FINANCIAL REPORTING COUNCIL OF NIGERIA
(Federal Ministry of Indusiry, Trade & Investment)

FRC/CG/001: TEMPLATE FOR REPORTING COMPLIANCE WITH THE NIGERIAN
CODE OF CORPORATE GOVERNANCE 2018

Lpction A: Introduction

Corporate Governonce is a key diver of corporate accountability and businsss prosperty. The
Migenan Code of Coarporofe Govemaonce, 2018 [NCCG 20018} zeeks fo insfitulionalze
corporate gavemance best proctices in Nigeron companies. If & alse gimed at increasing
entities’ levels of fransparency, trust and integrity, ond create an environment for sustainoble
business operafions.

The Code adopts a principle-based approach in speciiving minimum standards of proctice
fhat companies should adopt, Where so required. companies ore required 1o adapt the
"Apply and Explain® approoch in reporfing on complionce with the Code. The ‘Apply and
Explain’ approach asumes applicotion of of principles and reguires entities 1o explain how
the: principles ore applied. This requires compaonies to demonstrote how the specific activities
they have underfaken best achieve the cutcomes infended by the corporale govermance
principdes specified in the Code.

This will help to prevent a ‘box ticking” exercise as companies deliberately consider how fhey
hove [or have nofl achieved the infended outcomes. Although, the Code recommarids
practices to endble companies opply the prnciples, it recognises that these proclices can be
foilored o meet indusiry or company needs, The Code &5 thus scolobie 1o wit the type. size
and growth phase of each compony while sl achieving the outcomes envisaged by the
principles.

This forrm seeks to asses the company's kevel of compliance with the principles in the NCCG
2018,  Enfities should explain how these pinciples have been opplied. specify areas of
devigtion from the principles and give reasons for thess deviafions and any aliemative
practicels| odopted,

Flease read the instruclions below carefully belore completing this form:

I, Every line itam and indicotor must be complated.

i. Respond to each quesfion with “Yes" where you have applied the principle, and “No”
where  you ore yvel 1o apply e principls,

i,  Anexplanation on how you are oppling the principle, or otherwise should be included
as parl of your response.

iv. Mot Apphcable [NfA) B nol a valid response
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Section B - General Information

i erms Details SR
B Company Mome N Sovereign Trust Insurance Flo
il. | Date of Inc&ﬁuﬁnn Fehruaﬁr iE, 1930
i, | BT Mumber a RC 31962
iv, | License Number 037 - |
v. | Company Physical Address 17, Adetokunbo Ademola Streat
Victoria Island Lagos
vi. | Company Website Address wawstiple.com =
vil. | Financial Yeor End December 317 2021
vill. | Is the Compony o parl ol o Group/Holding Companyg | No —
Yes/No
If yes. pleose stale the name of the Group/Holding
Company
. | Name and Address of Company Secretory Equity Union Limited, 11, C1PM
Avenue Central Business Disirict
Alausa lkeja Lagos
% | Mame ond Address of External Audilor]s| PKF 2054, korodu Road Obanikoro
Lagos.
¥, | Mome and Addrass of Registrar(s) Meristern Registrars Limited 213
I Herhert Macaulay Way Adekunle
Yaka, Lagos.
W, | Investor Relations Contact Person Eegunianl:nle
| {E-mai and Phone Mo, sefun.bankole@stiplc.com
' 08099529157
i, | Name of the Govemanca Evalucsiion Consultont DCSL Corporate Services Limited
aiv. | Name of the Boord Evaluation Consultant DCSL Corparate Services Limited

Section C - Details of Boord ol the Company ond Attendance al Meetings
1. Boord Defails:

Hames of Board Membess
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S/Ho. Designalion Cramclar Datbe Fast Rk
{Chairmon, MO, INED, NED, Appoirted) Bected

i ; EDY) = ;

1. Mr. Oluseun O, Ajayi Chairman Male 7 June, 2016. Appointed

2. Ms. Emi Faloughi 'NED Female 2* December, | Appointed
2015

E Mr. Abimbola MED Male 19" December, Appointed
Ceuntunde 2017

a, Mr. Shedrack NED Male 29" November, | Appointed
Chiedozie Odoh 2019

s




Col. Musa Shehu (RTD.] | INED Male | 25% August, | Appointed
2011

Mr. Olaotan Seyinka | MD/CEQ Male 14" September, | Appaointed
2015

Mrs. Lgochi ED | Female 14‘-'-"i:le~ternter, Appointed

Ddemelam 2015

Mr. Jude A. Madilim | ED Male 19 November, Appointed

2017
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Aftendence at Board and Commiftee Meetings:

5/No. | Names of Board Members | No.ol | Ne. of Mambership of Board Designafion | Numberol | Number of
Board Board Commitleas (Member o Commitles | Commithes
Meetings Meelings Chalrman) Masiings Mestings
Held i ive | Allended Held inthe | ARended in
Roporting in the Eeporling | the
Year Raporting Year Reparting
Yeor Yeor
1. | Mr. Dluseun O. Ajayi £
" ;
Ms. Emi Faloughi [ 5 Enterprise Risk Mgt. & | Member 3 3
Governance,
Finance, Investment &
General Purpose, Member 5 =
Mamination,
Governance. [created in
Statutory Audit & i
ory Aud P
Compliance Wi
A
5 5
3 Mr. Abimbola Finance, Investmant & | Chalrman 5 5
Oguntunde General Purpose.
Ent ise Ri ~
SRSV Mt R Member
Governance 3 3
Compllanee. (created in
. Dac, 2021}
Momination, Nil
. L}
Remuneration & MEMIRT | i |
Govermance, Dec, 2021}
4 | Mr. Shedrack Chidozie |5 5 Enterprise Risk MgL. & | Chairman | 3 3 B
Cdah Govermance
H Ml 211]
Momination, Chairman | o o edin
Remuneration & s 21
Grvermancoe
Finance, Investment & | Member 5 5
General Purpose
Board Audit & Member il
Compliance {createdin |
Diec, 2021}
Cal. Musa Shehu {RTD.) Statutory Audit &
o Compliance Member 4 4
0 4 Board Audit & Chairman | NI TR
{created in
Compliance Dec. 2021)
4
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E/Ho. | Hemes of Boord Members | Mo af Mo, of Membership o Board Designafion | Numberof | Number of
Bocird Raoarnd Commidest [Member or | Committes | Commithes
Meelings Mealings Chalrran) Mastings Meelings
Held in fhe Aflended Held In the | Alended in
Reporfing ] Reparling he
¥ear Repading Year Rapaiing
Yoo Year
Enterprise Risk Mgt, & | Member | 3 2
b Mr. Dlaotan Soyinka Govermance,
5 § Finance, Investment & | Member & s
General Purpose.
E
nterprize Risk Mat, & Member
Govermance. 3 a
LS Mrs. Ugochi Odemielam | 5 5 Enterprise Risk Mgt. & | Member 3 3
GOVEMEance
8, Mir. Jude A. Modili =
s Ll 5 5 Finance, Investment & | Member s 5
General Purpose
= Statutory Audit & Chairman 4 4
Compliance
- o - £ 4
5. Mr. Emmanuel EI:WTI'?W BLHIES Member
Oluwadare TR
10. Mr. David Dluwole
Ashaciy
11 Mir. Lanre ﬂwnl_'.-l x Statutory Audit & Member 4 2
Compliance (Appainted
in May 27,
2021)
Section D - Details of Senior Management of the Company
1. Senior Monagemeni:
SiMe, Haairiaes Posilion Held Gender
1 Olactan Soyinka hMDFCED Male
3 Ugochi Odemelam ED, Marketing & Business Fesrrile
Development
Jude Madiim ED, Technicol Operalions dMale
4, Eayode Adigun G Divisional Head, Finonce pcle
& Administralion
b




3. aanni Oladirmeji DGMMHeod, Risk Maonoagemen! | Male
& Compliance

. Segun Bankole DGM, Sales & Corporale hcle
Communications

7. Ernmanuel Anikibe DG Heod, Sales & Clienat Male
Harvice

B. Olalekar Oguntuncle: AGMMHeod, ICT Male

9. Samuel Oseni AGM/Head, Internal Audit Male

i, Taprdesn Rufal AGMHeod, Reinsurance fale

11, Angela Cnochle AGMIHead, Eastern Area Fermale
Operations

P2 Lucas Durojaive AlGMHead, Northern Areo hcile
Operations

| 3. Abisola Asaju AGMHead, General Intemnal | Female
Serwicoes

4. Gberriniy Olaitan AGM/Heod, finance & Maole
Aoccounts

5. Victoria Eze AGM/Head, Sales & Client Female
Serices 3

&, AkirwLnmmi AGM/Heod, Energy Mot

Akinrnrcce
17. Ehinyu Fakaughi AGM/Heod, Motar | Female
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Section E - Applicalion

