchange shall
take precedence. However, for informational purposes, the SOC or State-controlled company
should provide a written report on its compliance with these specific codes to the Government
department responsible for portfolio oversight or to any other body that may be designated to
carry out this function.

3The State holds direct or indirect shares of a State-owned company equal to 100 per cent of the total share capital.
4The State holds direct or indirect shares of a State-controlled company equal to or greater than 50 per cent stake
but less than 100 per cent of the total share capital, or the State otherwise exercises an equivalent degree of control
from factors that confer decisive influence.
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4. The twenty principles for the corporate governance of SOCs and State-
controlled companies

The Code comprises twenty principles structured under six corporate governance pillars (Table 1).

Table 1. Corporate governance pillars and principles

Pillar I. Commitment to sustainability; innovation; and environmental,

social, and governance (ESG)

The SOC or State-controlled company and its Board of Directors shall demonstrate commitment to

implementing good corporate governance, including environmental and social matters and climate action.

2 The SOC or State-controlled company and its Board of Directors shall ensure that the SOC or State-
controlled company is a responsible and sustainable corporate citizen.

3 The Board of Directors shall lead ethically, establishing a framework within which the desired ethical
culture can thrive.

4 The SOC or State-controlled company and its Board of Directors shall have operational autonomy from

the Government.

The Board of Directors shall ensure that the SOC or State-controlled company has embraced innovation
5 and has processes and procedures in place that enable it to adapt to necessary changes in its environment
while ensuring stability.

Pillar Il. Board of Directors composition and responsibilities

6 The Board of Directors shall be appropriate in size and diverse in composition.

7 The Board of Directors shall establish a Board structure that enables it to be effective in the delivery of
its mandate.
The Board of Directors shall fully embrace its fiduciary role and functions, ensuring that the SOC or

3 State-controlled company has the necessary resources to operate effectively; and while delegating the
necessary responsibilities to the Executive Organ, remaining accountable to the SOC's or State-controlled
company'’s stakeholders.

9 The Board of Directors shall establish appropriate processes and procedures for the effective governance
of the SOC or State-controlled company.
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Pillar Ill. The control environment

The SOC or State-controlled company and its Board of Directors shall establish a sound risk governance

10 framework to safeguard the investment of the shareholders and the assets of the SOC or State-controlled
company.
The SOC or State-controlled company and its Board of Directors shall establish a strong internal control
1 . . : .
environment aligned with the Three Lines Model.
12 The Board of Directors shall ensure that the SOC or State-controlled company complies with applicable

laws, regulations, and obligations.

Pillar IV. Stakeholder engagement

The SOC or State-controlled company and its Board of Directors shall embrace inclusive governance,

13 taking into account the legitimate interests, needs, and expectations of stakeholders in decision-making
and in the context of the long-term sustainability of the SOC or State-controlled company.

14 The SOC or State-controlled company, under oversight from the Board of Directors, shall engage inclusively
with its employees.

15 The SOC or State-controlled company and its Board of Directors shall cultivate citizens' trust in SOCs

and State-controlled companies.

Pillar V. Disclosure and transparency

The Board of Directors shall ensure that the SOC or State-controlled company has adopted and implemented

16 . : .

appropriate disclosure and transparency policies.

The SOC or State-controlled company and its Board of Directors shall prepare an Annual Report in line
17 with internationally recognised accounting and disclosure standards such as the International Financial

Reporting Standards (IFRS).

14
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Pillar VI. Ownership rights

18 The Board of Directors shall provide an environment for the effective exercise of ownership rights by
minority shareholders.
19 The Board of Directors shall report material information to all shareholders simultaneously to ensure
their equitable treatment.
20 The Board of Directors shall ensure that transactions between the State and the SOCs or State-controlled
companies and between SOCs or State-controlled companies take place on market-consistent terms.
Rwanda Corporate Governance Code for SOCs and State-controlled companies 2025 15
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Pillar I. Commitment to sustainability, innovation, and ESG

PRINCIPLE 1. The SOC or State-controlled company and its Board of Directors shall demonstrate
commitment to implementing good corporate governance, including environmental and social
matters and climate action.

1.1

1.2

1.3

The Board shall ensure that the SOC or State-controlled company has a documented
corporate governance framework or corporate code that addresses:

(@) The role of the Board;

(b) Compliance with the law;

(c) Rights and treatment of shareholders and other stakeholders;
(d) Environmental and social matters; and

(e) Action on climate mitigation and adaptation.

The corporate governance framework or corporate code shall be anchored on the foundational
pillars of efficiency, transparency, integrity, and accountability.

The Board shall ensure that the SOC or State-controlled company applies all the principles
in this Code and explicitly discloses in the annual Corporate Governance Statement
compliance with the Code, setting out any noncompliance with an explanation as to why
any principle is not applied and, where relevant, a firm and time-bound commitment to
full compliance.

PRINCIPLE 2. The SOC or State-controlled company and its Board of Directors shall ensure
that the SOC or State-controlled company is a responsible and sustainable corporate citizen.

21

2.2

2.3

24

16

The Board shall protect, enhance, and invest in the well-being of the economy, society,
and the environment and ensure that an appropriate budget is set aside for sustainable
environmental and social programmes.

The Board shall prioritise, support, and invest in diversity, inclusion, and equity, overseeing
and monitoring on an ongoing basis its status as a responsible and sustainable corporate
citizen: (a) in the workplace (employment diversity, inclusion, and equity; fair remuneration;
and the safety, health, dignity, and professional development of employees); (b) in the
economy (including economic transformation; prevention, detection, and response to fraud
and corruption; and responsible and transparent tax policy); and (c) in society (including public
health and safety, consumer protection, community development, and protection of human
rights). The Board shall ensure that the SOC or State-controlled company remains viable,
actively manages the environmental and social risks and impact of its business operations,
commits to climate adaptation and mitigation, and does not in any way compromise the
ability of current and future generations to meet their needs.

The Board shall integrate sustainability and climate adaptation and mitigation into the
corporate strategy and management practices, adopting a holistic approach to economic
and ESG issues in the core business strategy.

