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Background and Objectives of the Southern African SOE Network

In southern Africa, the role of state-owned enterprises is of significant importance across a number of
economies. With privatisation not a high priority in many participant countries, SOEs are likely to continue to play a
significant role in the regional economic framework. Among southern African countries, SOEs are prevalent, to varying
degrees, in key infrastructure and service industries including water, energy, financial services and transportation.
These sectors are of critical importance to the well being of all citizens and to the competitiveness of upstream and
downstream private sector companies and industries. In addition, SOEs are involved in dominant industrial sectors such
as mining and textiles that represent the largest employers.

Improving the performance of the SOE sector via improved governance arrangements has great potential to
improve economic and social outcomes in southern Africa. The under-performance of SOEs results in poor returns on
invested Government capital, reflected in lower dividend streams and, in many cases, ongoing subsidies from the
general Government. SOE underperformance can also have a negative impact on citizens and the economy when
services in key sectors are not delivered effectively. However, there are significant impediments to reforming or
improving the governance and ownership arrangements of the state-owned sector, including capacity constraints; the
interests of incumbents being resistant to change; and the belief that corporate governance is of greater relevance to
the private sector. Nevertheless there are strong advocates for reform who recognise the benefits to be derived from
improved corporate governance in the SOE sector.

In 2005, the OECD issued Guidelines on Corporate Governance of State-Owned Enterprises, which now serve as
a global benchmark for countries introducing governance reforms in the state-owned sector. In this context, the OECD is
coordinating policy dialogue at the sub-regional level via the establishment of a Southern African SOE Network. The
objectives of the Network are:

- to raise awareness among relevant constituencies on the challenges and the benefits associated with good
corporate governance of SOEs;

- to evaluate the current SOE corporate governance policy frameworks and practices in participant countries,
highlighting exemplars of good regional practice, through survey work and the development of SOE case studies
focused on the region;

- to influence policy making by providing a forum in which policy makers, practitioners and experts can share
knowledge and experience amongst themselves and with their OECD peers; and

- to support viable and effective reforms in the area of SOE corporate governance, by discussing and analysing policy
options, developing relevant recommendations and agreeing on priorities for reforms adapted to the conditions in
Southern African economies.

The meetings will involve approximately 40 participants, including the most prominent, active and influential policy
makers, practitioners and experts regarding corporate governance of SOEs in the region. They will constitute a peer
group that can develop linkages to promote reforms in the sub-region and to develop regional-specific responses to the
policy challenges highlighted in the OECD Guidelines. The Network will also include relevant experts from other
countries, particularly from the OECD Working Group on Privatisation and Corporate Governance of State-owned Assets.

The Network is initially planning to convene once in 2008 and again in 2009, dealing with the governance issues
identified as being of the highest relevance to participant countries. To keep the dialogue focused and to produce
tangible outcomes, it is proposed that the Network develop a sub-regional Policy Paper, to set out the key priorities for
corporate governance reform of SOEs based in the sub-region. This Policy Paper will be the product of the Network’s
deliberations and would be a consensus document.
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Tuesday 6 May 2008 - Morning Session

8:30 —9:00 Registration
9:00 — 9:45 Welcoming remarks and Opening Address

Welcoming Remarks

= Mr. Admassu Tadesse, Executive Vice President Private Sector and International Finance,
Development Bank of Southern Africa (DBSA)

=  Mr Lars Johan Cederlund,
Amnesrad/Director, Senior Advisor, Ministry of Enterprise, Energy and Communications,
Sweden
Chair OECD Working Group on Privatisation and Corporate Governance of State Owned Assets

Opening Address

=  Mr Adrian Blundell-Wignall,
Deputy Director, Directorate for Financial and Enterprise Affairs, OECD

9:45-10:30 Introductory Landscape Session

Background: In many SADC countries, for both political and economic reasons, privatisation has taken on
lower significance since the 1990’s. For companies that remain in Government ownership, there is a
need to focus on better corporate governance with companies operating on a more commercial basis. In
this introductory session, representatives from three countries in the region are invited to provide a
short presentation on recent policy initiatives in their jurisdiction which have, or are designed to,
improve corporate governance practices in their State-Owned sector.

