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Introduction
This framework provides an overview of the corporate governance
structures, principles, policies and practices of NatCom Development &
Investment Ltd. (NatCom/the Company), which together enable NatCom
to meet the governance expectations of the Nigerian Communications
Commission (NCC), the Company and Allied Matters Act (CAMA) and the
Institute of Directors (IoD) thus maintaining international best practices.
At NatCom, we believe that corporate governance is about more than just
compliance; effective corporate governance is about accountability, responsibility and performance. It enables NatCom to properly serve the interests of its internal and external stakeholders.
This framework is subject to periodic review, assessment and improvement.
NatCom’s Board of Directors proactively adopts governance principles,
policies and practices that are designed to:
i.
ii.
iii.
iv.
v.
vi.

Align the interests of the Board, management and shareholders,
Establish and preserve management accountability
Foster responsible decision making
Monitor performance
Encourage the efficient use of resources
Promote the highest standards of ethical behaviour and risk
management at every level of the organization.

NatCom’s corporate governance framework is also designed to ensure that
the Board exercises the requisite authority and has the processes in place
to evaluate business operations and make decisions independent of
management. The Board routinely reviews evolving practices to determine
those practices that will best serve the interests of shareholders.
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Governance Structure
This outlines the relationships, practices and engagements among the
Board, its committees, management and shareholders through which its
strategic and corporate objectives are set as well as performance thereof
monitored. The governance structure is illustrated in figures 2.1 and 2.2
below:
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2.2
Vice-Chairman
Dr Olatunde Ayeni

Key Objective: Deal with any strategy
issues with Board. Intervene with
Chairman on matters to be included on
the agenda and assess the practices of
the Board

The Board of NatCom: 12 Directors (the Chairman, Vice-Chairman, 2 Executive Directors
and 8 Non-executive Directors)
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Responsible for good governance, strategy, policy directions and the overall conduct of
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The Board
NatCom’s corporate governance framework ensures a clear demarcation of
roles and responsibilities between the Board and senior management which
fosters an environment of transparency, confidence and trust whereby the
Board can constructively challenge and provide guidance to Management.
The principal role of the Board is to oversee the business and management
of NatCom and its fundamental objective is to create shareholder value,
protect and enhance the value of NatCom’s assets. In doing so, the Board
may exercise all the powers of NatCom, subject to any relevant laws and
regulations and to the Articles of Association (“Articles”).
The Chairman of the Board presides as chair at all meetings of the Board
and Shareholders of NatCom. The Company Secretary attends all
meetings of the Board and Shareholders and records the proceedings
thereof. The Company Secretary records the proceedings and keeps
minutes of all meetings of the Board, its committees as well as the
Shareholders of NatCom.
•
•
•

The Board is composed of 12 Directors of which 10 are
Non-executive Directors (NEDs)
The Executive and Non-executive Directors have collective
responsibility for NatCom’s direction
The NEDs are independent in character and judgement and
add tremendous value by:
o
Bringing a vast range of skills and experience and thereby
providing independent judgement and discernment on
policies, corporate strategy, company performance and risk
management measures
o
o

Scrutinising and challenging performance to drive NatCom’s
business objectives
Assessing risk and approving compensation of senior
management
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3.1 Operation of the Board
The Board operates by delegating certain of its authorities, including
spending authorizations, to management and by reserving certain
powers to itself. The Board is responsible for the management of its own
affairs which includes (but is not limited to):
i.

Annually reviewing the skills and experience represented
on
the Board considering the Company’s strategic direction

ii.

Appointing, determining the composition of and setting the terms
of reference for Board committees

iii.

Determining and implementing an appropriate process for
assessing the effectiveness of the Board, the Board Chair and CEO,
committees and Directors in fulfilling their responsibilities

iv.

Assessing the adequacy and form of Director compensation

v.

Assuming responsibility for the Company’s governance practices

vi.

Establishing new Director orientation and ongoing Director
education processes

vii.

Setting and reviewing the terms of reference for the Board

viii.

Appointing the secretary to the Board

ix.

Providing advice, counsel and direction to the CEO in the
execution of the CEO’s duties

x.

Appointing the CEO and planning the CEO’s succession;

xi.

Approving annual corporate goals and objectives that the CEO is
responsible for meeting
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xii.

Monitoring and, at least annually, reviewing the CEO’s performance
against agreed upon annual objectives

xiii.

Reviewing senior management structure including such duties
and responsibilities to be assigned to officers of the Company

xiv.

Approving the Company’s broad compensation strategy

xv.

Directing management to develop, implement and maintain a
reporting system that accurately measures the Company’s
performance against its business plans

xvi.

Adopting and periodically reviewing strategic planning processes
for the Company

xvii.