The Board shall focus on long-term talent development and retention.
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PRINCIPLE 3. The Board of Directors shall lead ethically, establishing a framework within which
the desired ethical culture can thrive.

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

39

3.10

31

The Board shall provide ethical leadership, defining a clear framework of values within
which the desired corporate culture will evolve and thrive.

The Board shall ensure the development of a Code of Conduct and Ethics, setting out the
ethical values and standards of ethical behaviour required of its members, senior executives,
and all employees in interaction with internal and external stakeholders.

The Code of Conduct and Ethics shall require annual attestation by members of the Board
and all employees.

The Audit Committee of the SOC or State-controlled company shall monitor its performance
and ethics and ensure disclosure to shareholders and other stakeholders of ethical
performance.

The Board shall put mechanisms in place to detect and investigate breaches of ethical
standards.

The Code of Conduct and Ethics shall be reviewed regularly, taking into consideration
evolving ethical risks and opportunities.

The Board shall put a policy in place for managing conflict of interest and ensure that the
policy is implemented.

The Conflict of Interest Policy shall apply to all members of the Board and all internal and
external stakeholders.

The Conflict of Interest Policy shall require members of the Board and all employees to
declare any real or perceived conflict of interest with the SOC or State-controlled company
upon appointment and thereafter annually, declare any real or perceived conflict of interest
that may subsequently arise, not take part in any discussions or decision-making regarding
any subject or transaction in which they have a conflict of interest, and not influence in any
manner whatsoever decision-making on any matter in which they have interest.

The Conflict of Interest Policy shall require maintaining a conflict of interest register at the
level of the Executive Organ and the employee level.

The Board shall ensure that the SOC or State-controlled company adopts and publishes a
policy prohibiting corruption, in line with applicable laws. The policy shall articulate specific
measures regarding gifts, hospitality, and entertainment to ensure that giving or accepting
any gifts, hospitality, or entertainment by Board members or employees does not in any
way impair objective decision-making or give the impression of doing so.
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PRINCIPLE 4. The SOC or State-controlled company and its Board of Directors shall have
operational autonomy from the Government.

41 The SOC or State-controlled company shall be allowed full operational autonomy to achieve
the expectations of the State.

4.2  The Board shall identify the commercial objectives and public policy objectives and clearly
differentiate between them.®

4.3 The SOC or State-controlled company shall clearly identify the costs related to meeting
public policy objectives, which shall be funded by the State.

PRINCIPLE 5. The Board of Directors shall ensure that the SOC or State-controlled company
has embraced innovation and has processes and procedures in place that enable it to adapt to
necessary changes in its environment while ensuring stability.

51 The Board must govern with greater foresight and focus on the future by exploring new
trends and new opportunities; and by identifying and addressing future challenges and
opportunities, including environmental issues, changes in technology, or changes in
stakeholder expectations, ensuring that these efforts align with the corporate mission
and strategy.

52 The Board shall put systems in place to take timely decisions that support agility and action.

5.3 The Board shall promote a culture that empowers staff to embrace agility and to take
decisions when directional changes are necessary, subject to complying with laws and
regulations.

54  The Board must:
(@) Clearly define a shared set of metrics to measure success;
(b) Set checks and balances and manage risks; and
(c) Hold individuals accountable for their decisions.

5.5 In order to embed the culture of agility, the Board shall embed accountability at all levels and
build social capital and positive camaraderie between the Board and the Executive Organ.

5.6 The Board shall ensure that a clearly documented authority matrix is in place that is
understood by all and that specifies the type and nature of decisions that can be taken at
all levels.

5.7 The Board should assess the state of shared governance periodically and address any
challenges.

5 ‘Public policy objectives are objectives benefiting the public interest within the jurisdiction concerned. These could
include carrying out of public service obligations as well as other special obligations undertaken in the public interest
which can be set in addition to financial performance objectives’ (2024 OECD Guidelines on corporate governance of
state-owned enterprises, 10).
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Innovation

5.8

5.9

The Board shall prioritise innovation consistent with corporate objectives; and encourage
continuous innovation of processes, products, and services.

The strategy should encourage idea generation, reward innovation, and seek to minimise
the risks associated with innovations.

Information and communication technology

510

51

The Board shall:

(@) Integrate information and communication technology into corporate operations;

(b) Ensure the development of an appropriate Digital Transformation Policy and strategy; and
(c) Receive regular reports on the implementation of the digital transformation strategy.

The Board should ensure that the risk management framework takes into account risks
related to information and communication technology, in particular cybersecurity and data
protection risks.

Pillar Il. Board of Directors composition and responsibilities

PRINCIPLE 6. The Board of Directors shall be appropriate in size and diverse in composition.

6.1

6.2

6.3

6.4

6.5

The Board'’s size, composition and structure shall be commensurate with the size, risk
profile, structure, and complexity of the SOC or State-controlled company and meet the
requirements set out at paragraphs 6.2 to 6.7 below.

The Board shall comprise a minimum and maximum number of members, in alignment
with the requirements provided by law and Presidential Order No. 067/01 of 28/08/2024
on State-owned companies.® The primary guide for determining Board size is the scale
and nature of business operations, through factors such as sector, annual turnover and
number of employees, its risk profile, Board committee structure, need for diversity, and
maintaining effective discussions.

The Board shall be diverse in its composition, reflecting, among others, academic and
professional qualifications, technical and industry knowledge, gender, backgrounds,
experiences, and age diversity.

At least two-thirds of the members of the Board, to the nearest whole number, shall be
independent and remain independent during their tenure.