Chair: Mr. Patrick Chisanga,
Member, Private Sector Advisory Group, Global Corporate Governance Forum
Selective Tour de table on recent policy initiatives:

=  Malawi— Mr. Fumbani Sichinga, Assistant Director, Department of Statutory Corporations
= Mozambique — Mr Daniel Tembe, Chairman, IGEPE (Institute of State Shareholdings)

= Zambia — Dr. Fortune Kamusaki, Chief Economist, Government Investments Unit, Ministry of
Finance and National Planning, Zambia
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10:30-11:00
11:00 —12:45
12:45 —13:45

Coffee/Tea Break

Theme 1: Transparency and Disclosure in SOEs: Report from the OECD Global Network

Background: The OECD Working Group on Privatisation and Corporate Governance of State Owned Assets,
which developed the OECD Guidelines, has established a “Global Network,” involving participants from both
OECD and non-member countries. The Network will meet annually and first met in Paris on March 5, 2008.
Participants from southern Africa at the first meeting included representatives from Mozambique, South
Africa and Zambia. The main focus of the first Global Network meeting was to review a draft of the
Implementation Guide for Transparency and Accountability in State Ownership, developed by the OECD
Working Group.

As a result of this consultation and a later meeting of the Working Group, the Transparency and Accountability
Guide has now been finalized. The guide is divided into five sections: Setting Objectives; Monitoring/
Reviewing Performance; Auditing Performance; Reporting on Performance; and Ensuring Adequate Disclosure
by SOEs.

Chair: Mr Lars Johan Cederlund

Amnesrad/Director, Senior Advisor, Ministry of Enterprise, Energy and Communications, Sweden
Chair OECD Working Group on Privatisation and Corporate Governance of State Owned Assets

Speaker: Mrs Maria lolanda Wane, Executive Director, IGEPE (Institute of State Shareholding)
Mozambique

Presentation on the OECD Guide on Transparency and Disclosure in SOES

Discussants
9 Mr Eugene Chandi, Institute of Directors, Zambia
1 Ms Mathilde Mesnard, Economist, Corporate Affairs Division, OECD

General discussion

Hand-out: Background paper summarising responses of the participant countries to the survey on
Transparency and Disclosure ¢ OECD to prepare.

Lunch

3 AGENDA



Network on Corporate Governance of State-Owned Enterprises in Southern Africa — Cape Town, 6-7 May 2008

13:45 - 15:45

15:45 — 16:00

Tuesday 6 May 2008 - Afternoon Session

Theme 2: Improving the quality of SOE boards: nomination, competence and functioning

Background: A prerequisite to empowering SOE boards is to improve their quality and functioning so
that they can effectively exercise objective and independent judgment and fulfil their responsibilities.
Anecdotal evidence from the region suggests that “Boards of directors often do not have de facto
rights to exercise their responsibility to set the strategic direction of the company and to ensure that
management acts in the best interest of the shareholders (for example, real control may reside outside
the Board with political parties or top government officials). Board appointments are made on the
basis of political connections, not business competence. SOE Board nominations can be a channel for
political patronage and Boards are often beset with conflicts of interest” (OECD Investment
Conference, Entebbe 2005). It follows that a key element to improve the quality of boards and to
protect them from undue political interference is to put in place a well-structured and transparent
nomination process, based on competencies and experience. A good nomination process is also
instrumental in improving the composition of SOE boards, which should include a limited number of
state representatives and as much as possible experts with business experience. Separating the
Chairman from the CEO is another step which enhances board independence. Finally, SOE boards
should also follow best practice in the private sector and develop specialised committees to better
fulfil their functions.

Chair: Mr Mumba Kapumpa, President, Institute of Directors (IOD), Zambia
Speaker: Ms Lindie Engelbrecht, Chief Executive, Institute of Directors in Southern Africa
Discussants:
9 Dr Yaga Ramesh Konda Reddy, Academy of Corporate Governance, Hyderabad, India
9 Mr Arto Honkaniemi, Senior Financial Counsellor, Ownership Steering Department,
Government Office, Finland
Member of the OECD Working Group on Privatisation and Corporate Governance of State

Owned Enterprises;

General Discussion:

= How to ensure a structured and transparent nomination process?

