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FOREWORD 

The imperative for Kenya to apply all of her resources to address the national development 
challenges is as important today as it was at independence. Today, we face increasing 

demands from our growing population, particularly from young people. There is a clear need 
to create employment and other opportunities for our people to lead decent and meaningful 
lives and for our country to trade and effectively tap the emerging resource boom. Mwongozo 
PZ�T`�JHSS�[V�HSS�W\ISPJ�PUZ[P[\[PVUZ�[V�VWLYH[L�LMMLJ[P]LS`�HUK�LMÄJPLU[S`�PU�VYKLY�[V�HZZPZ[�V\Y�
nation to realize our shared goals.

At Independence, we established State Corporations to implement government policies and 
execute programmes for economic and social development of our country. The Government 
at that time assumed a greater role in the development of critical sectors of our economy to 
enhance the participation of citizens in economic activities. However, it became clear over the 
years, and with new challenges, that State Corporations have not operated at expected levels 
due to weak governance structures as well as other external factors.

By adopting a transformational mindset in the way business is conducted, Government expects 
the entities it owns to promote and accelerate economic growth and development, and to drive 
the social and economic transformation in Kenya. These State Corporations need to support 
our efforts by building the institutional and technical capacity of the state in facilitating and 
promoting national development; improving the delivery of public services to meet the basic 
needs of citizens; supporting the creation of employment opportunities in diverse sectors across 
the entire country and supporting the nation’s regional integration initiatives and international 
partnerships.

(Z�H�THQVY�TPSLZ[VUL��[OL�*VUZ[P[\[PVU�VM�2LU`H�������OHZ�[HRLU�ZPNUPÄJHU[�Z[LWZ�[V�HKKYLZZ�
the question of leadership, governance and management of public resources. The success of 
State Corporations is premised on the Government’s role in ensuring that public institutions 
are effectively led and managed. To achieve these ends, we have developed Mwongozo, a 
Code of Governance for State Corporations aligned to the Constitution, that I am proud to 
issue. We need to implement Mwongozo�PU�VYKLY�[V�PUJYLHZL�LMÄJPLUJ`�HUK�HJJV\U[HIPSP[`�PU�
the use and deployment of scarce public resources. Mwongozo allocates responsibilities for 
supervision, implementation and enforcement to different institutions while respecting the role 
of complementary agencies. 

My Government is committed to the full implementation of all the provisions of Mwongozo 
and will accord the process all the support required to ensure that State Corporations deliver 
the expected outcomes that we all desire.  I therefore call upon all of us in the public sector to 
adhere to Mwongozo. My issuance of Mwongozo should not be seen as an end in itself but as the 
ÄYZ[�Z[LW�[V^HYKZ�WYVWLSSPUN�V\Y�NV]LYUHUJL�L[OVZ�[V�[OL�PU[LYUH[PVUHS�HYLUH��4`�.V]LYUTLU[�
is particularly eager to ensure that Kenya accedes to the Convention of the Organization for 
Economic Cooperation and Development (OECD) in the near future for purposes of entrenching 
corporate governance.  In this regard, I will shortly be issuing Mwongozo as Regulations under 
section 30 of the State Corporations Act, Cap 446.

His Excellency Hon. Uhuru Kenyatta, C.G.H.,
President and Commander-in-Chief of the 
Defence Forces of the Republic of Kenya
December 2014.
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PREFACE

Parastatal reforms currently taking place in Kenya are a deliberate Government response 
to the need for more effective utilization of public resources in the face of rising societal 

needs. These reforms are targeted at achieving improvements in public service delivery as part 
of the wider public reforms. To address the challenges of governance in State Corporations, 
the Government developed Mwongozo as a critical building block in entrenching principles 
and values of public service and best practices in corporate governance. 

The governance challenges faced by State Corporations are relatively easy to identify. What 
is needed is clear political leadership and commitment to change. For instance, a high level 
VM�WVSP[PJHS�HMÄSPH[PVU�HUK�PUZ\MÄJPLU[�JVTWL[LUJL�PU�)VHYKZ�VM�:[H[L�*VYWVYH[PVUZ�PZ�H�YLZ\S[�
of an opaque appointment process. A professional and independent Board is more likely to 
ZHMLN\HYK�H�:[H[L�*VYWVYH[PVU�MYVT�WVSP[PJHS�PU[LYMLYLUJL��SLHK�[V�TVYL�LMÄJPLU[�VWLYH[PVUZ�
[OYV\NO� ^LSS�KLÄULK� Z[YH[LN`� HUK� \S[PTH[LS`� YLZ\S[� PU� PUJYLHZLK� ]HS\L�MVY�TVUL`� [V� [OL�
shareholders, that is, the public.

The state as the owner has established its overall expectations and set mandates for State 
Corporations which have been given operational autonomy and insulated from political 
interventions. The role of oversight institutions has been enhanced to monitor, consolidate 
and share information across government. Mwongozo recognizes that the most important 
[VVS�MVY�PTWYV]PUN�JVYWVYH[L�NV]LYUHUJL�PZ�[V�HWWVPU[�WYVMLZZPVUHS�)VHYKZ�^P[O�^LSS�KLÄULK�
skillset; undertake board induction and evaluation and require regular performance reports. 
The reduction in the size of the Boards and the increase in the number of independent Board 
members is therefore a game changer in boardroom affairs. 

Mwongozo addresses matters of effectiveness of Boards, transparency and disclosure, 
accountability, risk management, internal controls, ethical leadership and good corporate 
citizenship. These practices are at the core of the values and principles of Public Service as 
enshrined under Article 232 of the Constitution of Kenya, 2010. Mwongozo further provides 
a platform for addressing shareholder rights and obligations and ensuring more effective 
engagement with stakeholders. More importantly, Mwongozo will ensure that sustainability, 
performance and excellence become the hallmark of management of State Corporations.

Mwongozo�SH`Z�H�ÄYT�MV\UKH[PVU�MVY�[OL�THUHNLTLU[��NV]LYUHUJL�HUK�V]LYZPNO[�VM�:[H[L�
*VYWVYH[PVUZ��0[�PZ�ÄYTS`�NYV\UKLK�PU�V\Y�JVUZ[P[\[PVUHS�]HS\LZ�HUK�WYPUJPWSLZ�HZ�^LSS�HZ�ILZ[�
global practices. Mwongozo builds on gains realized from past reform efforts in the State 
Corporations sector. It is hoped that implementation of Mwongozo will result in effective and 
LMÄJPLU[�:[H[L�*VYWVYH[PVUZ�[OH[�KLSP]LY�]HS\L�[V�2LU`HUZ�PU�H�[YHUZWHYLU[�HUK�HJJV\U[HISL�
manner. The Mwongozo framework will lead to a positive impact on the Country’s national 
budget while improving the public’s perception of quality and delivery of public service. It is 
therefore the Government’s determination that all the provisions of Mwongozo be fully and 
meticulously implemented by the State Corporations Advisory Committee (SCAC).

Joseph K. Kinyua, CBS        
Chief of Staff and Head of
Public Service            
     

Prof. Margaret Kobia, PhD, CBS
Chairperson, Public Service 
Commission
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INTRODUCTION AND BACKGROUND 
Corporate governance is the structure and system of rules, practices and processes by which 
an organization is directed, controlled and held accountable. It encompasses authority, 
accountability, stewardship, leadership, direction and control exercised in organizations. 
Corporate governance essentially involves balancing the interests of the many stakeholders 
in an organization. These include its shareholders, management, customers, suppliers, 
ÄUHUJPLYZ�� NV]LYUTLU[� HUK� [OL� JVTT\UP[ �̀� *VYWVYH[L� NV]LYUHUJL� HSZV� WYV]PKLZ� [OL�
framework for achieving the objectives of the organization, and creates benchmarks for the 
measurement of corporate performance and disclosure.

;OL�^LHR�ÄUHUJPHS�WLYMVYTHUJL�VM�[OL�THQVYP[`�VM�:*Z�PU�2LU`H�OHZ�ILLU�H[[YPI\[LK�[V�HU�
inadequate governance framework. The Presidential Taskforce on Parastatal Reforms noted 
in its report that SCs operate under a governance structure that was complex, involving 
relationship between Parliament, Ministries, Boards and CEOs. This complexity has been 
H�ZV\YJL�VM�JVUM\ZPVU�HUK�JVUÅPJ[��WHY[PJ\SHYS`�PU�[OL�HSSVJH[PVU�VM�YLZWVUZPIPSP[PLZ��HUK�PU�
accountability for results. The improved performance and viability of SCs will require the 
development of an appropriate governance framework.     

In recommending the development of a consolidated code of governance for SCs, the 
;HZRMVYJL�PKLU[PÄLK�[OL�JOHSSLUNLZ�[OH[�ULLKLK�[V�IL�YLZVS]LK���;OLZL�̂ LYL�ZL[�V\[�HZ!�absence 
of a clear framework for recruitment, selection, appointment and inductions of Boards of 
SCs; lack of uniformity in the application of appointment procedures; inadequate induction 
processes for Board members; lack of proper skills mix and bloated Boards; shortcomings in 
the process of appointment of CEOs; lack of understanding of the role of Boards by directors; 
and fusing of the roles of the Chief Executive and Board Secretary.

This Code of Governance is anchored on the Constitution of Kenya, 2010.  Article 10 of 
the Constitution entrenches national values and principles of governance while Article 73 
WSHJLZ�LTWOHZPZ�VU�W\ISPJ�[Y\Z[��OVUVY�HUK�KPNUP[`�VM�W\ISPJ�VMÄJLZ���7LYZVUHS�PU[LNYP[ �̀�HUK�
values and principles of public service are reinforced in Article 232, which also provides for 
LMÄJPLUJ �̀�LMMLJ[P]LULZZ�HUK�LJVUVTPJ�\ZL�VM�YLZV\YJLZ��;OL�*VKL�[HRLZ�PU[V�JVUZPKLYH[PVU�
*OHW[LY�:P_�VM�[OL�*VUZ[P[\[PVU�VU�3LHKLYZOPW�HUK�0U[LNYP[`�HZ�^LSS�HZ�[OL�7\ISPJ�6MÄJLYZ�HUK�
Ethics Act, 2003.

The achievement of Vision 2030, Kenya’s long term development blue print requires full, 
transparent and accountable participation of SCs.  Good corporate governance is therefore 
crucial in transforming SCs into engines of economic development and social wellbeing in the 
country.  Further, good corporate governance promotes value enhancement for stakeholders 
PUJS\KPUN�[OL�W\ISPJ�HUK�[OL�NV]LYUTLU[Z��[O\Z�LUZ\YPUN�[OH[�ILULÄ[Z�ÅV^�[V�L]LY`�HZWLJ[�
of the economy. Good corporate governance in the public sector in the country will result 
in accelerated development and fast track the transformation of the Kenyan economy into a 
newly industrialized country by 2030. 

Global best practices demonstrate the strong linkage between good governance and 
LU[LYWYPZL�NYV^[O�HUK�WYVÄ[HIPSP[ �̀�;OL�PUZ[P[\[PVUHSPaH[PVU�VM�NVVK�NV]LYUHUJL�WYHJ[PJLZ�PU�
the leadership and governance of SCs is therefore expected to spur growth, development, 
employment creation and economic transformation of the country.

0U� YLJVNUP[PVU�VM� [OL�THUKH[L� HUK� [OL� YVSL�VM� [OL� 0UZ[P[\[L�VM�*LY[PÄLK�7\ISPJ� :LJYL[HYPLZ�
of Kenya in championing good corporate governance, the Implementation Committee of 
the Presidential Taskforce recommendations requested the State Corporations Advisory 
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Committee jointly with the Institute to develop the Code of Governance for SCs.  The Code 
takes into account the national context of the economic, social and political development, 
particularly, Vision 2030; and the Constitution of Kenya, 2010.  It also includes lessons 
learned from international best practice in good corporate governance.

This Code of Governance therefore seeks to improve the governance of SCs by addressing 
[OL� JOHSSLUNLZ� PKLU[PÄLK� I`� [OL� ;HZRMVYJL�� HUK� [V� WYV�HJ[� [V� PU[LYUH[PVUHS� ILZ[� WYHJ[PJL�
in corporate governance.  In this respect, the Code incorporates lessons learned in the 
development of similar codes in United Kingdom, South Africa, Malaysia, Singapore and 
0UKPH��:WLJPÄJ�WYV]PZPVUZ�PU�[OL�4HSH`ZPHU�*VKL�VM�*VYWVYH[L�.V]LYUHUJL����������[OL�2PUN�
Code of Governance for South Africa (King III), (2009), and the SCAC Guidelines (2004), have 
been reviewed for their relevance to Kenya’s SCs. Appropriate principles and practices have 
ILLU�PUJVYWVYH[LK�PU�[OPZ�*VKL��^P[O�TVKPÄJH[PVUZ�HZ�ULJLZZHY �̀��9LMLYLUJL�OHZ�HSZV�ILLU�
made to the Corporate Governance Regulations of the Capital Markets Authority (CMA) and 
relevant principles and practices adopted, as necessary. This Code has incorporated some 
principles benchmarked from best practices by the SCAC Taskforce (2011) from China, South 
Africa, Singapore and Malaysia. 

The Corporate Governance framework developed into this Code embodies the six principles 
of good governance developed by OECD, and which are now global benchmarks for 
corporate governance principles. These are: ensuring the basis for an effective corporate 
governance framework; the rights of shareholders and key ownership functions; the equitable 
treatment of shareholders; the role of stakeholders; disclosure and transparency; and the 
responsibilities of the Board. Further, the Code also takes into account the 2005 OECD 
Guidelines on Corporate Governance of State-Owned Enterprises, which were meant to cater 
for governance of state corporations. The governance guidelines include requirements that: 
State-owned enterprises should observe high standards of transparency in accordance with 
OECD principles of corporate governance; the boards of state-owned enterprises should have 
the necessary authority, competencies and objectivity to carry out their function of strategic 
guidance and monitoring of management; and members of the Board are required to act with 
integrity and be held accountable for their actions.

This Code of Governance is organized into eight chapters as follows: 

• Chapter One - The Board of Directors

• Chapter Two - Transparency and Disclosure

• Chapter Three - Accountability, Risk Management and Internal Control

• Chapter Four - Ethical Leadership and Corporate Citizenship

• Chapter Five - Shareholder Rights and Obligations

• Chapter Six  - Stakeholder Relationships

• Chapter Seven - Sustainability and Performance Management

• Chapter Eight - Compliance with Laws and Regulations

Each Chapter has an overarching governance statement; the principles, which are the 
underlying basis of the governance parameter; and the practices, which are the drivers of 
good governance in SCs.   
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This Code will be implemented on a “comply or explain” basis. The “comply or explain” 
approach recognizes that at the implementation of Mwongozo, SCs will be at different 
levels of compliance with corporate governance norms.  This approach therefore allows 
organizations time to fully comply at a pace that is realistic in their circumstances and to learn 
from the experience of others, whilst at the same time taking responsibility and ownership for 
any non-compliance. While full compliance is expected, the approach positively recognizes 
that a satisfactory explanation, coupled with a roadmap to full compliance will, in certain 
circumstances be acceptable. This requires that the disclosures for non-compliance will need 
to be detailed and Boards will be held to account for any explanations given.

0U�[OL�L]LU[�[OH[�[OL�WYV]PZPVUZ�VM�[OPZ�*VKL�HYL�PU�JVUÅPJ[�^P[O�HU`�ZLJ[VY�ZWLJPÄJ�JVKL�VM�
governance, the higher standard shall prevail.
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“Peace, Love and Unity is the 
bedrock of good governance 
that propels us to greater 
heights of performance.”



1The Code of Governance for State Corporations

CHAPTER 1

THE BOARD OF DIRECTORS

Governance Statement

To achieve its strategic objectives, the organization should be led by an effective Board. 
;OL� )VHYK� ZOV\SK� IL� JVTWVZLK� VM� JVTWL[LU[�� KP]LYZL� HUK� X\HSPÄLK� TLTILYZ� JHWHISL�
of exercising objective and independent judgment. The Board should have appropriate 
autonomy and authority to exercise its functions and should be accountable to shareholders 
and act responsibly towards stakeholders.

Governance Principles

1. The composition and size of the Board should provide a diversity of gender, competencies 
and skills required for the effective leadership of the organization. 

2. The Board should provide strategic direction to the organization, exercise control and 
remain accountable to shareholders. 

3. The Board should ensure that Board members are inducted and that their skills and 
knowledge are continually developed to enhance effectiveness.

4. The performance of the Board, its committees and individual directors should be 
evaluated annually.

Governance Parameter Governance Practice

1.1 Appointment, 
Composition and Size

1. Board appointments shall be made in line with 
Article 27 of the Constitution of Kenya.

2. The Board should be appointed through a 
transparent and formal process governed by the 
overriding principle of merit.

3. The Board membership of all SCs shall be between 
seven and nine members.

4. ;OL� *OPLM� ,_LJ\[P]L� 6MÄJLY� ZOHSS� IL� H� )VHYK�
member with no voting rights.

5. Board appointments should take into consideration 
the mix of skills and competencies required for the 
achievement of the organization’s long-term goals.
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Governance Parameter Governance Practice

��� ([� SLHZ[�VUL�)VHYK�TLTILY�ZOV\SK�IL�H�ÄUHUJPHS�
expert, meaning that he or she has the necessary 
X\HSPÄJH[PVUZ� HUK� L_WLY[PZL� PU� ÄUHUJPHS�
management or accounting and is a IVUH�ÄKL 
member of a professional body regulating the 
Accountancy profession, and in compliance with 
the requirements thereof.

7. At least one third of the Board members shall be 
independent upon appointment and maintain their 
independence during their term of service on the 
Board.  

8. For purposes of 1.1 (7) above, and 3.4(2) below, a 
Board member shall be considered independent if 
he/she:

(a) Is not in the Service of the National Government 
or any of the County Governments or of any 
statutory body or anybody or institution owned 
or controlled by the National Government or any 
County Government and who is not connected 
or does not have any other relationship, 
whether pecuniary or otherwise, with the SC, 
its associated companies, subsidiaries, or any 
holding company;

(b) Has not been employed by the SC in an 
L_LJ\[P]L�JHWHJP[`�^P[OPU�[OL�SHZ[�Ä]L�����`LHYZ"�

(c) Is not associated to an advisor or consultant to the 
SC or a member of the SC’s senior management 
VY�H�ZPNUPÄJHU[�J\Z[VTLY�VY�Z\WWSPLY�VM�[OL�:*"

(d) Has no personal service contract(s) with the SC 
or a member of the SC’s senior management;

(e) Is not a member of the immediate family of any 
person described above.

9. The chairpersons of all SCs shall be appointed 
by the President and shall at a minimum possess 
[OL�X\HSPÄJH[PVUZ��ZRPSSZ�HUK�L_WLYPLUJL�ZL[�V\[� PU�
Attachment I.

10. The Board members of SCs shall be appointed by 
the Cabinet Secretary of the parent ministry and 
ZOHSS�H[�H�TPUPT\T�WVZZLZZ�[OL�X\HSPÄJH[PVUZ��ZRPSSZ�
and experience set out in Attachment I.

11. Each Board member shall be formally appointed to 
the Board through a Gazette Notice and thereafter 
an appointment letter.

12. Board members shall be appointed by name, and 
shall sit on the Board in their individual capacity 
with no power to appoint alternates.

13. Each Board member shall signify their acceptance 
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Governance Parameter Governance Practice

1.2 Role and functions of the 
Board

1. The Board should: 
(a) Exercise their role collectively and not 

individually.
(b) Determine the organization’s mission, vision, 

purpose and core values.
(c) Set and oversee the overall strategy and approve 

ZPNUPÄJHU[�WVSPJPLZ�VM�[OL�VYNHUPaH[PVU�
(d) Ensure that the strategy is aligned with the 

purpose of the organization and the legitimate 
interests and expectations of its shareholders 
and other stakeholders.

(e) Ensure that the strategy of the organization is 
aligned to the long term goals of the organization 
on sustainability so as not to compromise the 
ability of future generations to meet their own 
needs.

(f) Approve the organizational structure.
(g) Approve the annual budget of the organization.
(h) Monitor the organization’s performance and 

ensure sustainability.
(i) Enhance the corporate image of the 

organization. 
(j) Ensure availability of adequate resources for the 

achievement of the organization’s objectives. 
(k) Hire the CEO, on such terms and conditions 

of service as may be approved by the relevant 
government organ(s) and approve the 
appointment of senior management staff.

(l) Ensure effective communication with 

stakeholders.

of the appointment in writing.
14. The appointing authority shall ensure that any 

WLYZVU�HWWVPU[LK�[V�[OL�)VHYK�VM�H�:*�ZH[PZÄLZ�[OL�
Ä[�HUK�WYVWLY�YLX\PYLTLU[Z�

15. The Board may recommend the removal of 
a member based on non-performance, non-
attendance of meetings, unethical conduct or as 
set out in any constitutive documents or applicable 
law.
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1.3 Duties of Individual Board 
members

1. Each Board member must:

(a) Exercise the highest degree of care, skill and 

diligence in discharging their duties.

(b) Act in the best interest of the organization and 

not for any other purpose. 

(c) Act honestly at all times and must not place 

themselves in a situation where their personal 

PU[LYLZ[Z�JVUÅPJ[�^P[O�[OVZL�VM�[OL�VYNHUPaH[PVU�

(d) Exercise independent judgment at all times. 

(e) Understand and accept the principle of 

collective responsibility.

�M�� +L]V[L� Z\MÄJPLU[� [PTL� [V� JHYY`� V\[� [OLPY�

responsibilities.

(g) Regularly update their knowledge and enhance 

their skills.

(h) Promote transparency and accountability at 

Board level.

(i) Promote teamwork within the Board and the 

organization.

(j) Promote and protect the image of the 

organization.

(k) Owe their duty to the organization and not to 

the nominating or appointing authority.

(l) Owe the organization a duty to hold in 

JVUÄKLUJL�HSS�PUMVYTH[PVU�H]HPSHISL�[V�[OLT�I`�

virtue of their position as a Board member.
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1.4 Role of the Chairperson 1. The Chairperson should:

(a) Provide overall leadership to the Board.  

(b) Play a key role in setting the agenda for Board 

meetings.

�J�� *VUK\J[�LMÄJPLU[�)VHYK�TLL[PUNZ�HUK�N\PKL�[OL�

Board’s decision-making process. 

(d) Encourage Board members to participate fully 

in Board deliberations.

(e) Harness the collective skills of the Board and its 

committees.

(f) Lead the annual Board Evaluation Process.

(g) Monitor the performance of the CEO and lead 

in the evaluation of their performance.

(h) Maintain close, but independent working 

relationship with the CEO.

(i) Ensure appropriate balance of power between 

the CEO and the Board.

(j) Be available for consultations with Board 

members and the CEO.

(k) Ensure that there is a formal succession plan for 

Board members.

(l) Ensure new Board members are inducted 

in accordance with the agreed induction 

programme.

(m) Encourage Board members to develop their 

skills and competencies.

(n) Promote a positive image of the organization.

(o) Encourage a culture of transparency and 

teamwork among Board members.

(p) Act as an informal link between the Board and 

shareholders.

(q) Provide quarterly updates on governance 

matters and any issues thereof to the responsible 

Cabinet Secretary and SCAC.
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1.5 Term Limits for Board 
Members

1. The tenure of a Board member shall not exceed a 

cumulative term of six years or two terms of three 

`LHYZ�LHJO�WYV]PKLK�[OH[�\WVU�ÄYZ[�PTWSLTLU[H[PVU�

of this Code, the appointing authority may extend 

the term of not more than a third of the members of 

the Board in order to achieve continuity as set out 

in 1.13 below. 

2. The renewal of a Board Member’s tenure for a 

second term should be subject to a favorable 

evaluation.

1.6 Multiple Directorships 1. A Board member shall not hold such position in 

more than two (2) SCs at any one time to ensure 

effective participation in the Board.

2. A Chairperson of a SC shall not hold such position 

in any other SC concurrently, in order to allow them 

KL]V[L�Z\MÄJPLU[�[PTL�[V�Z[LLYPUN�[OL�)VHYK�

1.7 Committees of the Board 1. The Board should:

(a) Establish not more than four committees of the 

Board provided that the Board shall be at liberty 

to establish such ad-hoc committees as required 

to deal with any ad-hoc matters requiring 

focused attention such as the recruitment of the 

*OPLM�,_LJ\[P]L�6MÄJLY�

(b) Establish an Audit Committee, and a maximum 

of three other committees (by whatever name 

called),  to discharge the following functions:

i. Governance        v.  Technical matters

ii. Risk                   vi.  Strategy 

iii. Compliance      vii. Human Resources.

iv. Finance



7The Code of Governance for State Corporations

Governance Parameter Governance Practice

(c) Provide Terms of Reference for each 

committee which should set out, as a 

minimum, objectives, delegated authority, 

operations and reporting mechanism to the 

Board. 

(d) Review the mandate of the committees 

periodically.