Independent members of the Board shall meet the following criteria:

(@) Is not and has not been at any time during the past three (3) years in the service of
the State, national government, or any local government; or of any statutory body or
any body or institution owned or controlled by the State, national government, or any
local government;

¢ Presidential Order No. 067/01 of 28/08/2024 on State-owned companies, Article 17, provides for a minimum of seven
(7) Directors and a maximum of eleven (11) Directors.
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6.6

6.7

6.8

6.9

6.10

20

(b) Does not have and has not had in the past three (3) years a business relationship
with the SOC or its affiliates either directly or as a partner or shareholder; and is not a
Director, officer, or senior employee of a company that has or had such a relationship;

(c) Is not affiliated with any nonprofit organization that receives significant funding from
the SOC or its affiliates;

(d) Does not receive and has not received in the past three (3) years any additional
remuneration from the SOC or its affiliates other than his or her Director’s fee;

(e) Is not employed as the Head or an executive of another SOC, State-controlled company,
or company in which any of the company’s executives serve on that company’s Board
of Directors;

(f) Is not and has not been at any time during the past three (3) years affiliated with or
employed by a present or former auditor of the SOC or State-controlled company or
any of its affiliates;

(9) Does not hold a material interest in the SOC or State-controlled company or its affiliates
either directly or as a partner, shareholder, Director, officer, or senior employee of a
person who holds such an interest;

(h) Is not a member of the immediate family of any individual who would not meet any of
the tests set out in (a) through (h);

(i) Isidentified in the Annual Report as an Independent Director; and

(j) Has not served on the Board for more than ten (10) years. For purposes of this definition,
‘material interest’ shall mean a direct or indirect ownership of voting shares representing
at least 2 per cent of the outstanding voting power or equity of the company or any
of its affiliates.

At least one-third of the members of the Board, to the nearest whole number, must be
females, and one-third, to the nearest whole number, must be males.

At least one (1) member shall hold a professional qualification in audit or accounting and
be in good standing with their respective professional body.

The Head of the SOC or Head of the State-controlled company shall be a member of the
Board.

The Board shall appoint a suitably qualified and competent Company Secretary who is
not a member of the Board and whose role shall be as set out at Principle 8.

Each member of the Board shall be appointed for a term of five (5) years, with an optional
renewal for one (1) final term based on performance. The tenures of Board members
are staggered to ensure a phased transition, and the Board shall contribute to adequate
succession planning to minimise the impact of Board vacancies, as outlined at Principle 9,
paragraph 9.12.
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Selection, appointment, and removal

6.11
6.12

6.13

The appointment and removal of Board members shall be independent from election cycles.

Persons appointed as members of the Board shall be of high calibre, integrity, and credibility
and shall possess the necessary skills and expertise relevant to the strategic objectives
and stakeholders of the SOC or State-controlled company.

Board members should only be removed for good cause.

Multiple directorships

6.14

6.15

The Chairperson of the Board shall not chair the Board of another SOC or State-controlled
company.

A Board member shall not hold a Board position in more than two (2) SOCs or State-
controlled companies.

PRINCIPLE 7. The Board of Directors shall establish a Board structure that enables it to be
effective in the delivery of its mandate.

Board committees

7.1

7.2

7.3
74

7.5

7.6

7.7

7.8

79

For the effective and efficient delivery of its mandate, the Board shall establish relevant
Board committees, setting out their Terms of Reference, authority, duties, committee
procedures, and reporting requirements in each committee’s charter.

The Board of Directors shall, at a minimum, have an Audit Committee and a Governance
Committee. Additional committees may be established depending on the specific needs
of the business.

Ad hoc committees may be formed to deal with ad hoc matters as deemed appropriate.

The committees shall be composed of Board Directors with the necessary skills and
expertise to handle the responsibilities allocated to them. If some skills are not available
for any committee’s effectiveness, the Board may appoint external professionals to serve
as advisers to the committee on such terms and for such a period as deemed appropriate,
provided that such terms shall not be more favourable than those applicable to the full
members of the committee. Such advisers will not be considered members of the committee.

The Board shall appoint Chairpersons and members of Board committees. The Board
committees shall be composed only of Board Directors.

The Board shall determine the procedure and process through which a committee may be
allowed to engage independent professional advice at the expense of the SOC or State-
controlled company.

The Board shall assess the effectiveness and performance of each committee annually.

The Board shall review each committee’s mandate periodically to ensure that committees
remain relevant.

Each committee shall make recommendations to the Board for approval.
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710

7.1

712

713

714
715

7.16

717

22

The Board shall review the structure and composition of its committees regularly and rotate
members within those committees as appropriate.

The Chairperson of the Governance Committee shall be an independent non-executive
Director.

At least one-third of the members of the Governance Committee, to the nearest whole
number, shall be independent and non-executive.

The role, functioning, and authority of the Governance Committee shall be set out in its
charter as approved by the Board, and the Committee shall, among others:

(@) Develop a Diversity and Skills Matrix setting out the desired skills, competencies,
expertise, and other required diversity parameters, including academic qualifications,
technical expertise, relevant industry knowledge, experience, age, race, and gender;

(b) Make recommendations to the Board on potential members of the Board to be appointed,
the renewal of their terms, or their removal for good cause as appropriate;

(c) Ensure, in collaboration with the State ownership entity, that newly appointed members
undergo an effective induction, and that a well-thought-out annual development plan
(that takes into account any development needs for members of the Board and its
committees) is developed and implemented;

(d) Make recommendations to the Board such that its composition meets the minimum
number of independent Directors, in line with the criteria for independence set out in this
Code; and ensure that an evaluation of the Board, its committees, individual members,
the Chairperson, the Head of the SOC or Head of the State-controlled company, and
Company Secretary is undertaken annually; and

(e) Review annually the policies and frameworks relevant to corporate governance and ESG
and oversee corporate governance, ESG, climate action, and other sustainability matters.

The Chairperson of the Audit Committee shall be an independent non-executive Director.

All members of the Audit Committee shall be non-executive Directors, and the majority of
members shall be independent non-executive Directors.

At least one (1) member of the Audit Committee shall hold a professional qualification in
audit or accounting and be in good standing with their respective professional body.