Frimciphes

Reporing Queslian:s

Explanafian on opplicafion or deviation

Fart A - Ecand af

Divecion and Officen of the Boord

Principle 1: Role af ihe Boord

YA aceenhl Company &
mended By on eifeciva
Hoard which i§ respansie for
Prendaing enrepeneunc
and siotegie eodeshin o
wel 05 DAomoing Sneco
culuny  omd  reponatye
capanaie otizenshin. AL o ik
behvesn sfokghoigdens  and
e Cemeany the

Board is for S crereight
and condel fa ensure that
moragemient ool in e besl
infevest of fe sorencicen
and other siakeholders whie
sustaining  fhe prodpenty of
e Compony

it Does the Boord howe an approved Charher
wihich el oul 85 resporstdilies amd tems of
terlarenco? Yes/No
I yes, winee s iF kst eviewedy

Yes. Board provides the Company with
entrepreneurial leadership within a
framework of prudent and effective controls
which enables risk to be assessed and
managed while deploying the company's
resources to profitable use, The Charter was
approved by the Board on March G, 2019
and was last reviewed in 2018

Principle 2 Boord Siruciise
and Compeosifion

The elfechve achange o
he mgpaniilaifhes oF dhe
Board ond #1 committess
Tl Oy on Oppoevigic
Evmovnce Of S o ety
fincloging  axpevience ond
penoier] writtioeyd
COMPYERENG compeienca,
inckependence and niegnty

i} Whal are the qualificotions and experfences
al e cinechors?

The Directors of the company have
numeraus degrees, postgraduate and
prafessional qualifications such as BSc, MBA,
MSc, ACIH, AlIN, FCA and significant cognate
experienca in their respective fields of
endeavours. Pleasa Appendix 1

il Boes the compony Rave a Board -opprovad
divarsity polcy® Yes/No
It yas dowhob exhanl hove e dhversiy langesy
been oChieweds?

Yes. The Board has substantially met its
diversity targets as it has apgropriate
diversity in tenms of expariance, skills,
gender, ethnicity and age relevant for
pramoting better decision making and
effective governance. See Appendix 1

i} are2  there dreckon Roldng  concument
diaciorhins? Yes/No
I wes, stader narmes ol ihe direchos ond Hhe
COnporieyE

Yes. The list of directors with concurrent
directorships and the companies is attached
herewith as appendix 2.

W B e MDICED or an Beculve Cirecher o
chair ol any Boord Sommibec? Yes/No

1l yed, provicka re nomes of thie Commitiees,

M. Board committees are chaired by Mon-
Executive and Independent directors, For
independence and objectivity, the Board
Charter prohibit the MD/CED and EDs from
being Chairman of any Board Committes

Principle 3 Chairman

“Ihe Chotmcat 2 resoonnbie
for Lrowioing ol
fecgershia of dhe Company
and e Boand, oned sdciing

Ihe consrociive porficipoton —

of ol Direciord fo faciWoie
effecive  dvechan of ihe
oo

| b the Chalmmon amember o choar of oy of
hia Boord Commilitess? Yes ino
i s, Wit

Mo. The Chairman is not a member and does
not chair any committee in order to avoid
any influence or dominance over the Board
and/or Managerment

Al which Cormmithes mesing(s) wos ha
Chorrrean in altendonce duing the perdod
undET raviews

The Chairman was not n ﬂT._tEr'lﬂEII'IE-E dat-any
committes meeting during the period under
rew e
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Principles

Reparfing Guaslions

Explonation on opplication ar daviobon

7

is fhe Choimrmaon an INED ar g MEGE

The Chalrman of the company is a NED and
notimsalved in the day-day operations of the
COMmpany

|

¥l

B e Chafman a famrmar MOSCED o BFD af
the Compony® Yes/No
s, whoen did hiver lenune oz M0 cnc?

Yes, The Chairman is a former MD,I'I':EG of
this Company, His tenure a< CEOQ ended on
December 10, 2009,

Whan was hefihe apnoinied os Chakman®

The Chairman was-appuinted an June 7,
2016

wi

Ane T rokes and esponsbillies ol the
Charnon cleorly celinood Yes/No
H ves, spocily which dooument

Yes, The roles ar\vd"r.E_SF;i.:l.l:lﬁ-iEjllltl-Es of the
Chairman are clearly delined in the approved
Board Charter.

Finciple & Manoging | 11 Does the MDACES hove a comdioct af
Direclorf Chiel Exsculive armployment which safs oul Bl aulboly Jon The ME!';ED Lo mewm_tnt
Crffie e o reslafiorship with the Bocro® Yea/No contract which sets out his autharity and
“Tha At If mo, i by dexcouments [s it specitiod? relationship with the Board
[iecion Chis Execiufive
Caffichear i lhe heod o i:l Doss the Mnfl:rl:} dl:cll:ln-:- El.n':l.lﬁlr_ﬁl.cl_r_?_r e e et s
manogement defegafed by inferest  on . appeiRmEns. . es, The |"*"||3'-'r'--_l:-*-'?‘| declared conflict of
the Do 1o aun the offols of trereatter and as They acour? Yes/Ne interest on appointment and annually
the Company fo achieve ifs
reatons g il e thereafter as well as they ocour
I comparate | il Wrich af the Boord Commifles mestings T ———
pedarmarce" did the MDICED obend dalng the perod MD/CEO attended meetings of The Finance,
LT revigwe Investment & General Purposes Committes,
Statutory Audit & Compliance Committes
and Enterprise, Risk Management
Committee during the review period.
W] s Ine: MOVCEG serwing as NED in any afrer | y - H—
aleivetinin il &5, Tha I"-"IU.FEI{.'.'! i5 serving as an NED -u}r'! the
of Sovereign Trust Insurance Plc. Sovereign
Trust Insurance Plc owns 43% of shares in 5TI
Leasing Limited.
= = ‘F M 1 e - - . v
I S e &5, Membership -D-f MDJ"CEB is in line with
companios in line with the Bocrd-caprored Board approved policies and does not affect
poiiciesd Yo Mo discharge of his responsibilities
hinciple &  Exscutive | | Dothe s have contoch of emptoyment? | Yes. Executive Directors have contracts of
Diteciors Y mo

Execulivie  Dinecions  sapor
e Maneranig Divscfos /Chisf

Eescutve Officer i the
CEMAEIRTNS and monagerment
of d= Compomy

employrment.

i

]

If yes. dio the cominacts of employrmant et
ol The ngiss ol responsiodities of e EDs?
Yes/Ho

If r, i wiech documesnt ore the roks and
respanslbiifies spaciliedd

| Yes. The roles, responsibilities and aurhuritn,r_'
of Executive Directors are containad in their
respeciive contracts of employment

|G| Do e EDy declore oy confict of ntarest

o appntren), aanucly, thersafter and
a5 ihey accur? Yes/Ho

Yes. Executive Directors declared conflict of
interest on appointment and annually
thereafter as well as they occur

Ale Bhene FDY sering O NEDS in any afhor
componyd Tes Mo
If o, péesiane gl

No. Executive Directors are not 5Er~.-'n1§'n.*;
MNEDs in any ather company
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Princindes

Frinciple & Non-Executhie
Diraclorg

Hon-Eysculve Diechon bing
o beoy  fheir  knowiedge;
expefise and hidependent
JTIImRNT of Esues of dhategy
angd pedormance an e
B

Principle T; mdependont Non-
Execulive Direciors

nodapendeant Mon-Execuisee
Direchon Drng o high degres
of objeciity {0 the Boora Tor
saloming  stokehoioer U
o Coanicence’

Reporting Questions Explanalion on opplicoticn o deviation
v Ara thelr memberships in frese companies | No. Executive Di -
o
] ;f the ;ﬂ',';" -::dr.u rﬁiﬂsbhﬂﬂﬁ afthe NELYs | Yas, The roles and responsibilities of the
led? ¥
e cumimledd Yes/No | NEDs are clearty defined and dacumented in
| the approved Board Charter and their Letters
of appaintment
il Do Bw MEDs hove fetiers of oopordment ] Yes. The NEDs have letters of appointment
spacilying Pher dufes, Iobifes ond terms ol ; 7
BrigEigETEnE Yo TEEN stating their duties, terms of engagement
and liabilities
i) :_i'fl' L“:;;Eﬁ“ﬁmﬁﬁggﬂmﬁgﬂ Yes. Non-Executive Directors declared
At they oo P YesNG. ' conflict of interest on appointment and
annually thereafter as wall as they occur
) Are NEDS proviced wil infonratian relaling Yes. NEDs are p-l‘ﬂ'u-idﬁ:.l. with tisie]
o e raragement of the company o 5 = i
o ol Boord matten? Yos/Mo detailed information on management of
'I'FIYE'!--FE'HE“ 5 the information providad fo | the Company and on all Board matters,
L ;
pisivbgd The information is provided quarterly or as
otherwise reguired.
¥l "':";:émlgm’?“ Erg”‘:m‘a_'fi ':"'Ilr T":E There is in place a robust Management
infarmralion provideds Information System which ensures
completeness and adequacy of
information provided to the Board in a
timely manner
il Eﬂ;ﬂiﬁéﬂ?w;ﬂmﬁf 1:'_";1‘E55i Yes. The NEDs have unhindered acoess to the
AUdRlor® Yes/Ho “T9 | EDs, Company Secretary and the Internal
Auditor,
i Eﬁ;aﬁ*ﬂi‘iﬁwm’ﬂﬂgﬁmﬁﬁ;ﬂ;ﬂﬁ Yes, The INED fully meets the independence
Codo? Yes/No ' criteria prescribed under section 7.2.1 -
T.2.9 of the Code,
1] M fereany enceplions$ MNa exception to the independence criteria.
il Whaot s the process of sekeciing INEDs? The Goveinance Commiisemekes
recammeandations to the Board after dua
consideration of independence criteria,
following which the Board seeks approval of
irdustry regulator, NAICOM and the
Shareholders,
N 5 T D TS I A uﬂﬂ:ﬂ:ﬁ-an; Yes. The INED has a letter of appointment
:n}_lncrnenlﬁ Yes Mo ot stating his duties, terms of engagement and
liabilities
Z ;”Lfﬂiﬁ’* e unvlmf;;g nicrest | Yes, The INED declared conflict of interest an
S ey e e : appointment and annually thereafter as well
as they oocur
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Finciples