(e) Determine the frequency of committee 

meetings. 

(f) Appoint the chairperson of each committee.

(g) Annually review the effectiveness and 

performance of its committees.

2. The Chairperson of the Board should not be a 

member of any committee save for an ad hoc 

committee.

3. Committee members should have the necessary 

skills and expertise to execute their responsibilities. 

4. Where required skills are not available to the 

committee, the Board may, with the approval of the 

oversight body, co-opt non-Board members to the 

committee.

5. The committees shall make recommendations to 

the Board
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1.8 Board Meetings 1. Board members should:

(a) Dedicate adequate time and effort for meetings.

(b) Meet as regularly as required and at least quarterly 

in order to effectively lead the organization.

2. The Chairperson shall chair all Board meetings and 

in their absence or inability to chair for whatever 

reason, the members present shall appoint one of 

their number to preside over the meeting.

��� ;OL� X\VY\T� MVY� )VHYK� TLL[PUNZ� ZOHSS� IL� Ä]L�

members where the total Board membership is 

eight to nine and four where the total membership 

is seven and below.

4. Board papers should be made available to Board 

members not less than ten days before the date of 

the meeting.

5. The Corporation Secretary should attend all Board 

meetings and in their absence or inability to attend 

for whatever reason, the Board will appoint a 

Secretary for the meeting from amongst the staff of 

the Corporation.

1.9 Board Work Plan 1. Board members should ensure the development of 
an annual Board work plan. 

2. The Board work plan should at a minimum focus 
on:

(a) A review of management’s implementation of 
strategies, policies and plans.

(b)  Risk Assessment and Management.

(c) Budgeting and Financial Management.

(d)  Quality Assurance Processes.

(e) Board Evaluation.

(f) Strategic planning and review.

(g)  Governance and compliance.

(h) Competence development for Board members.



9The Code of Governance for State Corporations

Governance Parameter Governance Practice

1.10 Board Induction and 
Continuous Skills 
Development

1. The Board should:

(a) Develop an induction programme for new Board 

members. 

(b) Ensure that a competence needs assessment 

is carried out and an annual development 

programme for a minimum of two days per 

Board member is put in place.

2. Board members should:

(a) Ensure they are up-to-date with continuous 

professional development in their respective 

professional bodies.

�I��9LJLP]L� YLN\SHY� IYPLÄUNZ� VU� TH[[LYZ� YLSL]HU[�

to the business of the organization, changes 

in laws and regulations including government 

accounting policies and practices.

�J�� )L� JLY[PÄLK� I`� HU� HJJYLKP[LK� IVK`� ^P[OPU� ZP_�

months of their appointment.

1.11 The Board Charter 1. The Board should develop and adopt a Board 

Charter. 

��� ;OL� )VHYK� *OHY[LY� ZOV\SK� KLÄUL� [OL� YVSL��

responsibilities and functions of the Board in the 

governance of the organization.

3. The Board should periodically review its Board 

Charter.

1.12 Board Evaluation 1. The Board should:

(a) Determine its performance criteria.

(b) Undertake an annual evaluation of its 

performance.

2. The evaluation should cover the Board as a 

whole, its committees, individual members, the 

JOHPYWLYZVU�� [OL� *OPLM� ,_LJ\[PVU� 6MÄJLY� HUK� [OL�

Corporation Secretary.



10 The Code of Governance for State Corporations

Governance Parameter Governance Practice

3. It is the responsibility of the Oversight body to 

facilitate the annual evaluation.

4. The annual evaluation should result in a report with 

recommendations for implementation.

5. The evaluation report should be shared with the 

relevant stakeholders.

6. The re-appointment for a subsequent term for 

any Board member or CEO shall be based on a 

favourable evaluation as spelt out in the evaluation 

tool. 

1.13 The Governance Audit 1. The Board, in consultations with the Oversight 

6MÄJL�� ZOV\SK� LUZ\YL� [OH[� P[� Z\IQLJ[Z� [OL�

organization to an annual governance audit by 

H� TLTILY� YLN\SH[LK� I`� [OL� 0UZ[P[\[L� VM� *LY[PÄLK�

Public Secretaries of Kenya (ICPSK) and accredited 

for that purpose.

2. The governance audit should among other areas 

cover the governance practices of the organization 

in the following parameters:

(a) Leadership and strategic management;

(b) Transparency and Disclosure;

(c) Compliance with Laws and Regulations; 

(d) Communication with stakeholders; 

(e) Board independence and governance; 

(f) Board systems and procedures;

(g) Consistent shareholder and stakeholders’ value 

enhancement; and

(h) Corporate social responsibility and investment.

1.14 Succession Planning 1. The appointing authority should ensure that 

the tenures of Board members are staggered to 

ensure a phased transition.
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1.15 Board Remuneration 1. The relevant authority should establish a formal 

and transparent remuneration policy and 

remunerate Board members fairly, ethically and 

responsibly.

2. The relevant authority should ensure that the 

remuneration policy is linked to performance.

3. The remuneration policy for Board members 

should clearly stipulate the elements of 

such remuneration including director’s fees, 

attendance allowances and bonuses.

1.16 Board Independence 1. Board members should:

(a) Exercise independent judgment in discharging 

its duties.

�I��+PZJSVZL�HSS�YLHS�VY�WLYJLP]LK�JVUÅPJ[Z�VM�PU[LYLZ[�

and manage these within an agreed framework.

(c) Be free to seek independent advice in connection 

with their duties following an agreed procedure.

(d) Not have served in the same organization as an 

LTWSV`LL�\U[PS�H�TPUPT\T�WLYPVK�VM�Ä]L�`LHYZ�

has elapsed.

2. Board members nominated by stakeholders 

should recognize that they owe their duties 

to the organization and not their nominating 

authority. 

1.17 Liability 1. Board members should be held liable for their 

acts and omissions arising from their negligence, 

default, breach of duty or breach of trust.

1.18 Appointment of the CEO 1. The Board should:

(a) Appoint and remove the CEO.

(b) Ensure that the CEO is recruited through a 

competitive process.
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(c) Ensure that the CEO possesses the minimum 
X\HSPÄJH[PVUZ� HUK� L_WLYPLUJL� ZL[� V\[� PU�
Attachment I.

�K��+LÄUL�HUK�HWWYV]L�H\[OVYP[`�SL]LSZ�MVY�[OL�*,6�

(e) Set the performance targets of the CEO.

(f) Ensure that it has put in place a succession plan 
for the CEO and other senior management staff.

1.19 The Role of the CEO 1. The CEO shall:

(a) Be responsible for the day-to-day operations of 
the organization.

(b) Provide leadership to senior management and 
staff.

(c) Prepare the annual budgets and establish proper 
internal controls.

(d) Be responsible for the execution and 
communication of the Board’s strategies, 
decisions and policies.

(e) Develop and recommend to the Board the 
annual business plans for the organization.

(f) Ensure that the organization has an effective 
management structure including succession 
plans.

(g) Ensure that all Board papers are accurately 
written, are relevant and are availed to the Board 
members in good time.

(h) Serve as the link between the Board and the 
Management.  

(i) Be responsible for the achievement of the 
objectives of the organizations.

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

(k) Provide regular, thorough and prompt 
communication to the Board on key technical, 
ÄUHUJPHS�HUK�HKTPUPZ[YH[P]L�TH[[LYZ�

(l) Be responsible for stakeholder management and 
the enhancement of the corporate image of the 
organization. 
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1.20 Appointment of 
Corporation Secretary

1. The Board should:

�H�� )L� HZZPZ[LK� I`� H� X\HSPÄLK�� JVTWL[LU[� HUK�
experienced Corporation Secretary who shall be 
competitively recruited.

(b) Appoint and remove the Corporation Secretary.

�J�� ,UZ\YL�[OH[�[OL�*VYWVYH[PVU�:LJYL[HY`�PZ�X\HSPÄLK�
PU� [LYTZ� VM� [OL� WYV]PZPVUZ� VM� [OL� *LY[PÄLK�
Public Secretaries of Kenya Act or any statutory 
TVKPÄJH[PVUZ�VY�YL�LUHJ[TLU[�

(d) Ensure that the Corporation Secretary is a 
TLTILY� VM� [OL� 0UZ[P[\[L� VM� *LY[PÄLK� 7\ISPJ�
Secretaries of Kenya in good standing.

(e) Empower the Corporation Secretary to enable 
them effectively carry out their role.

2. The Corporation Secretary’s relationship with 
Board members shall at all times be professional.

3. The Corporation Secretary may provide full-time 
or part-time services depending on the needs of 
the organization.

4. The Corporation Secretary shall not be a member 
of the Board.

1.21 Role of Corporation 
Secretary

1. The Corporation Secretary should:

(a) Provide guidance to the Board on their 

duties and responsibilities and on matters of 

governance.

(b) 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 audit

vi. Implementation of the code of conduct and 

ethics.

(c) Ensure the timely preparation and circulation 

of Board and Committee papers.
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(d) Ensure timely circulation of Board and 

Committee minutes.

(e) Be the custodian of the seal of the Organization 

and account to the Board for its use.

�M�� 4HPU[HPU�HUK�\WKH[L� [OL� YLNPZ[LY�VM�JVUÅPJ[Z�

of interest.

(g) Ensure that Board members are aware of all 

relevant laws affecting the organization.

(h) Facilitate effective communication between 

the organization and the shareholders.

�P�� ,UZ\YL�[OH[�HUU\HS�YL[\YUZ�HYL�WYVTW[S`�ÄSLK�

with the relevant authorities.

(j) Except in exceptional circumstances, ensure 

that Board and Committee papers are 

circulated in advance of any meeting.

1.22 Separation of Roles 1. The role of the Board should clearly be 

separated from that of the Management.

��� ;OL�VMÄJL�VM�[OL�*OHPYWLYZVU�HUK�[OH[�VM�[OL�

CEO should be held by different persons.

��� ;OL� VMÄJL� VM� [OL� *,6� HUK� [OH[� VM� [OL�

Corporation Secretary should be held by 

different persons. 
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Photo of Mt Kenya

.LKP�9\PUZ���2PSPÄ�*V\U[`

Photo courtesy: Kenya Yearbook Editorial Board

“Always remember that good 
governance is founded from 
our heritage.”
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CHAPTER 2

TRANSPARENCY AND DISCLOSURE

Governance Statement

Transparency and disclosure is an important aspect of corporate leadership and management. 
0[�JYLH[LZ�HUK�Z\Z[HPUZ�JVUÄKLUJL�VM�PU]LZ[VYZ��Z[HRLOVSKLYZ�HUK�[OL�^PKLY�ZVJPL[`�HUK�WYV]PKLZ�
VWWVY[\UP[PLZ� MVY� JVU[PU\V\Z� PTWYV]LTLU[� VM� I\ZPULZZ� Z[Y\J[\YLZ� HUK� WYVJLZZLZ�� ;OLZL� ZOHSS�
IL�JVU[HPULK�PU�[OL�:[H[L�*VYWVYH[PVUZ�X\HY[LYS`�HUK�HUU\HS�YLWVY[Z� [V�IL�ÄSSLK�^P[O�[OL�:[H[L�
*VYWVYH[PVUZ�(K]PZVY`�*VTTP[[LL�

Governance Principle

;OL� )VHYK� ZOHSS� LUZ\YL� LMMLJ[P]L�� HJJ\YH[L�� [PTLS`� HUK� [YHUZWHYLU[� KPZJSVZ\YL� VM� WLY[PULU[�
PUMVYTH[PVU�VU�[OL�:*»Z�VWLYH[PVUZ�HUK�WLYMVYTHUJL�

.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

2.1 Organizational Vision and 
Values

1. The Board shall ensure that the annual report includes 
H� Z[H[LTLU[� VU� [OL� VYNHUPaH[PVUHS� ]PZPVU� HUK� ]HS\LZ�
HUK�OV^�[OLZL�ZOHWL�JVYWVYH[L�ILOH]PVY�

2.2 7VSPJ`�VU�*VYWVYH[L�
.V]LYUHUJL

1. The Board shall include a statement of policy on good 
NV]LYUHUJL�PU�[OL�HUU\HS�YLWVY[�

2. The statement should indicate aspects of the Mwongozo 
[OH[�OH]L�UV[�ILLU�JVTWSPLK�^P[O�HUK�YLHZVUZ�[OLYLVM�

2.3 2L`�:[HRLOVSKLY�.YV\WZ 1. The Board should disclose:

(a) ;OL� RL`� ZOHYLOVSKLYZ� HUK� [OL� L_[LU[� VM� [OLPY�
shareholding.

(b) ;OL�RL`�Z[HRLOVSKLYZ�^OV�TH`�OH]L�HU�PUÅ\LUJL�
VU�VYNHUPaH[PVUHS�WLYMVYTHUJL�HUK�Z\Z[HPUHIPSP[ �̀�

(c) ;OL�UH[\YL�VM�P[Z�LUNHNLTLU[�̂ P[O�RL`�Z[HRLOVSKLYZ�
and the outcome of those engagements in the 
annual report.

(d) (SS� YLSL]HU[� PUMVYTH[PVU� [V� RL`� Z[HRLOVSKLYZ� [V�
LUHISL�[OLT�L_LYJPZL�[OLPY�YPNO[Z�
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.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

2.4 .V]LYUHUJL�Z[Y\J[\YLZ� 1. The Board should:
(a) Include in the annual report:

i. ;OL� NV]LYUHUJL� Z[Y\J[\YL� PUJS\KPUN� [OL�
JVTWVZP[PVU�HUK�ZPaL�VM�[OL�)VHYK��[OL�JVTTP[[LLZ�
of the Board and the Management.

ii. +L[HPSZ� HIV\[�)VHYK�TLTILYZ� PUJS\KPUN� UHTLZ��
X\HSPÄJH[PVUZ�� KH[L� VM� HWWVPU[TLU[Z�� [LYTZ�
ZLY]LK��V[OLY�IVHYK�TLTILYZOPWZ�HUK�HU`�V[OLY�
YLSL]HU[�PUMVYTH[PVU�

�I�� +PZJSVZL� H� Z\TTHY`� VM� [OL� )VHYK� L]HS\H[PVU�
results.

2.5 Board Performance and 
9LT\ULYH[PVU�:[Y\J[\YL�

1. The Board should disclose:
(a) 0U� [OL� ÄUHUJPHS� Z[H[LTLU[Z�� [OL� YLT\ULYH[PVU� VM�

KPYLJ[VYZ��PUKP]PK\HSS`�HUK�JVSSLJ[P]LS �̀
(b) ;OL� ZHSHYPLZ� HUK� YLT\ULYH[PVU� VM� [OL� *OPLM�

,_LJ\[P]L�6MÄJLY�HUK�[OL�ZLUPVY�THUHNLTLU[���
(c) (�Z\TTHY`�VM�[OL�)VHYK�L]HS\H[PVU�YLZ\S[Z�

2.6 *VKL�VM�,[OPJZ�HUK�*VUK\J[�
HUK�>OPZ[SL�)SV^PUN�7VSPJ`�

1. The Board should disclose:
(a) ;OL�*VKL�VM�,[OPJZ�HUK�*VUK\J[�VM�[OL�VYNHUPaH[PVU�

VU�[OL�^LIZP[L�VM�[OL�VYNHUPaH[PVU�
(b) ;OL� WVSPJ`� VM� [OL� VYNHUPaH[PVU� VU� JVUÅPJ[� VM�

interest.
(c) �;OL�WVSPJ`�VM�[OL�VYNHUPaH[PVU�VU�̂ OPZ[SL�ISV^PUN�

VU�[OL�^LIZP[L�VM�[OL�VYNHUPaH[PVU�
(d) ;V�^OH[�L_[LU[�[OL�*VKL�VM�,[OPJZ�HUK�*VUK\J[��

*VUÅPJ[�VM� 0U[LYLZ[� HUK�^OPZ[SL�ISV^PUN�WVSPJPLZ�
OH]L�ILLU�LMMLJ[P]L�PU�[HJRSPUN�\UL[OPJHS�ILOH]PVY�
in the organization.

2.7 2L`�6YNHUPaH[PVUHS�9PZRZ� 1. The Board should:
(a) +PZJSVZL� PU� [OL� HUU\HS� YLWVY[�� [OL� WVSPJ`� VM� [OL�

VYNHUPaH[PVU�VU�YPZR�THUHNLTLU[��
(b) +PZJSVZL� PU� [OL� HUU\HS� YLWVY[�� [OL� RL`� YPZRZ� [V�

^OPJO�[OL�VYNHUPaH[PVU�PZ�L_WVZLK�
(c) ,UZ\YL� JVTWSL[L�� [PTLS �̀� YLSL]HU[�� HJJ\YH[L� HUK�

HJJLZZPISL�YPZR�KPZJSVZ\YL�[V�Z[HRLOVSKLYZ�
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.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

2.8 Financial Reporting 1. The Board should disclose:
(a) 0U�[OL�HUU\HS�YLWVY[��[OL�4HUHNLTLU[�+PZJ\ZZPVU�

HUK�(UHS`ZPZ�^OPJO�ZL[Z�V\[!

i. The assessment of Management of the factors that 
HMMLJ[LK� [OL� VYNHUPaH[PVU»Z� ÄUHUJPHS� JVUKP[PVU�
HUK� YLZ\S[Z� VM� VWLYH[PVU� V]LY� [OL� WLYPVK� \UKLY�
YL]PL^"�HUK

ii. 2UV^U�[YLUKZ�^OPJO�HYL�YLHZVUHIS`�SPRLS`�[V�OH]L�
H�TH[LYPHS� LMMLJ[� VU� [OL� ÄUHUJPHS� JVUKP[PVU� HUK�
results of operations in the future.

�I�� ;OH[� P[� OHZ� JVTWSPLK� ^P[O� HWWSPJHISL� ÄUHUJPHS�
YLWVY[PUN� Z[HUKHYKZ� PU� WYLWHYPUN� [OL� ÄUHUJPHS�
statements.

(c) (U`�KL]PH[PVU�MYVT�ÄUHUJPHS�WVSPJPLZ�
(d) Related party transactions. 

2.9 *VYWVYH[L�*P[PaLUZOPW 1. ;OL�)VHYK�ZOV\SK�KPZJSVZL�[OL�VYNHUPaH[PVU»Z�WVSPJ`�VU�
JVYWVYH[L�ZVJPHS�YLZWVUZPIPSP[`�HUK�PU]LZ[TLU[�

2.10 Procurement 1. The Board should disclose:
(a) The policy of the organization on procurement.
(b) The top ten contracts of the organization in terms 

VM�]HS\L�
(c) ;OL�U\TILY�VM�SLNHS�JOHSSLUNLZ�[V�WYVJ\YLTLU[�

KLJPZPVUZ�PUJS\KPUN�KL[HPSZ�VM�HU`�[OH[�TH`�OH]L�
ILLU�Z\JJLZZM\S��

2.11 *VTWSPHUJL�^P[O�3H^Z��
9LN\SH[PVUZ�HUK�:[HUKHYKZ

1. The Board should disclose:
(a) ;OL�L_[LU[�VM�JVTWSPHUJL�^P[O�3H^Z��9LN\SH[PVUZ�

HUK�:[HUKHYKZ�
(b) 4H[LYPHS�KLWHY[\YL�MYVT�JVTWSPHUJL��[OL�JH\ZL�VM�

non-compliance and the measures to address the 
same.

2.12 :\Z[HPUHIPSP[`�9LWVY[PUN 1. The Board should:
(a) 0UJS\KL� H� JVTTLU[HY`� VU� Z\Z[HPUHIPSP[`� PU� [OL�

OHSM�`LHYS`�HUK�(UU\HS�9LWVY[�
(b) Disclose if the organization is a going concern 

IHZLK�VU�[OL�;YPWSL�)V[[VT�3PUL�JVUJLW[��
(c) +PZJSVZL� [V� Z[HRLOVSKLYZ� [OL� THQVY� ZV\YJLZ� VM�

YL]LU\L�HUK�P[LTZ�VM�L_WLUKP[\YL�
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CHAPTER 3

ACCOUNTABILITY, RISK MANAGEMENT AND 

INTERNAL CONTROL

Governance Statement

;OL� )VHYK� OHZ� [OL� YLZWVUZPIPSP[`� VM� LUZ\YPUN� [OH[� [OL� VYNHUPaH[PVU� OHZ� HKLX\H[L� Z`Z[LTZ� HUK�
WYVJLZZLZ�VM�HJJV\U[HIPSP[ �̀�YPZR�THUHNLTLU[�HUK�PU[LYUHS�JVU[YVSZ���

Governance Principles
1. ;OL�)VHYK�ZOV\SK�LUZ\YL�[OL�[PTLS`�WYLWHYH[PVU�VM�HJJ\YH[L�ÄUHUJPHS�Z[H[LTLU[Z��
2. ;OL�)VHYK�ZOV\SK�LUZ\YL�[OH[�LMMLJ[P]L�WYVJLZZLZ�HUK�Z`Z[LTZ�VM�YPZR�THUHNLTLU[�HUK�

internal controls are in place.
3. ;OL�)VHYK�ZOV\SK�LUZ\YL�[OH[�[OL�WYVJ\YLTLU[�WYVJLZZ�PZ�JVZ[�LMMLJ[P]L�HUK�KLSP]LYZ�]HS\L�

for money.  

.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

3.1 Financial Reporting 1. The Board should:

(a) ,UZ\YL�[OH[�[OL�IVVRZ�VM�HJJV\U[Z�HYL�WYLWHYLK�VU�
H�[PTLS`�IHZPZ�

(b) :[H[L� PU� [OL� HUU\HS� YLWVY[� P[Z� YLZWVUZPIPSP[`� MVY�
preparing the report and accounts

(c) 9LWVY[�PU�[OL�HUU\HS�ÄUHUJPHS�Z[H[LTLU[Z�HUK�OHSM�
`LHYS`�4HUHNLTLU[�(JJV\U[Z�[OH[�[OL�VYNHUPaH[PVU�
PZ� H� NVPUN�JVUJLYU��^P[O� Z\WWVY[PUN�HZZ\TW[PVUZ�
VY�X\HSPÄJH[PVUZ�HZ�ULJLZZHY �̀

(d) ,UZ\YL� [OH[� [OL� L_[LYUHS� H\KP[� VM� [OL� ÄUHUJPHS�
Z[H[LTLU[Z� PZ� JVTWSL[LK� HUK� Z\ITP[[LK� ^P[OPU�
[PTLSPULZ� Z[PW\SH[LK� PU� HU`� SH^� HUK�.V]LYUTLU[�
policies.

(e) ,UZ\YL� [OH[� HU� PUKLWLUKLU[�� JVTWL[LU[� HUK�
X\HSPÄLK� L_[LYUHS� H\KP[VY� JVUK\J[Z� [OL� HUU\HS�
H\KP[� VM� [OL� VYNHUPaH[PVU� PU� VYKLY� [V� WYV]PKL� HU�
VIQLJ[P]L� HZZ\YHUJL� HZ� [V� ^OL[OLY� [OL� ÄUHUJPHS�
Z[H[LTLU[Z� MHPYS`� YLWYLZLU[� [OL� ÄUHUJPHS� WVZP[PVU�
and performance of the organization. 
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.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

3.2 9PZR�4HUHNLTLU[ 1. The Board should:
(a) ,UZ\YL� [OL� KL]LSVWTLU[� VM� H� WVSPJ`� VU� YPZR�

THUHNLTLU[�� ^OPJO� ZOV\SK� [HRL� PU[V� HJJV\U[�
Z\Z[HPUHIPSP[ �̀�L[OPJZ�HUK�JVTWSPHUJL�YPZRZ�

(b) :L[�V\[�P[Z�YLZWVUZPIPSP[`�MVY�YPZR�THUHNLTLU[�PU�[OL�
Board charter.

(c) (WWYV]L�[OL�YPZR�THUHNLTLU[�WVSPJ`�HUK�[OL�YPZR�
THUHNLTLU[�MYHTL^VYR�

(d) +LSLNH[L� [V� THUHNLTLU[� [OL� YLZWVUZPIPSP[`� [V�
PTWSLTLU[�[OL�YPZR�THUHNLTLU[�WSHU�

(e) 4VUP[VY�[OH[�YPZRZ�[HRLU�HYL�̂ P[OPU�[OL�ZL[�[VSLYHUJL�
HUK�HWWL[P[L�SL]LSZ�

(f) 9L]PL^�[OL�PTWSLTLU[H[PVU�VM�[OL�YPZR�THUHNLTLU[�
MYHTL^VYR�VU�H�X\HY[LYS`�IHZPZ�

(g) (WWVPU[� H� *VTTP[[LL� YLZWVUZPISL� MVY� YPZR�
management in the organization.

(h) ,UZ\YL� [OH[� [OL� *VTTP[[LL� VI[HPUZ� YLSL]HU[�
[LJOUPJHS�HK]PJL�^OLYL�ULJLZZHY �̀

(i) ,]HS\H[L�[OL�WLYMVYTHUJL�VM�[OL�*VTTP[[LL�VUJL�
a year.