= Which should be the main characteristics of SOE boards in terms of size and composition?

= How to increase SOE boards’ independence and particularly to protect them from undue and
direct political interference?

= How to make best use of specialised committees in SOE boards?

Summary of Discussion : Chair

Coffee/Tea Break
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16:00-18:00 Theme 3: The organisation of the ownership function within Government Administration

Background: The centralisation or effective coordination of the ownership function is recommended by
the Guidelines (Guideline 11.D.). This aims at clearly identifying the ownership function within the state
administration and separating it from other state functions. It also aims at reinforcing the ownership
function, through the pooling of expertise on specific technical matters and by unifying practices, thus
ensuring a more consistent implementation of the state ownership policy.

In the SADC region, there are varying models including centralised organisation, a dual model (where
branch ministries share the ownership responsibilities with a “central” Ministry), and a decentralised
structure. Different types of centralisation exist, for example in one dedicated ministry or in a single
and more or less autonomous agency. When the ownership function is decentralised in different sector
ministries, a “co-ordinating entity” may play a decisive role in shaping the ownership policy.
Participants are invited to discuss the advantages and main pitfalls of these different forms of
organisation. They will reflect for example on the different modes, levels, and objectives of
centralisation, noting the particular challenges faced in the region. Finally, they will also discuss the
potential obstacles and difficulties encountered in setting up or reinforcing co-ordinating entities in
case of decentralised organisations.

Chair: Mr Arto Honkaniemi,

Senior Financial Counsellor, Ownership Steering Department, Government Office, Finland
Member of the OECD Working Group on Privatisation and Corporate Governance of State Owned
Enterprises

Speakers: Mr Higgo du Toit, Director, Corporate Governance, Assets and Liabilities Management,
Public Finance, National Treasury, South Africa

Discussants:

9 Alex Berg Head, Corporate Governance Policy Practice, Corporate Governance Department,
World Bank
1 Ms Evelynne Change, Coordinator Corporate Governance, NEPAD APRM Secretariat
General Discussion:

=  What are the challenges associated with the different types of organisation (centralised, dual,
decentralised)?

=  What specific issues are faced in southern Africa which might support one form of organisation
over another?

= How to set-up or reinforce co-ordinating entities? What specific challenges must be
addressed?

=  What role should advisory units play in a decentralised model?

Summary of Discussion: Chair

19:00 —22:30 Meet in the Grand Westin Arabella Foyer for transfer to Dinner (12 Apostles Hotel)

5 AGENDA



Network on Corporate Governance of State-Owned Enterprises in Southern Africa — Cape Town, 6-7 May 2008

9:00-11:00

11:00-11:30

Wednesday 7 May 2008 - Morning Session

Theme 4: Case Studies in Corporate Governance

Chair: Mr Adrian Blundell-Wignall, Deputy Director, Directorate for Financial and Enterprise Affairs,
OECD

Case Study 1: Electricidade de Mocambique (EdM)

Background: Electricidade de Mogambique is a wholly state owned Public company operating as a
vertically integrated electricity generator/distributor/retailer throughout Mozambique. The case study
will firstly examine the state ownership framework, as well as the role of the Government agencies,
Ministers, Parliament and how these interact with each other, including the basic legislative
architecture establishing the governance arrangements. It will also document the corporate
governance landscape within the SOE itself, including the Board and management composition and
structure, the reporting and accountability arrangements, and relations with stakeholders. Finally the
report will highlight a number of specific issues that will provide the basis for discussion in the meeting.
This will focus on specific areas of corporate governance where EdM has made recent progress, and
will also identify future challenges where further work is needed that could also be discussed.

Speaker: Mr Manuel Machiana, Executive Director, Electricidade de Mogambique
Discussion

Case Study 2: Development Bank of South Africa (DBSA)

Background: In 2007, the DBSA undertook, in conjunction with the World Bank, a detailed case study
of their internal corporate governance, utilising the OECD Guidelines as a reference document for the
evaluation. The case study highlights the value of the guidelines as an analytical tool to evaluate the
corporate governance practices of individual state owned financial institutions.