Reparing Gueilion

Explanalion on oppicalion or deviaSen

vl Fﬂd';f- Th'_'?dzﬂﬂ’d m"l'&"mﬁ 'Sm:ﬂ“ he | Yes. The Board Governance Committee
m o .
i WFEI—DW :,EI:.,.,% g through direct enquiry from INED, news
What & tha procos? scanning and 3" party confirmation,
ascertains and Confirms the independence of
the INED anmually
wi} $ Irfﬂlmt'u o Shoreholder of the Compory? | o, The INED is nat 3 Shareholder of the
=g Mo
B oyed what B tho porcenioge Company.
sharghokling?
Wi} Bost e INED have anofher rdofionsbia | g, The INED does not have any other

witty e Company opot from discioshan
andfor shoreholdng? Yes/Mo
1Pyt pProaicie clevios,

refationship with the Company apart from
being INED.

i Whal ore the componeni: of INEDg

rErmreralion?

Director's Fee and Sitting Allowance only.

Principle i: Company
Secrehary
"The Company Seciodory

suppad the. effectivencss of
e Boord by aslihng  the
Bocovd ang monagemeant o
develon good  corpomie
Qavemonee  achces  ang
CAAF LS wilfHn the Company”

I} b e Company Sccredory Inchouse o
CUESOUTCER

il Whet & fhe guaificaion and esperence of
e Coampasy Secreborg®

The Company Secretary is outsourced

Equity Union Limited is a corporate entity
managed by gualified lawyers and operates
as Campany Secretaries & Nominees
Services. The Managing Partner is a fellow
(FCIS) and a past member of the Governing
Council of the Chartered Institute of
secrataries and Administrators of Nigeria
(IC5AMN)

il wWhere the Company Secelory b oan
employEa o e Compony, & the person o
member of senkor monagemenid

The Company Stl:r:tanr.l's outsourced and
nat a member of senior managermant

| Whe does the Company Seeretan mpo ol

The Cnmpa;ly Se-_'rrﬁnry reparts fu nctiunalh;
to the Board through the Chalrman and
administratively reparts to the MD/CED

¥l Whet 5 tho coponimenl ang  remoyal
pracess of the Company Secratony g

The Board appoints and has responsibility for
the removal of the Company Secretary, The
appointment gaes throwgh a rigorous
selection process similar to that of a new
director and handled by the Board
Govermance Commilles

vl Who Undenokes and opproves he
porormance appraisal of the Company
Jeiotony R

The Board undertakes and approves the
performance evaluation of the Company
Secretary

Frlnciple %  Access o
Independent Advice
"OReciors  oe  somedmes

mequred o make decivons of
a fechnical ol Samples

ool thal moy eguie
fdepercient extamc
cnpere

N Does the compary howe o Bood-opproved
picy  thal alows direcied oocoss o
irdepenciant  mrofessional  agvice i ke
olscharnge of heir dufies? Yes/Ma

ifyas, whane B decumeniod?

Yes, This is documented in the approved
Board and Committee Charters in erder to
ensure that directors, NEDs in particular
discharge their responsibilitios efectively.

il Wno beors e cosl kar the ndependent
professonc ooviced

The Company bears the cost of the
independent professional advice
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Reporing Guestions

Explonofion on opplicaion or deviclion

| Crmingg Hwer peviod oreder revdow, ofid Hhe
Dinachars obdain oy nickepandant
professonal odvice? Yes Mo

I pas, prenddio daralk,

Mo, There was no request for such during the
review period

Frinciple 10c Meeling: of the
Board

“Meéeings oe lhe panclod
vafhice Ir conduecling the
bushness afl the Bood ond
[ a1 A T Tutiling thia
srgfedic  oipechves of bha
Compony”

| Whol & e peocait o ievitnwang  anal
appfcving minres of boord reefings§

o Dreclons

Minutes of the previous meetings are sent
prompthy to directors and reviewsd and
adopted at commencemeant of the next
meeting.

Minutes of mmre sent at least 2
weeks before the date of the next meeting

il| Whet ore fhe implicofions tor Dirschon wha
dha nct rreeat e Company poficy on rceling
ollendancad

This would reflect in the annual rep;urt and

Board Evaluation report. This alse forms a
criterion when considering them for re-
election.

Frincipie 11
Commiltesy

Board

"Ta ensure effciency  ond
cfiocivensss.  dhe  Boan
oelegoies soe oaf i
fivachions, GLfies i
reiponsihiifies =] wil
srushred commithoes,
wilbour aBamcaing its
(LT s 11 L

1 O B Boord Commibees move  Boand
opproved  Charers which sat ot e
responsiiifes  and ke of  elmencald
Yo/ No

Yes, The Board Committees have Board
approved Charters which set out delegated
oversight responsibilities af the Board. The
charters clearly defines committees
accountability and performance
measurement

approving mirnted ol Boodd Commilies of
meelingss

Minutes of the prior meetings are sent
promplly to members and reviewed and
adopted at commencement of the next
meeting.

ii| Who ore tne Hmedings for sencing e micerlas
By s direstors?

Minutes of meeting are <ent at least 2
weeks before the date of the next meeting

i] Whi acts o Secretory o boord commitesss

Equity Union Limited

v Whot Boord Commiiess ore respansbile o

the Tedioing mcticrs<

al Mominalicn and Sovernance
B Bamunaralion

o] Audit

ol Bk Moragesn e

¥l What s The process of copointing the char ol
coch commibes?

d. Nomination, Remuneration & Governance
b. Nomination, Remuneration & Governance
c. Audit & Compliance Committee

d. Enterprise Risk Managemeni

Chairmen of Committees are appointed by
the Board taking Into consideration skills,
experience and knowledge far effective
decision making

Commiftes I'BiFEﬂ_i-HE-‘l'ﬂ Momingllon and Govemance

vii] Wihat s the proporion of INEDs 10 MEDS on The
Commifles fecpondibie Ior Nomdnalion apd
s pmances?

25%

v} 1 the charmon of the Commithes a HED or
IMEDE

W [oes Ihr_?i':-:lrrn{iw howe O SuCCessor phan
prdlicyd Yes/MNo
Mg, ey alffers i B roviewec?

The chainman of the Committee i5 a NED

Yes, The Company has a succession plan to

ensure orderly identification, selection and
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Frinciples

Reparting Gueshions

Explanadion an application or dewiotion

transparency in the filling of Board vacancy
and the policy is reviewed avery 3 years

X How affen ae Boord and Commilles
charters.ai wal s olther Qovernonce policies
reviEAsed e

These are reviewed every 3 years or as
otherwise required.

wib Howe cloes thee commites egort on (B
aclivities o he Soord?