The role, functioning, and authority of the Audit Committee shall be set out in its charter
as approved by the Board, and the Committee shall, among others:

(@) Provide independent oversight of the effectiveness of assurance functions and services
and the integrity of the financial statements before approval by the Board;

(b) Ensure that the SOC or State-controlled company has an effective risk-based internal
audit system, in line with the principles of the Institute of Internal Auditors;

(c) Oversee the internal audit function;
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(d) Ensure that the Head of Internal Audit or Chief Internal Auditor holds a senior position
in the SOC or State-controlled company, is professionally qualified, and is a member
in good standing of the professional body responsible for regulating auditors;

(e) Meet with external auditors at least once a year;

(f) Monitor compliance with regulations and legal requirements;

(9) Ensure that the SOC or State-controlled company has a strong control framework;
(h) Monitor and periodically report on the application of the corporate Risk Policy;

(i) Monitor related-party transactions; and

() Monitor regularly the degree of compliance with the Code of Conduct and Ethics and
the effectiveness of the whistle-blower system.

PRINCIPLE 8. The Board of Directors shall fully embrace its fiduciary role and functions, ensuring
that the SOC or State-controlled company has the necessary resources to operate effectively;
and while delegating the necessary responsibilities to the Executive Organ, remain accountable
to the SOC's or State-controlled company’s stakeholders.

8.1

8.2

The Board of Directors has the ultimate responsibility for corporate performance and has
the necessary authority to carry out its functions of strategic guidance, risk management
oversight, and monitoring of the Executive Organ. The Executive Organ remains responsible
for the day-to-day management.

The Board shall:

(@) Interpret the mandate, purpose, and rationale of the SOC or State-controlled company;
understand the sector policies; and ensure the development and implementation of
an appropriate corporate strategy targeting reasonable outcomes for sustainable and
principled value generation;

(b) Set the vision, core values, and strategy of the SOC or State-controlled company, in
alignment with the broad mandate set by the State;

(c) Integrate ESG and climate-related risks and opportunities in articulating and overseeing
the implementation of the corporate strategy;

(d) Ensure that the SOC or State-controlled company has the required capabilities and
resources (legal instrument, structures, and resources) to operate as required and for
the achievement of the SOC'’s objectives;

(e) Oversee the Executive Organ’s implementation of the strategy, putting effective systems
in place for monitoring implementation;

(f) Establish how the SOC or State-controlled company generates value over time (value
generation), and oversee operations in accordance with its value-generation model;

(9) Ensure the development of an annual business plan by the Executive Organ and the
availability of required resources for implementing the plan;
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(h) Have ultimate responsibility for the performance of the SOC or State-controlled company;
and

(i) Spend the greater part of its time focusing on strategy and the sustainability of the
SOC or State-controlled company.

Organisational structure, people, performance, and culture

8.3 The Board shall:

(@) Approve the organisation structure, staff establishment, and terms and conditions of
service, including executive remuneration levels that are in the long-term interests of
the SOC or State-controlled company;

(b) Put policies in place to attract, develop, and retain talented individuals;

(c) Propose candidates for the position of Head, to be approved in accordance with the
Constitution of the Republic of Rwanda with regards to wholly owned SOCs and in
accordance with the by-laws for State-controlled companies;

(d) Delegate defined authority with accountabilities;

(e) Set performance targets; and evaluate the performance of the Head of the SOC or Head
of the State-controlled company, the Company Secretary, the Head of Internal Audit,
and any other Executive Organ staff who report directly to the Board;

(f) Ensure the development and implementation of an effective performance management
system aligned to the national development plans and sector performance standards; and

(9) Define the desired ethical culture of the SOC or State-controlled company, including
its values, and monitor compliance.

Financial management and performance

8.4 The Board shall:

(@) Ensure that the Executive Organ has put appropriate financial management policies in
place for the effective management of resources;

(b) Approve the annual budget and business plans, procurement plan, and audited financial
statements;

(c) Ensure the timely preparation of financial statements and accompanying Annual Reports
in accordance with International Financial Reporting Standards (IFRS), and as shall be
guided by any regulatory authority;

(d) Put systems in place for the review of financial statements, ensuring that the financial
statements and accompanying Annual Reports are accurate and are presented to
shareholders in time; and

(e) Ensure that the annual financial statements are subjected to an independent external
audit in addition to the audit conducted by the Auditor General.
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Risk management oversight

8.5 The Board shall actively oversee risk management systems as set out at Pillar Il1.

ESG and climate action

8.6 The Board of Directors shall:

(@) Monitor the effectiveness of the corporate governance policies and practices under
which the SOC or State-controlled company operates;

(b) Ensure that the corporate governance policies clarify the roles of the Board and
governance organs in terms of their authority, accountabilities, performance, and
reporting requirements; and ensure the implementation of this Code; and

(c) Ensure that management systems are in place to identify and manage sustainability
and climate-related risks and opportunities. The Board of Directors uses the Three
Lines Model controls and procedures to support the oversight of sustainability and
climate-related risks and opportunities, including how those controls and procedures
are integrated with other internal functions.

Policies

8.7 The Board shall:

(@) Approve the required policies covering all aspects of the business operations, ensuring
their adequacy in the governance and management of the SOC or State-controlled
company; and

(b) Regularly review the adequacy and integrity of the risk management and internal control
frameworks and policies.

Accountability

8.8 The Board shall:
(@) Be fully accountable to the State and any minority shareholder for corporate performance;

(b) Safeguard the rights of all shareholders, ensuring that an effective shareholder dispute
resolution mechanism is in place, and that shareholders receive adequate and timely
information to enable them to take informed decisions;

(c) Ensure effective communication with stakeholders and engage them appropriately; and

(d) Oversee the process for making timely and balanced disclosure of all material information
concerning the SOC or State-controlled company.

Separation of roles

8.9 The Board shall ensure that its role and that of the Executive Organ are distinct and separate.

8.10 The role and functions of the Executive Organ, which are mainly in execution, include:
day-to-day operations, preparation of annual budgets, establishing internal controls, risk
management, implementation of the Board’s decisions and strategies, development and
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recommendation to the Board of business plans, planning, organising, staffing, coordinating,
controlling, reporting, and budgeting.