(j) ,Z[HISPZO� H� YPZR�THUHNLTLU[� M\UJ[PVU�^P[OPU� [OL�
organization.

(k) ,UZ\YL� [OH[� YPZR� HZZLZZTLU[� PZ� JHYYPLK� V\[� VU� H�
JVU[PU\V\Z�IHZPZ�

(l) 9LJLP]L�MYVT�[OL�0U[LYUHS�(\KP[�M\UJ[PVU��H�^YP[[LU�
HZZLZZTLU[� VM� [OL� LMMLJ[P]LULZZ� VM� [OL� Z`Z[LT� VM�
PU[LYUHS�JVU[YVSZ�HUK�YPZR�THUHNLTLU[��

(m) 9LJLP]L�HZZ\YHUJL�MYVT�4HUHNLTLU[�[OH[�[OL�YPZR�
THUHNLTLU[�MYHTL^VYR�PZ�PU[LNYH[LK�PU�[OL�KHPS`�
HJ[P]P[PLZ�VM�[OL�VYNHUPaH[PVU�

3.3 0U[LYUHS�*VU[YVSZ 1. The Board should:
(a) 4HPU[HPU�HU�LMMLJ[P]L�HUK�LMÄJPLU[�Z`Z[LT�VM�PU[LYUHS�

controls.
(b) :L[� V\[� P[Z� YLZWVUZPIPSP[`� MVY� PU[LYUHS� JVU[YVSZ� PU� [OL�

)VHYK�*OHY[LY�
(c) +LSLNH[L� [V� THUHNLTLU[� [OL� YLZWVUZPIPSP[`� VM�

KLZPNUPUN��PTWSLTLU[PUN�HUK�TVUP[VYPUN�LMMLJ[P]LULZZ�
of internal control systems.

(d) 9LJLP]L� MYVT� [OL� PU[LYUHS� H\KP[� M\UJ[PVU� H� ^YP[[LU�
HZZLZZTLU[�VM�[OL�LMMLJ[P]LULZZ�VM�[OL�Z`Z[LT�VM�PU[LYUHS�
JVU[YVSZ�VU�H�X\HY[LYS`�IHZPZ�

(e) 9LJLP]L�MYVT�[OL�L_[LYUHS�H\KP[VY�HU�HZZLZZTLU[�VM�[OL�
LMMLJ[P]LULZZ�VM�[OL�Z`Z[LT�VM�PU[LYUHS�JVU[YVS�HM[LY�[OL�
audit process.

(f) Ensure that the internal audit function monitors for 
YLJ[PÄJH[PVU��̂ LHRULZZLZ�UV[LK�I`�[OL�L_[LYUHS�H\KP[VY�
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.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

3.4 (\KP[�*VTTP[[LL�HUK�[OL�
,_[LYUHS�(\KP[VY

1. ;OL�)VHYK�*VTTP[[LL�YLZWVUZPISL�MVY�H\KP[�ZOV\SK�
V]LYZLL�[OL�PU[LYUHS�H\KP[�M\UJ[PVU�HUK�[OL�L_[LYUHS�
audit.

2. The Board should:
(a) ,UZ\YL�[OH[�[OL�*OHPYWLYZVU�VM�[OL�(\KP[�*VTTP[[LL�

is independent.
�I�� ,UZ\YL�[OH[�H[�SLHZ[�VUL�TLTILY�VM�[OL�*VTTP[[LL�

OHZ� YLSL]HU[� X\HSPÄJH[PVUZ� HUK� L_WLY[PZL� PU�
H\KP[��ÄUHUJPHS�THUHNLTLU[�VY�HJJV\U[PUN��^P[O�
L_WLYPLUJL� HUK� RUV^SLKNL� PU� YPZR� THUHNLTLU[�
HUK� PZ�H�TLTILY�VM�H�WYVMLZZPVUHS�IVK`� PU�NVVK�
standing.

(c) ,Z[HISPZO�HU�PU[LYUHS�H\KP[�M\UJ[PVU�
(d) ,UZ\YL�[OH[�[OLYL�PZ�HU�LMMLJ[P]L�YPZR�IHZLK�PU[LYUHS�

audit system.
(e) (WWYV]L�[OL�PU[LYUHS�H\KP[�JOHY[LY�
(f) Ensure that the internal audit function is 

independent.
(g) Ensure that the internal audit function reports to 

[OL�*VTTP[[LL��
(h) ,UZ\YL� [OH[� [OL� /LHK� VM� 0U[LYUHS� (\KP[� OVSKZ�

H� :LUPVY� WVZP[PVU� PU� [OL� THUHNLTLU[� [LHT�� PZ�
WYVMLZZPVUHSS`�X\HSPÄLK�HUK�PZ�H�TLTILY�PU�NVVK�
Z[HUKPUN��VM�[OL�WYVMLZZPVUHS�IVK`�YLZWVUZPISL�MVY�
YLN\SH[PUN�(\KP[VYZ�

3. ;OL�(\KP[�*VTTP[[LL�ZOV\SK!
(a) 4LL[�^P[O�L_[LYUHS�H\KP[VYZ�H[�SLHZ[�VUJL�H�`LHY�
�I�� 5VTPUH[L�[OL�L_[LYUHS�H\KP[VY�MVY�HWWVPU[TLU[�I`�

[OL�:OHYLOVSKLYZ�
(c) (WWYV]L�[OL�[LYTZ�VM�LUNHNLTLU[�HUK�YLT\ULYH[PVU�

MVY�[OL�L_[LYUHS�H\KP[VY�
(d) +LSPILYH[L� VU� HUK� WYVWVZL� ZVS\[PVUZ� MVY� HU`�

TH[LYPHS�ÄUKPUNZ�PU�HU`�H\KP[�YLWVY[�
(e) 9L]PL^�[OL�X\HSP[`�HUK�LMMLJ[P]LULZZ�VM�[OL�L_[LYUHS�

audit process. 
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.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

3.5 Procurement Process 1. The Board should:
(a) ,Z[HISPZO� H� WYVJ\YLTLU[� WVSPJ`� [OH[� WYVTV[LZ�

Z\Z[HPUHIPSP[ �̀�OPNO�L[OPJHS�Z[HUKHYKZ�HUK�ILZ[�WYHJ[PJL�
(b) ,Z[HISPZO�H�WYVJ\YLTLU[� M\UJ[PVU� PU� [OL�VYNHUPaH[PVU��

^OPJO� PZ� THUHNLK� I`� JVTWL[LU[� HUK� WYVMLZZPVUHSS`�
X\HSPÄLK�WLYZVUZ�VM�OPNO�PU[LNYP[ �̀

(c) (WWYV]L�[OL�HUU\HS�WYVJ\YLTLU[�WSHU��^OPJO�ZOV\SK�
IL�HSPNULK�^P[O�[OL�HUU\HS�I\KNL[�

(d) 7LYPVKPJHSS`� YL]PL^� [OL� PTWSLTLU[H[PVU� VM� [OL�
procurement plan.

(e) 9LJLP]L�H�X\HY[LYS`� YLWVY[�VU� [OL�HJ[\HS�L_WLUKP[\YL�
JVTWHYLK� [V� [OL� I\KNL[� HUK� KLTHUK� L_WSHUH[PVUZ�
MYVT�THUHNLTLU[�VU�HU`�]HYPHUJLZ�

(f) ,UZ\YL�[OH[�[OL�*VTTP[[LL�YLZWVUZPISL�MVY�YPZR�TVUP[VYZ�
YPZRZ� PU� [OL� WYVJ\YLTLU[� WYVJLZZ� HUK� [OH[� [OL`� HYL�
HKKYLZZLK� PU�HJJVYKHUJL�^P[O� [OL�VYNHUPaH[PVU»Z� YPZR�
management policy.

(g) ,UZ\YL� [OH[� [OLYL� L_PZ[Z� H� JSLHYS`� KVJ\TLU[LK� H\KP[�
[YHPS�VM�WYVJ\YLTLU[�HJ[P]P[PLZ��

3.6 Information 
*VTT\UPJH[PVU�
;LJOUVSVN`��0*;��

1. The Board should:
(a) ,Z[HISPZO� HU� 0*;� 7VSPJ �̀� ^OPJO� PZ� HSPNULK� [V� [OL�

VIQLJ[P]LZ�VM�[OL�6YNHUPaH[PVU�
(b) ,Z[HISPZO�HU�0*;�M\UJ[PVU�PU�[OL�VYNHUPaH[PVU�
(c) 0U[LNYH[L�0*;�PU�[OL�VWLYH[PVUZ�VM�[OL�VYNHUPaH[PVU�
(d) ,UZ\YL� [OH[� HU� HWWYVWYPH[L� )\ZPULZZ� *VU[PU\P[`� 7SHU�

�)*7��PZ�PU�WSHJL�
(e) ,UZ\YL� [OH[� 0*;� YLSH[LK� YPZRZ� HYL� PKLU[PÄLK� HUK�

managed.
(f) <[PSPaL� 0*;� PU� TVUP[VYPUN� [OL� WLYMVYTHUJL� VM� [OL�

organization.
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CHAPTER 4

ETHICAL LEADERSHIP AND CORPORATE CITIZENSHIP

Governance Statement

;OL�VWLYH[PVUZ�VM� [OL�VYNHUPaH[PVU�ZOV\SK�IL�N\PKLK�I`�L[OPJHS�WYHJ[PJLZ�[OH[�ZLLR�[V�WYVTV[L�
good corporate citizenship.

Governance Principle

;OL�VYNHUPaH[PVU�ZOV\SK�JVTTP[�[V�VWLYH[L�L[OPJHSS`�HUK�WYVTV[L�JVYWVYH[L�ZVJPHS�YLZWVUZPIPSP[`�
HUK�PU]LZ[TLU[Z�

.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

4.1 Ethics and Integrity 1. The Board should: 

(a) 7YV]PKL�L[OPJHS�SLHKLYZOPW�PU�[OL�THUHNLTLU[�VM�[OL�
organization.

(b) ,Z[HISPZO� [OL� JVYL� ]HS\LZ� VM� [OL� VYNHUPaH[PVU� HUK�
LUZ\YL�[OH[�[OL�]HS\LZ�HYL�HSPNULK�[V�[OL�*VUZ[P[\[PVU�
VM�2LU`H�HUK�\UKLYWPU�Z\Z[HPUHISL�WYHJ[PJLZ�

(c) ,UZ\YL�[OH[�HSS�TLTILYZ�VM�[OL�VYNHUPaH[PVU�HKOLYL�[V�
[OL�JVYL�]HS\LZ�

(d) ,UZ\YL�[OH[�[OL�JVYWVYH[L�Z[YH[LN`�PUJS\KLZ�TLHZ\YHISL�
[HYNL[Z�MVY�PTWYV]PUN�L[OPJHS�ILOH]PV\Y�

(e) Ensure that the ethical practices of the organization 
HYL�LMMLJ[P]LS`�TVUP[VYLK�

4.2 *VKL�VM�*VUK\J[�HUK�
Ethics

1. The Board should:

(a) ,UZ\YL�[OH[�H�JVKL�VM�JVUK\J[�HUK�L[OPJZ�PZ�KL]LSVWLK�
(b) ,UZ\YL�[OH[�HSS�TLTILYZ�VM�[OL�VYNHUPaH[PVU�Z\IZJYPIL�

to the code of conduct and ethics.
(c) 9L]PL^�[OL�JVKL�VM�JVUK\J[�HUK�L[OPJZ�HZ�ULJLZZHY �̀�
(d) Promote ethical conduct and sanction misconduct.
(e) Ensure that a corporate gifts policy is in place.
(f) 9LJLP]L� MYVT� [OL� *VTTP[[LL� YLZWVUZPISL� MVY�

.V]LYUHUJL� HUK�*VTWSPHUJL�� H� YLWVY[� VU� [OL� SL]LS�
VM� HKOLYLUJL� [V� [OL� JVKL� VM� JVUK\J[� HUK� L[OPJZ� I`�
TLTILYZ�VM�[OL�VYNHUPaH[PVU�
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.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

4.3 *VUÅPJ[�VM�0U[LYLZ[ 1. The Board should ensure that a policy on the management 
VM�JVUÅPJ[�VM�PU[LYLZ[Z�PZ�PU�WSHJL�

2. )VHYK�TLTILYZ�ZOHSS!
(a) �+LJSHYL�HU`�YLHS�VY�WLYJLP]LK�JVUÅPJ[�VM�PU[LYLZ[�̂ P[O�

the organization upon appointment to the Board.
�I�� +LJSHYL�[V�[OL�)VHYK�HU`�YLHS�VY�WLYJLP]LK�JVUÅPJ[�VM�

PU[LYLZ[�[OH[�TH`�Z\IZLX\LU[S`�HYPZL�
(c) 5V[�[HRL�WHY[�PU�HU`�KPZJ\ZZPVUZ�VY�KLJPZPVU�THRPUN�

YLNHYKPUN� HU`� Z\IQLJ[� VY� [YHUZHJ[PVU� PU�^OPJO� [OL`�
OH]L�H�JVUÅPJ[�VM�PU[LYLZ[�

(d) 5V[� PUÅ\LUJL� PU� HU`� THUULY� ^OH[ZVL]LY� KLJPZPVU�
THRPUN�VU�HU`�TH[[LY�PU�^OPJO�[OL`�OH]L�PU[LYLZ[��

4.4 *VYWVYH[L�9LW\[H[PVU�
and Image

1. The Board should:

(a) ,UZ\YL� [OH[� [OL� VYNHUPaH[PVU� KL]LSVWZ� H� Z[YH[LN`� VU�
corporate reputation and image.

(b) 7YVTV[L�H�WVZP[P]L�PTHNL�VM�[OL�VYNHUPaH[PVU�

4.5 *VYWVYH[L�:VJPHS�
9LZWVUZPIPSP[`�HUK�
0U]LZ[TLU[�

1. The Board should ensure:

(a) That a policy on good corporate citizenship is in place.

(b) That the policy on good corporate citizenship is 
implemented.

(c) ;OH[�H�Z\Z[HPUHISL�HUK�HWWYVWYPH[L�I\KNL[�PZ�HSSVJH[LK�
MVY�JVYWVYH[L�ZVJPHS�YLZWVUZPIPSP[`�HUK�PU]LZ[TLU[�

(d) That the organization respects and promotes 
Z\Z[HPUHISL�LU]PYVUTLU[�

4.6 >OPZ[SL�)SV^PUN 1. The Board should ensure that:
(a) ;OLYL�PZ�H�^OPZ[SL�ISV^PUN�WVSPJ`�PU�[OL�VYNHUPaH[PVU�
�I�� ;OL� ^OPZ[SL�ISV^PUN� WVSPJ`� WYV[LJ[Z� HUK� WYVOPIP[Z�

]PJ[PTPaH[PVU� VM� [OVZL� ^OV� KPZJSVZL� VY� WYV]PKL�
information in good faith.

(c) (U�PUKLWLUKLU[�WHY[`�PZ�YLZWVUZPISL�MVY�YLJLP]PUN�HUK�
PU]LZ[PNH[PUN�YLWVY[Z�YLJLP]LK�
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CHAPTER 5

SHAREHOLDER RIGHTS AND OBLIGATIONS

Governance Statement
;OL�VYNHUPaH[PVUZ�ZOV\SK�YLJVNUPaL�[OL�YPNO[Z�VM�HSS�ZOHYLOVSKLYZ�HUK�PU�RLLWPUN�^P[O�NVVK�
NV]LYUHUJL�WYHJ[PJLZ�LUZ\YL�[OLPY�LX\P[HISL�[YLH[TLU[�

Governance Principle
;OL�)VHYK�ZOV\SK�WYV[LJ[�[OL�YPNO[Z�VM�HSS�ZOHYLOVSKLYZ�HUK�VW[PTPaL�ZOHYLOVSKLY�]HS\L��

.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

5.1 6^ULYZOPW�9PNO[Z�HUK�
Interests

1. The Board should:

(a) :HMLN\HYK�[OL�YPNO[Z�VM�HSS�ZOHYLOVSKLYZ��
(b) ,UZ\YL�[OH[�[OLYL�PZ�HU�LMMLJ[P]L�ZOHYLOVSKLY�KPZW\[L�

resolution mechanism. 
(c) ,UZ\YL�[OH[�[OL�ZOHYLOVSKLYZ�YLJLP]L�HKLX\H[L�HUK�

[PTLS`�PUMVYTH[PVU�[V�LUHISL�[OLT�THRL�HWWYVWYPH[L�
decisions.

(d) ,UZ\YL�[OH[�[OL�ÄUHUJPHS�Z[H[LTLU[Z�HYL�WYLZLU[LK�[V�
shareholders in time. 

(e) ,UZ\YL� [OH[�^OLYL� HWWYV]LK�� ZOHYLOVSKLYZ� YLJLP]L�
KP]PKLUKZ�

(f) Facilitate consultations amongst shareholders on 
RL`�PZZ\LZ�

(g) -HJPSP[H[L� ZOHYLOVSKLYZ»� LK\JH[PVU� VU� [OLPY� YPNO[Z�
HUK�VISPNH[PVUZ�

5.2 :OHYLOVSKLY�
6ISPNH[PVUZ

1. The shareholders should:

(a) Monitor the performance of the Board. 

(b) (WWVPU[�[OL�)VHYK�[OYV\NO�H�[YHUZWHYLU[�HUK�MVYTHS�
process

(c) (WWYV]L�YLT\ULYH[PVU�VM�[OL�)VHYK�TLTILYZ���
(d) (WWVPU[�[OL�L_[LYUHS�H\KP[VY�
(e) ([[LUK�HUK�WHY[PJPWH[L�PU�[OL�NLULYHS�TLL[PUNZ�
(f) (WWYV]L�[OL�-PUHUJPHS�:[H[LTLU[Z��
(g) (WWYV]L�[OL�KPZ[YPI\[PVU�VM�WYVÄ[Z�
(h) (WWYV]L�HSS�TH[LYPHS�[YHUZHJ[PVUZ�
(i) 7YV]PKL� HU� LU]PYVUTLU[� [OH[� HSSV^Z� [OL� )VHYK�

[V� L_LYJPZL� PUKLWLUKLU[� Q\KNTLU[� HUK� KLJPZPVU�
THRPUN�
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.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

5.3 4PUVYP[`�:OHYLOVSKLYZ 1. The Board should:

(a) Facilitate the participation of minority shareholders 
in material corporate decisions.

(b) Ensure that minority shareholder rights are 
safeguarded. 

(c) Encourage minority shareholders to form 
shareholder associations to champion their rights 
^OLYL�HWWYVWYPH[L�

5.4 6]LYZPNO[�I`�[OL�:[H[L�
*VYWVYH[PVUZ�(K]PZVY`�
*VTTP[[LL

1. ;OL� :[H[L� *VYWVYH[PVUZ� (K]PZVY`� *VTTP[[LL� ZOHSS�
KL]LSVW�HUK�PZZ\L�N\PKLSPULZ�VU"

(a) Board induction

�I�� ;LYTZ�HUK�*VUKP[PVUZ�VM�ZLY]PJL�MVY�*OHPYWLYZVUZ��
)VHYK�TLTILYZ�HUK�Z[HMM�

(c) )VHYK�L]HS\H[PVU
(d) .V]LYUHUJL�H\KP[
(e) Performance management
(f) (U`�PUJLU[P]LZ�HUK�YL^HYKZ�MVY�)VHYK�TLTILYZ

2. ;OL�:[H[L�*VYWVYH[PVUZ�(K]PZVY`�*VTTP[[LL�ZOHSS!

�H�� +L]LSVW� HUK� PZZ\L� HU`� WVSPJPLZ�� YLN\SH[PVUZ��
Z[HUKHYKZ�HUK�Z\JO�V[OLY�N\PKHUJL�MVY�[OL�LMMLJ[P]L�
PTWSLTLU[H[PVU�VM�[OPZ�*VKL�

�I���9LX\PYL�L]PKLUJL�VU�JVTWSPHUJL�^P[O�[OL�JVKL�
�J���+L[LYTPUL�HUK�LUMVYJL�HU`�KLZPYHISL�ZHUJ[PVUZ�MVY�

IYLHJO�VM�[OPZ�*VKL�
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CHAPTER 6

STAKEHOLDER RELATIONSHIPS

Governance Statement

:[HRLOVSKLY�YLSH[PVUZOPWZ�ZOV\SK�IL�THUHNLK�PU�H�WYVHJ[P]L�THUULY�[V�LUZ\YL�[OL�YLHSPaH[PVU�
VM�[OL�SLNP[PTH[L�PU[LYLZ[Z�HUK�L_WLJ[H[PVUZ�VM�Z[HRLOVSKLYZ�HUK�[OL�HJOPL]LTLU[�VM�JVYWVYH[L�
VIQLJ[P]LZ���

Governance Principle

;OL� LMMLJ[P]L� THUHNLTLU[� VM� Z[HRLOVSKLY� PU[LYLZ[Z� JYLH[LZ� NVVK^PSS�� WYVTV[LZ� H� WVZP[P]L�
PTHNL�VM�[OL�VYNHUPZH[PVU�HUK�LUOHUJLZ�[OL�HJOPL]LTLU[�VM�JVYWVYH[L�NVHSZ��

.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

6.1 :[HRLOVSKLY�
Engagement

1. The Board should:

(a) *HYY`�V\[�Z[HRLOVSKLY�THWWPUN�
(b) ,UZ\YL�[OH[�H�WVSPJ`�VU�[OL�THUHNLTLU[�VM�Z[HRLOVSKLY�

YLSH[PVUZOPWZ�PZ�KL]LSVWLK�HUK�PTWSLTLU[LK��
(c) ,UZ\YL� WLYPVKPJ� YL]PL^� VM� [OL� WVSPJ`� MVY� [OL�

THUHNLTLU[�VM�Z[HRLOVSKLY�YLSH[PVUZOPWZ�
(d) 7YVTV[L�LMMLJ[P]L�JVTT\UPJH[PVU�^P[O�Z[HRLOVSKLYZ�
(e) ,UZ\YL� [OH[� Z[HRLOVSKLY»� PU[LYLZ[Z�� L_WLJ[H[PVUZ� HUK�

[OLPY�WV^LY�[V�PUÅ\LUJL�[OL�VWLYH[PVUZ�HUK�KPYLJ[PVU�
of the organization are documented. 

(f) Ensure that the reputation of the organization and its 
SPURHNL�^P[O�Z[HRLOVSKLYZ�PZ�H�YLN\SHY�)VHYK�HNLUKH�
item.

6.2 :[HRLOVSKLY�9PNO[Z 1. The Board should:

(a) 0KLU[PM`�[OL�YPNO[Z�VM�RL`�Z[HRLOVSKLYZ�HUK�LUZ\YL�[OH[�
their rights are respected.

(b) ;HRL� HJJV\U[� VM� [OL� SLNP[PTH[L� PU[LYLZ[Z� HUK�
L_WLJ[H[PVUZ�VM�P[Z�Z[HRLOVSKLYZ�PU�P[Z�KLJPZPVU�THRPUN�

6. 3 Dispute Resolution 1. The Board should:
(a) ,UZ\YL�[OH[�KPZW\[LZ�^P[O�HUK�HTVUN�Z[HRLOVSKLYZ�HYL�

YLZVS]LK�LMMLJ[P]LS �̀�LMÄJPLU[S`�HUK�L_WLKP[PV\ZS �̀

(b) ;HRL� YLHZVUHISL� Z[LWZ� [V� LUJV\YHNL� Z[HRLOVSKLYZ�
[V� ZVS]L� [OLPY� KPZW\[LZ� [OYV\NO� (S[LYUH[P]L� +PZW\[L�
Resolution mechanisms.
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.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

6.4 9LSH[PVUZOPW�^P[O�
.V]LYUTLU[Z

1. The Board should:

(a) ;HRL�WYVHJ[P]L�Z[LWZ�[V�THUHNL�P[Z�YLSH[PVUZOPW�^P[O�
[OL�5H[PVUHS�HUK�*V\U[`�.V]LYUTLU[Z�

(b) Disclose in its annual report the nature of the 
VYNHUPaH[PVU»Z�LUNHNLTLU[Z�^P[O� [OL�5H[PVUHS�HUK�
*V\U[`�.V]LYUTLU[Z�HUK�V[OLY�:*Z�

(c) ,UZ\YL� [OH[� WVSPJPLZ�� WYHJ[PJLZ� HUK� Z[YH[LNPJ� WSHUZ�
VM� [OL� VYNHUPaH[PVU� HYL� HSPNULK� ^P[O� .V]LYUTLU[�
KPYLJ[P]LZ�� 5H[PVUHS� 7VSPJPLZ� HUK� 5H[PVUHS�
+L]LSVWTLU[� .VHSZ�� PUJS\KPUN� [OL� 2LU`H� =PZPVU�
2030.
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CHAPTER 7

SUSTAINABILITY AND PERFORMANCE MANAGEMENT

Governance Statement
6YNHUPaH[PVUZ� ZOV\SK� LTIYHJL� WVSPJPLZ� [OH[� TLL[� [OL� ULLKZ� VM� [OL� WYLZLU[� ^P[OV\[�
JVTWYVTPZPUN�[OLPY�HIPSP[`�[V�Z\Z[HPU�[OLPY�M\[\YL�KL]LSVWTLU[�ULLKZ�HUK�VIQLJ[P]LZ�

Governance Principle
;OL�NVHSZ�HUK�VIQLJ[P]LZ�VM�[OL�VYNHUPaH[PVU�ZOV\SK�MVJ\Z�VU�[OL�SVUN�[LYT�Z\Z[HPUHIPSP[`�VM�
the organization. 

