
 

INSTRUCTION NO 21 ON THE CORPORATE GOVERNANCE IN 



CREDIT INSTITUTIONS 
The Central Bank of Congo 
Given the law 005/2002 of 7 May 2002 on the establishment, organization                       
and functioning of the Central Bank of Congo, including Article 6 
Pursuant to Law No. 003/2002 of 2 February 2002 on the activities and                         
supervision of Credit Institutions, in particular Articles 12, 14, 25, 29, 36,                       
51 and 52, 
Establishes good practices . relating to corporate governance in credit 
institutions 
TITLE I: GENERAL PRINCIPLES AND DEFINITIONS 
Article 1 
Institutions subject to this Instruction are: 
­ banks; ­ Specialized financial institutions; ­ Financial corporations; ­. 
Savings 
Article 2 
Corporate governance refers to relations between its shareholders, its                 
board of directors, senior management and other stakeholders. Corporate                 
governance provides the structure through which are defined the                 
objectives of a company and the means of achieving them and ensure                       
monitoring of results 
 



 



­.2 ­ Good corporate governance should 
encourage the board administration and management of the company to 
pursue objectives to business interests and its shareholders and should 
facilitate effective monitoring of results, encouraging the efficient use of 
company resources. 
Article 3 
For the under this Instruction, there is meant by: 
(i) General Assembly: a meeting and decision­making body of the holders                     
or owners of a fraction of the capital of the reporting institution or social                           
endowment or the 'element of the company's assets in lieuDirectors:. 
(ii) Board of a body on behalf of shareholders, monitoring the situation                       
and management of the reporting institutionCommittee. 
(iii) Directorate General or Management: a body responsible for the                   
ongoing management of the reporting institution that corresponds to the                   
Congolese Banking Act to the management committeeassets. 
(iv) Executive Director or a member of the Board simultaneously                   
performing functions within the executive body of the reporting                 
institutionliabilities:. 
(v) Non­Executive Director and a member of the Board who do not hold                         
office within the executive body of the reporting institutionDirector.: 
(vi) Independent a member of the Board of Directors not maintaining any                       
relationship of any kind with the reporting institution or group that owns                       
this establishment which could compromise the exercise of his freedom of                     
judgment. It may only be a non­executive Director or liabilitiesthe. 
(vii) politically exposed person: a person exercising significant public or 
political functions, such as Head 
 



 



­ 3 ­ of state or government, political figures, 
officials of  administration, justice or military, responsible for public 
companies or political parties. 
TITLE II. ROLES OF ORGANS 
Article 4 
The reporting institutions to ensure their sustainability, should acquire the                   
deliberative organs of administration or management and control. 
Chapter I. GENERAL ASSEMBLY 
Article 5 
The General Assembly is the meeting of providers of capital, shareholders                     
or members entitled to participate therein, convened and held in                   
accordance with the statutory provisions. 
The shareholders or partners are legal or natural persons who hold a                       
share of the capital. They must be kept regularly and adequately informed                       
of the business, financial condition and management of the institution                   
through regular and detailed reports. They must meet periodically in                   
general meeting to make decisions on the company's life. 
Article 6 
The Central Bank of Congo may refuse entry of a significant shareholder                       
in the shareholding if it considers that it does not present the qualities                         
required in view of the need to ensure the sound and prudent                       
management of the institution. 
Chapter II. BOARD 
Article 7 
 



 



­ 4 ­ 

The Board of Directors is the collegial body that represents all capital                       
providers and which imposes an obligation to act in all circumstances in                       
the interest of the reporting institution. 
The directors appointed by the general meeting are collectively 
responsible to the meeting. 
The Board of Directors must be composed of directors with different types                       
of expertise in the banking and financial field and in the government of                         
business. 
All reporting institution must establish a formal and transparent procedure                   
for selection and appointment of directors. 
The appointment of directors is subject to the assessment and prior                     
approval of the Central Bank of Congo, as provided by regulation. 
Article 8 
The Board of Directors works in association but also independent in                     
relation to the management of the reporting institution. 
The directors must have the capacity but also the will to ask questions                         
and demand accountability from the management of the reporting                 
institution. 
Article 9 
The composition and organization of work of the Board shall be                     
appropriate to the shareholding structure, and the size and nature of the                       
activities of the reporting institution. 
To ensure the independence of the board, its composition should include 
executive and non­executive which at 
 



 



­. 5 ­ two (2) independent directors in the 
latter category 
Article 10 
Independent directors should not belong the board for too long periods of                       
time, and in any event, not more than two (2) terms of three (3) years                             
each. 
To prevent conflicts of interest, the independent directors should not 
­be employees or agents of the reporting institution, or business group 
that owns the reporting institution; ­ Be corporate officers of a company in 
which 

the reporting institution holds a directorship; ­ Be customers or 
suppliers of the reporting institution; ­ Have a family relationship with a 
corporate officer of 

the reporting institution; ­ Have been auditors or auditors of 
the institution subject over the past five yearsinstitution.. 
Article 11 
The board of directors shall not participate in the daily management of the                         
reporting However, it must receive enough information to judge the                   
quality of managementstrategy. 
Article 12 
The Board's mission is to: 
­ define the credit institution's  ­ Approving corporate values, codes of 
conduct and ethical values ​​communicated to all of the credit institution; ­ 
Propose to the General Meeting the appointment 

of competent independent directors; ­ Designate the corporate 
officers; 
 



 