Role of the Chairperson and Vice Chairperson of the Board

8.11

8.12

The Chairperson of the Board shall:
(@) Convene and chair shareholders’ meetings and meetings of the Board;

(b) Guide the Company Secretary on developing the Board’s Annual Work Plan and setting
the agenda for each Board meeting, then approve the Annual Work Plan and agendas;

(c) Actas the liaison for communications with the Government department responsible for
portfolio oversight or any other body that may be designated to carry out this function
and, in particular, submit information related to performance results, annual audited
financial statements and audit reports, annual activity report of the previous year, and
the analysis of its operational and financial results;

(d) Lead the Board to ensure that it is ethical and effective and that it maintains high
standards of corporate governance;

(e) Conduct efficient meetings and guide the Board’s decision-making process;

(f) Encourage members to participate fully in deliberations, harnessing the collective skills
of the Board and its committees;

(9) Lead the annual Board evaluation process, with the Company Secretary’s support; and
(h) Promote a positive image of the SOC or State-controlled company.
The Vice Chairperson of the Board shall:

(@) Assist the Chairperson in performing his or her duties outlined in 8.11 (a) through (h),
and be deputised to replace the Chairperson in case of the Chairperson’s absence; and

(b) Perform any other duty that the Board may assign to him or her.

Fiduciary duties of members of the Board

813

26

In exercising their fiduciary duties, each member of the Board must:
(@) Exercise care, skill, and diligence;

(b) Actinthe best interests of the SOC or State-controlled company and not for any other
purpose;

(c) Act honestly at all times and not place themselves in a situation in which personal
interests conflict with those of the SOC or State-controlled company;

(d) Exercise independent judgement at all times;
(e) Devote sufficient time to carry out their responsibilities and enhance their skills;
(f) Promote and protect the image of the SOC or State-controlled company;

(g) Owe their duty to the SOC or State-controlled company and not to the nominating or
appointing authority;

(h) Promote transparency and accountability;
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(i) Owe the SOC or State-controlled company a duty to hold in confidence all information
available to them by virtue of their position as a member of the Board;

(j)) Promote the viability and success over time of the SOC or State-controlled company;

(k) Ensure that they have all the necessary information at hand when taking a decision,
and keep themselves informed of the SOC or State-controlled company and its context;

() Understand and accept the principle of collective responsibility;

(m) Update their knowledge and enhance their skills regularly;

(n) Promote teamwork within the Board;

(o) Declare conflicts of interest and manage them appropriately; and

(p) Actin compliance with applicable laws, rules, and organisational policies.

Role of the Head of the SOC or the Head of the State-controlled company

8.14 The Head of the SOC or the Head of the State-controlled company shall:

(@) Maintain a positive and ethical work climate conducive to attracting, retaining, and
motivating a diverse group of top-quality employees at all levels of the SOC or State-
controlled company;

(b) Encourage a corporate culture that promotes ethical practices, rejects corrupt practices,
offers equal opportunities, encourages individual integrity, and meets social responsibility
objectives and imperatives;

(c) Be responsible for implementation of the Board’s policies and decisions and inform
the Board on progress;

(d) Be responsible for day-to-day operations;

(e) Prepare the annual budgets and establish proper internal controls;

(f) Beresponsible for the communication of the Board’s strategies, decisions, and policies;
(9) Develop the annual business plans and recommend those to the Board;

(h) Ensure that the organisation has an effective management structure;

(i) Provide input to the Board to inform succession planning for senior executives;

(j) Serve as the link between the Board and the Executive Organ;

(k) Be responsible for the achievement of corporate objectives;

() Put effective administrative structures, processes, and systems in place;

(m) Provide regular, thorough, and prompt communication to the Board on key technical,
financial, and administrative matters; and

(n) Beresponsible for stakeholder management and enhancement of the corporate image
of the organisation.
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8.15

8.16

8.17

A Company Secretary is a senior position in the SOC or State-controlled company, is
considered its governance professional, and plays a crucial role in ensuring adherence to
statutory and regulatory requirements and compliance with this Code.

The Head of Legal or Chief Legal Officer may serve as Company Secretary. In such cases,
the Board should evaluate whether the workload can be managed under the oversight of
one person in a dual role of Company Secretary and Head of Legal.

The Company Secretary shall:

(@) Provide guidance to the Board on its duties and responsibilities and on matters of
governance;

(b) Ensure adherence to Board policies and procedures, provide guidance to the Board
on procedural and regulatory matters, and ensure that all activities of the Board run
smoothly and efficiently;

(c) Ensure the timely preparation and circulation of Board and committee papers and
minutes;

(d) Coordinate an annual exercise of declaration of material interests;
(e) Maintain and update the register of conflicts of interest;
(f) Ensure that members of the Board are aware of all relevant laws affecting the organisation;

(g) Facilitate effective communication between the SOC or State-controlled company and
the shareholders;

(h) Ensure that annual returns are filed promptly with the relevant authorities; and
(i) Assist the Board in carrying out the following:
i Board induction and training;
ii.  Updating the Board and committee charters;
iii.  Preparation of Board work plans;
iv. Board evaluation;
v.  Governance assessments;
vi. Implementation of the Code of Corporate Governance; and
vii.  Implementation of the Code of Conduct and Ethics.

PRINCIPLE 9. The Board of Directors shall establish appropriate processes and procedures for
the effective governance of the SOC or State-controlled company.

9.1

28

The Board shall develop and regularly review the Board Charter outlining the role, powers,
and responsibilities of the Board and its committees; the separation of roles between the
Board and the Executive Organ; the role of the Company Secretary and the Head of the
SOC or Head of the State-controlled company; and the policies and practices of the Board
in respect of corporate governance matters.
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9.2 The Board Charter shall set out the quorum, procedure, and processes for convening and
conducting the meetings of the Board and the Annual General Meeting of the shareholders
or their legal equivalent.

Board work plan

9.3 The Board shall approve a work plan (annually and no later than during the last meeting in a
respective calendar year) setting out all of its activities, as well as those of its committees
for the following calendar year.

Board meetings
94 The Board and its committees shall meet at least quarterly for the proper and effective
governance of the SOC or State-controlled company.

9.5 The agenda for the meetings of the Board and its committees should be mainly forward-
looking and be drawn primarily from the annual work plan.

9.6 Members of the Board, for continued membership, shall attend a minimum of 75 per cent
of the Board’s meetings annually.