The Committee chairman rep-uns'qunrt:rh.r
0N its activities to the Board or as requested
by the Chairman during Board meetings

Commilies responsibie for Remuneation

] What & The proporion of IEDs o 80 on
it Carmmitoo responibin tor
Rermureralicn®

25%

i) 15 She charman of the Caommittes @ NED of
IHED 2

The chairman of the Eum?n-i'ttée Isa I"'J'E'I-J

Commifttes responsibla for gl

| Does Fhe Company hove o Boord Aodil
Commiliee sepaile Fam the Sioiubone
it Commitiesas Yas Mo

Yes, The Company has a Board Audit
Committee separate from the Statutory
Audit Committes

lor Audii financioby ferate? Yes/No

K¥) Ao members of the Commiltes resparsbie

Yes. The members aré financially literate

| il What ore ther  quoificolions  and

aEperEnoet

Members have various degrees,
postgraduate and professional gualifications
such as B5C, MBA, PHD, ACA, FCIT, FCA, as
well a5 robust cognate experiences in their
respective fields of endeavours

[ vl HNome the financial axporisy] on The
Commmifes responsible for sy

mr. Shedrack Chiedozie Odoh, Mr,

Ermmanuel Q. Oluwadare and Mr Qluwaole
Ashaolu

oo} How oifen does the Committes responsble
for Audit revizw he ntemol audidor's
ropors®

The Committee reviews the Intern-aj Audit
reports on a quarterly hasls,

ux] ogs e Company Bove o  Boord
approved  Inteimdd - Sonbeel  bomework I
poce? Yes/Na

Yes. There is Board approved Internal
Control Framewark in place.

x| How dioes e Boord monifar compliance
wilky the miermal condrod Ingmevwork &

The Board receives and reviews the internal
audit reports on a quarterly Basis. The
internal awdil réport describes the strength
and quality of internal controls including
identification and resolution of issues raised
in the reports.

wil| Do The Cammitios rasponaple o Audi
revignsy lhe Exdmmal Audibors monogemen
lertter, Ky Aadil Maatlers ang manogessent
nEsEcse fo isuss rahad® Yes Mo

Plaousa expikin,

Yes, The Audit Eﬁmmittee i‘lﬂl‘lﬁ the
management letter, key audit matters and
management response 1o the issues ralsed,

well] 5 e 0 Booroappecwved  pokcy  Thod
Clemly specilies the non-auoH servicess ihot
e omloenol audfor sholl ol prewide?
TesfNo

Yes. There is Board approved policy on the
nature;, éxtent and terms under which the
external auditor may perform non-awdit
services
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Frinciples

Reporiing Guestion

Explandlion on opplcalion or deviafion

Eﬁ' Hener marny fimas dlal the Auci Cammilice
hodd discussions with the heod of intemol
oudit luncE@on and exlermol aucklons without |

e managemond chring fhe pordod umdes
Tevyignard

Once during the period under review

Commitles responsible tor Bsk Manageman]

Tnm;ﬁE'&mln'mn ol e Rk commites o
MED O aan IMED®

v 5 thers o  Boord  coproved
fanogament Formewok? YessHo?
W yes, when wios it apgroved

Hisk

The Chairman of the Bisk Management is a
MNED

“Yes. There is Board approved Risk =

Management Framework and was updated
and approved in 2019

zxvif Moo olven doas the Commities review ihe
cdequocy rd elocliveness ol the Hisk
Manogament Carrals n ploce?
Dieater ool bk vl

The review is done on a quarterly basis and
the last review was on 15/12/2021

vl Does the Campomy hove o Boord-
cpprowad T Dakg CIOveNFanos
Fraregwork? Yea/ Mo

I yes, hiow oftan (s 1 reviewed

Yes. There is Board approved IT Data
Governance Framework and i1 is reviewesd
annually

wivil] How oben does he Commiies lecewa
ongd Erviesy Cofmpliance epoart on the M
Dota Governance Frormew ok

The Committee receives quarterly reports in
this regard

xxte) I8 e Chief Rise Qfficer (CRO) o member ol
Bniar Moragemend ordd dogs he v
ril gt -E-.l:p'.'lEl'l'n";‘i'“-uE feor 1his rodia® Yau Mo

Yes. The CRO is a member of Senior
Management and has relevant qualification
such as FCA, certified risk management
professional and with over 20 years'
waperience for the role

kx| Howe mrany mesefings of the Commitien did
the CRO ofhand dusirgg b pedod wnder
reryieeed

The CRO atmended the three meetings held
during the periad under review

Principle 12: Appointment 1o
e Ecard

S writher cleanl defned,
TOONoLE, formma o
hanspaent prococne serves
05 & guide far me askeclion of
Orechon 1o engie b
Gooakirment of St geaaity
ncnadiaal io e Boodd"

| b thore o Boeordoporoved polcy $or e
oppointment of Cireckan? Yes /No

Yes, There is a Board approved policy on
appointment of directors

T Whal crilesin ora  corsdersd o her
appointmendd

knowtedge, integrity and personal qualities
a5 well as meeting the board’s diversity
targets

[ 7] Whot & e Boord process for dscentaiing
fhicel prospesctive direchors ars fit and proper
pEmnng e

The Board's Momination, Remuneration and
Governance Committes is charged with the
responsibility of leading the pracess for Board
appointments  and  tor  identifying  and
recommending suitable candidates for the
consideration and approval of the Board
based on approved criteria. The Committes
undertakes  background  checks  and
recommends candidates for potential
appointment a5 Directors.

The appeintment of Directors is subject to the
approval  af  the  Matiomal  Insurance
Commission [NAICOM] and sharehalders at
the Annual General Meeting.
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Principles

Repaiting Questions

Explonation on applicalion ar daviatian

I thisre o clefned karure 106 the klicwing:
al  Tha Chibrmon

ol The MOACEC

c] MED

ol MED

@) ECs

i

Their tenure is defined in line with MIACOM
Corporate Governance Guidelines vis-5-vig
MNCCG 2018 and the Board Charter

vl Please shate the denung

For Chairman, NED and INED - Mot mare
than 3 terms of 3 years each.

For MD/CEDQ - Not mare than 2 terms of 5
years each

For EDs — Not mare than 3 terms of 4 years
each

¥i| Deezs bhe Board hoves & pracess fo ensure that
il is nedreshod) perlodicaly? Yes/Hod

Yes. The Board is refreshed periodicaily to
maintain effectiveness,

Ponciple 1% InducBon and
Confinuing Educabian

i forrial ncuchion
CIOoQEATImE: on joliing  fthe
Boord a5 weN o regudor
frining  asbfs Dieecfors fo
offactived  cichovge  fher
thelizs do the Commpony™

I Does Ihe Bood hove o formol clucBas
EECEIrarmimiE 1or niedey cliosiorse "|'.'.|.||'Hﬂ

Yes, There is an induction programme Tor
new directors for proper understanding of
the nature of the Company, its business and
the marke.t; I_n which it operates :

_‘? Durirng e period under ravicw, were now
Diractors appoiniad? Yes/Mo
i e, provdd o dabe of inducfian,

No. No new director was appointed during
the reporting period

il Mg Direcions provicded rdevonf froking 1o
erable  fhem sffectively dichamge  thei
chuliesd Yes/MNo

H yea, prervicle training chebols,

Yes. Directors participate in relevant training
to enable them effectively perform their
responsibilities. The training details are
contained in appendix 3.

W] Home 80y astert Phe Baining nesd: al
Diecton®

Throusgh the outcome of the Board
performance evaluation exercise and new
developments in regulatory and operating
environment

vl Is ihore o Boord-opgxoved faiking pion@
fesHg

wil Hios It besen bdgeted ford Yes/ Mo

Yes. There is a Board- 'apﬁ-?ri{-é'd training plan

Yes. It was budgeted far.

Primciple 14, Board Evaluafion

Yanml Boand ewauation
RS howr each Chrecio
e committees of the Boord
andthe Board ane commiiied
by thek roles, bk oot
ang contnue o coniibale

| 5 there o Boord-opseoved  polcy  Tor
evaluating Boord pefarmance? Yes /N

Yas and as contained in the Board Charter

Ml For B pedicd undirn ieview, wos thane amy
Boord  Bvokaofion  exercis  conduciod?
Yei Mo

Yes. The E::u_ard Evaluation Exercise for the
periad under review [2021 FY} commenced
on lanuary 11, 2022,
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Principhes Raporting Questions Explanafion on opplic afion o devialion
affectively o e | H| N yes, incicale wiaiher infbamol of exlemdal External. The last evaluation far 2020 Fy
achisvermen! af e | Provide dobe of ksl evoluction,

Company’s ctyechives” commenced on March 5, 2021 and
concluded within the manth,
| Hos ”:'E'd mr;“miﬁ;’;im baan | Yes 2020 FY Board Evaluation was presentad
Pkt at the full Board meeting held on May 26,
2021,
v Did the Choman discuss ine ewoluoson | yes, The Chairman discussed the evaluation
fapxart with the indvwidual direclasd Yes/No = With each mrsmthir of the-Bosrd
viLis 1mﬁ;ml':1"‘ Ihe fé’f‘mrmgm‘:“ mﬂ““‘; Yes, The evaluation result was considered in
il ] i -.
Frfqnmam RN PSSR re-slection of directors,
;ﬁ'l:h‘ IE!JH.I m |;| 'r_Ed' 1hE F-"E“I}d dLII'Il:;lEr r‘E“'h:lW, h‘lT.I "'IE' TES-- 'I'h! mD[EtE Euumaﬁce Ewalmllnn
e ;Tgven'-ﬂmm& ;i;::g‘.“;u e e Exercise for the period under review
:&ﬁtﬁ?ﬁf ThaLem rr.;_; If e, provide cata of the evalugtion, commenced on January 11, 2022 and the
EeNoahe OovaToncE report would be presented and considered
foes @osures Pt 13 | .. at the next Board meeting.
govenance SIONTNVOE. | ) 1s the resull of the Colporalo Goverance =y =

orochices ond procomes ane
cranuate ot effactive®

bvdluation presenied and consderad by the
Booed? Yes Mo

Yes, 2020 F?Enrpurate Gavernance
Evaluation done in March 2021 was
presented and considered by the Board,

I yes, please ndeale |he dale of losl
prasantalion,

2020 FY Eurpnra:m Governance Evaluation
dona in March 2021 was presented at the
full Board meeting held on May 26, 2021,

i) Is the summery of the Corporaie Gavemance
Evoluction included in fhe onnuol repos and
Imvestars porkal? Yes/No

Yes, 2020 FY Corporate Governance
Evaluation daone in March 2021 was included
in the annual report and investors portal.