­ 6 ­ ­ select and evaluate members of senior 
management or the management committee and ensure that this body 
exercises appropriate oversight in accordance with the policy defined; ­ 
Control the management and ensure the quality of information 

provided to shareholders and the market; ­ Set and enforce clear 
lines  accountability 

ofat all levels of the reporting institution; ­ Ensure the independence 
of risk management functions, 

compliance, ethics and internal audit; ­ Oversee the evaluation of the 
risk management, internal controls, financial reporting, compliance and 
ethics; ­ Ensure that the external auditors comply with codesand 

applicableprofessionalof practicestandards; ­ Acting through 
specialized committees such as the audit committee 

or risk management committee; ­ Approve the remuneration of 
members of senior management and key personnel, in accordance with 
the corporate culture, objectives and long­term strategy and the reporting 
institution's control structure; ­ Monitor compliance, ethics, 
rules of conduct and codes of ethics­. 
Article 13 
The Board of Directors shall: 
Have a charter approved by all directors in 

full; ­ Meet regularly in a predefined schedule and a predetermined 
agenda or whenever the interest of the bank requires it; ­ Produce­written 
accounts of its meetings; ­ Have these accounts formally reviewed, 
approved and kept in the permanent records of the reporting institution­. 
Article 14 
 



 



7 ­ The Board of Directors must ensure 
quality of information on the shareholder structure and objectives of the 
reporting institution. 
The board must ensure the prevention of conflicts of interest and setting                       
up procedures for managing conflicts of interest. 
The board must ensure the establishment a code of ethics and good 
business conduct and follow up. 
The board must ensure the establishment of mechanisms for staff to alert                       
the legislative and executive branches of anomalies or excesses                 
recorded. 
Article 15 
Where the reporting institution has established a Management               
Committee, as Chairman of the Board of Directors and the Management                     
Committee should be assigned to different persons, namely passive and                   
active administrator administrator in order to ensure adequate separation                 
of functions of these two bodies. 
CHAPTER III. SPECIALIZED COMMITTEES 
Article 16 
The Board is assisted in its oversight role by specialized committeesfull;. 
The specialized committees of the Board must: 
­ have a charter approved by the Board in 

­ Meet regularly in a predefined schedule and a predetermined agenda 
or whenever the interest of the company so require; ­ Produce written 
accounts of committee meetings; 
 



 



­ 8 ­ ­ to have these accounts formally 
reviewed, approved and kept in the permanent records of the reporting 
institutionone. 
delegation by the board of directors of certain responsibilities to                   
specialized committee can not lead in any way to limit its responsibility or                         
that of directors. 
Article 17 
Without prejudice to the regulations adopted by the Central Bank of                     
Congo relating to internal control, the Board is assisted in its function                       
control by specialized committees including the audit committee­. 
Article 18 
The Audit Committee shall include: 
only include directors with no executive responsibility (not Executives or 
liabilities) in the bank or financial institution; ­ Understand the 
administrators with the most skills and knowledge in finance and banking 
(recognized expertise in accounting and financial management); ­ Ensure 
the adequacy of the internal control system 

tothe bank's activities; ­ Supervise and control the internal audit 
function; ­ Examine the activity reports of the internal audit; ­ Ensure 
complete coverage of activities; 
thesubject institution by internal and external audit   Supervise the review 

and approval of financial statements made 
­.​​public by the reporting 
institution'saudit committee in its powers the authority to recommend to                   
the Board the hiring or dismissal of external auditors and oversee                     
relations external auditors with the reporting institution. 
 



 



­ 9 ­ To ensure its independence from the 
management of the reporting institution, the head of internal audit should 
report directly to the board or the audit committee . 
Chapter IV. MANAGEMENT COMMITTEE OR EXECUTIVE 
MANAGEMENT 
Article 19 
The division of responsibilities between the board and the management                   
committee or the general management of the reporting institution must be                     
clearly defined to ensure the balance of power and avoid the                     
concentration of power of decision. 
The Board defines the division of powers between the President and the                       
Directorate­General or the reporting institution management committee. 
The management committee or senior management, is responsible for the                   
current business of the bank or the reporting institution and appropriate                     
information board. 
The management committee or senior management, is responsible for the                   
supervision of officials from various business lines of the bank or                     
institution subject. 
The management committee or senior management must be composed                 
of at least two (2) persons in a position that allows them to exercise a                             
reciprocal control effective. 
The members of the management committee or senior management,                 
must have the skills to manage the activities under their responsibility and                       
must exercise proper control over key personnel in the business lines                     
under their responsibility. 
 



 



­ 10 ­ 

TITLE III. PREVENTION AND MANAGEMENT OF CONFLICTS 
OF INTEREST 
Article 20 
The reporting institution shall take appropriate measures to prevent                 
conflicts of interest and set up procedures for managing conflicts of                     
interest. 
The reporting institution must define a policy and establish procedures to 
identify and prevent conflicts of interest. 
The reporting institution must inform stakeholders and the market parties                   
on the general nature and candied sources of potential interest that may                       
appear in its activities and policy followed for the identification, prevention                     
and management of conflicts of interest. 
Article 21 
In case the carrier situations of conflicts of interest appear in the relations                         
of the reporting institution and its shareholders, directors, staff, its                   
customers, the reporting institution shall manage them in a way that is not                         
detrimental either to other stakeholders or to himself, and document                   
information using appropriate how were managed conflicts of interest. 
TITLE IV . DIMENSION GROUP 
Article 22 
In the exercise of their responsibilities, board, and of the parent                     
company's management establish general policies at group level and                 
governance structure to provide it with a control device integrated and                     
harmonized. 