Speaker: Mr. Bernard Mhango, Corporate Secretary, Development Bank of Southern Africa (DBSA)
Discussion

Summary of Discussion: Chair

Coffee/Tea Break

6 AGENDA



Network on Corporate Governance of State-Owned Enterprises in Southern Africa — Cape Town, 6-7 May 2008

11:30-12:30

12:30-14:30

Theme 5: Conclusion and next steps

Main highlights from the meeting:

Summary:

Mr Lars Johan Cederlund
Chair OECD Working Group on Privatisation and Corporate Governance of State Owned Assets

Mr Jim Colvin, Administrator, Corporate Affairs Division, OECD

General Discussion:

Discussion on future steps, and next meeting of the Network;

Discussion on the priority areas for future work and for discussion at the next meeting of the
Network;

Discussion on the benefits of case study work versus future survey work as the main priorities
of the Network’s outputs. If case studies are to progress, this would include identification of
possible future case study targets;

Discussion on the format and focus of the Regional Policy Brief to be prepared;

Discussion on specific activities to disseminate the work of the group in a regional context.

Closing of the plenary meeting

Mr Lars Johan Cederlund
Chair OECD Working Group on Privatisation and Corporate Governance of State Owned Assets

Lunch

7 AGENDA



Network on Corporate Governance of State-Owned Enterprises in Southern Africa — Cape Town, 6-7 May 2008

Organisation of the Meeting

This meeting will examine a number of key issues related to the Corporate Governance of State-owned
Enterprises. The substantive discussions draw on the OECD Guidelines and, in particular, Chapter Il on “The State Acting
as Owner”, Chapter IV on “Transparency and Disclosure” and Chapter VI on “The Responsibilities of the Boards of State-
Owned Enterprises”.

An introductory session will set up the landscape of SOE governance in Africa. A selective Tour de Table will be
organised, with one representative from three countries being asked to briefly present the policy landscape in his/her
country related to SOE governance, and in particular a summary of the ownership objectives of the Government for
their holdings in SOEs. Each presentation will be strictly limited to 5-10 minutes and should focus exclusively on policy
reforms. Participants are asked to use maximum of 4 slides. Participants are also invited to circulate in advance of the
meeting or during the meeting descriptive documentation on the state owned sector.

The remaining discussion has been organised around four_ main themes covering 1) the OECD’s recently released
Transparency and Accountability Guide for SOEs; 2) Improving the effectiveness of SOE boards, through their
appointment processes, composition, mandate and functions; 3) The organisation of the ownership function within
Governments, and the different options for doing this in the sub-regional context; and 4) Developing shareholder
agreements as a means of Government implementing its ownership objectives through an independent and empowered
Board of Directors.

For the session on the Transparency and Accountability guide, the OECD Secretariat will provide a short précis of
the guide itself, with representatives from Mozambique and Zambia who attended the Global Network meeting
providing there reflections on the applicability of the guide to the sub-region, and feedback from proceedings at the
Global Network .

Main speakers are invited to launch the discussion for each session. Their role is to highlight the main challenges
related to the specific theme, provide some elements to answer the related questions, and illustrate with their
individual experience. The objective is to stimulate reflection and encourage the exchange of views and experience on
these complex issues among all the Network participants. These initial presentations should last no more than 15
minutes each. Discussants are then invited to comment (5 to 10 minutes) on the main speakers’ presentations reflecting
on their own country experiences.

The discussion will then be open for all Network participants to react, expose their views and systematically
discuss the issues raised in the initial presentation and related to the questions provided in the agenda. All Network
members are encouraged to actively and openly participate in discussions to provide the whole Network with their
country experience and vision for reforms.

Chairs are invited to encourage open discussion among different Network participants, to maintain the focus on
the theme of their session and to be strict in managing time.

The planning session will allow discussion on merits, and the format and focus, of the Regional Policy Brief that

could flow from the work of the Network, and to set priorities for the future work of the group, including the
identification of possible case studies and the desired output of the case study work.
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