.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

7.1 :\Z[HPUHIPSP[`�.VHSZ�HUK�
:[YH[LN`

1. The Board should:
(a) 0U[LNYH[L� Z\Z[HPUHIPSP[`� PU[V� [OL� VYNHUPaH[PVU»Z�

strategy and management practices.
(b) -VJ\Z�VU�[OL�M\[\YL�Z\Z[HPUHIPSP[`�VM�[OL�VYNHUPZH[PVU
(c) (KVW[�H�OVSPZ[PJ�HWWYVHJO�[V�LJVUVTPJ��ZVJPHS��HUK�

LU]PYVUTLU[HS�PZZ\LZ�PU�[OLPY�JVYL�I\ZPULZZ�Z[YH[LN �̀�
(d) ;HRL� PU[V� HJJV\U[� PU� [OLPY� KLJPZPVU�THRPUN�� [OL�

PTWHJ[� VM� [OL� VYNHUPaH[PVU»Z� VWLYH[PVUZ� VU� [OL�
JVTT\UP[`�HUK�[OL�LU]PYVUTLU[�

(e) >VYR�JSVZLS`�^P[O�[OL�THUHNLTLU[�[V�LUZ\YL�SVUN�
[LYT�NVHSZ�HYL�̂ LSS�MVYT\SH[LK�HUK�Z\IZLX\LU[S`�TL[�

(f) -VJ\Z�VU�SVUN�[LYT�[HSLU[�KL]LSVWTLU[�
(g) ,UZ\YL� JVU[PU\V\Z� PUUV]H[PVU� VM� P[Z� WYVJLZZLZ��

WYVK\J[Z�HUK�ZLY]PJLZ���

7.2 Performance 
Management

1. The Board should:
(a) Put in place a performance management system 

[OH[� PZ� SPURLK� [V� [OL�THUKH[L� VM� [OL� VYNHUPaH[PVU�
HUK�^OPJO�PZ�HSPNULK�[V�[OL�UH[PVUHS�KL]LSVWTLU[�
plans and sector performance standards.

(b) :L[�WLYMVYTHUJL�[HYNL[Z�[OH[�^PSS�MVYT�[OL�IHZPZ�VM�
WLYMVYTHUJL�L]HS\H[PVU�

(c) ,UZ\YL�[OH[�[OL�WLYMVYTHUJL�[HYNL[Z�HYL�:WLJPMPJ��4LHZ\YHISL��
([[HPUHISL��9LHSPZ[PJ��HUK�;PTL�IV\UK��:4(9;��

(d) (NYLL�VU� [OL�WLYMVYTHUJL�WHYHTL[LYZ�HUK� [HYNL[Z�
^P[O�[OL�5H[PVUHS�.V]LYUTLU[�VY�V]LYZPNO[�IVK`�HZ�
[OL�JHZL�TH`�IL�HUK�LUZ\YL�[OH[�[OL�VISPNH[PVUZ�VM�
the parties are documented.

(e) Ensure that the performance targets are cascaded 
to the management and staff of the organization 
through a performance management system.

(f) *VU[PU\HSS`� TVUP[VY� VYNHUPaH[PVUHS� WLYMVYTHUJL�
HUK�PKLU[PM`�HYLHZ�[OH[�YLX\PYL�PTWYV]LTLU[�
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=HZJV�+H�.HTH�7PSSHY���2PSPÄ�*V\U[`
Photo courtesy: National Museums of Kenya

“The Pillar of a shining institution is 
a reflection of good governance.”
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CHAPTER 8

COMPLIANCE WITH LAWS AND REGULATIONS

Governance Statement
;OL�VYNHUPaH[PVU�ZOV\SK�JVUK\J[�P[Z�I\ZPULZZ�HMMHPYZ�PU�M\SS�JVTWSPHUJL�^P[O�HSS�HWWSPJHISL�
SH^Z��Y\SLZ�HUK�YLN\SH[PVUZ�

Governance Principle
;OL�VYNHUPaH[PVU�ZOHSS�JVTWS`�^P[O�[OL�*VUZ[P[\[PVU��HSS�HWWSPJHISL�SH^Z�HUK�YLN\SH[PVUZ�HUK�
PU�SPUL�^P[O�HJJLW[LK�UH[PVUHS�HUK�PU[LYUH[PVUHS�Z[HUKHYKZ��HZ�^LSS�HZ��[OL�PU[LYUHS�WVSPJPLZ�VM�
the organization.

.V]LYUHUJL�7HYHTL[LY .V]LYUHUJL�7YHJ[PJL

8.1 ;OL�*VUZ[P[\[PVU�VM�
Kenya

The Board shall:
(a) ,UZ\YL�[OH[�[OL�VYNHUPaH[PVU�JVTWSPLZ�^P[O�[OL�ZWPYP[�

HUK�[OL�SL[[LY�VM�[OL�*VUZ[P[\[PVU�
(b) ,UZ\YL� [OH[� [OL� WVSPJPLZ�� PUZ[P[\[PVUHS� MYHTL^VYRZ�

HUK� HKTPUPZ[YH[P]L� WYVJLK\YLZ� VM� [OL� VYNHUPaH[PVU�
LMMLJ[P]LS`�Z\WWVY[�PTWSLTLU[H[PVU�VM�[OL�*VUZ[P[\[PVU��

8.2 (WWSPJHISL�3H^Z��
Regulations and 
:[HUKHYKZ

;OL�)VHYK�ZOV\SK�LUZ\YL�[OH[�SH^Z��Y\SLZ��YLN\SH[PVUZ��JVKLZ�
HUK�Z[HUKHYKZ�^OPJO�HYL�HWWSPJHISL�[V�[OL�VYNHUPaH[PVU�HYL�
PKLU[PÄLK��KVJ\TLU[LK�HUK�VIZLY]LK��;OLZL�ZOHSS�HTVUN�
V[OLYZ�PUJS\KL�[OL�3LHKLYZOPW�HUK�0U[LNYP[`�(J[��������HUK�
[OL�7\ISPJ�6MÄJLYZ�,[OPJZ�(J[�������

8.3 *VTWSPHUJL�:[YH[LN`� The Board should:
(a) ,Z[HISPZO� PU[LYUHS� WYVJLK\YLZ� HUK� TVUP[VYPUN�

Z`Z[LTZ� [V� WYVTV[L� JVTWSPHUJL�^P[O� HWWSPJHISL�
SH^Z��YLN\SH[PVUZ�HUK�Z[HUKHYKZ�

(b) Ensure that the compliance strategy is aligned to 
the operations of the organization.

8.4 3LNHS�*VTWSPHUJL�(\KP[�
and reporting  

The Board should ensure:
(a) That a legal compliance audit is carried out at 

SLHZ[� HUU\HSS �̀� ^P[O� [OL� VIQLJ[P]L� VM� LZ[HISPZOPUN�
[OL� SL]LS� VM� HKOLYLUJL� [V� HWWSPJHISL� SH^Z�� Y\SLZ��
regulations and standards.

�I�� ;OH[�[OL�YLJVTTLUKH[PVUZ�PU�[OL�3LNHS�*VTWSPHUJL�
audit report are implemented.

�J�� ;OH[�H�JVTWYLOLUZP]L�HUK�PUKLWLUKLU[�SLNHS�H\KP[�
PZ�JHYYPLK�V\[��H[�SLHZ[�VUJL�L]LY`�[^V�`LHYZ�

�K�� ;OL� )VHYK� ZOHSS� ÄSL� JVTWSPHUJL� YLWVY[Z� VU�
HSS� Z[H[\[VY`� VISPNH[PVUZ� PU� LHJO� X\HY[LY� [V� [OL�
YLZWVUZPISL�*HIPUL[�:LJYL[HY`�HUK�:*(*�
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CONCLUSION

;OL�VIQLJ[P]L�VM�[OPZ�*VKL�VM�.V]LYUHUJL�PZ�[V�WYVTV[L�[OL�WYHJ[PJL�VM�NVVK�NV]LYUHUJL�PU�[OL�:*�
ZLJ[VY�PU�2LU`H��0TWSLTLU[H[PVU�VM�[OL�WYPUJPWSLZ�HUK�WYHJ[PJLZ�^PSS�UV[�VUS`�LUZ\YL�Z\Z[HPUHIPSP[`�
VM�[OL�VYNHUPaH[PVUZ�I\[�^PSS�HSZV�JVU[YPI\[L�[V�HJJLSLYH[LK�UH[PVUHS�KL]LSVWTLU[�MVY�[OL�ILULÄ[�
of Wanjiku��;OL�*VKL�PZ�HSPNULK�[V�[OL�*VUZ[P[\[PVU�VM�2LU`H�HUK�PU[LYUH[PVUHS�ILZ[�WYHJ[PJLZ���0[�PZ�
L_WLJ[LK�[OH[�[OL�*VKL�^PSS�HZZPZ[�[OL�)VHYKZ�VM�:*Z�[V�LZ[HISPZO�HUK�LUOHUJL�NV]LYUHUJL�Z`Z[LTZ�
[OH[�^PSS�LUZ\YL�[OL�LMÄJPLUJ`�HUK�LMMLJ[P]LULZZ�VM�[OL�VYNHUPaH[PVUZ��

;OPZ�*VKL�WSHJLZ�HU�VISPNH[PVU�VU�[OL�)VHYK�� [OL�*OPLM�,_LJ\[P]L�6MÄJLY�HUK�[OL�*VYWVYH[PVU�
:LJYL[HY`� [V�WYVTV[L�NVVK�NV]LYUHUJL�WYHJ[PJLZ�� 0[� PZ� LU]PZHNLK� [OH[�)VHYK�TLTILYZ�HUK� [OL�
*OPLM�,_LJ\[P]L�6MÄJLY�̂ PSS�[HRL�YLZWVUZPIPSP[`�MVY�M\SS�JVTWSPHUJL�̂ P[O�[OL�*VKL��;OL�*VYWVYH[PVU�
:LJYL[HY �̀�^OV�PZ�H�WYVMLZZPVUHS�VU�TH[[LYZ�VM�NV]LYUHUJL�HUK�JVTWSPHUJL��^PSS�IL�H�RL`�HZZL[�PU�
HZZPZ[PUN�[OL�)VHYK�[V�JVTWS`�^P[O�[OL�NV]LYUHUJL�YLX\PYLTLU[Z�ZL[�V\[�PU�[OL�*VKL��.V]LYUHUJL�
[VVSZ�OH]L�ILLU�KL]LSVWLK�[V�HZZPZ[�[OL�)VHYKZ�PU�[OL�PTWSLTLU[H[PVU�VM�[OPZ�*VKL�PUJS\KPUN�[OL�
)VHYK�*OHY[LY��[OL�*VKL�VM�*VUK\J[�HUK�,[OPJZ�HUK�)VHYK�7LYMVYTHUJL�,]HS\H[PVU�;VVS�

;OPZ�*VKL�PZ�HWWSPJHISL�[V�HSS�:*Z��0[�HKKYLZZLZ�ZWLJPÄJ�KPTLUZPVUZ�VM�NV]LYUHUJL�HUK�OHZ�[OLYLMVYL��
[OL�WV[LU[PHS�[V�[YHUZMVYT�[OL�NV]LYUHUJL�VM�W\ISPJ�PUZ[P[\[PVUZ���-VY�[OPZ�[V�IL�YLHSPaLK��OV^L]LY��
[OL�*VKL�ZOV\SK�IL�M\SS`�PTWSLTLU[LK��;OL�*VKL�ZOV\SK�IL�YL]PL^LK�H[� SLHZ[�L]LY`�Ä]L�`LHYZ�
[V�YLZWVUK�[V�[OL�JOHUNLZ�PU�[OL�UH[PVUHS�HUK�NSVIHS�LU]PYVUTLU[��;OL�WYHJ[PJLZ�VM�NV]LYUHUJL�
ZOV\SK��PU�WHY[PJ\SHY��YLZWVUK�[V�[OL�JOHUNPUN�K`UHTPJZ�PU�[OL�ÄLSK�VM�JVYWVYH[L�NV]LYUHUJL�
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ANNEXURE I

SAMPLE BOARD CHARTER 

A. INTRODUCTION

;OPZ�)VHYK�VM�+PYLJ[VYZ�*OHY[LY��[OL�¸*OHY[LY¹��KLÄULZ�[OL�)VHYK»Z�YVSLZ�HUK�YLZWVUZPIPSP[PLZ�HZ�
^LSS�HZ�M\UJ[PVUZ�HUK�Z[Y\J[\YLZ�PU�H�^H`�[OH[�Z\WWVY[Z�[OL�TLTILYZ�PU�JHYY`PUN�V\[�[OLPY�Z[YH[LNPJ�
V]LYZPNO[� M\UJ[PVU�� 0[�WYV]PKLZ� [OL�)VHYK�TLTILYZ�^P[O�HU�VWWVY[\UP[`� [V� [OPUR�JYLH[P]LS`�HUK�
JYP[PJHSS`�HIV\[�OV^�[OLPY�Z[YH[LNPJ�HUK�VWLYH[PVUHS�WSHUZ�HSPNU�^P[O�[OL�VYNHUPaH[PVU»Z�Z[YH[LNPJ�
KPYLJ[PVU�HUK�L_WLJ[H[PVUZ��^P[O�YLZWLJ[�[V�NV]LYUHUJL��

;OL�*OHY[LY�^PSS�OLSW�[OL�)VHYK�PU�KPYLJ[PUN�[OL�VYNHUPaH[PVU�[V�TH_PTPaL�[OL�SVUN�[LYT�]HS\L�VM�
ZLY]PJLZ�WYV]PKLK�MVY�HSS�Z[HRLOVSKLYZ���0[�PZ�[OLYLMVYL�PTWLYH[P]L�MVY�)VHYK�TLTILYZ�[V�\UKLYZ[HUK�
[OLPY�PUKP]PK\HS�HUK�JVSSLJ[P]L�YVSLZ�̂ P[O�[OL�W\YWVZL�VM�OLSWPUN�[OL�VYNHUPaH[PVU�M\SÄSS�P[Z�THUKH[L�

;OL�*OHY[LY�OHZ�ILLU�HKVW[LK�I`�[OL�VYNHUPaH[PVU��HJ[PUN�PU�HJJVYKHUJL�^P[O�Mwongozo, Code 
of Governance for State Corporations �º[OL�*VKL»���HUK� PZ�JVTWSLTLU[HY`� [V� [OL� YLX\PYLTLU[Z�
YLNHYKPUN�[OL�)VHYK�HUK�)VHYK�TLTILYZ�JVU[HPULK�PU�HWWSPJHISL�2LU`HU�SH^Z�HUK�YLN\SH[PVUZ���
0U�WHY[PJ\SHY��[OL�WYPUJPWSLZ�HUK�WVSPJPLZ�JVU[HPULK�PU�[OL�*OHY[LY�HYL�PU�HKKP[PVU�[V�HUK�HYL�UV[�
PU[LUKLK�[V�JOHUNL�VY�PU[LYWYL[�HU`�Z[H[\[L��SH^�VY�YLN\SH[PVU��

;OL�)VHYK�VM�+PYLJ[VYZ�^PSS�YL]PL^�[OPZ�*OHY[LY�H[�SLHZ[�HUU\HSS`�HUK��PM�HWWYVWYPH[L��YL]PZL�[OPZ�
*OHY[LY�MYVT�[PTL�[V�[PTL��;OPZ�*OHY[LY�PZ�H]HPSHISL�[V�HSS�TLTILYZ�VM�[OL�)VHYK�MVY�HWWSPJH[PVU�HUK�
PZ�WVZ[LK�VU�[OL�VYNHUPaH[PVU»Z�^LIZP[L�MVY�[OL�PUMVYTH[PVU�VM�Z[HRLOVSKLYZ�� 

 
B. STATEMENT ON GOOD GOVERNANCE

The organization OHZ�HKVW[LK�OPNO�Z[HUKHYKZ�HUK�HWWSPLZ�Z[YPJ[�Y\SLZ�VM�JVUK\J[��IHZLK�VU�[OL�ILZ[�
JVYWVYH[L�WYHJ[PJLZ���(Z�WHY[�VM�[OPZ�JVTTP[TLU[��[OL�)VHYK�HKOLYLZ�[V�NVVK�JVYWVYH[L�NV]LYUHUJL�
I`�LTIYHJPUN�[OL�MVSSV^PUN�WYPUJPWSLZ!

1. ;V�VIZLY]L�OPNO�Z[HUKHYKZ�VM�L[OPJHS�HUK�TVYHS�ILOH]PVY"

2. ;V�HJ[�PU�[OL�ILZ[�PU[LYLZ[Z�VM�[OL�VYNHUPaH[PVU"

3. ;V�YLT\ULYH[L�HUK�WYVTV[L�MHPYS`�HUK�YLZWVUZPIS`"

4. ;V�YLJVNUPaL�[OL�SLNP[PTH[L�PU[LYLZ[Z�VM�HSS�Z[HRLOVSKLYZ"�HUK

5. To ensure that the organization acts as a good corporate citizen.

0U� NLULYHS��)VHYK�TLTILYZ� ZOHSS� HJ[� PU� [OL�ILZ[� PU[LYLZ[� VM� [OL�VYNHUPaH[PVU�HUK�\WOVSK� [OLPY�
ÄK\JPHY`�YLZWVUZPIPSP[PLZ�HUK�K\[`�VM�JHYL���;OPZ�PU]VS]LZ�UV[�KPZJSVZPUN�JVUÄKLU[PHS�PUMVYTH[PVU��
H]VPKPUN�YLHS�HUK�WLYJLP]LK�JVUÅPJ[Z�VM�PU[LYLZ[��HUK�MH]V\YPUN�[OL�PU[LYLZ[Z�VM�[OL�VYNHUPaH[PVU�
V]LY�V[OLY�PU[LYLZ[Z���;OL`�^PSS�HJ[�OVULZ[S`�HUK�PU�NVVK�MHP[O�ZV�HZ�[V�JYLH[L�H�J\S[\YL�I\PS[�VU�
WYPUJPWSLZ�VM�PU[LNYP[ �̀�HJJV\U[HIPSP[`�HUK�[YHUZWHYLUJ �̀
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C. GUIDING PRINCIPLES 
0U� SPUL� ^P[O� :LJ[PVU� �� VM� [OL� 3LHKLYZOPW� HUK� 0U[LNYP[`� (J[� 5V�� � � VM� ����� VM� [OL� 3H^Z� VM�
2LU`H�� [OL�)VHYK�VM�+PYLJ[VYZ� ZOHSS� YLZWLJ[� [OL�]HS\LZ��WYPUJPWSLZ�HUK� [OL� YLX\PYLTLU[Z�VM� [OL�
*VUZ[P[\[PVU��PUJS\KPUN!�

1. ;OL�UH[PVUHS�]HS\LZ�HUK�WYPUJPWSLZ�WYV]PKLK�MVY�\UKLY�(Y[PJSL����VM�[OL�*VUZ[P[\[PVU"

2. ;OL�YPNO[Z�HUK�M\UKHTLU[HS�MYLLKVTZ�WYV]PKLK�MVY�\UKLY�*OHW[LY�-V\Y�VM�[OL�*VUZ[P[\[PVU"

3. ;OL�YLZWVUZPIPSP[PLZ�VM�SLHKLYZOPW�WYV]PKLK�MVY�\UKLY�(Y[PJSL����VM�[OL�*VUZ[P[\[PVU"

4. �;OL�WYPUJPWSLZ�NV]LYUPUN�[OL�JVUK\J[�VM�:[H[L�VMÄJLYZ�WYV]PKLK�MVY�\UKLY�(Y[PJSL����VM�[OL�
*VUZ[P[\[PVU"

5. ;OL�LK\JH[PVUHS��L[OPJHS�HUK�TVYHS�YLX\PYLTLU[Z�PU�HJJVYKHUJL�^P[O�(Y[PJSL�  ������I��HUK�
� ������I��VM�[OL�*VUZ[P[\[PVU"

6. 0U�[OL�JHZL�VM�*V\U[`�.V]LYUTLU[Z��[OL�VIQLJ[P]LZ�VM�KL]VS\[PVU�WYV]PKLK�MVY�\UKLY�(Y[PJSL�
����VM�[OL�*VUZ[P[\[PVU"�HUK

7. ;OL� ]HS\LZ� HUK� WYPUJPWSLZ� VM� 7\ISPJ� :LY]PJL� HZ� WYV]PKLK� MVY� \UKLY� (Y[PJSL� ���� VM� [OL�
*VUZ[P[\[PVU�

D. THE BOARD OF DIRECTORS
;OL�)VHYK�VM�+PYLJ[VYZ�PZ�[OL�IVK`�VM�HWWVPU[LK�TLTILYZ�^OV�QVPU[S`�V]LYZLL�[OL�HJ[P]P[PLZ�VM�[OL�
VYNHUPaH[PVU���;OL�)VHYK�PZ�L_WLJ[LK�[V�WYV]PKL�Z[YH[LNPJ�KPYLJ[PVU��L_LYJPZL�JVU[YVS�HUK�YLTHPU�
HJJV\U[HISL� [OYV\NO� LMMLJ[P]L� SLHKLYZOPW�� LU[LYWYPZL�� PU[LNYP[`� HUK� NVVK� Q\KNTLU[�� 0[� ZOV\SK�
IL� KP]LYZL� PU� P[Z� JVTWVZP[PVU�� PUKLWLUKLU[� I\[� ÅL_PISL�� WYHNTH[PJ�� VIQLJ[P]L� HUK� MVJ\ZLK� VU�
IHSHUJLK�HUK�Z\Z[HPUHISL�WLYMVYTHUJL�VM�[OL�VYNHUPaH[PVU�

1. � :PaL�VM�[OL�)VHYK

;OL�)VHYK�ZOHSS�OH]L�H�TPUPT\T�VM�ZL]LU�����TLTILYZ�HUK�H�TH_PT\T�VM�UPUL�� ��TLTILYZ�

��� )VHYK�*VTWVZP[PVU

The Board should ensure that:

a) 0[Z�JVTWVZP[PVU�JVTWSPLZ�^P[O�YLX\PYLTLU[Z�PU�[OL�*VUZ[P[\[PVU�VM�2LU`H�HUK�HU`�HWWSPJHISL�
SLNPZSH[PVU"

I�� 0[Z�TLTILYZ�JHU�HJ[�PUKLWLUKLU[S`"

c) ,HJO�)VHYK�TLTILY�\UKLYZ[HUKZ�[OL�IYVHK�V\[SPUL�VM�[OL�VYNHUPaH[PVU»Z�WVSPJPLZ"

d) ,HJO�)VHYK�TLTILY�PZ�PU�NVVK�Z[HUKPUN�WYVMLZZPVUHSS`�HUK�OHZ�Z\MÄJPLU[�L_WLY[PZL�[V�WLYMVYT�
OPZ�VY�OLY�YVSL�HZ�H�)VHYK�TLTILY"�HUK

e) ([�SLHZ[�VUL�TLTILY�PZ�H�ÄUHUJPHS�L_WLY[��TLHUPUN�[OH[�OL�VY�ZOL�OHZ�L_WLY[PZL�PU�ÄUHUJPHS�

management and accounting.

;OL� )VHYK� ^PSS�� PU� JVUZ\S[H[PVU� ^P[O� [OL� JVTTP[[LL� YLZWVUZPISL� MVY� NV]LYUHUJL�� HUK� [HRPUN�
PU[V�JVUZPKLYH[PVU� [OL�UH[\YL�VM� [OL�VYNHUPaH[PVU»Z�THUKH[L��WYLWHYL� P[Z�WYVÄSL� PUJS\KPUN�ZPaL��
JVTWVZP[PVU�HUK�TLTILYZ»�L_WLY[PZL�MVY�Z[HRLOVSKLY�PUMVYTH[PVU�
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3 (WWVPU[TLU[�VM�)VHYK�4LTILYZ

i. ;OL�YLSL]HU[�HWWVPU[PUN�H\[OVYP[`�ZOHSS�ZLSLJ[�HUK�HWWVPU[�)VHYK�TLTILYZ��,]LY`�HWWVPU[TLU[�
ZOHSS�IL�I`�UHTL�HUK�I`�UV[PJL�PU�[OL�2LU`H�.HaL[[L�I\[�ZOHSS�JLHZL�PM�[OL�)VHYK�TLTILY!