9.7 The Chairperson shall preside over the meetings of the Board, and in his or her absence
or inability to chair, the members present shall appoint one (1) of their number to so chair.

9.8 The Company Secretary shall ensure the timely circulation of Board and committee papers,
which should be circulated no later than seven (7) calendar days before the relevant meetings.

9.9 The Company Secretary shall be the custodian of the minutes of the Board meetings, all
of the committees meetings, and the Annual General Meeting of the shareholders or its
legal equivalent

910 The procedure for the meetings of the Board shall be set out in the Board Charter, and the
procedure for committee meetings shall be set out in the respective committee charters.

Board evaluations

911 The Board, with the assistance of an independent consultant, shall undertake an annual
evaluation of its own performance and the performance of the Chairperson; and that of its
committees, individual members, and the Company Secretary.

912 The Board shall deliberate on the findings of the evaluation and ensure implementation of
agreed recommendations.

Succession planning

913 The Board shall support succession planning for the Board by identifying priority skillsets,
leadership qualities, and diversity profile, and communicating such information to the
department responsible for portfolio oversight or any other body that may be designated
as appointing authority.

914 The Board shall ensure that the SOC or State-controlled company has a succession plan
for the senior executives and all critical roles.
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Board remuneration

9.15

9.16

The Board shall ensure that a fit-for-purpose Remuneration Policy is in place for senior
executives to attract, retain, and motivate qualified professionals.

The Remuneration Policy should be aligned to the long-term sustainability of the SOC or
State-controlled company.

Pillar lll. The control environment

PRINCIPLE 10. The SOC or State-controlled company and its Board of Directors shall establish
a sound risk governance framework to safeguard the investment of the shareholders and the
assets of the SOC or State-controlled company.

Risk governance

10.1

10.2

10.3

30

The SOC or State-controlled company shall have an effective risk management system to
identify, manage, control, and report on risks to the achievement of operational, financial,
and sustainability objectives.

The Board shall:
(@) Set the Risk Policy, Risk Appetite Statements, and risk tolerance limits;

(b) Monitor the effectiveness of the risk management system and ensure that it is adapted
to business operations and circumstances;

(c) Ensure that a comprehensive Environmental and Social Management System is
integrated into the overall risk framework, and that environmental and social risks and
climate risks are part of establishing the risk appetite;

(d) Review the risk management framework regularly to ensure that it is current in the
context of the operating environment;

(e) Ensure that the Executive Organ has established a risk management function to support,
coordinate, and report regularly to the Board through the committee responsible for risk;

(f) Oversee the Executive Organ’s implementation of risk management policies and
practices with regular reporting to the Board and, where it exists, through the committee
responsible for risk management;

(9) Ensurethatthe risk management framework takes into consideration ethical, environmental
and social, climate-related, and information and communication technology risks;

(h) Ensure that the Executive Organ has integrated risk management into the day-to-day
activities, and that a process is in place for the continued identification, assessment,
treatment, and monitoring of both strategic and operational risks; and

(i) Include a report on risk management in the Annual Report.
The Board shall set out its responsibility for risk management in the Board Charter.
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PRINCIPLE 11. The SOC or State-controlled company and its Board of Directors shall establish
a strong internal control environment aligned with the Three Lines Model.

11.1

11.2

1.3

1.4

11.5

11.6

The Board shall:

(@) Establish and maintain an effective and efficient system of internal controls;’
(b) Review regularly the adequacy and integrity of internal control systems;

(c) Set out its responsibility for internal controls in the Board Charter; and

(d) Delegate to the Executive Organ, as appropriate, the responsibility of designing and
implementing the internal control system, and require from the Executive Organ periodic
reporting on the effectiveness of the internal control system.

The Board shall ensure that assurance services and functions enable an effective control
environment, and that they support the integrity of information for internal decision-making
and external corporate disclosures.

The Board shall satisfy itself that the assurance model is effective and sufficiently robust
to be able to place reliance on the underlying assurance.

The Board shall:

(@) Assume responsibility for internal audit by setting the direction for the internal audit
arrangements needed to provide objective and relevant assurance that contributes to
the effectiveness of governance, risk management, and control processes;

(b) Establish an effective and adequately resourced internal audit function operating
independently from the Executive Organ, monitored by and reporting to the Board
through the Audit Committee;

(c) Setoutits responsibility for internal audit in the Board Charter, including the requirement
to approve an Internal Audit Charter that defines the role and associated responsibilities
and authority of internal audit, including addressing its role and standards adopted;

(d) Receive from the internal audit function a quarterly written assessment of the effectiveness
of the system of internal controls; and

(e) Ensure that the internal audit function monitors all controls improvement opportunities,
and that assurance providers address identified weaknesses.

The Head of the internal audit function shall be referred to as the Chief Internal Auditor and
shall report directly to the Audit Committee of the Board and not to the Executive Organ.
Internal auditors’ access to the Chairperson and members of the entire Board and its Audit
Committee shall be unrestricted.

Internal auditors shall have full access to corporate records and no limitations on the scope
of their activities.

7 An effective internal control system provides reasonable assurance that policies, processes, tasks, behaviours, and
other aspects of an organisation—taken together—facilitate its effective and efficient operation, help to ensure the
quality of internal and external reporting, and help to ensure compliance with applicable laws and regulations.
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External audit and specialised audit professionals

1.7

11.8

1.9

In addition to any State-mandated audit by the Office of the Auditor General, SOCs and
State-controlled companies shall be subject to an annual external audit conducted by an
independent, competent, and qualified auditor in accordance with internationally recognised
auditing standards, such as the International Auditing Standards, in order to provide
reasonable assurance to the Board and shareholders that the SOC'’s financial statements
are prepared, in all material respects, in accordance with an applicable financial reporting
framework.

The Audit Committee of the Board shall be responsible for guiding the Board on the
selection of the external auditor and for facilitating the external audit. During the external
audit process, the external auditors shall consult closely with the internal audit function.

The Auditor General shall conduct an external audit of SOCs, in line with the Comprehensive
Standard Operation Procedure Framework issued by the Minister in charge of Finance. The
external audit of financial corporations shall be informed by regulations of the National
Bank of Rwanda.