Frinciple  1é&:
Governance

Remunsiofion

“The Boond enmdas thal e
LOmpamy rermunerias ey,
fesponaEtly and ronspoverity
i s o promoie e
mohievemenl of  siodegic
objechives ang pasifve
outcamas I the  shord,
micaim cnd long lerm®

b5 Mese o Boockgpproved  Direchos”
remunaration calicy? Yes/MNo
i v, howy oftan s 1 reviosae?

There i Board approved remuneration
policy and it is reviewed every twa years or
as atherwite reguired,

i} Provide detoils of drecions’ feos, allowanoos
o ol edhar bancdité peid o them dyning lhe
o undar renime

i) 1§t semunomo®on ol MEDS peesented ioo
shorehcicien for ooproval® Yes/Ne
Iy, el 'wiak il moproved @

Chairman Fes — NE'_DDDI_]J
Chairman Sitting Allowance — N300,000
MEDs & INED Fee — NGOD,000 Each

MED= & INED Sitting Allowance — N2 25,000
Each

| Wes. It was ;ﬁ-ﬁ;num:l at the 2020 AGM held
on May 27, 2021.

W] What porfion of e MEDS remunenason i
lricend 1o ooy pesiornomncad

Mane, No policy relating to such

¥ b there o Boord-opgrovod remuneralicn
pdicy o Execyfve and Lo
ranagemsnird Yes /Mo

IF wess, 1o whal exient & remuneration nked o
Sompany partomuance?

| targets

policy for executive and senior management.
In addition ta feeed pay, EDs and Senior
MManagement recelve a Performande bonus
of 5% of net profit after tax on mesting set
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Reporing Guestions

Explanoficn on opolicalion or deviotion

vijHes the Boordd et
Monogemeni? Yes/No

Efe  lor  Exgculive

Yes. There are KPis for Executive
_Management as sel by the Board.

against the KT Yesio

Wil If yes, wis the performance mecsred |

Yes, Performance was measured against set
KPig

Sacrelary  receiws o iting  alowonce
andfior direcion' s Tes/No

alliowance and/or tees:
o MDACEC
b ED
oL S omipany Secetony
i, iher Senion moanagemend stolf

b Which of the folowhg recewe siling

No. They do not receive sitting allowance
andfor directors” fee tor attending meetings.

outsourced Company Secretary receivies anly
professional fee for their services

%) s there o Board-appoved clowback policy
for Exgcutive management Yes/MNo
IFyes, aHoch e pofoy.

Yes. There is Enard"appm'-'ﬂﬂ clawback policy
to recover “incentive-Based Compansation”
from ED< & Key Managemeant staff upon the
occurrence of cartain “Triggenng Events”
and it is attached as appendix 4

Frinciple
Maonagement
A SHING  FOMeswark ol

manoging sk and ensuing
e affechve infemal conral

iFH sk

sslem B emenliofl  for
oohieving e  svolegic
ohjechives af the Company ™

i} Hos the Boced cefined the comgony's sk
oppotite and lird? Yes/No

Yes. The Board has defined risk appetite and
limit. Our risk appetite is defined for
different risk categories and illustrated using
qualitative and quantitative measures for
monitoring, escalating and reporting the
identified risks.

i} How often does the compoey comaduct a sk
Crs e E

Risk assessment is conducted annually pither
by facilitated workshops or gquestionnaires
involving members of staff.

il How aften does e boord recelve and
reEviE R management reportse

Chisarterly

Frincipie 18 intemaol Audi

“an effecive mlemed ouck
furchon piowides assuoncs

fa. e Bogng on  the
STechvanags caf thea
FOVETIONCE, Figk

monogerenl O Elernl
conimal sysens”

I Doas the comgdny hies an indemal Agdit
funchons Yes/Mo

t no, howe hios the Boand oblcined adequale
aisumance . an e efleclivensss of nfemal
prOcEsen fr yyshemsd

Yes, There is Internal Audit function in place
to safeguard assets and assure compliance
with laws and regulations

i) Dons the company hove o faand-tpprovad
Inrerrdl udh! cherier? Yes'No

approved by the Board

Y

SEME THnADeneni® Yes/HNo

ihe heod of inbamcl oudit?

anni isk-bosed Ffernol dudil phond Yes!No

¥] Does he company have a board-approved

| Yes, The Internal Audit Function is headed by
an Assistant General Manager, a seniar
management staff of the Company

wWhat I fhe gucificalion and experience of | The head of Internal Audit has relevant

qualifications such as HND, MBA, AlIN, FCA
with over 20 years cognate experience,

Yes. The internal audit has an annual risk-
based audit plan and appraved by the Audit
Committee.

W| Doas tha head at the mlerfol oudd luncfian
repard al heost oncg evary quartar 1o e
cammities mspomicle for oudil, on the
R ard Ellashveremss od
MoK Ge ment, Governonce, rkic and cantrl

¥es, The Internal Auditar reports quarterly to
the Audit Committes on the effectivenass of
the internal processes and systems such as

risk management and internal control while
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Primciples Reporing Questions Explonofion on opplicafon o deviation

mﬂgkl rﬁlnla;rx:'ﬁn:i::u fﬂﬁm and | having a line of communication with the
g iUy ParR e NG MD/CED and the Chairman of the Board

Wl :;r;h"r?i’f an ;TLE'T":T Qizaasment ol "'“T Yes., External assessment conducted by
2RI £ el aundil funclion o : ;
leosl onee every hrea years by o quoliied | Prkounting Professional Ser.'ulces Limited and
Independent reviswer appointed by the | undertook last assessment in year 2015
Boord? Yei'No
e, wien waas the host ossessmean| §

vil) Who  inderakes  and approves The | The Audit Committes,
podomcncs avaheation of #e Heod  of
Invbeamical Auchit®

Principle 1%: Whisleblowing |7 Does e compary howe o Buord-cpproved | Yes There is Board approved whistleblowing

i ) ; whiElletiowing ramework? Yes/No § 3
“an glleclive whiiie-tiwing it s, wihior wias fhe dote of ast review policy to report perceivied wrwethical conduct
fromewa® fod repofig ony -

r i f
Fegal ar-unethical Bahmow ot wrongdaoing of emplayees, management,
minimises  1he  Compaim’s dlrﬂﬂiﬂ'rﬁ, and other stakeholders h"" an
Bxpotue  angd  prevents employee or other persons to appropriate

femEnce autharity, and it was last reviewed in 2020

i} D-;_:-In_m na Bnm;l_l r.-rlsu"fd hot e [Yes. Tha Board ensures that the
whsticbiowing meschdnitrm LHE= QIR sE ! X
ik, occessble to ol stokeholgers, | Whistleblowing  mechanism  process s

grarantens croeymity ond protectian of the | reliable, accessible to all stakeholders and
whitlisticwer? TesMo guarantees the ancnymity of the whistle-
blower. it provides an assurance mechanism
that all disclosures will be handled serioushy,
treated as confidential and managed without
fear of reprisal of any form

i 1§ the Ausit commitien proided with the | yes, but there was no reported case during
Pl ngg repors ana pencdic bosis the period

ol Reporad coses
D] Frocess and resuls o nvesigoied coses

Frinciple 20c External Audil B Wi mskes the recommendafions dor he | The Audit Commities makes
wrment; 1 irtrmes| et ol =
Y ewlamial ouior | e RN CT- TR recommendatians to the Board for the
F'EE*-‘-'-"-'EG' Jr{.';. Wﬂﬁn’r‘-ﬁ_‘ WE‘-?; dppointment, re-appointment or removal of
L (Pl e | :
fue ond far view of e external auditors
fincrichy slofevrienftl ol e — o
. if wna  opproves  the  oppointment, e~ | The gppointment, re-appointment and
Company K give strence | U o siiment, ord removdl of  Exemcl P s

fa  sfakefcides  on e A removal of external awditors i ratifed and
rodobilly of Me feancal | UdloaE
e approved by sharehalders at the AGM.

il When u.l-qslhla frst date of eppoiniment ofthe: | The External Auditor was appointed on
External onditors? Movember 26, 2020

] How affen are he audil paners rotated? | Audit partners are rotated ey
(MAICOM)

Frinciple 21 Ganeral | B How msany dos prior to e kol geneol 21 |ja1'-5" nnt'ﬂ:eisgiuen before the date of
Meslings meating wee nolices, ey oot and

oy olher relevant information depoiched o Annual General Meeting and relevant
"Genemi  Mesfings ae Shorcholdens?