(a) :LY]LZ�[OL�HWWVPU[PUN�H\[OVYP[`�^P[O�H�^YP[[LU�UV[PJL�VM�YLZPNUH[PVU"�VY�

�I�� 0Z� HIZLU[�� ^P[OV\[� [OL� WLYTPZZPVU� VM� [OL� *OHPYWLYZVU�� MYVT� [OYLL� JVUZLJ\[P]L�
TLL[PUNZ"�VY�

(c) 0Z�JVU]PJ[LK�VM�HU�VMMLUJL�HUK�ZLU[LUJLK�[V�PTWYPZVUTLU[�MVY�H�[LYT�L_JLLKPUN�ZP_�
TVU[OZ�VY�[V�H�ÄUL�L_JLLKPUN�[^LU[`�[OV\ZHUK�ZOPSSPUNZ"�VY

(d) 0Z�PUJHWHJP[H[LK�I`�WYVSVUNLK�WO`ZPJHS�VY�TLU[HS�PSSULZZ�MYVT�WLYMVYTPUN�OPZ�K\[PLZ�
HZ�H�TLTILY�VM�[OL�)VHYK"�VY

(e) *VUK\J[Z�OPTZLSM�PU�H�THUULY�KLLTLK�I`�[OL�HWWVPU[PUN�H\[OVYP[`�[V�IL�PUJVUZPZ[LU[�
^P[O�TLTILYZOPW�VM�[OL�)VHYK��

ii. (U`�YLTV]HS�VM�H�)VHYK�TLTILY�\UKLY��P��HIV]L��ZOHSS�IL�[OYV\NO�MVYTHS�YL]VJH[PVU�

iii. ;OL�*VYWVYH[PVU�:LJYL[HY`�^PSS�LUZ\YL�[OH[�H�YLJVYK�VM�[OL�HWWVPU[TLU[�SL[[LY��NHaL[[L�UV[PJL�
HUK�^YP[[LU�HJJLW[HUJL�I`� [OL�)VHYK�TLTILY�HYL�RLW[� PU� [OL�WLYZVUHS�ÄSL�VM� [OL�)VHYK�
TLTILY�

��� 0UKLWLUKLUJL�VM�)VHYK�4LTILYZ

(SS�)VHYK�TLTILYZ��PUJS\KPUN�[OVZL�UVTPUH[LK�I`�Z[HRLOVSKLYZ��ZOV\SK�YLJVNUPaL�[OH[�[OL`�V^L�
[OLPY�K\[PLZ�[V�[OL�VYNHUPaH[PVU�HUK�UV[�[OLPY�UVTPUH[PUN�Z[HRLOVSKLY��

��� ;LYT�3PTP[Z

)VHYK�TLTILYZ� ZOHSS� OVSK� VMÄJL� MVY� H� WLYPVK� UV[� L_JLLKPUN� [OYLL� ���� `LHYZ�� HUK� HYL� LSPNPISL�
MVY�YLHWWVPU[TLU[�MVY�VUL�TVYL�[LYT�UV[�L_JLLKPUN�[OYLL�����`LHYZ�� �(�)VHYK�TLTILY�TH`�IL�
HWWVPU[LK�MVY�H�J\T\SH[P]L�[LYT�UV[�L_JLLKPUN�ZP_�����`LHYZ��;OL�YLUL^HS�VM�H�)VHYK�4LTILY»Z�
[LU\YL� MVY�H�ZLJVUK� [LYT�ZOV\SK�IL�Z\IQLJ[� [V�HU�HJJLW[HISL�L]HS\H[PVU�HZ�KL[LYTPULK�K\YPUN�
)VHYK�L]HS\H[PVUZ�

;OL�HWWVPU[PUN�H\[OVYP[`� ZOHSS�LUZ\YL� Z[HNNLYPUN�VM�)VHYK�HWWVPU[TLU[Z� ZV� [OH[� [OL� YLZWLJ[P]L�
L_WPY`�KH[LZ�VM�[OL�TLTILYZ�[LYTZ�MHSS�H[�KPMMLYLU[�[PTL�[V�LUZ\YL�JVU[PU\P[ �̀

��� 9LZPNUH[PVU�MYVT�[OL�)VHYK

(�)VHYK�TLTILY�TH`�YLZPNU�H[�HU`�[PTL�I`�NP]PUN�UV[PJL��PU�^YP[PUN��[V�[OL�HWWVPU[PUN�H\[OVYP[ �̀�
JVWPLK�[V�[OL�*OHPYWLYZVU�VM�[OL�)VHYK�HUK�[OL�*,6�VM�[OL�VYNHUPaH[PVU��

;OL� YLZPNUH[PVU� ZOHSS� [HRL� LMMLJ[� \WVU� YLJLPW[� VM� UV[PJL� I`� [OL� HWWVPU[PUN� H\[OVYP[`� VY� H[� HU`�
SH[LY�[PTL�ZWLJPÄLK�[OLYLPU"�HUK�\USLZZ�V[OLY^PZL�ZWLJPÄLK�PU�[OL�UV[PJL��[OL�HJJLW[HUJL�VM�Z\JO�
YLZPNUH[PVU�ZOHSS�UV[�IL�ULJLZZHY`�[V�THRL�P[�LMMLJ[P]L��

��� *OHPYWLYZVU�VM�[OL�)VHYK

;OL� *OHPYWLYZVU� VM� [OL� )VHYK� PZ� WYPTHYPS`� YLZWVUZPISL� MVY� [OL� HJ[P]P[PLZ� VM� [OL� )VHYK� HUK� P[Z�
JVTTP[[LLZ��;OL� YVSL� VM� [OL� *OHPYWLYZVU� PUJS\KLZ� HWWYV]PUN� [OL� HNLUKH� MVY� IVHYK�TLL[PUNZ��
JOHPYPUN�[OL�TLL[PUNZ�HUK�LUZ\YPUN�[OH[�H�YLJVYK�VM�WYVJLLKPUNZ�VM�HSS�)VHYK�HJ[P]P[PLZ�PZ�RLW[���;OL�
*OHPYWLYZVU�ZOV\SK�HJ[�HZ�[OL�ZWVRLZWLYZVU�MVY�[OL�)VHYK�HUK�PZ�[OL�WYPUJPWHS�JVU[HJ[�MVY�[OL�*,6���
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TOL�*OHPYWLYZVU�LUZ\YLZ�[OH[!

a) ;OL�)VHYK�ZH[PZÄLZ�P[Z�K\[PLZ�HUK�YLZWVUZPIPSP[PLZ"

I�� )VHYK�TLTILYZ�^OLU�HWWVPU[LK�WHY[PJPWH[L�PU�HU�PUK\J[PVU�WYVNYHTTL�HUK�HYL�[OLYLHM[LY�
JVU[PU\HSS`�KL]LSVWLK�IHZLK�VU�PKLU[PÄLK�KL]LSVWTLU[�ULLKZ"

c) )VHYK�TLTILYZ�YLJLP]L�HSS�PUMVYTH[PVU�YLX\PYLK�MVY�[OLT�[V�WLYMVYT�[OLPY�K\[PLZ"

d) ;OL�)VHYK�KL]LSVWZ�HUK�HKOLYLZ�[V�HU�HUU\HS�^VYR�WSHU"

e) ;OL�)VHYK�OHZ�Z\MÄJPLU[�[PTL�MVY�JVUZ\S[H[PVU�HUK�KLJPZPVU�THRPUN"

f) ;OL�)VHYK�JVUZ[P[\[LZ�JVTTP[[LLZ�HUK�[OH[�[OL�JVTTP[[LLZ�M\UJ[PVU�WYVWLYS`"

g) ;OL�WLYMVYTHUJL�VM�[OL�)VHYK��)VHYK�TLTILYZ��[OL�*,6�HUK�[OL�*VYWVYH[PVU�:LJYL[HY`�PZ�
L]HS\H[LK�HUU\HSS`"�

h) 7YVISLTZ�YLSH[PUN�[V�[OL�WLYMVYTHUJL�VM�PUKP]PK\HS�)VHYK�TLTILYZ�HYL�HKKYLZZLK"�

i) 0U[LYUHS�KPZW\[LZ�HUK�JVUÅPJ[Z�VM�PU[LYLZ[�JVUJLYUPUN�PUKP]PK\HS�)VHYK�TLTILYZ�HYL�HKKYLZZLK"�
and

Q�� ;OL�)VHYK�OHZ�HWWYVWYPH[L�JVU[HJ[�^P[O�[OL�THUHNLTLU[�

��� *OPLM�,_LJ\[P]L�6MÄJLY

;OL�*,6� PZ� HU�L_�VMÄJPV�)VHYK�TLTILY�^P[O�UV� ]V[PUN� YPNO[Z�� �;OL�*,6�HUK� [OL�)VHYK�WSH`�
ZLWHYH[L�HUK�KPZ[PUJ[�YVSLZ�I\[�^VYR�[VNL[OLY�[V�HJOPL]L�VYNHUPaH[PVUHS�NVHSZ��

;OL�)VHYK�PZ�YLZWVUZPISL�MVY�HWWVPU[PUN�[OL�*,6��[OYV\NO�H�JVTWL[P[P]L�WYVJLZZ��HUK�MVY�YLTV]PUN�
[OLT��;OL�)VHYK�ZOV\SK�HSZV�HZZPZ[�[OL�*,6�PU�ZLSLJ[PUN�[OL�THUHNLTLU[�[LHT�HUK�W\[�PU�WSHJL�H�
Z\JJLZZPVU�WSHU�MVY�IV[O�[OL�*,6�HUK�[OL�[LHT�

;OL�*,6�PZ�YLZWVUZPISL�MVY�V]LYZLLPUN�[OL�L_LJ\[PVU�VM�[OL�)VHYK»Z�KPYLJ[PVUZ�HUK�WVSPJPLZ�[V�

LUZ\YL�KLZPYHISL�V\[JVTLZ��;OL�*,6�[OLYLMVYL�ZLY]LZ�HZ�[OL�SPUR�IL[^LLU�[OL�)VHYK�HUK�[OL�

Management.   

;OL�)VHYK�ZOV\SK�WYV]PKL�[OL�*,6�^P[O!
a) +LÄULK�WLYMVYTHUJL�NVHSZ�HUK�H\[OVYP[`�SL]LSZ"

I�� (U�H[[YHJ[P]L�YLT\ULYH[PVU�WHJRHNL"�

c) 9LN\SHY�MVYTHS�WLYMVYTHUJL�YL]PL^�MLLKIHJR"�

d) *VUZ[Y\J[P]L�PUMVYTHS�MLLKIHJR�VU�QVI�WLYMVYTHUJL"�

e) 9L^HYK�MVY�L_JLW[PVUHS�WLYMVYTHUJL"�HUK�

f) 7YVTW[�YLZWVUZL�[V�YLX\LZ[�MVY�N\PKHUJL�VY�HZZPZ[HUJL�
;OL�*,6�ZOV\SK!

(a) +LTVUZ[YH[L�JVTTP[TLU[�[V�[OL�VYNHUPaH[PVU»Z�]PZPVU��TPZZPVU��JVYL�]HS\LZ�HUK�THUKH[L"
�I��(JOPL]L�ZL[�WLYMVYTHUJL�VIQLJ[P]LZ�HUK�[HYNL[Z"

(c) 7\[�PU�WSHJL�LMMLJ[P]L�HKTPUPZ[YH[P]L�Z[Y\J[\YLZ��WYVJLZZLZ�HUK�Z`Z[LTZ"

(d) 7YV]PKL� YLN\SHY�� [OVYV\NO�HUK�WYVTW[�JVTT\UPJH[PVU� [V� [OL�)VHYK�VU�RL`� [LJOUPJHS��
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ÄUHUJPHS�HUK�HKTPUPZ[YH[P]L�TH[[LYZ"

(e) ,MMLJ[P]LS`�YLWYLZLU[�[OL�VYNHUPaH[PVU�[V�Z[HRLOVSKLYZ�HUK�LUOHUJL�P[Z�W\ISPJ�PTHNL"�HUK

(f) 7YVTW[S`�YLZWVUK�[V�)VHYK�TLTILY»Z�YLX\LZ[Z�MVY�PUMVYTH[PVU�

9. *VYWVYH[PVU�:LJYL[HY`

;OL�)VHYK�ZOV\SK�IL�HZZPZ[LK�I`�H�Z\P[HIS`�X\HSPÄLK��JVTWL[LU[�HUK�L_WLYPLUJLK�*VYWVYH[PVU�
:LJYL[HY �̀� � ;OL� *VYWVYH[PVU� :LJYL[HY`� ZOV\SK� ZH[PZM`� [OL� YLX\PYLTLU[Z� VM� *OHW[LY� :P_� VM� [OL�
*VUZ[P[\[PVU�VU�SLHKLYZOPW�HUK�PU[LNYP[`�HUK�IL�H�*LY[PÄLK�7\ISPJ�:LJYL[HY`�PU�NVVK�WYVMLZZPVUHS�
standing. 

;OL�)VHYK�ZOV\SK�LTWV^LY�[OL�*VYWVYH[PVU�:LJYL[HY`�[V�LMÄJPLU[S`�HUK�LMMLJ[P]LS`�L_LJ\[L�OPZ�VY�
OLY�K\[PLZ�HUK�YLZWVUZPIPSP[PLZ���;OL�)VHYK�PZ�YLZWVUZPISL�MVY�[OL�HWWVPU[TLU[�HUK�YLTV]HS�VM�[OL�
*VYWVYH[PVU�:LJYL[HY �̀

;OL�WYPUJPWSL�K\[PLZ�VM�[OL�*VYWVYH[PVU�:LJYL[HY`�HYL!

(a) 7YV]PKPUN� N\PKHUJL� [V� [OL� )VHYK� HUK� )VHYK� TLTILYZ� PUKP]PK\HSS`� VU� [OLPY� K\[PLZ��
YLZWVUZPIPSP[PLZ�HUK�WV^LYZ�HUK�OV^�[OLZL�ZOV\SK�IL�L_LYJPZLK�PU�[OL�ILZ[�PU[LYLZ[Z�VM�[OL�
VYNHUPaH[PVU"

�I�� ,UZ\YPUN�[OH[�IVHYK�WYVJLK\YLZ�HYL�MVSSV^LK�HUK�YL]PL^LK�YLN\SHYS �̀�HUK�[OH[�[OL�Board 
JVTWSPLZ�^P[O�[OL�3H �̂�Y\SLZ�HUK�YLN\SH[PVUZ"

(c) (ZZPZ[PUN�[OL�*OHPYWLYZVU�PU�VYNHUPaPUN�)VHYK�HJ[P]P[PLZ��PUJS\KPUN�WYV]PKPUN�PUMVYTH[PVU��
WYLWHYPUN� HNLUKH�� PZZ\PUN� UV[PJLZ� HUK� WYLWHYPUN� MVY�TLL[PUNZ�� IVHYK� L]HS\H[PVUZ� HUK�
IVHYK�KL]LSVWTLU[�WYVNYHTZ"

(d) 7YV]PKPUN�ZLJYL[HYPHS�ZLY]PJLZ�[V�[OL�)VHYK�PUJS\KPUN�LUZ\YPUN�[OH[�[OL�)VHYK�^VYR�WSHU�
PZ�WYLWHYLK�HUK�HKOLYLK�[V��JPYJ\SH[PUN�IVHYK�WHWLYZ�PU�HK]HUJL�VM�[OL�TLL[PUN��RLLWPUN�
H�YLJVYK�VM�H[[LUKHUJL�H[�TLL[PUNZ��RLLWPUN�ZHML�J\Z[VK`�VM�[OL�ZLHS�HUK�H�YLJVYK�VM�P[Z�
\ZHNL��HUK�WYLWHYPUN�[OL�)VHYK�MVY�HUU\HS�NLULYHS�TLL[PUNZ�^OLYL�HWWSPJHISL"

(e) Ensuring that the minutes of the Board and Board committees are promptly prepared and 
JPYJ\SH[LK"

(f) 2LLWPUN�[OL�)VHYK�HIYLHZ[�VM�HUK�PUMVYTLK�VU��J\YYLU[�NV]LYUHUJL�[OPURPUN�HUK�WYHJ[PJL"�
and

(g) *VVYKPUH[PUN�[OL�NV]LYUHUJL�H\KP[�WYVJLZZ�

10. 9LSH[PVUZOPW�)L[^LLU�)VHYK�HUK�4HUHNLTLU[

;OL�)VHYK�HUK�4HUHNLTLU[�ZOV\SK�L_LJ\[L�[OLPY�THUKH[L�PU�HU�LU]PYVUTLU[�VM�T\[\HS�[Y\Z[�HUK�
YLZWLJ[�OH]PUN�YLNHYK�[V�[OL�WYPUJPWSLZ�VM�NVVK�NV]LYUHUJL��0U�[OPZ�YLNHYK��[OL�)VHYK�ZOHSS�WYV]PKL�
JSLHY�HUK�KPZ[PUJ[� SPULZ�VM�YLZWVUZPIPSP[`�HUK�HJJV\U[HIPSP[ �̀�HUK�THPU[HPU�LMMLJ[P]L�JOHUULSZ�VM�
communication.

11. *VTTP[[LLZ�VM�[OL�)VHYK
;V�LMMLJ[P]LS`�KPZJOHYNL�P[Z�THUKH[L��[OL�)VHYK�ZOHSS�LZ[HISPZO�JVTTP[[LLZ�^P[O�ZWLJPÄJ�[LYTZ�VM�
reference.  

;OL� )VHYK� ZOHSS� HWWVPU[� PU[V� JVTTP[[LLZ�� TLTILYZ� ^P[O� YLX\PZP[L� ZRPSSZ� HUK� JVTWL[LUJL� [V�
KPZJOHYNL�HSSVJH[LK�YLZWVUZPIPSP[PLZ���0U�[OL�L]LU[�[OH[�H�JVTTP[[LL�SHJRZ�ZWLJPÄJ�ZRPSSZ�^P[OPU�P[Z�
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TLTILYZOPW��[OL�)VHYK�TH �̀�^P[O�[OL�HWWYV]HS�VM�[OL�V]LYZPNO[�IVK �̀�JV�VW[�ZRPSSLK�UVU�)VHYK�
TLTILYZ�[V�ZLY]L�VU�[OL�JVTTP[[LL��WYV]PKLK�[OH[�[OL�JOHPY�VM�H�JVTTP[[LL�ZOHSS�UV[�IL�H�JV�
VW[LK�TLTILY�VY�[OL�*OHPYWLYZVU�VM�[OL�)VHYK��;OL�)VHYK�TH �̀�MYVT�[PTL�[V�[PTL��YV[H[L�)VHYK�
TLTILYZ�IL[^LLU�[OL�JVTTP[[LLZ��

;OL�)VHYK�YLTHPUZ�JVSSLJ[P]LS`�YLZWVUZPISL�MVY�[OL�KLJPZPVUZ�HUK�HJ[PVUZ�[HRLU�I`�HU`�JVTTP[[LL���
(�JVTTP[[LL�TH`�VUS`�WLYMVYT�[OL�[HZRZ�KLSLNH[LK�[V�P[�I`�[OL�)VHYK�HUK�TH`�UV[�L_JLLK�[OL�
H\[OVYP[`�VY�WV^LYZ�VM�[OL�)VHYK���

;OL�*OHPYWLYZVU�VM�LHJO�JVTTP[[LL��PU�JVUZ\S[H[PVU�^P[O�[OL�)VHYK��^PSS�KL[LYTPUL�[OL�MYLX\LUJ`�
VM�JVTTP[[LL�TLL[PUNZ�HZ� PZ�ULJLZZHY`� [V� M\SÄSS� [OL�*VTTP[[LL»Z� M\UJ[PVUZ��;OL�*OHPYWLYZVU�VM�
LHJO�JVTTP[[LL�� PU�JVUZ\S[H[PVU�^P[O�THUHNLTLU[��^PSS�KL]LSVW� [OL�JVTTP[[LL»Z�HNLUKH��;OL�
)VHYK�^PSS�OV^L]LY�KL[LYTPUL� [OL�WYVJLK\YL�HUK�WYVJLZZ�^P[OPU�^OPJO�JVTTP[[LLZ�TH`� [HRL�
PUKLWLUKLU[�WYVMLZZPVUHS�HK]PJL�H[�[OL�VYNHUPaH[PVU»Z�L_WLUZL�

;OL�JVTTP[[LLZ�^PSS�WYVTW[S`�YLWVY[�[V�[OL�)VHYK�HU`�HJ[PVUZ�[HRLU�MVY�YH[PÄJH[PVU�HUK�HU`�THQVY�
KL]LSVWTLU[Z�[OH[�[OL`�ILJVTL�H^HYL�VM���;OL�)VHYK�ZOHSS��HZ�ZL[�V\[�PU�[OL�[LYTZ�VM�YLMLYLUJL�VM�
[OL�YLZWLJ[P]L�JVTTP[[LLZ��YLJLP]L�H�YLWVY[�VM�[OL�JVTTP[[LL»Z�ÄUKPUNZ�HUK�HJ[PVUZ�

;OL�)VHYK�OHZ�LZ[HISPZOLK�[OL�MVSSV^PUN�Z[HUKPUN�JVTTP[[LLZ!�

[Organization must establish an Audit Committee in addition to a maximum of three other 
committees to cover the following functions:

�� Governance
�� Risk 
�� Compliance
�� Finance
�� Technical matters
�� Strategy 
�� Human Resources.

Organizations may establish any other ad hoc committees to handle any special business.

;OL�;LYTZ� VM� 9LMLYLUJL� VM� HU`� JVTTP[[LL� VM� [OL� )VHYK� ZOHSS� IL� KL]LSVWLK� I`� [OL� )VHYK� PU�
JVUZ\S[H[PVU�^P[O�[OL�V]LYZPNO[�VMÄJL��SCAC).

E. PRACTICES OF THE BOARD 
���� )VHYK�9LZWVUZPIPSP[PLZ�� �

;OL� IHZPJ� YLZWVUZPIPSP[`� VM� [OL� )VHYK�TLTILYZ� PZ� [V� L_LYJPZL� [OLPY� ILZ[� Q\KNTLU[� HUK� [V� HJ[�
PU�H�THUULY� [OH[� [OL`� YLHZVUHIS`�ILSPL]L� [V�IL� PU� [OL�ILZ[� PU[LYLZ[�VM� [OL�VYNHUPaH[PVU�HUK� P[Z�
Z[HRLOVSKLYZ��0U�KPZJOHYNPUN�[OH[�VISPNH[PVU��[OL�TLTILYZ�ZOV\SK�IL�LU[P[SLK�[V�YLS`�VU�[OL�OVULZ[`�
HUK�PU[LNYP[`�VM�[OL�VYNHUPaH[PVU»Z�THUHNLTLU[��Z[HMM�HUK�P[Z�L_[LYUHS�WYVMLZZPVUHS�HK]PZVYZ�HUK�
auditors. 