PRINCIPLE 12. The Board of Directors shall ensure that the SOC or State-controlled company
complies with applicable laws, regulations, and obligations.

Legal framework

121  The Board shall:
(@) Ensure that applicable laws, regulations, and standards are identified and documented;
(b) Ensure that the applicable legal framework is reviewed regularly to reflect all applicable
changes; and
(c) Ensure that the applicable legal framework is mapped against business operations.
Compliance

12.2 The Board shall:

32

(@) Assume responsibility for the governance of compliance with applicable laws and
obligations;

(b) Ensure that its decisions and actions comply with applicable laws and obligations;

(c) Ensure that the applicable laws and obligations are observed through the adoption of
an effective Compliance Policy and programme;

(d) Delegate to the Executive Organ the responsibility for the implementation and execution
of the Compliance Policy and programme;

(e) Be knowledgeable about the content and operation of the compliance programme, and
exercise reasonable oversight with respect to the implementation and effectiveness
of the programme;

(f) Ensure that a legal compliance self-assessment it is carried out at least annually, and
that an independent assessment by a duly qualified legal consultant is carried out every
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three (3) years to establish the level of adherence to applicable laws, rules, regulations,
and standards, and that the recommendations in the assessments are implemented;

(9) Require disclosure to the Board of material or repeated regulatory penalties, sanctions,
or fines for contraventions of or noncompliance with statutory obligations, and to also
disclose details of compliance inspections by any regulators; and

(h) Ensure that compliance reports on all statutory obligations are filed annually through
the Company Secretary as required by law and organic law of the Republic of Rwanda.

PRINCIPLE 13. The SOC or State-controlled company and its Board of Directors shall embrace
inclusive governance, taking into account the legitimate interests, needs, and expectations of
stakeholders in decision-making and in the context of the long-term sustainability of the SOC
or State-controlled company.

13.1  The Board shall be inclusive in its approach, integrating legitimate stakeholder interests,
needs, and expectations into the corporate governance and management processes.

13.2 TheBoard shall ensure that a Stakeholder Engagement and Management Policy is developed,
implemented, and reviewed periodically, and that the policy requires the SOC or State-
controlled company to:

(@) Carry out stakeholder mapping to identify stakeholders and understand and prioritise
their needs, expectations, and interests, leading to outcome-based engagements;

(b) Develop strategies to manage relations with different stakeholder groups; and

(c) Ensure that disputes with and among stakeholders are resolved effectively, efficiently,
and expeditiously and, if necessary, take steps to resolve disputes through alternative
dispute resolution mechanisms.

13.3 The SOC or State-controlled company, under oversight from the Board, shall maintain an
effective external communication mechanism that enables stakeholders to communicate
questions and complaints to the Board and the Executive Organ.

13.4 The Board shall in particular take proactive steps to manage its relationship with Government
agencies and shareholders and disclose in the Annual Report the nature of engagements
aligned, to the extent possible, with national development goals, including the Vision 2050.

13.5 The Executive Organ shall be responsible for actively managing relationships with
stakeholders while remaining accountable and receiving regular reports on stakeholder
engagement plans, key outcomes, challenges encountered, and successes.

PRINCIPLE 14. The SOC or State-controlled company, under oversight from the Board of
Directors, shall engage inclusively with its employees.

141  The Board shall ensure that the SOC or State-controlled company has adopted appropriate
human resources policies and procedures, including with respect to creating a diverse,
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14.1

141

141

equitable, and inclusive workplace, and those shall include policies preventing discrimination
and sexual harassment, and addressing occupational health and safety.

The Board shall adopt a Whistle-Blowing Policy for the SOC or State-controlled company,
establishing confidential channels for whistle-blowing and overseeing implementation by
the Executive Organ of the Whistle-Blowing Policy.

The SOC or State-controlled company shall establish a worker grievance mechanism and
encourage employees and workers to raise grievances, complaints, and concerns.

The Board shall require the Executive Organ to report on grievances outcomes and trends
and ensure that the Executive Organ responds appropriately to grievances, following the
established worker grievance mechanism.

PRINCIPLE 15. The SOC or State-controlled company and its Board of Directors shall cultivate
citizens' trust in SOCs and State-controlled companies.

15.1

15.2

The Board shall ensure that the SOC or State-controlled company does not finance political
activities or make political campaign contributions.

The Board shall ensure that the SOC or State-controlled company procures goods and
services in line with the principles of value for money, accountability, fairness, competition,
and efficiency as provided in the applicable law and the corporate procurement manual.

PRINCIPLE 16. The Board of Directors shall ensure that the SOC or State-controlled company
has adopted and implemented appropriate disclosure and transparency policies.

16.1

16.2

The Board shall promote timely and balanced disclosure of all material information
concerning the SOC or State-controlled company.

The Board shall ensure that the SOC or State-controlled company has appropriate corporate
disclosure policies and procedures that may include financial and nonfinancial information,
strategy, risk management, ownership structure, conflict of interest policy, ESG, Code of
Conduct and Ethics, procurement policies, and the Annual Report of the SOC or State-
controlled company.

PRINCIPLE 17. The SOC or State-controlled company and its Board of Directors shall prepare
an Annual Report in line with internationally recognised accounting and disclosure standards
such as the International Financial Reporting Standards (IFRS).

171
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The Annual Report of the SOC or State-controlled company shall include:

(@) Financial statements prepared in accordance with internationally recognised accounting
standards such as International Financial Reporting Standards (IFRS) and audited in
accordance with internationally recognised auditing standards such as the International
Standards on Auditing;

(b) The nature of its engagement with key stakeholders and the outcomes of those
engagements;
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(c) A Corporate Governance Statement disclosing:
i.  The SOC'’s or State-controlled company’s corporate governance structure;

ii. A statement on the organisational vision and values and how they shape
corporate behaviour, strategy, performance, risk, and activities that are carried
out in the public interest;

iii.  Enterprise capacity and size;
iv.  Ownership and voting structure;

v.  Corporate Governance Statement and an explicit statement on compliance with
this Code of Corporate Governance;

Vi. Remuneration of members of the Board and key executives, their qualifications,
and selection process, including Board diversity, roles on other Boards, and
whether they are considered independent;

vii. Whether an annual Board evaluation was conducted; and

viii.  The extent of compliance with laws, regulations, and standards, including material
departure from compliance, the cause of noncompliance, and the measures
taken to address any deviation.