. informati rdin
ek e R nformation dispatched accordingly
e i RTINS | §) ware e Cholrmen of of Boord Commitiess ¥
bty el e £5, They were all present at the last annual
shoreh 3l focétane ond the Charman of tho Shatutory Audit ¥ i P
greater undentanding o the Cammittes  pretent  fo mespond 1o | BEneral meeting held on May 27, 2021,
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Principley Repatling Guestions Explonofion on opplicasion of devialion
Enrﬁ,naﬁv': Digsmangs, Sharehalders” enguides ol B lod megeling®
GHIVENTI MW and YiesMa
porforance, They provids
shiymhoiders with il

sppadurity fo sdercise ther
wemarship aghts andg exnress
e views fo the Boord on
oy anea of irtorast”

Prnciphe 32X Sharcholder
Engogomant

“The pdablshment of o
gesfem  of feguior dicloque
wiin - sharehalder:  bolonce
lhey meeod  indensas oo
tapancigrhiong with the
CiEcives of e Coampany™

E

B e o Boadapproved  podcy AR
sharsholders’ ehgagement? Yo Mo

if yes

al weher woas I st rvicesed F
) 1% e policy hosted an he camgony's
witkagife 2

e chaes 1he Board engage wilh Insshubicnal

Inees o o Niees oltan

Yes, There is Board approved palicy on
shareholders’ engagement and it was
reviewed In 2021. The policy is hosted on the
Company’s website @ www.stiplc.com .

T_hEEa-rd Chairman rmeets and interacts
with Institutional investors annually or as the
need arises

Frinciple 23 Protection of
Ehoreholde Righls

“Equitabie frecioent of
irehoicers andl dha
prodeclion of Inar slofwony
ovid genan! fgnfs,
parficukaly  the nieredt of
rcihye shovebaldiers
prome pood govaemomce”

Does the Boord ersure thot edeguale and
limedy inlormation & provided 1o he
sharahaldens o the Compane's ocliviliess
Yes/MNo

Yes, Adequate and timely information on the
Company's aCtivities is provided to the
shareholders through prompt release of the
quarterly and annual financials as well as
consistent press releases on the activities of
the company

Finciple 24
Candiee! aned Fthics

Business

T esiertishment of
professones  Bumness  ond
gifhical dlamciands wndescone
the volues for ihe prodechan
ond . enhancemant al e
fpputoion of the Comgony

wllil promocding fond
cowicfuct and mrastor
coviidence”

i} Does Tha compoey hove o Soord-approved
Cooe of Rnines Conduc] and Eihics (COEE
fral guides The peolessiond besiness  and
ethicol slondords? Yes Mo

1T i
a]  Haz the CORE begn communicabed o
ol Termal aang exiernal Siokehaides?
Yei Ho
Bl I3 the COBE opplicakdes o any or ol of
the fpiioeing:
] Revard
2. Eenior momogomani
3. Diner empityses
d.  Thind porlies

Whon was the daie of 108 raview ol 1he
podicy?

¥es. There is Board approved Code of
Business Conduct and Ethics. The Objective
of this Code of Business and Ethical Conduct
is to promote a culture of Ethics and
Compliance in our Company and to define
the way and mannar we shall conduct our
business in a way that truly reflects the
values we profess, The Code has been
communicated to all internal and external

stakeholders and it is applicable to the listed
stakeholders.

The policy was last reviewed in 2012 and
currently undergoing review

il

His The Board moorpanted o process o
Idemlityig, maniiomg  and  eooding
acheronce fo the COBEY Yes/Mo

Yes. The Code provided the process for
identifying, monitoring and reporting
adherence. All stakeholders are encouraged
to report violation to the code. An
Investigation Committee investigates a
repoerted violation of the code confidentially,
miake 3 determination whether the Code or
the law has been violated, and recommend
dpprapriate corrective action

REPORT ON COMPLIANCE WITH THE NIGERIAN CODE OF CORPORATE GOVERNAMNCE 2018

14



Frinciples

Reparling Guestons

Explanafion on eppllcafion of deviation

el What sancions weme imposed lor e peiod
undar review lor norcarplionce with e

Caution and Warning letters to members of
staff that breached the Cade,

COBER
Frinciple 25: Ethical Culue il LLr;:m o Hnﬁrguﬁfpnmu polcy on | Yes, There is Board approved policy for
f tracin
“The estabishment of pofickes It ey ¥ insider trading. The policy was last reviewed
o mechoitms Icx o wWhien wom the st caie of eyiswd in 2021 and the Cam
P : pany Secretary and
mondanng  nsdkdr  froding, Bl Mow doos e Boord  mewitor e ]
wioled pardy  fronsaciions, J coenpicnee with this policy? Namination, Remuneration and Governance
confiict of iteresf and ather Committee monitor compliance with the
comund oofiraies,  mifigafes i
M cdveres sfifech of hese s &
;t'”iejm #EQEDTW': e | E‘ he ;‘I"'E'F"“‘L‘ “ﬂ“f_’rﬂg_ E"?':';ﬂ Yes, There is Board approved policyon
rormchos rcanuj 1= I ¥
conduel  and oo e -,r,”-";., PN related party transactions and it was last
canfidence” I e reviewed in 2020, The Company Secretary
Ei‘ o ﬂiﬁﬂﬁl done ox tevienw® | and Nomination, Remuneration &
1
compionce wish this policyd Governance Committee maonitor compliance
&l 1 the pdlicy apalicabie fo any oral | with the policy. The policy is applicable to all
I':'F Eﬂmlw& listed stakehalders including contract staff
2. ienir monogaemani and contractors
3, Oiner ernplowess [Soecify
4. Thirgd piorlies {Spaciiv
il :m?lfﬂfl;zhﬁi‘gﬂnﬁiﬁ m:ﬂnﬁﬁi The Company Secretary, Nomination,
5 ¥
fhe r-l:igun:il:'lc partias? J e Re rrjun&ratm_m & Govermance Commitiee and
Audit Committes ensure adequate disclosure
W nr:sms Iha B h;:niml 3 Irlu-:-?t; Yes. There is Board approved policy on
Yermma | COUCY G0 COMIED BTINSEIE | oo nfict of Interest, The palicy was last
reviewed in 2020 and the Company
Ifnﬁlreg'-;.lnen was Ihejast dole ofreviews | —oorerary and Nomination, Remuneration &
bl How does e Baord  monior | GOVErnance Committee monitor compliance
o c?ﬁrp;udnce wil this policy? with the policy. The policy is applicable to
4 he policy opplcable bo arw aral of | | ¢ - ;
e AT listed stakehalders including contract staff
. daner monagement
2. Oihor employees [Specily]
Frinciple 24: Susbainability s Eﬂ?“ﬂ”iﬂfﬂ'ﬁmcd sustcinanlity | Yes. There is Board approved policy on
b} 5 - : n "
'rlpg?“"g caequate atfenfion ﬁﬁvwﬁn wis 1 Iost reviewed? Sustainahility aimed at developing strategic
= d;?ﬂfﬂ”ﬂ“ﬂ’:‘fm ., S partnerships and Implementing best practice
accupaional il to reduce the impact of our operations on
ziﬂniﬁa:;m?ﬂ the environment and people, The policy is
bushes  patarsance  and not due far review as It was in place in 2020
proiechs the Campany a3 o | . ; y . i
ﬁ.-:pu.mﬂ:tb comorate ciizen | H-:_:M' Aot Beard mantdor compliaree | The Company Secretary and Nomination,
cantributing o e with he policy® Remuneration & Governance Committes
devekasrmant”
manitar compliance with the palicy
W  How doss ihe Board report complonce | A Compliance report Is contained in the

wilh e Dolcy s

annual reports

]

5 Ihise a Boord-opproved pokcy on
aiveraty in e workkaloced Yes/No
I pes. wbsarowwas iF bast reviewsd ®

Yes. There Is Board approved diversity policy
and it 15 mot dea for review as it was In place
in 2020
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Frinciples

Roporling Guestions

Explonofion on application ar deviotion

Principle 27 Sakeholder
Communicaficn

"Commrtiooting ang
MECivg with shakenoickeys
k=eps tham comverord with
e aciviiies of the Company
ond Osssts hem o moking
infome decisians

Is there o Boord-apgroved policy on
shokehotde menagament ot
comrusicalicn? Yes He

Yes. There is Board-approved policy on
stakeholders’ management and
communication to ensure that matearial
information are disclosed in a timely,
consistent and appropriate manner,

Does dhe Company have an up o dole
ireestor rofolon porhal? Yes!Mo
H a5, provicde e fink.