0U�M\Y[OLYHUJL�VM�P[Z�YLZWVUZPIPSP[PLZ��[OL�)VHYK�^PSS!�
(a) +L[LYTPUL�[OL�VYNHUPaH[PVU»Z�TPZZPVU��]PZPVU��W\YWVZL�HUK�JVYL�]HS\LZ"�
�I�� 9L]PL �̂�L]HS\H[L�HUK�HWWYV]L��VU�H�YLN\SHY�IHZPZ��SVUN�[LYT�WSHUZ�MVY�[OL�VYNHUPaH[PVU"
(c) 9L]PL �̂�L]HS\H[L�HUK�HWWYV]L�[OL�VYNHUPaH[PVU»Z�I\KNL[�HUK�ÄUHUJPHS�MVYLJHZ[Z"
(d) 9L]PL �̂�L]HS\H[L�HUK�HWWYV]L�THQVY�YLZV\YJL�HSSVJH[PVUZ�HUK�JHWP[HS�PU]LZ[TLU[Z"
(e) ,UZ\YL�[OH[�[OL�WYVJ\YLTLU[�WYVJLZZ�PZ�JVZ[�LMMLJ[P]L�HUK�KLSP]LYZ�]HS\L�MVY�TVUL`"�
(f) 9L]PL^�HUK�HWWYV]L�[OL�VWLYH[PUN�HUK�ÄUHUJPHS�YLZ\S[Z�VM�[OL�VYNHUPaH[PVU"
(g) ,UZ\YL�LMMLJ[P]L��HJJ\YH[L��[PTLS`�HUK�[YHUZWHYLU[�KPZJSVZ\YL�VM�WLY[PULU[�PUMVYTH[PVU�VU�
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[OL�VYNHUPaH[PVU»Z�VWLYH[PVUZ�HUK�WLYMVYTHUJL"
(h) ,UZ\YL�[OH[�LMMLJ[P]L�WYVJLZZLZ�HUK�Z`Z[LTZ�VM�YPZR�THUHNLTLU[�HUK�PU[LYUHS�JVU[YVSZ�HYL�

PU�WSHJL"
(i) 9L]PL �̂� L]HS\H[L� HUK� HWWYV]L� [OL� V]LYHSS� VYNHUPaH[PVUHS� Z[Y\J[\YL�� [OL� HZZPNUTLU[� VM�

ZLUPVY�THUHNLTLU[�YLZWVUZPIPSP[PLZ�HUK�WSHUZ�MVY�ZLUPVY�THUHNLTLU[�KL]LSVWTLU[�HUK�
Z\JJLZZPVU"

�Q�� 9L]PL �̂�L]HS\H[L�HUK�HWWYV]L�[OL�YLT\ULYH[PVU�Z[Y\J[\YL�VM�[OL�VYNHUPaH[PVU"
�R�� (KVW[��PTWSLTLU[�HUK�TVUP[VY�JVTWSPHUJL�^P[O�[OL�VYNHUPaH[PVU»Z�*VKL�VM�*VUK\J[�HUK�

,[OPJZ"�
(l) 9L]PL^�VU�H�X\HY[LYS`�IHZPZ�[OL�H[[HPUTLU[�VM�[HYNL[Z�HUK�VIQLJ[P]LZ�ZL[�V\[�PU�[OL�HNYLLK�

WLYMVYTHUJL�TLHZ\YLTLU[�MYHTL^VYR�^P[O�[OL�.V]LYUTLU[�VM�2LU`H"
(m) 9L]PL^� WLYPVKPJHSS`� [OL� VYNHUPaH[PVU»Z� Z[YH[LNPJ� VIQLJ[P]LZ� HUK� WVSPJPLZ� YLSH[PUN� [V�

Z\Z[HPUHIPSP[`�HUK�ZVJPHS�YLZWVUZPIPSP[`�PU]LZ[TLU["
(n) 7YV[LJ[�[OL�YPNO[Z�VM�ZOHYLOVSKLYZ�HUK�VW[PTPaL�ZOHYLOVSKLY�]HS\L"
(o) ,UOHUJL� [OL� VYNHUPaH[PVU»Z� W\ISPJ� PTHNL� HUK� LUZ\YL� LUNHNLTLU[� ^P[O� Z[HRLOVSKLYZ�

[OYV\NO�LMMLJ[P]L�JVTT\UPJH[PVU"�
(p) 4VUP[VY�JVTWSPHUJL�̂ P[O�[OL�*VUZ[P[\[PVU��HSS�HWWSPJHISL�SH^Z��YLN\SH[PVUZ�HUK�Z[HUKHYKZ"�

and
�X�� 9L]PL �̂�TVUP[VY�HUK�LUZ\YL�[OH[�[OL�VYNHUPaH[PVU�PZ�LMMLJ[P]LS`�HUK�JVUZPZ[LU[S`�KLSP]LYPUN�

on its mandate.

���� 9LZWVUZPIPSP[PLZ�VM�0UKP]PK\HS�)VHYK�4LTILYZ

,HJO�)VHYK�TLTILY�ZOHSS!
(a) ,_LYJPZL�[OL�OPNOLZ[�KLNYLL�VM�JHYL��ZRPSS�HUK�KPSPNLUJL�PU�KPZJOHYNPUN�[OLPY�K\[PLZ"
�I�� (J[�PU�[OL�ILZ[�PU[LYLZ[�VM�[OL�VYNHUPaH[PVU�HUK�UV[�MVY�HU`�V[OLY�W\YWVZL"�
(c) (J[�OVULZ[S`�H[�HSS�[PTLZ�HUK�T\Z[�UV[�WSHJL�[OLTZLS]LZ�PU�H�ZP[\H[PVU�̂ OLYL�[OLPY�WLYZVUHS�

PU[LYLZ[Z�JVUÅPJ[�^P[O�[OVZL�VM�[OL�VYNHUPaH[PVU"
(d) ,_LYJPZL�PUKLWLUKLU[�Q\KNTLU["
(e) +L]V[L�Z\MÄJPLU[�[PTL�[V�JHYY`�V\[�[OLPY�YLZWVUZPIPSP[PLZ��YLN\SHYS`�\WKH[L�[OLPY�RUV^SLKNL�

HUK�LUOHUJL�[OLPY�ZRPSSZ"
(f) 7YVTV[L�HUK�WYV[LJ[�[OL�PTHNL�VM�[OL�VYNHUPaH[PVU"
(g) 6^L�[OLPY�K\[`�[V�[OL�VYNHUPaH[PVU�HUK�UV[�[V�[OL�UVTPUH[PUN�VY�HWWVPU[PUN�H\[OVYP[`"�

and
(h) 6^L�[OL�VYNHUPaH[PVU�[OL�K\[`�[V�OVSK�PU�JVUÄKLUJL�HSS�PUMVYTH[PVU�H]HPSHISL�[V�[OLT�

I`�]PY[\L�VM�[OLPY�WVZP[PVU�HZ�H�)VHYK�TLTILY�

���� 7YPUJPWSLZ�VM�7\ISPJ�:LY]PJL�

;OL�)VHYK�� PU�WLYMVYTPUN� P[Z� M\UJ[PVUZ�� ZOHSS� IL�N\PKLK�I`� [OL�WYPUJPWSLZ�VM�7\ISPJ� :LY]PJL�HZ�
WYV]PKLK�PU�*OHW[LY�;OPY[LLU�VM�[OL�*VUZ[P[\[PVU�VM�2LU`H��^OPJO�PUJS\KL!

(a) /PNO�Z[HUKHYKZ�VM�WYVMLZZPVUHS�L[OPJZ"
�I�� ,MÄJPLU[��LMMLJ[P]L�HUK�LJVUVTPJ�\ZL�VM�YLZV\YJLZ"
(c) 9LZWVUZP]L��WYVTW[��LMMLJ[P]L��PTWHY[PHS�HUK�LX\P[HISL�WYV]PZPVU�VM�ZLY]PJLZ"
(d) 0U]VS]LTLU[�VM�Z[HRLOVSKLYZ�PU�WVSPJ`�THRPUN"
(e) (JJV\U[HIPSP[`�MVY�HKTPUPZ[YH[P]L�HJ[Z"
(f) ;YHUZWHYLU[�HUK�[PTLS`�WYV]PZPVU�[V�[OL�W\ISPJ�VM�HJJ\YH[L�PUMVYTH[PVU"
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(g) -HPY�JVTWL[P[PVU�HUK�TLYP[�HZ�[OL�IHZPZ�VM�HWWVPU[TLU[Z�HUK�WYVTV[PVUZ"
(h) 9LWYLZLU[H[PVU�VM�2LU`H»Z�KP]LYZL�JVTT\UP[PLZ"�HUK�
(i) (MMVYKPUN�HKLX\H[L�HUK�LX\HS�VWWVY[\UP[PLZ�MVY�HWWVPU[TLU[��[YHPUPUN�HUK�HK]HUJLTLU[��

H[�HSS� SL]LSZ�VM�W\ISPJ�ZLY]PJL��VM�TLU�HUK�^VTLU��TLTILYZ�VM�HSS�L[OUPJ�NYV\WZ�HUK�
WLYZVUZ�^P[O�KPZHIPSP[PLZ�

��� )VHYK�HUK�*VTTP[[LL�4LL[PUNZ�

)VHYK�TLL[PUNZ�^PSS�IL�OLSK�H[�SLHZ[�MV\Y�����[PTLZ�H�`LHY��HUK�UV[�TVYL�[OHU���TVU[OZ�ZOHSS�LSHWZL�
IL[^LLU�[OL�KH[L�VM�VUL�TLL[PUN�HUK�[OL�KH[L�VM�[OL�UL_[�TLL[PUN��(�ZJOLK\SL�VM�KH[LZ�VM�[OL�
TLL[PUNZ�^PSS�IL�HNYLLK�\WVU�I`�[OL�)VHYK�TLTILYZ�HUK�ZL[�V\[�PU�[OL�)VHYK�^VYR�WSHU��5V[PJLZ�
VM�[OL�SVJH[PVU�HUK�[OL�[PTPUN�VM�TLL[PUNZ�^PSS�IL�PZZ\LK�WYPVY�[V�[OL�TLL[PUNZ��;OL�)VHYK�^VYR�
WSHU�TH`�IL�HKQ\Z[LK�PM�KLLTLK�ULJLZZHY`�I`�[OL�)VHYK�

;OL�X\VY\T�MVY�H�)VHYK�TLL[PUN�^PSS�IL�Ä]L�TLTILYZ�^OLYL�[OL�[V[HS�)VHYK�TLTILYZOPW�PZ�LPNO[�
[V�UPUL�HUK�MV\Y�^OLYL�[OL�[V[HS�TLTILYZOPW�PZ�ZL]LU�HUK�ILSV �̂

;OL�X\VY\T�MVY�)VHYK�JVTTP[[LL�TLL[PUNZ�^PSS�UV[�IL�SLZZ�[OHU�[OYLL�����TLTILYZ��)VHYK�TLTILYZ�HYL�
L_WLJ[LK�[V�H[[LUK�)VHYK�TLL[PUNZ�HUK�TLL[PUNZ�VM�[OL�JVTTP[[LLZ�VU�^OPJO�[OL`�ZLY]L��

;OL�*OHPYWLYZVU��*,6�VY�*VTTP[[LL�*OHPYWLYZVUZ�TH`�MYVT�[PTL�[V�[PTL�PU]P[L�ZLUPVY�THUHNLYZ��
V[OLY� LTWSV`LLZ� HUK� HK]PZVYZ� [V� H[[LUK� )VHYK� VY� *VTTP[[LL� TLL[PUNZ� ^OLUL]LY� KLLTLK�
appropriate.

;OL�)VHYK�ZOV\SK�ZL[�HZPKL�HKLX\H[L�[PTL��HUU\HSS �̀�[V�KPZJ\ZZ�Z[YH[LN`�HUK�WVSPJ`�TH[[LYZ��

����� 5V[PJL�HUK�(NLUKH�MVY�4LL[PUNZ

5V[PJL�HUK�HNLUKH�VM�)VHYK�HUK�JVTTP[[LL�TLL[PUNZ�^PSS�PZZ\L�MYVT�[OL�*VYWVYH[PVU�:LJYL[HY`�
HZ�KPYLJ[LK�I`�[OL�*OHPYWLYZVU�VM�[OL�)VHYK�VY�YLSL]HU[�JVTTP[[LL���,HJO�)VHYK�TLTILY�PZ�MYLL�
[V�Z\NNLZ[�[OL�PUJS\ZPVU�VM�P[LTZ�VU�[OL�HNLUKH�I`�WYV]PKPUN�UV[PJL�[V�[OL�*OHPYWLYZVU�H[�SLHZ[�
MV\Y[LLU������KH`Z»�WYPVY�[V�[OL�TLL[PUN��[V�LUHISL�WYLWHYH[PVU���(KKP[PVUHS�HNLUKH�P[LTZ�TH`�IL�
PUJS\KLK�PU�[OL�HNLUKH�K\YPUN�[OL�TLL[PUN�Z\IQLJ[�[V�HWWYV]HS�I`�[OL�)VHYK�VY�[OL�JVTTP[[LL�

:H]L�MVY�[OL�HKKP[PVUHS�HNLUKH�P[LTZ��[OL�HNLUKH�MVY�[OL�TLL[PUNZ�^PSS�IL�HSPNULK�[V�[OL�)VHYKºZ�
^VYR�WSHU�^OPJO�^PSS�LZ[HISPZO�H�ZJOLK\SL�VM�HNLUKH�Z\IQLJ[Z�[V�IL�KPZJ\ZZLK�K\YPUN�[OL�`LHY�[V�
[OL�KLNYLL�[OPZ�JHU�IL�MVYLZLLU��

,_JLW[� MVY� \YNLU[� JHZLZ�� HZ� KL[LYTPULK�I`� [OL�*OHPYWLYZVU�� KL[HPSLK� HNLUKH� HJJVTWHUPLK�I`�
YLSL]HU[�Z\WWVY[PUN�KVJ\TLU[Z�HUK�YLJVTTLUKH[PVUZ�^PSS�IL�WYV]PKLK�[V�[OL�)VHYK�TLTILYZ�H[�
SLHZ[�[LU������KH`Z�WYPVY�[V�H�TLL[PUN��)VHYK�TLTILYZ�ZOV\SK�YL]PL^�[OLZL�TH[LYPHSZ�PU�HK]HUJL�
VM�[OL�TLL[PUN�[V�LUOHUJL�LMMLJ[P]LULZZ�

��� =LU\L�VM�4LL[PUNZ

)VHYK�HUK�JVTTP[[LL�TLL[PUNZ�HYL�NLULYHSS`�OLSK�H[�[OL�OLHK�VMÄJL�VM�[OL�VYNHUPaH[PVU�I\[�TH`�
HSZV�[HRL�WSHJL�LSZL^OLYL�^P[O�YLSL]HU[�HWWYV]HSZ���;OL�[PTL�HUK�]LU\L�VM�[OL�TLL[PUNZ�ZOV\SK�IL�
clearly communicated in the notice for the meeting.

0U�HKKP[PVU��TLL[PUNZ�VM�[OL�)VHYK�VY�JVTTP[[LLZ�TH`�IL�OLSK�I`�]PKLV�VY�JVUMLYLUJL�JHSS�VY�I`�
HU`�V[OLY�TLHUZ�VM�JVTT\UPJH[PVU�HWWYV]LK�I`�[OL�)VHYK��WYV]PKLK�[OH[�HSS�TLTILYZ�OH]L�ILLU�
NP]LU�WYPVY�UV[PÄJH[PVU�HUK�[OL`�JHU�JVTT\UPJH[L�^P[O�LHJO�V[OLY�ZPT\S[HULV\ZS �̀
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��� ([[LUKHUJL�VM�4LL[PUNZ

;OL�*,6�ZOHSS�H[[LUK�HSS�)VHYK�TLL[PUNZ�HUK��PM�YLX\LZ[LK�I`�[OL�)VHYK��V[OLY�TLTILYZ�VM�[OL�
ZLUPVY�THUHNLTLU[�ZOHSS�HSZV�H[[LUK�H�)VHYK�TLL[PUN�PU�^OVSL�VY�PU�WHY[�

(�)VHYK�TLTILY�^OV�PZ�\UHISL�[V�H[[LUK�H�TLL[PUN�^PSS�L_WSHPU�[OLPY�HIZLUJL�[V�[OL�*OHPYWLYZVU�
HUK�UV[PM`�[OL�*VYWVYH[PVU�:LJYL[HY`�MVY�[OL�W\YWVZL�VM�YLJVYKPUN�[OL�HWVSVN �̀�

��� 7YVJLK\YL�VM�4LL[PUNZ

(a) Chairing of Meetings

)VHYK�TLL[PUNZ�ZOHSS�IL�JOHPYLK�I`�[OL�*OHPYWLYZVU�VM�[OL�)VHYK�VY�PU�[OL�JHZL�VM�H�JVTTP[[LL�
TLL[PUN��[OL�*OHPYWLYZVU�VM�[OH[�JVTTP[[LL��0U�[OL�HIZLUJL�VM�[OL�*OHPYWLYZVU��VUL�VM�[OL�)VHYK�
TLTILYZ�KLZPNUH[LK�I`�[OL�)VHYK�TLTILYZ�WYLZLU[�H[�[OL�TLL[PUN��^PSS�JOHPY�

(b) Constitution of the Meeting

;OL� )VHYK� TLL[PUN� ^PSS� IL� JVUZ[P[\[LK� PU� HJJVYKHUJL� ^P[O� JVUZ[P[\[P]L� KVJ\TLU[Z� VM� [OL�
VYNHUPaH[PVU�HUK�ZOHSS�PUJS\KL�H�JVUÄYTH[PVU�[OH[�[OLYL�PZ�X\VY\T�MVY�[OL�TLL[PUN�[V�WYVJLLK�
and recording of attendance.

(c) Protocol of Board Meetings

;OL�*OHPYWLYZVU��OH]PUN�LUZ\YLK�[OH[�[OL�TLL[PUN�PZ�WYVWLYS`�JVUZ[P[\[LK��^PSS�HSZV�LUZ\YL�[OH[�H[�
HU�HWWYVWYPH[L�[PTL�K\YPUN�[OL�TLL[PUN��[OL�TPU\[LZ�VM�[OL�WYL]PV\Z�TLL[PUN�HYL�JVUÄYTLK�HUK�
matters arising therefrom handled. 

(�ZWLJPHS�TLL[PUN�VM�[OL�)VHYK�VY�)VHYK�*VTTP[[LL�^PSS�UV[�KPZJ\ZZ�HU`�TH[[LY�V[OLY�[OHU�[OH[�
ZWLJPÄLK�PU�[OL�HNLUKH�

;OL� JVUK\J[� VM� )VHYK�TLL[PUNZ�TH`� HSZV� IL� \UKLY[HRLU� [OYV\NO� [LSL�]PKLV� JVUMLYLUJPUN�� PU�
[OL�JHZL�^OLYL� ZVTL�VM� [OL�WHY[PJPWHU[Z�^PSS�UV[�IL�WO`ZPJHSS`�WYLZLU[��;OL� MVSSV^PUN�N\PKPUN�
principles shall apply:

1. ;OL� *VYWVYH[PVU� :LJYL[HY`� ZOV\SK� LUZ\YL� [OH[� [OL� JVUZ[P[\[P]L� KVJ\TLU[Z� VM� [OL�
VYNHUPaH[PVU�HSSV^�MVY�[LSL�]PKLV�JVUMLYLUJPUN"

2. ;OL�*VYWVYH[PVU�:LJYL[HY`�ZOHSS�LUZ\YL�[OH[�[OL�ULJLZZHY`�HYYHUNLTLU[Z�HYL�PU�WSHJL�
[V�MHJPSP[H[L�LMMLJ[P]L�HUK�ZLJ\YL�JVTT\UPJH[PVU�K\YPUN�[OL�TLL[PUN"

3. 6U� ZLUKPUN� V\[� [OL� UV[PJL� VM� [OL� TLL[PUN�� [OL� *VYWVYH[PVU� :LJYL[HY`� ZOHSS� HSZV�
JVUÄYT�^OL[OLY�LHJO�)VHYK�TLTILY�VY�WHY[PJPWHU[�^PSS�H[[LUK�WO`ZPJHSS`�VY�[OYV\NO�
[LSL�]PKLV�JVUMLYLUJPUN"

4. ([�[OL�Z[HY[�VM�[OL�ZJOLK\SLK�TLL[PUN�HUK�MVY�[OL�W\YWVZL�VM�JVUÄYTPUN�X\VY\T��H�
YLJVYK�VM�H[[LUKHUJL�ZOHSS�IL�[HRLU�K\YPUN�^OPJO�LHJO�)VHYK�TLTILY�VY�WHY[PJPWHU[�
^PSS�JSLHYS`�Z[H[L��MVY�[OL�YLJVYK��[OLPY�M\SS�UHTL��SVJH[PVU��[`WL�VM�KL]PJL�ILPUN�\ZLK�
HUK�NP]L�JVUÄYTH[PVU�[OH[�[OL`�JHU�JSLHYS`�OLHY�[OL�V[OLYZ"

5. (SS�)VHYK�TLTILYZ�VY�WHY[PJPWHU[Z� ZOHSS� PKLU[PM`� [OLTZLS]LZ� MVY� [OL� YLJVYK�ILMVYL�
ZWLHRPUN�HUK�T\Z[�JVUÄYT�[OH[�[OL`�JHU�JSLHYS`�OLHY�HUK�VY�ZLL�LHJO�V[OLY�PU�[OL�
JV\YZL�VM�[OL�TLL[PUN"

6. 0M� H� Z[H[LTLU[� VM� H� )VHYK� TLTILY� VY� WHY[PJPWHU[� PU� [OL� TLL[PUN� ]PH� [LSL�]PKLV�
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JVUMLYLUJPUN�PZ�PU[LYY\W[LK�VY�NHYISLK��[OL�*OHPYWLYZVU�ZOHSS�YLX\LZ[�MVY�H�YLWLH[�VY�
YLP[LYH[PVU"

7. ;OL�*OHPYWLYZVU�ZOV\SK�LUZ\YL�[OH[�YLZVS\[PVUZ�HYL�JSHYPÄLK�MVY�YLJVYK���W\YWVZLZ"�
and

8. ;OL�*OHPYWLYZVU�ZOV\SK�LUZ\YL�[OH[�[OL�HNLUKH�PZ�Z\P[HISL�MVY�[LSL�]PKLV�JVUMLYLUJPUN�

(d) Decision-Making

;OL�)VHYK�TLTILYZ��^P[O� [OL� N\PKHUJL�VM� [OL�*OHPYWLYZVU�� ZOV\SK�^VYR� [V^HYKZ� \UHUPTV\Z�
HKVW[PVU�VM�YLZVS\[PVUZ���/V^L]LY��)VHYK�TLTILYZ�HYL�LU[P[SLK�[V�]VPJL�KPZZLU[PUN�VWPUPVUZ�HUK�
OH]L�[OLZL�YLJVYKLK�PU�[OL�TPU\[LZ�^OLU�\UHUPTP[`�JHUUV[�IL�YLHJOLK�

9LZVS\[PVUZ�VM�[OL�)VHYK�^PSS�IL�THKL�H[�)VHYK�TLL[PUNZ�VY�HWWYV]LK�PU�^YP[PUN�I`�JPYJ\SH[PVU��
WYV]PKLK�[OH[�PU�YLZWLJ[�[V�[OL�SH[[LY�[OL�WYVWVZLK�YLZVS\[PVU�PZ�Z\ITP[[LK�[V�HSS�)VHYK�TLTILYZ�
HUK�UVUL�VM�[OLT�VIQLJ[Z�[V�[OPZ�MVYT�VM�HKVW[PVU���(WWYV]HS�VM�YLZVS\[PVUZ�I`�JPYJ\SH[PVU�ZOHSS�IL�
LMMLJ[LK�PU�̂ YP[PUN�I`�HSS�)VHYK�TLTILYZ��6IQLJ[PVU�[V�[OPZ�TL[OVK�VM�HKVW[PVU�VY�[V�[OL�WYVWVZLK�
YLZVS\[PVU�ZOV\SK�HSZV�IL�PU�^YP[PUN�

(e) Resolutions and Minutes

4PU\[LZ�T\Z[�IL�KYH^U�\W�MVY�L]LY`�)VHYK�HUK�JVTTP[[LL�TLL[PUN�^P[O�YLZVS\[PVUZ�OPNOSPNO[LK�
[OLYLPU���;OL�TPU\[LZ�ZOV\SK�IL�JPYJ\SH[LK�[V�[OL�)VHYK�TLTILYZ�HZ�ZVVU�HZ�WVZZPISL�HM[LY�[OL�
TLL[PUN��<WVU�JVUÄYTH[PVU�� [OL�TPU\[LZ� ZOV\SK�IL� ZPNULK�I`� [OL�*OHPYWLYZVU�HUK�HKKLK� [V�
[OL�YLJVYKZ�VM�[OL�VYNHUPaH[PVU���:\IZ[HU[PHS�JVYYLJ[PVUZ�[V�WYL]PV\Z�TPU\[LZ�^PSS�IL�YLJVYKLK�PU�
[OL�TPU\[LZ�VM�[OL�TLL[PUN�^OLYL�[OL�JVYYLJ[PVUZ�HYL�THKL�HUK�HKVW[LK�I`�[OL�)VHYK�TLTILYZ���
<YNLU[�YLZVS\[PVUZ�TH`�IL�KYH^U�\W�HUK�ZPNULK�PTTLKPH[LS`�PU�[OL�YLSL]HU[�TLL[PUN���

(f) Implementation of Resolutions

.LULYHSS �̀� [OL� )VHYK� KLSLNH[LZ� [V� [OL�*,6� YLZWVUZPIPSP[`� [V� PTWSLTLU[� [OL� YLZVS\[PVUZ� VM� [OL�
)VHYK���;OL�*,6�TH`�KLSLNH[L�ZVTL�VM�[OLZL�YLZWVUZPIPSP[PLZ�[V�ZLUPVY�THUHNLTLU[��;OL�)VHYK�PZ�
YLZWVUZPISL�MVY�TVUP[VYPUN�[OL�PTWSLTLU[H[PVU�VM�[OL�YLZVS\[PVUZ�

 �� 3PHIPSP[`�VM�)VHYK�4LTILYZ

(�)VHYK�TLTILY�ZOHSS�UV[�IL� SPHISL� MVY�HU`�HJ[�KVUL� PU�NVVK�MHP[O� PU�JHYY`PUN�V\[�K\[PLZ�HUK�
YLZWVUZPIPSP[PLZ�PU�[OL�VYNHUPaH[PVU��/V^L]LY��[OLYL�PZ�UV�SPTP[H[PVU�VM�SPHIPSP[`�MVY�ULNSPNLUJL�VY�
IYLHJO�VM�[OL�TLTILY»Z�K\[`�VM�JHYL�[V�[OL�VYNHUPaH[PVU�VY�P[Z�Z[HRLOVSKLYZ��VY�MVY�HJ[Z�VY�VTPZZPVUZ�
UV[�PU�NVVK�MHP[O��VY�^OPJO�PU]VS]L�PU[LU[PVUHS�TPZJVUK\J[�VY�]PVSH[PVU�VM�[OL�SH �̂�
 