(d) Sustainability and climate-related information, explaining at a minimum how environmental
and social and climate-related risks and opportunities are addressed in the corporate
strategy and in risk management systems; and

(e) The type of assurance process applied to each report, in addition to the independent
external audit opinions provided in fulfilment of legal requirements, including a brief
description of the nature, scope, and extent of the assurance functions, services, and
processes underlying the preparation and presentation of the report; and a statement
by the Board on the integrity of the report.

Pillar VI. Ownership rights

PRINCIPLE 18. The Board of Directors shall provide an environment for the effective exercise
of ownership rights by minority shareholders.

Shareholder rights

18.1 The Board shall recognise, respect, and protect the rights of all shareholders, facilitating
the effective exercise of those rights and ensuring equitable treatment for all shareholders.

18.2 The Board shall ensure that the rights of any minority shareholders are protected from any
adverse actions by the majority shareholder.

18.3  All shareholders shall be encouraged to participate in the Annual General Meetings and
to exercise their votes.

18.4 The Board shall facilitate the participation of minority shareholders in Annual General
Meetings so that they can take part in fundamental corporate decisions such as the election
of Directors.

18.5 All shareholders of the same class shall have equal voting rights.
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PRINCIPLE 19. The Board of Directors shall report material information to all shareholders
simultaneously to ensure their equitable treatment.

19.1

19.2

19.3

All shareholders shall receive relevant information on corporate performance through the
distribution of Annual Reports and audited financial statements.

All shareholders have a right to receive relevant, sufficient, and timely information concerning
the date, location, and agenda of the Annual General Meeting, as well as full and timely
information regarding issues to be decided during the meeting. Such information should
be received at least twenty-one (21) calendar days before the Annual General Meeting.

The Chairperson and Directors, at the Annual General Meeting, shall highlight for the benefit
of all shareholders business operations, financial performance, and status of application
of this Code.

PRINCIPLE 20. The Board of Directors shall ensure that transactions between the State and
the SOCs or State-controlled companies and between SOCs or State-controlled companies take
place on market-consistent terms.

201

20.2

20.3

204
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The Board shall adopt a Related-Party Transaction Policy that includes rules and procedures
on transactions with the State and with other SOCs or State-controlled companies.

The Board shall ensure that all related-party transactions are conducted at arm’s length,
with complete independence, without any preferential treatment, and on market-consistent
terms.

Directors who represent a related party shall recuse themselves from discussions and
approvals of related-party transactions.

The Board shall ensure that the SOC or State-controlled company makes full and timely
disclosures to its shareholders of material related-party transactions.
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Annex 1. Policy checklist

Governance
1 Board Charter
2 Board Committees Terms of References and Charters
3 Risk Policy
4 Risk Appetite Statement
5 Internal Audit Charter
6 Stakeholder Management Policy
Management policies
7 Compliance Policy
8 Conflict of Interest Policy
9 Communication Technology Policy (including cybersecurity and data
protection risks)
10 Fraud Policy, Anti-Bribery Policy
1 Code of Conduct and Ethics
12 Human resources policies and procedures
13 Financial management policies
14 Administrative Manual
15 Procurement Policy and Manual
16 Internal Controls Manual
17 Related-Party Transaction Policy that includes rules and procedures
18 Whistle-Blowing Policy
19 Digital Transformation Policy and strategy
20 Innovations Policy and strategy
21 Environmental, Social, and Governance Policy
22 Information Disclosure Policy
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Annex 2. Guideline on annual Corporate Governance Statement

To the extent they are applicable, both the structure and the generic content the Corporate
Governance Statement referred to in 17.1 shall include the following aspects:
1. Details on corporate information;
2. Ownership structure, with particular mention of:
(@) Capital and ownership structure of the SOC or State-controlled company;

(b) Identity of the shareholders with significant direct or indirect holdings and of their
related parties;

(c) Information on the shares owned directly (as an individual) or indirectly (through
companies) by the members of the Board of Directors and on the voting rights they
represent;

(d) Known agreements between shareholders and their modifications; and
(e) Treasury stock, if any.
3. Structure and establishment of the SOC or State-controlled company:
(@) Makeup of the Board and its committees’ constitutions and position of each Director;
(b) Delegated powers held by Board members or committees;
(c) Policies approved by the Board;
(d) Process of appointing Directors;
(e) Remuneration Policy for the Board and the members of upper management;
(f) Board of Directors quorum;
(9) Attendance information on the meetings of the Board of Directors and the committees;
(h) Chairperson of the Board of Directors (duties and key topics);
(i) Company Secretary (duties and key topics);

() Board relationship with the external auditor, financial analysts, and any other relevant
stakeholders;

(k) Role of the Board Committees, relationships, conflicts of interest, and related operations;
(I) Powers of the Board and over conflict-of-interest situations;

(m) Details of transactions with related parties, including intra-group transactions;

(n) Conflicts of interest presented and actions taken by Directors regarding them; and

(o) Mechanisms to resolve conflicts of interest between companies in the same business
group.
4. Principles of corporate governance and documents on which they are based, including:

(@) Compliance with the Code of Corporate Governance and rationale for any noncompliance,
if any; and

(b) Plan to attain full compliance with the Code of Corporate Governance.
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5. Internal control and risk management system, with special mention of:
(@) Description of the Risk Policy; and
(b) Material risks during the accounting period.
Agreements on corporate governance adopted during the period;
General Assembly of Shareholders:
(@) Measures adopted to encourage shareholder participation;
(b) Information provided to shareholders and communication with them;
(c) Attendance and voting restrictions;
(d) Assembly attendance information; and
(e) Details of the main agreements reached.
8. Dividend Payment Policy.
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