Yes, warw stiplc.com

Primciple 28 Disciosumnes

il oMo comprehenshee
disclogre of el mafhes
miteral i

invasiors - ond - sfakehokiom
and al mottes sed ouf e this
Cada,

EVILYES Dronsr Monitadng of
ifs implemanioion  which

=l =

EEICKT COpnee goeEance
prachice"

Does ine company s annuol repor Bciuds
9 SFTrary of e Cofporoie govemanos
regert? Yed/Ma

¥es. The annual report contains a summary
of the corporate governance repart

Hot the cormpony besn fned Dy oy

requigiorn duing  The reporling  pedod?
Yes Mo

Il s provide doelods ol the hes and
peraltiod.

Yes. During the reporting perl:;ud,-thf
Company was fined by the Security &
Exchange Commission for violating rule 401
of SEC rules and regulations regarding
disclosure requirement. A penalty of
N1,242,000 was paid for this infraction.
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Saction F - Carfificalion

Wa hereby make this declaration in good foith and corfien that the information provided i this forrn is

frLe,
Chalmran of the Board of Directors

Momme: M Olussoen O, Alay

Sigrature:

Dicile: lanuary 28, 2022

Managing Direchor/Chiel Executive Oficer

Mome: Mr. Olootoan Sovinko

Saanoiure:

Diote: January 28, 2022

Chairman of the Committes responsible for Governance

Mame: i Shedrack Chiscomie Cdoh

Signoiure;

Chate: fonuory 25, 7022

Company Secretary/Chie! Compliance Officer

Mame: Eguaty Linion Limibad

Dode: Jargary 28, 7022
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APPENDIX 1
BOARD OF DIRECTORS

The Board of Directors of Sovereign Trust Insurance Ple is made up of reputable Nigerians with
impressive track records of professional and business achievements. They are;

1. MR. OLUSEUN O. AIAYI, Chairman

Mr. Seun Ajayi is a Chartered Insurer spanning four decades in the insurance industry In Migeria.
He is both an Associate of the Chartered Insurance Institute of London [ACI) and Migeria (ACIIN)
respectively. An astute professional who has devoted his entire working life to the practice of
insurance. Mr. Ajayi is the Co-Founder and Pioneer MD/CED of the COMmpany.

He has attended various Management and Leadership Development Programmes at different
times in the course of his career including the Management Programme at the London School of
Insurance. He is also an alumnus of the Lagos Business School having completed the Chief
Executive Programme, [CEP). Mr. Ajayi has also attended leadership programmes at the |ESE
Business School of the University of Navarra, Spain, the University of Nottingham Business
School, and the London Business School, respectively. Back home, he attended a Leadership

Training Programme at the Administrative College of Nigeria, (ASCON). He is also a graduate of
History and Politics from the University of Ibadan.

Under his leadership, the company consistently experienced steady and remarkable
accomplishments and he successfully transitioned the company from a Limited Liability
Underwriting Firm to a Publicly Quoted Company in November 2006.

He brings to bear an overwhelming wealth of experience and he sits on the Board of other several
companies in the country.

2 Ms. EMI FALOUGHI, Non-Executive Director

Ms. Emi Faloughi is a seasoned professional with vast years of experience in the 0il and Gas
Industry ranging from developing system solutions in support of Contracting and Procurement
precesses. Over the years, she has successfully put together and managed an ever evalving cross
functional global network of IT specialists, Contracting & procurement experts and SAP Business
Improvement Analysts,

She holds a first degree in Communications and Spanish from London Guildhall University, United
Kingdom and a Masters degree in urban planning from Hunter College, Mew York, United States
of America. She is currently the Vice President of TEEOF Holdings Ltd; a company with a diverse
portfolio spanning the entertainment and realty sectors.

3. Mr. BIMBO OGUNTUNDE, Non-Executive Director

Mr. Abimbola Oguntunde is the Managing Partner of Devtage Consulting & CEQ of the Deviage
Group, aglobal management consulting, technology, and corporate training & development
company with offices in Narth America and EMEA [including Lages, Nigeria). He currently serves as
a non-executive director of Sovereign Trust Insurance Ple with specific responsibilities for capital
raising, business transformation & reorganization. Abimbola, an experienced Banker, economist
and certified Project Manager, with over 30 years' experience in the banking industry,
management consulting and the international public sector, has held top management positions at
leading institutions (UBA, Sterling and Diamend Bank) in the financial services industry.



He has acquired international working exposure, having a stint with the Ministry of Government
Services, Ontario Public Services (OPS), He studied Economics at the University of Lagos where he
graduated with a first class and subseguently obtained a master's degree in Economics fram the
same institution. He also holds an MBA in International Banking and Finance with Distinction
from the University of Birmingham, United Kingdom.

. COL. MUSA SHEHU (Rtd.), OFR, Independent Director

Col. Musa Shehu (Rtd.} retired from Nigeria Army in 1999 after several years of meritorious
service in Nigeria. He was on the country’s entourage on several military peace keeping and

observer missions outside Nigeria at different times during his military career. Some of the
countries include Chad Republic, Iran and Irag.

In the course of his military career, he also served as Military Administrator of Rivers State
between 1996 and 1998, and of Plateau State from 1998 to 1999, Col. Musa Shehu (Rtd.) is a
non-executive director on the Board of Sovereign Trust Insurance Plc. Currently, he Is the
Secretary-General of the Arewa Consultative Forum.

MR. OLAOTAN SOYINKA, Managing Director/CED

Pir. Dlaotan Soyinka is an erudite and well-grounded Underwriter with over 20 years cognate experience.
He 15 an Associate of the Chartered Insurance Institute of Nigeria. He is a Graduate of Insurance from
University of Lagos and also holds an M5c degree In Marketing from the same university. He joined Sovereign
Trust Insurance Plc in March 1998, A seasoned Professional who has plied his trade In both Marketing and
Technical Divisions of the organization. He is bringing to bear his overwhelming wealth of experience in
providing instructive leadership to the company while taking it to the nest phase of its growth stage. Soyinka
is an alumnus of the Lagos Business School having successfully completed the Senior Ma nagement
Programme of the Institution. He is also a member of the prestigious lkoyi Club 1938,

MRS, UGOCHI ODEMELAM, Executive Director, Marketing & Business Development

Mrs. Ugochi Odemelam graduated from the Federal Pelytechnic, Nassarawa. She halds an MBA
from ESUT Business School. She is also a member of the Nigerian Institute of Management [NIM],
a registered member of the Chartered Insurance Institute of Nigeria (CIIN) and Chartered
Insurance Institute of London {Cll London). She is an Alumnus of the Lagos Business School having
successfully completed the Senior Management Programme [SMP), and the Advanced
Management Programme (AMP], of the Institution respectively. She has also attended series of
management and development programmes both at local and international levels. She is an
Alumnus of the Kellogg School of Management, Chicago, UISA.

She joined Sovereign Trust Insurance Plc in 1995, Her cognate 20 years working experience cut
across the banking and insurance profession. Her experience at Sovereign Trust spans soveral
divisions, Area office operations and other committes works.

f. MR. JUDE A. MODILIM, ED, Technical Operations

He was until his appointment as Executive Director, Technical, the Assistant General
Manager/Group Head, Business Development with International Energy Insurance Plc, IEL While
in IEl, he carried oul varieus functions in ditferent capacities.



Between 2007 and 2008, he was the Group Head, Retail for Insurance PHB, (Now KBL}). He had a
short stint with Industrial and General Insurance Company Limited as a Manager in charge of

Telecommunications Marketing. Jude equally had a lo ng spell with NICON Insurance Pl totaling
15 years where he held various positions within the organization,

Jude Modilim is coming on Board with a considerable wealth of experience that has traversed
various facets of Insurance and it is hoped that same will be utilized in galvanizing the
organization to the next level of its growth agenda,

8. SHEDRACK CHIEDOIZIE ODCH

Shedrack Chiedozie Odoh is a fellow of the Institute of Chartered Accountants of Nigeria. He holds
3 Bachelor's degree in Finance from the University of Port Harcourt and an MBA from the
University of Lagos. He started his working career with Citibank Nigeria before moving te Central
Bank of Nigeria and subsequently to UBA Ple and to Maobil Froducing Migeria Unlimited.

He has rich senior management experience in banking and oil & gas industries in Migeria. His core
expertise is in Logistics Chain Management, Financial Controls and Treasury Management. He
attended the Senior Management Program of the Lagos Business School. He has also benefited
from numerous professional and managerial trainings by Kenan - Flagler Business School of the
University of North Carolina and OGC! Houston, Texas. The organization will be relying on his vast
wealth of experience in fortifying the growth agenda of Sovereign Trust Insurance Ple in the days
ahead,



APPENDIX 2 — CONCURRENT DIRECTORSHIP

S/N

DIRECTOR

OTHER COMPANY

1.