���� *VUÅPJ[�VM�0U[LYLZ[

(�JVUÅPJ[�VM�PU[LYLZ[�TH`�HYPZL�^OLYL�H�)VHYK�TLTILY�VY�JSVZL�MHTPS`�TLTILY�Z\JO�HZ�H�ZWV\ZL��
JOPSK��WHYLU[�VY�ZPISPUN�OHZ�WYP]H[L�PU[LYLZ[Z�[OH[�JV\SK�PTWYVWLYS`�PUÅ\LUJL�[OL�WLYMVYTHUJL�VM�
[OL�)VHYK�TLTILY»Z�VMÄJPHS�K\[PLZ�HUK�YLZWVUZPIPSP[PLZ���*VUÅPJ[�TH`�HSZV�HYPZL�^OLYL�H�)VHYK�
TLTILY�\ZLZ�[OLPY�VMÄJL�MVY�WLYZVUHS�NHPU��

)VHYK�TLTILYZ�HYL�YLX\PYLK�[V�H]VPK�JVUÅPJ[�VM�PU[LYLZ[�HUK�KLHS�H[�HYTZ�SLUN[O�PU�HU`�TH[[LY�
[OH[�YLSH[LZ�[V�[OL�VYNHUPaH[PVU���/V^L]LY��H�)VHYK�TLTILY�̂ OV�PKLU[PÄLZ�HU�HYLH�VM�JVUÅPJ[�ZOHSS�
IL�YLX\PYLK�[V�KPZJSVZL�HU`�HJ[\HS�VY�WV[LU[PHS�JVUÅPJ[�VM�PU[LYLZ[�[V�[OL�)VHYK���0U�ZV�YLWVY[PUN��
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[OL�)VHYK�TLTILY�PZ�YLX\PYLK�[V�WYV]PKL�HSS�YLSL]HU[�PUMVYTH[PVU��PUJS\KPUN�PUMVYTH[PVU�^OPJO�
YLSH[LZ�[V�[OLPY�PTTLKPH[L�MHTPS`�TLTILYZ�I`�ISVVK�VY�THYYPHNL�^OPJO�PZ�YLSH[LK�[V�[OL�HYLH�VM�
JVUÅPJ[��>OLU�KLJSHYLK��[OL�)VHYK�TLTILY�ZOHSS�HIZ[HPU�MYVT�KLJPZPVUZ�̂ OLYL�[OL�JVUÅPJ[�L_PZ[Z���

;OL�*VYWVYH[PVU�:LJYL[HY`�ZOV\SK�RLLW�H�YLJVYK�VM�JVUÅPJ[Z�VM�PU[LYLZ[�KLJSHYLK��MVY�HJJV\U[HIPSP[`�
W\YWVZLZ��HUK�HZ�H�Y\SL�VM�NVVK�WYHJ[PJL�VU�HWWVPU[TLU[�HUK�VU�YLN\SHY�PU[LY]HSZ�VY�H[�HU`�[PTL�
^OLU�JPYJ\TZ[HUJLZ�JOHUNL��HSS�TLTILYZ�ZOHSS�PU�NVVK�MHP[O�KPZJSVZL�[V�[OL�)VHYK�MVY�YLJVYKPUN��
HU`�V[OLY�I\ZPULZZ�VY�PU[LYLZ[�SPRLS`�[V�JYLH[L�H�WV[LU[PHS�JVUÅPJ[�VM�PU[LYLZ[�

���� 5V[PJL�VM�6[OLY�+PYLJ[VYZOPWZ

)VHYK�TLTILYZ�ZOV\SK�JHYLM\SS`�JVUZPKLY�[OL�U\TILY�VM�V[OLY�IVHYKZ�VU�^OPJO�[OL`�JHU�ZLY]L��
JVUZPZ[LU[�^P[O� [OL� [PTL�HUK�LULYN`�ULJLZZHY`� [V� ZH[PZM`� [OL� YLX\PYLTLU[Z� VM� [OL�VYNHUPaH[PVU�
WYV]PKLK�[OH[�H�)VHYK�TLTILY�ZOHSS�UV[�ZLY]L�PU�TVYL�[OHU�[OYLL�IVHYKZ�VM�:[H[L�*VYWVYH[PVUZ�
concurrently. 

0U�M\Y[OLYHUJL�VM�[OLZL�JVUZPKLYH[PVUZ��)VHYK�TLTILYZ�ZOV\SK�UV[PM`�[OL�HWWVPU[PUN�H\[OVYP[`�PU�
H�[PTLS`�MHZOPVU�ILMVYL�HJJLW[PUN�HU�PU]P[H[PVU�[V�ZLY]L�VU�[OL�)VHYK�VM�HUV[OLY�W\ISPJ�VY�WYP]H[L�
IVK �̀�;OPZ�WYPVY�UV[PJL� PZ� [V�HSSV^�KPZJ\ZZPVU�^P[O� [OL�*OHPYWLYZVU�VM� [OL�)VHYK�HUK�[V�VI[HPU�
SLNHS�HK]PJL�VU�^OL[OLY�Z\JO�V[OLY�ZLY]PJL�^PSS�PU[LYMLYL�^P[O�[OL�)VHYK�TLTILYZ�ZLY]PJL�VU�[OL�
VYNHUPaH[PVU»Z�)VHYK��PTWHJ[�[OL�)VHYK�TLTILY»Z�PUKLWLUKLUJL��VY�JYLH[L�HU�HJ[\HS�VY�HWWHYLU[�
JVUÅPJ[�VM�PU[LYLZ[�MVY�[OL�)VHYK�TLTILY��

���� )VHYK�4LTILYZ�(JJLZZ�[V�,TWSV`LLZ

)VHYK�TLTILYZ�ZOV\SK�OH]L�M\SS�HUK�MYLL�HJJLZZ�[V�LTWSV`LLZ�VM�[OL�VYNHUPaH[PVU�I\[�Z\JO�HJJLZZ�
ZOV\SK�IL�HYYHUNLK�[OYV\NO�[OL�*,6��;OL�)VHYK�TLTILYZ�^PSS�\ZL�[OLPY�Q\KNTLU[�[V�LUZ\YL�[OH[�
any such access does not disrupt the operations of the organization. 

���� 0UKLWLUKLU[�(K]PZVYZ

)VHYK�TLTILYZ�TH`�PUKP]PK\HSS`�HUK�JVSSLJ[P]LS`�ZLLR�PUKLWLUKLU[�HK]PJL�PU�JVUULJ[PVU�^P[O�
[OLPY�K\[PLZ� PU� [OL�JVYWVYH[PVU�HZ�HUK�^OLU� YLX\PYLK�� 0UKLWLUKLU[�WYVMLZZPVUHS�HK]PJL� MVY� [OL�
W\YWVZLZ�VM�[OPZ�*OHY[LY�ZOHSS�PUJS\KL�SLNHS�HK]PJL��HK]PJL�VU�TH[[LYZ�VM�NV]LYUHUJL��[OL�HK]PJL�
VM�HJJV\U[HU[Z�HUK�V[OLY�WYVMLZZPVUHS�ÄUHUJPHS�HK]PZVYZ�VU�TH[[LYZ�VM�SH �̂�HJJV\U[PUN�HUK�V[OLY�
YLN\SH[VY`� TH[[LYZ� I\[� ZOHSS� L_JS\KL� HK]PJL� JVUJLYUPUN� [OL� WLYZVUHS� PU[LYLZ[Z� VM� [OL� KPYLJ[VY�
JVUJLYULK��Z\JO�HZ�TH[[LYZ�YLSH[PUN�[V�[OLPY�HWWVPU[TLU[�VY�KPZW\[LZ�^P[O�[OL�VYNHUPaH[PVU��

���� 0U[LYHJ[PVU�^P[O�:[HRLOVSKLYZ

6US`� KLZPNUH[LK� YLWYLZLU[H[P]LZ� VM� [OL� VYNHUPaH[PVU� ZOHSS� JVTT\UPJH[L� VU� ILOHSM� VM� [OL�
VYNHUPaH[PVU�^P[O�[OL�.V]LYUTLU[��TLKPH��Z[HRLOVSKLYZ�HUK�[OL�NLULYHS�W\ISPJ��

���� )VHYK�0UK\J[PVU�HUK�*VU[PU\V\Z�:RPSSZ�+L]LSVWTLU[

;OL�)VHYK�^PSS�WYV]PKL�UL^�)VHYK�TLTILYZ�^P[O�HU�LMMLJ[P]L�PUK\J[PVU�WYVNYHTTL�PU�VYKLY�[V�
MHTPSPHYPaL�[OLT�̂ P[O�[OLPY�YLZWVUZPIPSP[PLZ�HZ�KPYLJ[VYZ��NLULYHS�WYPUJPWSLZ�VM�JVYWVYH[L�NV]LYUHUJL�
HUK�)VHYK�WYHJ[PJLZ�� �;OL� PUK\J[PVU�WYVNYHTTL�^PSS� HSZV�WYV]PKL� [OL�)VHYK�TLTILY�^P[O�HU�
VYPLU[H[PVU�VM� [OL�VYNHUPaH[PVU��Z[YH[LNPJ�WSHUZ��ÄUHUJPHS�Z[H[\Z�HUK�WVSPJPLZ��YPZR�THUHNLTLU[��
JVTWSPHUJL�WYVNYHTTLZ�HUK�[OL�*VKL�VM�*VUK\J[�HUK�,[OPJZ�

;OL�)VHYK�^PSS�LUZ\YL� [OH[�H�JVTWL[LUJL�ULLKZ�HZZLZZTLU[� PZ�JHYYPLK�V\[�WLYPVKPJHSS`�HUK�HU�
HUU\HS�KL]LSVWTLU[�WSHU�WYLWHYLK�[V�HKKYLZZ�PKLU[PÄLK�NHWZ���0U�[OPZ�YLNHYK��)VHYK�TLTILYZ�^PSS�
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IL�WYV]PKLK�^P[O�HJJLZZ�[V��VY�UV[PJL�VM��JVU[PU\PUN�KL]LSVWTLU[�WYVNYHTZ�[OH[�HYL�KLZPNULK�[V�
RLLW�TLTILYZ�HIYLHZ[�VM�[OL�SH[LZ[�KL]LSVWTLU[Z�PU�ZLJ[VY�ILZ[�WYHJ[PJL��JVYWVYH[L�NV]LYUHUJL�
HUK�JYP[PJHS�PZZ\LZ�YLSH[PUN�[V�[OL�VWLYH[PVU�VM�W\ISPJ�ZLJ[VY�IVHYKZ�

;OL� )VHYK� ^PSS� ZH[PZM`� P[ZLSM� [OH[� P[Z� TLTILYZ� HYL� \W�[V�KH[L� ^P[O� JVU[PU\V\Z� WYVMLZZPVUHS�
KL]LSVWTLU[�PU�[OLPY�YLZWLJ[P]L�WYVMLZZPVUHS�IVKPLZ�

���� )VHYK�9LT\ULYH[PVU

)VHYK�TLTILYZ�ZOHSS�IL�YLT\ULYH[LK�MVY�[OLPY�ZLY]PJLZ�PU�HJJVYKHUJL�^P[O�[OL�WYL]HPSPUN�YLSL]HU[�
SLNPZSH[P]L�WYV]PZPVUZ�HUK�VY�N\PKHUJL�MYVT�[OL�YLSL]HU[�H\[OVYP[ �̀�0U�SPUL�^P[O�ILZ[�WYHJ[PJL��[OL�
YLT\ULYH[PVU�ZOV\SK�PUJS\KL�IHZL�WH �̀�H[[LUKHUJL�HSSV^HUJLZ�HUK�IVU\ZLZ�

���� )VHYK�7LYMVYTHUJL

;OL�)VHYK�^PSS�JVUK\J[�HU�HUU\HS�L]HS\H[PVU�[V�HWWYHPZL�P[Z�WLYMVYTHUJL��;OPZ�L]HS\H[PVU�^PSS�IL�
JHYYPLK�V\[�PU�HJJVYKHUJL�^P[O�[OL�)VHYK�,]HS\H[PVU�;VVS��

;OL�)VHYK�L]HS\H[PVU�WYV]PKLZ�HU�VWWVY[\UP[`�MVY�)VHYK�TLTILYZ�[V�PKLU[PM`�Z[YLUN[OZ��JVSSLJ[P]L�
ZRPSS�NHWZ�HUK�PUKP]PK\HS�HYLHZ�VM�PTWYV]LTLU[��;OL�)VHYK�^PSS�HSZV�YL]PL^�[OL�WLYMVYTHUJL�VM�
each committee against the agreed Terms of Reference. 

;OL�)VHYK�^PSS�HSZV�L]HS\H[L�[OL�WLYMVYTHUJL�VM�[OL�*,6�HUK�*VYWVYH[PVU�:LJYL[HY �̀�

���� )VHYK�HUK�4HUHNLTLU[�:\JJLZZPVU

;OL�)VHYK�^PSS�W\[�PU�WSHJL�H�Z\JJLZZPVU�WSHU�MVY�IV[O�[OL�)VHYK�HUK�THUHNLTLU[�HUK�YL]PL^�
the same regularly.

� �� .V]LYUHUJL�(\KP[

;OL� )VHYK� ZOV\SK� LUZ\YL� [OH[� H� NV]LYUHUJL� H\KP[� VM� [OL� VYNHUPaH[PVU� PZ� \UKLY[HRLU� VU� HU�
HUU\HS�IHZPZ���;OL�W\YWVZL�VM�[OL�NV]LYUHUJL�H\KP[�PZ�[V�LUZ\YL�[OH[�[OL�VYNHUPaH[PVU�JVUMVYTZ�
[V�[OL�OPNOLZ[�Z[HUKHYKZ�VM�NVVK�NV]LYUHUJL���;OL�NV]LYUHUJL�H\KP[�ZOV\SK�JV]LY�[OL�MVSSV^PUN�
parameters among others:

(a) 3LHKLYZOPW�HUK�Z[YH[LNPJ�THUHNLTLU["
�I�� ;YHUZWHYLUJ`�HUK�+PZJSVZ\YL"
(c) *VTWSPHUJL�^P[O�3H^Z�HUK�9LN\SH[PVUZ"�
(d) *VTT\UPJH[PVU�^P[O�Z[HRLOVSKLYZ"�
(e) )VHYK�PUKLWLUKLUJL�HUK�NV]LYUHUJL"�
(f) )VHYK�Z`Z[LTZ�HUK�WYVJLK\YLZ"
(g) *VUZPZ[LU[�ZOHYLOVSKLY�HUK�Z[HRLOVSKLYZ»�]HS\L�LUOHUJLTLU["�HUK
(h) *VYWVYH[L�ZVJPHS�YLZWVUZPIPSP[`�HUK�PU]LZ[TLU[�
__________________________________________________________________________________

;OPZ�)VHYK�*OHY[LY�PZ�,MMLJ[P]L�MYVT���FFFFFFFFFFFFFFFFFFF�KH`�VM�FFFFFFFFFFFFFFFFFFF

� :PNULK!� � � �����
          ____________________________________________
� � � � � �����*OHPYWLYZVU
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ANNEXURE II

CODE OF CONDUCT AND ETHICS

1.  Background 
1.1 Introduction

;OL�*VKL�VM�*VUK\J[� HUK�,[OPJZ� MVY� :[H[L�*VYWVYH[PVUZ� �:*Z�� MVJ\ZLZ�VU�L[OPJHS� JVUK\J[� HUK�
PU[LNYP[`�H[�[OL�^VYRWSHJL��0[�KLÄULZ�:*»Z�JVTTP[TLU[�[V�[OL�OPNOLZ[�Z[HUKHYKZ�VM�ILOH]PV\Y�ZV�HZ�
[V�JVU[YPI\[L�[V�[OL�HJOPL]LTLU[�VM�[OL�UH[PVUHS�KL]LSVWTLU[�NVHSZ���

;OL�*VKL�ZL[Z�V\[�L_WLJ[H[PVUZ�MVY�PUKP]PK\HS�ILOH]PV\Y�ULJLZZHY`�[V�TLL[�[OLZL�Z[HUKHYKZ�HUK�
PUJS\KLZ� YLX\PYLTLU[Z� HUK� N\PKHUJL� [V� OLSW� `V\� [V� JHYY`� V\[� `V\Y� YVSL�^P[O� PU[LNYP[`� HUK� PU�
JVTWSPHUJL�^P[O�[OL�SH �̂�

;OL�*VKL�JHUUV[�JV]LY�L]LY`[OPUN"�P[�PZ�[OLYLMVYL�LZZLU[PHS�[OH[�`V\�\UKLYZ[HUK�HWWSPJHISL�SH^Z�
HUK�KL[HPSLK�WVSPJPLZ�[OH[�HYL�YLSL]HU[�[V�`V\Y�YVSL���0[�PZ�HSZV�PTWVY[HU[�[OH[�[OL�*VKL�PZ�UV[�\ZLK�
HZ�H�Z\IZ[P[\[L�MVY�[OL�NVVK�Q\KNTLU[�L_WLJ[LK�VM�)VHYK�TLTILYZ�HUK�LTWSV`LLZ�^VYRPUN�MVY�
HU`�:*�

1.2. Objective

)`� L_LTWSPM`PUN� [OL� L[OPJHS� ILOH]PV\YZ� HUK� JVYWVYH[L� ]HS\LZ� KLZJYPILK� PU� [OL�*VKL�� [OL�
VYNHUPaH[PVU�^PSS�JVU[PU\L� [V�\WOVSK�(Y[PJSL����VM� [OL�*VUZ[P[\[PVU�VM�2LU`H�VU�5H[PVUHS�
=HS\LZ�HUK�7YPUJPWSLZ�VM�.V]LYUHUJL�HUK�*OHW[LY���VU�3LHKLYZOPW�HUK�0U[LNYP[ �̀

1.3.  Application

;OPZ�*VKL�HWWSPLZ� [V�L]LY`VUL� PU� [OL�:*�¶�L]LY`�)VHYK�TLTILY�HUK�LTWSV`LL�¶�HUK�HSZV� [V�
JVU[YHJ[� Z[HMM��(KOLYLUJL� [V� [OL� ]HS\LZ� PU� [OPZ� *VKL� PZ� H� JVUKP[PVU� VM� )VHYK� HWWVPU[TLU[� VY�
employment of staff. 

(�IYLHJO�VM�[OPZ�*VKL�^PSS�YLZ\S[�PU�KPZJPWSPUHY`�TLHZ\YLZ�ILPUN�[HRLU��PUJS\KPUN�ZLWHYH[PVU�MYVT�
[OL�:*�

2. Values

2.1 Respect for People

)VHYK�TLTILYZ� HUK� LTWSV`LLZ� HYL� LU[P[SLK� [V�^VYR� PU� HU� LU]PYVUTLU[� PU�^OPJO� WLVWSL� HYL�
[YLH[LK�^P[O�YLZWLJ[��)VHYK�TLTILYZ�HUK�LTWSV`LLZ�T\Z[�[OLYLMVYL�H]VPK�HJ[PVUZ�VY�ILOH]PV\YZ�
[OH[� HYL� VY� JV\SK� IL� ]PL^LK� HZ� OHYHZZTLU[� HUK� HYL� YLX\PYLK� [V� [YLH[� HSS� WLVWSL�^P[O� YLZWLJ[��
dignity and fairness. 

2.2 Integrity

)VHYK�TLTILYZ�HUK�LTWSV`LLZ�HYL�L_WLJ[LK�[V�HJ[�^P[O�PU[LNYP[`�I`�JVUZPZ[LU[S`�\WOVSKPUN�[OL�
highest standards of honesty and truthfulness.  They should not use their positions to inappropriately 
VI[HPU�HU�HK]HU[HNL�MVY�[OLTZLS]LZ�VY�[V�HK]HU[HNL�VY�KPZHK]HU[HNL�V[OLYZ"�HUK�ZOV\SK�[HRL�HSS�
WVZZPISL�Z[LWZ�[V�WYL]LU[�HUK�YLZVS]L�HU`�YLHS��HWWHYLU[�VY�WV[LU[PHS�JVUÅPJ[Z�VM�PU[LYLZ[�IL[^LLU�
[OLPY�VMÄJPHS�YLZWVUZPIPSP[PLZ�HUK�[OLPY�WYP]H[L�HMMHPYZ��

2.3 Transparency and Accountability

;YHUZWHYLUJ`�VM� VWLYH[PVUZ�� WSHUUPUN� HUK� YLWVY[PUN� HUK� H� JSLHY� HJJV\U[HIPSP[`� MYHTL^VYR� HYL�
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M\UKHTLU[HS� WYPUJPWSLZ� [OH[� \UKLYSPL� NVVK� NV]LYUHUJL�� � 0[� PZ� L_WLJ[LK� [OH[� )VHYK� TLTILYZ�
HUK�LTWSV`LLZ�^PSS�^VYR� [VNL[OLY� PU�H� ZWPYP[�VM�VWLUULZZ��OVULZ[`�HUK� [YHUZWHYLUJ �̀�;OPZ�^PSS�
LUJV\YHNL�LUNHNLTLU[��JVSSHIVYH[PVU�HUK�YLZWLJ[M\S�JVTT\UPJH[PVU�

2.4 Stewardship

,]LY`�)VHYK�TLTILY�HUK�LTWSV`LL�PZ�YLZWVUZPISL�MVY�\ZPUN�HWWYVWYPH[LS`�[OL�HZZL[Z�LU[Y\Z[LK�[V�
[OLT��;OL`�HYL�YLZWVUZPISL�MVY�ZHMLN\HYKPUN�[OL�HZZL[Z�HNHPUZ[�^HZ[L��SVZZ��KHTHNL��TPZ\ZL��[OLM[��
TPZHWWYVWYPH[PVU�VY�PUMYPUNLTLU[��PU�VYKLY�[V�WYV[LJ[�[OLPY�]HS\L�

(SS�[YHUZHJ[PVUZ�VM�[OL�VYNHUPaH[PVU�T\Z[�IL�YLÅLJ[LK�HJJ\YH[LS`�HUK�MHPYS`�PU�[OL�IVVRZ�VM�HJJV\U[Z��
-HSZPÄJH[PVU�VM�HZZL[�YLJVYKZ�VY�TPZYLWYLZLU[H[PVU�VM�MHJ[Z�^PSS�JVUZ[P[\[L�MYH\K�� 

2.5  Excellence

)VHYK�TLTILYZ�HUK�LTWSV`LLZ�ZOHSS�KLTVUZ[YH[L�L_JLSSLUJL�I`�WYV]PKPUN�MHPY��[PTLS �̀�LMÄJPLU[�
HUK�LMMLJ[P]L�ZLY]PJLZ�[V�[OL�W\ISPJ��;OL`�ZOV\SK�L_LYJPZL�OPNO�SL]LSZ�VM�KPZJPWSPUL�HUK�JVTTP[TLU[�
PU� [OL�WLYMVYTHUJL�VM� [OLPY�K\[PLZ�� �;OL`�HYL�HSZV� YLX\PYLK� [V�JVU[PU\HSS`� PTWYV]L� [OL�X\HSP[`�
VM� WVSPJPLZ�� WYVNYHTZ� HUK� ZLY]PJLZ� I`� MVZ[LYPUN� H�^VYR� LU]PYVUTLU[� [OH[� WYVTV[LZ� [LHT^VYR��
SLHYUPUN�HUK�PUUV]H[PVU��

3. Conflict of Interest
)VHYK�TLTILYZ�HUK�LTWSV`LLZ�T\Z[�H]VPK�JVUÅPJ[Z�VM� PU[LYLZ[�IL[^LLU�[OLPY�WYP]H[L�HJ[P]P[PLZ�
HUK�[OLPY�WHY[�PU�[OL�JVUK\J[�VM�[OL�VYNHUPaH[PVUZ�I\ZPULZZ�

(�JVUÅPJ[�VM�PU[LYLZ[�TH`�HYPZL�^OLYL�H�)VHYK�TLTILY��LTWSV`LL�VY�JSVZL�MHTPS`�TLTILY�Z\JO�
HZ� H� ZWV\ZL�� JOPSK�� WHYLU[� VY� ZPISPUN� OHZ� WYP]H[L� PU[LYLZ[Z� [OH[� JV\SK� PTWYVWLYS`� PUÅ\LUJL� [OL�
WLYMVYTHUJL�VM�[OL�)VHYK�TLTILY�VY�LTWSV`LL»Z�VMÄJPHS�K\[PLZ�HUK�YLZWVUZPIPSP[PLZ��*VUÅPJ[�TH`�
HSZV�HYPZL�^OLYL�H�)VHYK�TLTILY�VY�LTWSV`LL�\ZLZ�[OLPY�VMÄJL�MVY�WLYZVUHS�NHPU��

(� YLHS� JVUÅPJ[� VM� PU[LYLZ[� L_PZ[Z� H[� [OL�WYLZLU[� [PTL��(U�HWWHYLU[� JVUÅPJ[� VM� PU[LYLZ[� JV\SK�IL�
WLYJLP]LK�I`�H�YLHZVUHISL�VIZLY]LY�[V�L_PZ[��^OL[OLY�VY�UV[�P[�PZ�[OL�JHZL��HUK�H�WV[LU[PHS�JVUÅPJ[�
VM�PU[LYLZ[�JV\SK�YLHZVUHIS`�IL�MVYLZLLU�[V�L_PZ[�PU�[OL�M\[\YL��(�JVUÅPJ[�VM�K\[`�HYPZLZ��UV[�ILJH\ZL�
VM�HU�LTWSV`LL»Z�WYP]H[L�PU[LYLZ[Z��I\[�HZ�H�YLZ\S[�VM�VUL�VY�TVYL�JVUJ\YYLU[�VY�JVTWL[PUN�VMÄJPHS�
YVSLZ��-VY�L_HTWSL��[OLZL�YVSLZ�JV\SK�PUJS\KL�[OL�LTWSV`LL»Z�WYPTHY`�LTWSV`TLU[�HUK�OPZ�VY�OLY�
YLZWVUZPIPSP[PLZ�PU�HU�V\[ZPKL�YVSL�[OH[�MVYTZ�WHY[�VM�[OLPY�VMÄJPHS�K\[PLZ��Z\JO�HZ�HU�HWWVPU[TLU[�
[V�H�IVHYK�VM�KPYLJ[VYZ��VY�V[OLY�V\[ZPKL�M\UJ[PVU�

3.1 Prevention of Conflict of Interest

)VHYK�TLTILYZ� HUK� LTWSV`LLZ�THPU[HPU�W\ISPJ� JVUÄKLUJL� PU� [OL�VIQLJ[P]P[`� VM� [OLPY� ZLY]PJL�
I`�WYL]LU[PUN�HUK�H]VPKPUN�ZP[\H[PVUZ�[OH[�JV\SK�NP]L�[OL�HWWLHYHUJL�VM�H�JVUÅPJ[�VM�PU[LYLZ[�VY�
YLZ\S[�PU�H�WV[LU[PHS�VY�HJ[\HS�JVUÅPJ[�VM�PU[LYLZ[��0U�HKKP[PVU��)VHYK�TLTILYZ�HUK�LTWSV`LLZ�HYL�
YLX\PYLK�[V�VIZLY]L�HU`�ZWLJPÄJ�JVUK\J[�YLX\PYLTLU[Z�JVU[HPULK�PU�[OL�Z[H[\[LZ�NV]LYUPUN�L[OPJHS�
ILOH]PV\Y�HUK�[OLPY�WYVMLZZPVU��^OLYL�HWWSPJHISL��

0[� PZ� UV[� WVZZPISL� [V� MVYLZLL� L]LY`� ZP[\H[PVU� [OH[� JV\SK� NP]L� YPZL� [V� YLHS�� HWWHYLU[� VY� WV[LU[PHS�
JVUÅPJ[�VM�PU[LYLZ[��OV^L]LY��^OLYL�JVUÅPJ[�HYPZLZ��[OL�)VHYK�TLTILY�VY�LTWSV`LL�ZOV\SK!