Ensuring that the Board has measures in place to receive feedback
from shareholders

3.2 Conflicts of Interest
In accordance with sections 277 & 280 of the CAMA; the Board ensures that
issues of conflict of interest do not arise by entrenching a declaration on
interests practice whereby all Directors formally declare their direct and
indirect interests annually. These declarations are filed by the Company
Secretary and displayed for inspection at all meetings. This ensures that:
•

Conflicts are identified and submitted to the Board for due
consideration

•

Changes in the commitments and/or interests of the Directors are
reported to the Board
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3.3 Board Meetings
The Board meets quarterly ordinarily and extra meetings may be convened
by the Chairman to deal with specific matters. Matters considered at each
meeting include the following:
•

The report of the Managing Director/Chief Executive Officer
(MD/CEO) on business operations, strategy and market
developments

•

The report of the Chief Financial Officer on management accounts
and statutory obligations

•

The reports of the Board Committees (Human Resources, Business
Development, Audit, Finance & General Purpose)
Any other reports as the Board may from time to time consider
necessary

•

The meeting calendar for each year is agreed in the previous year.
The Company Secretary ensures that the agenda and papers for each meeting are circulated to all Directors prior to the meeting in line with the
approved Charters and Policies.

3.4 Board Committees
At present, the Board has four Committees namely; Human Resources,
Business Development, Audit, Finance & General Purpose. The Committees
are guided by Charters approved by the Board. Further information regarding these Committees may be found in their respective Charter documents
which are updated when and where necessary.
The Managing Director/Chief Executive Officer attends all the Committee
meetings while the Company Secretary acts as secretary and maintains
records of all the proceedings.
Board members are expected to attend Board meetings and meetings of
committees they serve on. Where any Director is unable to attend a Board
or Committee, he/she having received the agenda and papers may discuss
the matters arising with the Chairman and/or Managing Director/Chief
Executive Officer or forward any concerns thereof to the Company
Secretary.
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Apologies and advice of proxies where applicable are to be forwarded to
the Company Secretary prior to each meeting by a Director in the event
that he/she is unable to attend a meeting.
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Annual General Meeting
This general meeting of shareholders occurs annually ordinarily. However,
extraordinary meetings may be convened by the Company Secretary where
and when necessary on the direction of the Board and in accordance with
the Articles of the Company and CAMA. The AGM is designed to encourage
investor participation and is attended by all Directors and shareholders.
Shareholders can dialogue with the Chairman and the Board members.
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Internal Audit &
Risk Management
The Board has overall responsibility for NatCom’s internal control, therefore
the internal audit and risk management functions report to the Board. This
function is responsible for the overall assurance of internal control systems
and examines various units’ activities and processes and reports its findings
to the Board. This function evaluates business performance against compliance with established policies, processes and best practices, highlights
risks and failings where applicable and recommends corrective actions to
mitigate identified risks.
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The Executive Committee (EXCO)
NatCom’s Board empowers the MD/CEO to be responsible for day-to-day
activities and reviews the MD/CEO’s performance and effectiveness. The
MD/CEO is responsible for implementing the Board’s decisions, directing
and overseeing the operations of NatCom through the EXCO.
The EXCO comprises the MD/CEO and senior management of NatCom
and meets frequently under the chairmanship of the MD/CEO and includes
members as provided by the establishment Charter. The EXCO also
operates via the following sub-committees for increased effectiveness:
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•
•
•

Program Board
Procurement Board
Pricing Committee

The Subcommittees functions are as provided in the various Charters
establishing them.
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Other Governance Matters
Policy and General Legal Compliance
The Company Secretary is tasked by the Board in line with applicable codes
of corporate governance with the responsibility of evolving, implementing
and entrenching corporate governance policies and practices and advising
the Board thereof. The role of the Company Secretary is combined with
the leadership function of the Legal directorate thus enabling the evolution of policies and supporting the development of related processes
that
will
assure
the effective implementation of this corporate
governance framework, assessment of effectiveness and improvement
of these policies and processes where applicable. Consequently, the
Policy and general Legal Compliance program developed and overseen
by the Company Secretary assists and advises the EXCO and conducts first
level self-assessment of the status of corporate governance compliance
in NatCom. Some of the Policies established speak to the following
significant governance areas:
•
•

•

Ethics: this is driven by several policies including the employee
Code of Conduct;
Political Donations: NatCom policies mandate that the company
may not make donations to any political parties or candidates nor
promote political affiliations.
Business Process Review: this is in place to ensure continuous
improvements of NatCom’s internal governance processes

NatCom’s corporate governance principles are further embodied in several
policy documents which include the following:
•
•
•

Board Committee Charters
Delegation of Authority (DoA)
Executive Committee Charter
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