MR. OLUSEUN AJAY] - CHAIRMAN

SOVEREIGN INVESTMENTS
LIMITED (CEQ)

NONE

2. | MR. ABIMBOLA OGUNTUNDE - NED | DEVTAGE CONSULTING LIMITED
(CEO)

3. | MS. EMI FALOUGHI - NED
STI LEASING LIMITED (NED)
M.E. SOLUTIONS LIMITED (NED)
NONE

4. | COL. MUSA SHEHU (RTD.) - INED
NONE

5. | MR. SHEDRACK CHIEDOZIE ODOH -

NED
6 | MR. OLAOTAN SOYINKA — MD/CEQ | STI LEASING LIMITED (NED)
7. | MRS. UGOCHI ODEMELAM - ED NONE
8. | MR.JUDE MODILIM - ED
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CLAWBACKPOLICY
FOR

SOVEREIGN TRUST INSURANCE
PLC

PREFARED BY:

L



Approvals

This Palicy was approved by

Date

| Name Repres enting
R. CLUSELIN a3ay1 Chairman, Board of Directors

August 20, 2020

COL. MUSA SHEHU (RTD} | Chairman, Board Enterprise Risk
Management and Govemancs
Comimilias

Bemust 20, 2020

PAR. OLACTAN SOVINKA | Managing Direclar/CED August 20, 2020

The sigr-aff of this document authorizes the immediate implemeantation of the Clandack Py
of Savereign Trust insurance Pic

Clawback Policy- Sovermign Trust Inswranse Pl: s



TABLE OF CONTENT Pages

1. T I IO L L i 0 i s vaniwd mitin s s e o s e s e e g v st s 00
2. BN ..o s - mnit n s v e SR s e b s
3 BRTERRIIR. ... o ooy ot Y ek G A B A G s e e B
4 ARINTTBERIIIOTT, i icaivmas s SR R e T e v i Ll
5. e R e U |
6. PrOCEAUrB. ..o B
T Sources of Recoupment/REcovary. . ................oooociviiiiiiiiiiniieninn B
8.  Process of Recoupment RecoVeIY. ...t it vveeitis s raeaniesee B
W R e R A e s e e e

g = T

Clawhiack Policy- Soveresign Trust insurance Pic



1LINTRODUCTION

This Folicy is intended to ensure a culture of focused, diligent and responsible
Management which discourages conduct detrimental to the growth of Sovereign Trust
Insurance Plc and ensures that incentive-based compensation paid by the Company

o Executive Directors and Key Management Staff is based on accurale and genuine
financial data and results,

2 OBJECTIVE

This policy shall provide requisite guidelines to the Board of Directors of Soversign
Trust Insurance Plc (*STI Ple") on the recovery of “Incentive-Based Compensation”
upon the cccurrence of certain “Triggering Events” and in ine with the provisions of
Frincipie 16.9 of the Nigenan Code of Corporate Governance, 2018 (NCCG) and
National Insuwrance Commission Implementation Guidelines for Corporate
Governance 2019,

3. COVERAGE

This Policy applies to all Executive Directors and other Key Management Staff (KMS)
of STl Ple. The Key Management Staff whose incentive—based compensation is
coverad by this policy include Departmental Heads.

This Policy shall continue to apply to any Employee designated as a Key Management
Staff in any financial year, unll the date he or she ceases to be an Employee of STi
Ple.

4. ADMINISTRATION

The Policy shall be administered by the Board Enterprise Risk Management and
Govamance Committee (“the Committee™) unless the Board of Directors otherwise
detemmines.

5. DEFINITIONS
The toliowing defined terms are used in this Policy:

5.1 Incentive-Based Compensation
This includes any compensation, including cash and equity, which is granted, earned
or vested based wholly or in part upon the attainment of any financial measure and it
Is considered received in the financial year n which the applicable financial result is
achieved, regamdless of the actual payment date.

5.2 Triggering Events- These include the following

a. Accounting Restatement - This is the process of revising previously ssued
Audited Financial Statements to correct one or more errors that are material to
those Financial Statemeants,

b. Misconduct- This includes tha following:

Clawback Policy - Sovarign Trst Insurance Pl i



= Theft or embezziement, or attempted theft or embezziement. of money
or property or assets of the Company.

~ Material breach of the Employee's employment contract or any
empioyment-related undertaking provided in writing and signed by the
Employea prior to concurrently with or post the execution of his or her
employment agreement.

= Gross neghigence or willful misconduct in the performance of the
Employes's duties.

= Breach of any fiduciary duty owed to the Company, Including. without

limitation, engaging in competing activities while employed by the
Company;

- Employee's wilful refusal to perform assigned duties for which the
Employee is qualified as direcled by the Employee's superviging officer
or the Board.

5.3 Financial Reporting Measures
These are the requirements that are determined and presented in accordance with the

accounting principles used in preparing the Company's Financial Statements and any
measures derived wholly or in par from such financial information,

5.4 Vested Benefits

Financial Incentive granted to employees who have met the conditions required fo
receive a full, instead of partial incentive.

6. PROCEDURE ON RESTATEMENT OF FINANCIAL RESULTS
Following the effective date of this Policy, if ST Pk is required to prepare an
accounting restatement due to matenal non-compliance with any financial reporing
requirement under Nigeran laws/regulations, the Committee in its sole discretion shall
seek {0 recover any incentive-Baged Compensation paid, granted or awarded to or
received or eamed by or vested in faveur of any cumment or former Executive Director
or Key Management Staff, if all of the following occour;

a. All or a perion of the Audited Financial Statemants are materially restated for
any period during the preceding three (3) financial years or the financial year in
which the restatement occurs.

. The amount of Incentive-Based Compensation paid or payable to the Executive
Directar/Key Management Staff would have been less if the original Audited
Financial Statements were corect at the time the amount of Incentive-Based
Compensation was first determined

¢. The Incentive-Based Compensation became pavable to the Executive
Director/Key Management Staff in connection with the achevement of any

financial performance measures for the preceding three (3) financial years or
tha financial year in which the restatemeant accurs
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d. The Board has determined that the Executive Director or Key Management
Staff has willfully committed an act of fraud, dishonesty or recklessnass in the
performance of his or her duties which contributed to the non-compliance that
resulted in STI Ple having to restate the Financial Statements.

7. PROCEDURE FOR RECOUPMENT/RECOVERY
Foliowing the effective date of this Policy, if the Committee determines that an
Employee who was awarded Incentive-Based Compensation has commitled an act
constituting Misconduct, the Committee may, recommend to the Board the following
remedial action against such Employes:

a) The recovery of any or all the Incentive Compensation that such Employee was
awarded and paid during the precading three (3) financial years prior to the date
of Misconduet and ending three (3) financial years following such Misconduct.

b} The cancellation of some or all the Employee’s then outstanding vested but

unsettled Incentive Compensation awards and outstanding unvested Incentive
Compensation awards,

8. SOURCES OF RECOUPMENT/RECOVERY
Any recovery under this Policy may be from the following sources:
direct repayment by the Executive Director or Key Management Staff
deduction from Salary
vested or unvested Incentive compensation awards.
future payments of incentive compensation
cancellation of outstanding equity awards

o anom

9. TIME PERIOD COVERED BY POLICY
This Pelicy applies to any Incentive-Based Compensation paid, granted, awarded,
received, or earned by any former or current Executive Director or Key Management
Staff in the current period and the last three (3) preceding financial years.

10.PROCESS OF RECOUPMENT/RECOVERY
Before the Committee decides to recommend recovery to the Board pursuant to this
Policy, it shall provide the Executive Director or Key Management Staff the opportunity
to be heard at the meeting of the Committee where the decision is to be taken,

If the Board determines to seek recovery of excess compensation pursuant to this
Palicy, it shall through the Committee inform the concerned Executive Director or Key
Management Staff in writing of the decision and require that the said Executive

Director or Key Management Staff repay the excess compensation to ST1 Plc within a
specified time.

If the concerned Executive or Key Management Staff does not within such specified
time repay the excess compensation to ST| Plg, and the Committee determines that
the concermed Executive Director or Key Management Staff is unlikely to repay STI
Ple, the Committee may recommend to the Board that legal proceedings be instituted
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13.

against the Executive Director or Key Management Staff for such repayment if it
deems it in the inferest of ST1 Pic o do so.

NO ADDITIONAL PAYMENTS

In no event shall $T1 Pk be required to award Executive Directors or Key Management
Staff an additional payment or incestive if the restated or accurate financial results
would have resulted in a higher incentive compensation,

EXCEPTIONS

The Commitiee shall not seek recoupment/recovery if it determines;
(i That to do =0 would be unreasonable
(i)  That it would be baetier for the Company not to do so.

In making such determination, the Committee shall take into account such
considarations as it deems appropriate, including:
a) The likelihood of success versus the cost and efort involved,
) VWhether the assertion of a claim may prejudice the interests of the Company,
including in any related proceeding or investigation
c} the passage of Bime since the occurrence of the act in respect of the
misconduct or fraud.

Any pending legal proceeding relating to the applicable misconduct or fraud

REVIEW OF POLICY

The Board Enterprise Risk Management and Governance Committee may review this
Folicy at any time and from times to time in s sole discretion subject to the approval of
the Board of Directors.
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