,_J\ZL�[OLTZLS]LZ��VY�HU`VUL�^OV�^VYRZ�MVY�[OLT��MYVT�HU`�KLJPZPVU�THRPUN�[OH[�TH`�JYLH[L�H�
JVUÅPJ[�VM�PU[LYLZ[�^P[O�[OLPY�WYP]H[L�PU[LYLZ[Z"

(a) +PZJSVZL�PU�^YP[PUN��[V�[OL�YLSL]HU[�H\[OVYP[`�[OL�MHJ[Z�HUK�L_WSHPU�[OL�JPYJ\TZ[HUJLZ�[OH[�JYLH[L�

VY�JV\SK�JYLH[L�[OL�JVUÅPJ[�VM�PU[LYLZ["

�I�� :LLR�N\PKHUJL�MYVT�[OL�PTTLKPH[L�H\[OVYP[`"
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(c) :LLR�HKKP[PVUHS�SLNHS�VY�ÄUHUJPHS�N\PKHUJL�PM�`V\�HYL�H�)VHYK�TLTILY"

(d) *VUK\J[� `V\Y� YLSH[PVUZOPW� ^P[O� JVU[YHJ[VYZ� HUK� Z\WWSPLYZ� PU� H� WYVMLZZPVUHS�� PTWHY[PHS� HUK�

JVTWL[P[P]L�THUULY"

(e) 9LMYHPU�MYVT�[OL�KPYLJ[�VY�PUKPYLJ[�\ZL�VM��VY�HSSV^PUN�[OL�KPYLJ[�VY�PUKPYLJ[�\ZL�VM�VYNHUPaH[PVU�

WYVWLY[ �̀�MVY�HU`[OPUN�V[OLY�[OHU�VMÄJPHSS`�HWWYV]LK�HJ[P]P[PLZ"

(f) 4HPU[HPU�[OL�PTWHY[PHSP[`�VM�[OL�W\ISPJ�ZLY]PJL�HUK�UV[�LUNHNL�PU�HU`�V\[ZPKL�VY�WVSP[PJHS�HJ[P]P[PLZ�

[OH[� PTWHPY�VY�JV\SK�IL�ZLLU� [V� PTWHPY� [OLPY�HIPSP[`� [V�WLYMVYT� [OLPY�K\[PLZ� PU�HU�VIQLJ[P]L�VY�

PTWHY[PHS�THUULY"

(g) )L� H^HYL� [OH[� [OL� HJJLW[HUJL� VM� HU`� VMMLY� VM� M\[\YL� LTWSV`TLU[� PUJS\KPUN� JVUZ\S[HUJ`� VY�

KPYLJ[VYZOPW�^P[O� H� JVU[YHJ[VY�� Z\WWSPLY�� J\Z[VTLY� VY� I\ZPULZZ� WHY[ULY� JVUZ[P[\[LZ� H� WV[LU[PHS�

JVUÅPJ[�VM�PU[LYLZ["

(h) ,UZ\YL� [OH[� JVUJ\YYLU[� V\[ZPKL� HWWVPU[TLU[Z�� Z\JO� HZ� [V� H� )VHYK� VM� KPYLJ[VYZ�� HYL�THUHNLK�

HWWYVWYPH[LS`�HUK�[OH[�HU`�YLZ\S[PUN�JVUÅPJ[Z�VM�K\[PLZ�HYL�YLZVS]LK�PU�[OL�W\ISPJ�PU[LYLZ["�HUK

(i) +LJSHYL�[V�[OL�YLSL]HU[�H\[OVYP[ �̀�H�ILULÄ[�VY�PUJVTL�YLJLP]LK�LP[OLY�KPYLJ[S`�VY�PUKPYLJ[S`�MYVT�

H�JVU[YHJ[�^P[O�L_[LYUHS�WHY[PLZ�VU�JVU[YHJ[\HS�VY�V[OLY�HYYHUNLTLU[Z��;OL�YLSL]HU[�H\[OVYP[`�^PSS�

KL[LYTPUL�̂ OL[OLY�[OL�HYYHUNLTLU[�WYLZLU[Z�H�YLHS��HWWHYLU[�VY�WV[LU[PHS�JVUÅPJ[�VM�PU[LYLZ[��HUK�

TH`�YLX\PYL�[OH[�[OL�JVU[YHJ[�IL�TVKPÄLK�VY�[LYTPUH[LK�

�Q�� :PTPSHYS �̀�H�)VHYK�TLTILY�VY�LTWSV`LL�ZOV\SK�UV[!

o .L[�PU]VS]LK�PU�[OL�OPYL��Z\WLY]PZPVU��THUHNLTLU[�VY�JHYLLY�WSHUUPUN�VM�HU`�YLSH[P]L"

o 4HRL�PTWYVWLY�\ZL�VM�VUL»Z�WVZP[PVU�VY�VM�JVUÄKLU[PHS�PUMVYTH[PVU�NHPULK�PU�[OH[�WVZP[PVU�

[V�HJOPL]L�WLYZVUHS�PU[LYLZ[Z�VY�KPYLJ[�NHPU"

o (SSV^�YLSH[PVUZOPWZ�^P[O�JVU[YHJ[VYZ�HUK�Z\WWSPLYZ�[V�PUÅ\LUJL�I\ZPULZZ�KLJPZPVUZ�THKL�VU�

ILOHSM�VM�[OL�VYNHUPaH[PVU"�HUK

o (JJLW[�NPM[Z�VY�PUK\JLTLU[Z��PUJS\KPUN�OVZWP[HSP[`�[OH[�TH`�WSHJL�`V\�\UKLY�HU�VISPNH[PVU�

3.2 Use of Information Communication Technology

6YNHUPaH[PVUZ�YLJVNUPaL�[OL�PTWVY[HUJL�VM�[OL�\ZL�VM�0UMVYTH[PVU�*VTT\UPJH[PVU�;LJOUVSVN`�
�0*;�� [VVSZ� [V� JVUK\J[� I\ZPULZZ� HUK� PU[LYHJ[� ^P[O� Z[HRLOVSKLYZ�� <ZL� VM� ZVJPHS� UL[^VYRZ� PU� HU�
VMÄJPHS�JHWHJP[`�T\Z[�JVTWS`�̂ P[O�[OL�SLNPZSH[P]L�YLX\PYLTLU[Z�HUK�[OL�VYNHUPaH[PVU�WVSPJ`�VU�[OL�
\ZL�VM�[OL�PU[LYUL[�HUK�LSLJ[YVUPJ�UL[^VYRZ��)VHYK�TLTILYZ�HUK�LTWSV`LLZ�\ZPUN�0*;�MVY�WLYZVUHS�
VY�WYVMLZZPVUHS�\ZL�HYL�L_WLJ[LK�[V�L_LYJPZL�[OL�ZHTL�RPUK�VM�Q\KNTLU[�HUK�JYP[LYPH�HZ�^V\SK�IL�
HWWSPLK�[V�HU`�V[OLY�^VYRWSHJL�KLJPZPVU�
3.3 Gifts, Hospitality and other Benefits

)VHYK�TLTILYZ�HUK�LTWSV`LLZ�ZOV\SK�UV[�HJJLW[�HU`�NPM[Z��OVZWP[HSP[`�VY�V[OLY�ILULÄ[Z�[OH[�TH`�
OH]L�H�YLHS��HWWHYLU[�VY�WV[LU[PHS�PUÅ\LUJL�VU�[OLPY�VIQLJ[P]P[`�PU�JHYY`PUN�V\[�[OLPY�VMÄJPHS�K\[PLZ�
HUK�YLZWVUZPIPSP[PLZ�VY�[OH[�TH`�WSHJL�[OLT�\UKLY�VISPNH[PVU�[V�[OL�KVUVY��

(Z�H�NLULYHS� Y\SL��)VHYK�TLTILYZ�HUK�LTWSV`LLZ�ZOV\SK�UV[�HJJLW[�NPM[Z�VY�V[OLY�HK]HU[HNLZ�
L_JLW[�HZ�ZL[�V\[�PU�[OL�7\ISPJ�6MÄJLY�,[OPJZ�(J[�������HUK�HU`�V[OLY�YLSL]HU[�Z[H[\[LZ�HUK�WVSPJPLZ�
3.4 Solicitation

>P[O� [OL� L_JLW[PVU� VM� M\UKYHPZPUN� MVY� VMÄJPHSS`� Z\WWVY[LK� HJ[P]P[PLZ� Z\JO� HZ� [OVZL� YLSH[PUN� [V�
JVYWVYH[L�ZVJPHS�YLZWVUZPIPSP[ �̀�)VHYK�TLTILYZ�VY�LTWSV`LLZ�TH`�UV[�ZVSPJP[�NPM[Z��OVZWP[HSP[ �̀�V[OLY�
ILULÄ[Z�VY�[YHUZMLYZ�VM�LJVUVTPJ�]HS\L�MYVT�H�WLYZVU��NYV\W�VY�JVTWHU`�^OV�OHZ�KLHSPUNZ�^P[O�
[OL�VYNHUPaH[PVU��>OLU�M\UKYHPZPUN�MVY�Z\WWVY[LK�VMÄJPHS�HJ[P]P[PLZ��)VHYK�TLTILYZ�VY�LTWSV`LLZ�
ZOV\SK�LUZ\YL�[OH[�[OL`�OH]L�WYPVY�^YP[[LU�H\[OVYPaH[PVU�MYVT�[OL�YLSL]HU[�H\[OVYP[`�PU�VYKLY�[V�



54 The Code of Governance for State Corporations

ZVSPJP[�KVUH[PVUZ��WYPaLZ�VY�JVU[YPI\[PVUZ�PU�RPUK�MYVT�L_[LYUHS�VYNHUPaH[PVUZ�VY�PUKP]PK\HSZ��
3.5  Register of Conflict of Interests

;OL�VYNHUPaH[PVU�ZOHSS�THPU[HPU�H�YLNPZ[LY�[V�YLJVYK�JVUÅPJ[�VM�PU[LYLZ[Z��
4.  Whistle-Blowing 

(U`� WLYZVU� ^OV� OHZ� YLHZVU� [V� ILSPL]L� [OH[� H� )VHYK� TLTILY� VY� LTWSV`LL� OHZ� UV[� HJ[LK� PU�
HJJVYKHUJL�^P[O�[OPZ�*VKL�ZOV\SK�IYPUN�[OL�TH[[LY�[V�[OL�YLSL]HU[�H\[OVYP[`�VY�[OL�HWWYVWYPH[L�
NV]LYUTLU[�HNLUJ �̀

;OL�VYNHUPaH[PVU�ZOV\SK�UV[�YL[HSPH[L�UVY�[VSLYH[L�YL[HSPH[PVU�HNHPUZ[�HU`�WLYZVU�^OV�IYPUNZ�HU�
issue to its attention in good faith. 
5. Resolution

)VHYK�TLTILYZ�HUK�LTWSV`LLZ�HYL�L_WLJ[LK�[V�HKOLYL�[V�[OPZ�*VKL��;OL�)VHYK�TLTILYZ�HUK�
LTWSV`LLZ�HYL�L_WLJ[LK�[V�YLZVS]L�PZZ\LZ�PU�H�MHPY�HUK�YLZWLJ[M\S�THUULY�HUK�JVUZPKLY�PUMVYTHS�
processes such as dialogue or mediation.

0U�[OL�L]LU[�VM�HU�L[OPJHS�KPSLTTH�VY�KPZW\[L��)VHYK�TLTILYZ�HUK�THUHNLTLU[�TH`�ZLLR�HK]PJL�
HUK�Z\WWVY[�MYVT�V[OLY�HWWYVWYPH[L�ZV\YJLZ�Z\JO�HZ�[OL�,[OPJZ�HUK�(U[P�*VYY\W[PVU�*VTTPZZPVU�
�,(**���HUK�HU`�V[OLY�V]LYZPNO[�IVK �̀

ACCEPTANCE

0�HNYLL�[V�[OL�[LYTZ�VM�[OL�VYNHUPaH[PVU»Z�*VKL�VM�*VUK\J[�HUK�,[OPJZ��^OPJO�MVYTZ�
WHY[�VM�T`�)VHYK�HWWVPU[TLU[�VY�JVU[YHJ[�VM�LTWSV`TLU[��0�OH]L�YLHK�HUK�\UKLYZ[VVK�
[OL�*VKL�HUK�HNYLL�[V�HIPKL�I`�P[Z�WYV]PZPVUZ�

0�\UKLYZ[HUK�[OH[�HU`�IYLHJO�VM�P[Z�WYV]PZPVUZ�^PSS�YLUKLY�TL�SPHISL�[V�HWWYVWYPH[L�
disciplinary action. 

……………………………………    …………………………………

-\SS�5HTL�VM�)VHYK�4LTILY�,TWSV`LL� � � :PNUH[\YL

……………………………………………………………………………….........……..

Position     

……………………………………

Date 
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GLOSSARY

(JJV\U[HIPSP[`� ;HRPUN�YLZWVUZPIPSP[`�MVY�HJ[PVUZ���
)VHYK�*OHY[LY� (� KVJ\TLU[� ZL[[PUN� V\[� [OL� YVSL� HUK�

YLZWVUZPIPSP[PLZ� VM� [OL� )VHYK�� P[Z� WV^LYZ� HUK�
[OVZL� VM� [OL� ]HYPV\Z� )VHYK� *VTTP[[LLZ�� [OL�
ZLWHYH[PVU� VM� YVSLZ� IL[^LLU� [OL� )VHYK� HUK�
4HUHNLTLU["�HUK�[OL�WVSPJPLZ�HUK�WYHJ[PJLZ�VM�
the Board in YLZWLJ[�VM�JVYWVYH[L�NV]LYUHUJL�
matters.

)VHYK�>VYR�7SHU� (� KVJ\TLU[� ZL[[PUN� V\[� [OL� HJ[P]P[PLZ� VM� [OL�
)VHYK�V]LY�H�WLYPVK�VM�[PTL��

*VKL� ;OPZ� *VKL� VM� *VYWVYH[L� .V]LYUHUJL� MVY�
:[H[L� *VYWVYH[PVUZ�� ZL[[PUN� V\[� H� OHYTVUPaLK�
HWWYVHJO�[V�.V]LYUHUJL�TH[[LYZ�

*VTWS`�VY�,_WSHPU� -\SS�JVTWSPHUJL�^P[O�[OL�*VKL�PZ�YLX\PYLK�I\[�
PU�[OL�L]LU[�VM�UVU�JVTWSPHUJL�YLHZVUZ�ZOV\SK�
IL�NP]LU�^P[O�H�KL[HPSLK�HUK�HJJLW[HISL�HJ[PVU�
WSHU�MVY�HJOPL]PUN�M\SS�JVTWSPHUJL�

*VYWVYH[L�:VJPHS�0U]LZ[TLU[� +VUH[PVUZ��V[OLY�RPUKZ�VM�ÄUHUJPHS�HZZPZ[HUJL�
HUK�JVU[YPI\[PVUZ�IL`VUK�ÄUHUJPHS�HZZPZ[HUJL�
Z\JO�HZ� LTWSV`LL� [PTL��^OPJO�IYPUN�ILULÄ[Z�
V]LY�HUK�HIV]L�[OVZL�KPYLJ[S`�HZZVJPH[LK�^P[O�
JVYL�I\ZPULZZ�HJ[P]P[PLZ�

*VYWVYH[L�9LZWVUZPIPSP[`� ;OL� YLZWVUZPIPSP[`� VM� [OL� VYNHUPaH[PVU� MVY� [OL�
PTWHJ[�VM�P[Z�KLJPZPVUZ�HUK�HJ[P]P[PLZ�VU�ZVJPL[`�
HUK�P[Z�LU]PYVUTLU[�

,[OPJZ� (�ZL[�VM�]HS\LZ��WYPUJPWSLZ�HUK�TVYHS�Z[HUKHYKZ�
[OH[�WYLZJYPIL�OV^�H�NYV\W�VM�WLVWSL�ILOH]LZ�

Fiduciary �(�SLNHS�VY�L[OPJHS�YLSH[PVUZOPW�VM�[Y\Z[�IL[^LLU�
[^V�VY�TVYL�WHY[PLZ�

-P[�HUK�7YVWLY�9LX\PYLTLU[Z� 9LX\PYLTLU[Z� LUZ\YPUN� [OH[� VUS`� WLYZVUZ�
of good character are appointed as Board 
TLTILYZ�� :\JO� YLX\PYLTLU[Z� PUJS\KL�I\[�HYL�
UV[�SPTP[LK�[V"

(a) ;OL�PUKP]PK\HS�TLL[Z�[OL�YLX\PYLTLU[Z�VM�
*OHW[LY�:P_�VM�[OL�*VUZ[P[\[PVU

�I�� 0Z�H�YLJVNUPaLK�WYVMLZZPVUHS�^P[O�YLSL]HU[�
L_WLYPLUJL"

(c) /HZ�UV�JVU]PJ[PVUZ�YLZ\S[PUN�MYVT�PU[LNYP[`�
YLSH[LK�TH[[LYZ�VY�JP]PS�SPHIPSP[PLZ�

0UKLWLUKLUJL� (IZLUJL� VM� \UK\L� PUÅ\LUJL� HUK� IPHZ�^OPJO�
JV\SK� HMMLJ[� [OL� HIPSP[`� VM� HU� PUKP]PK\HS� [V�
THRL�VIQLJ[P]L�KLJPZPVUZ�
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0U[LYUHS�*VU[YVSZ� (�WYVJLZZ�\ZLK�I`�[OL�)VHYK�HUK�4HUHNLTLU[�
[V�WYV]PKL�YLHZVUHISL�HZZ\YHUJL�YLNHYKPUN�[OL�
YLSPHIPSP[`�VM�ÄUHUJPHS�YLWVY[PUN�HUK�JVTWSPHUJL�
^P[O�HWWSPJHISL�SH^Z�HUK�YLN\SH[PVUZ�ZV�HZ�[V�
HJOPL]L�[OL�VIQLJ[P]LZ�HUK�SVUN�[LYT�NVHSZ�VM�
an organization.

Mali ya umma� � (�:^HOPSP�[LYT�\ZLK�PU�2LU`H�[V�� KLZJYPIL��
� W\ISPJ�YLZV\YJLZ�

4HUHNLTLU[�+PZJ\ZZPVU�HUK�(UHS`ZPZ�� (� ZLJ[PVU� VM� H� JVTWHU`»Z� HUU\HS� YLWVY[� PU�
^OPJO� THUHNLTLU[� KPZJ\ZZLZ� U\TLYV\Z�
HZWLJ[Z� VM� [OL� VYNHUPaH[PVU�� IV[O� WHZ[� HUK�
present. 

4LTILY�PU�.VVK�:[HUKPUN�� :[H[\Z� HZZPNULK� [V� H� 4LTILY� ^OLU� OL� VY�
she has remained current on a professional 
IVK`»Z� K\LZ� HUK� JVU[PU\V\Z� WYVMLZZPVUHS�
KL]LSVWTLU[�JYLKP[Z�

Mwongozo� (� :^HOPSP� ^VYK� TLHUPUN� N\PKL�� N\PKLSPULZ��
direction or manual. It assumes a clear 
KPYLJ[PVU�VY�WH[O�[V�MVSSV �̂

6]LYZPNO[�6MÄJL� :[H[L�*VYWVYH[PVUZ�(K]PZVY`�*VTTP[[LL��

9PZR� 9LHS� VY� WV[LU[PHS� L]LU[Z� [OH[�TH`� PTWHJ[� HU�
VYNHUPaH[PVU»Z�HIPSP[`�[V�HJOPL]L�P[Z�VIQLJ[P]LZ�

9PZR�4HUHNLTLU[� 7YVJLZZ�VM�PKLU[PM`PUN�YLHS�VY�WV[LU[PHS�L]LU[Z�
[OH[� TH`� PTWHJ[� [OL� VYNHUPaH[PVU»Z� HIPSP[`�
[V� HJOPL]L� P[Z� VIQLJ[P]LZ� HUK� KL]LSVWPUN� H�
MYHTL^VYR�MVY�THUHNPUN�[OL�YPZRZ��

:LUPVY�4HUHNLTLU[� ;OL� [LHT� H[� [OL� OPNOLZ[� SL]LS� VM� [OL�
VYNHUPaH[PVU�^P[O�[OL�YLZWVUZPIPSP[`�MVY�KH`�[V�
day management.  

:\Z[HPUHIPSP[`� *VUK\J[PUN� VWLYH[PVUZ� PU� H� THUULY� [OH[�
TLL[Z� L_PZ[PUN� ULLKZ� ^P[OV\[� JVTWYVTPZPUN�
[OL�HIPSP[`�VM� M\[\YL�NLULYH[PVUZ� [V�TLL[� [OLPY�
needs.

;YPWSL�)V[[VT�3PUL� ;OL� W\YZ\P[� VM� IHSHUJL� PU� LJVUVTPJ�� ZVJPHS�
HUK�LU]PYVUTLU[HS�HZWLJ[Z�PU�[OL�THUHNLTLU[�
of an organization.

Wanjiku� (� UHTL� [OH[� PZ� \ZLK� [V� ZPNUPM`� [OL� JVTTVU�
THU� �HUK�^VTHU�� PU� [OL�JVU[L_[�VM�UH[PVUHS�
politics in Kenya.

>OPZ[SL�)SV^PUN�� 4HRPUN�H�KPZJSVZ\YL� PU� [OL�W\ISPJ� PU[LYLZ[�VY�
L_WVZPUN� HSSLNLK� TPZJVUK\J[�� KPZOVULZ[� VY�
PSSLNHS�HJ[P]P[`�VJJ\YYPUN�PU�HU�VYNHUPaH[PVn.

http://en.wikipedia.org/w/index.php?title=National_politics&action=edit&redlink=1
http://en.wikipedia.org/w/index.php?title=National_politics&action=edit&redlink=1
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