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1. INTRODUCTION AND PURPOSE OF THE BOARD CHARTER

Express Kenya PLC is a Public Limited Company incorporated in Kenya on 30t December 1970
under registration number €.8/72 and its main objective as stipulated in its Memorandum and

Articles of Association is provision of logistic services. The Company is a listed Company under

the Nairobi Stock Exchange (NSE).

The primary objective of the Board Charter is to set out the responsibilities of the Board of
Directors of Express Kenya PLC. The Board is the core of the Company’s system of corporate

governance and is ultimately accountable and responsible for the performance and affairs of

the Company.

The Board Charter provides a concise overview of: the role and responsibilities of the board
of directors; powers of the board and board committees; separation of roles between the

Board and Management; and the practice of the board in respect of corporate governance

matters.

Good corporate governance is regarded as critical to the success of the business of the
Company and the Board is unreservedly committed to applying the fundamental principles of

good governance, transparency, integrity, accountability in all dealings by and in respect of

and on behalf of the Company.

This Board Charter is subject to the provisions of the Com panies Act, 2015, the Company’s
Memorandum and Articles of Association, The Code of Corporate Governance Practices for
lssuers of Securities to the Public, 2015 issued by the Capital Markets Authority and all

applicable Statutes and Regulations governing the operations of Express Kenya PLC.



2. ROLE OF THE BOARD

f)

The Board is the ultimate decision making body of the Company.

The Board is responsible for establishing sound system of internal control for the
Company.

The Board is responsible for overseeing the corporate governance framework.

The Board is responsible for: adoption of strategic plans and policies; monitoring the
operational performance; establishing policies and processes that ensure integrity of the
Company’s internal controls; and risk management.

The Board is responsible for establishing clear roles and responsibilities in discharging its
fiduciary and leadership functions.

The Board is responsible for ensuring that management actively cultivates a culture of
ethical conduct and sets the values to which the Company will adhere.

The Board is responsible for ensuring that the strategies adopted promote the
sustainability of the company.

The Board is responsible for esta blishing policies and procedures for effective operations
of the Company.

The Board shall establish appropriate staffing and remuneration policies for all employees
asrequired.

The Board shall ensure the Company’s compliance with all applicable laws, regulations,

governance codes, guidelines and regulations and establish systems to effectively monitor

and control compliance across the Company.

3. MATTERS RESERVED FOR THE BOARD

a)

The Board reserves specific powers to itself and delegates other matters to the

Management of the Compa ny.

The Board delegates jts day to day powers and duties to the Chief Executive Officer who

in turn will make further delegations to the management accordingly.



4. DELEGATION OF AUTHORITY

a)

b)

Effective governance of the Company requires management to be involved in all
significant decisions, and to be accountable to the Board. All delegated authorities must
emanate from the Board.

The CEO must raise with the Board any matter of significance affecting the Company which
requires the Board’s attention, including any matters which exceed the delegated

authority of the executive management.

5. COMPOSITION OF THE BOARD

a)

5.1.

The Board shall be optimally constituted giving consideration to the size and nature of the
Company’s business and its subsidiaries.

The Board shall ensure that it comprises a diverse mix of skills and expertise critical for
effective oversight on the management of the company. This shall be underscored by
ensuring that each member has the requisite skill and access to the necessary tools

required for their effective performance.

Appointment and Remuneration of Board members

The Board shall consist of both Non-Executive Directors and Executive Directors as shall
be determined from time to time and subject to regulatory requirements. The Board shall
recommend Directors for appointment by the shareholders at the Annual General
Meetings (AGMs). Independent non-executive directors shall be at least one third of the
total number of Board members.

The Chairman of the Board shall be appointed by the Board and must be a non-executive
director.

The number of Board members shall be as determined by the Company’s Articles of
Association. The size of the Board shall not be too large to undermine an interactive

discussion during Board meetings or too small such that the inclusion of wider expertise



and skills to improve the effectiveness of the Board and the formation of jts committees
is compromised.

All directors must disclose outside directorships and inform the Company Secretary of any
changes to such directorships as soon as the changes take place.

There shall be a limit to the number of directorships a member of the Board holds at any
giventime. A director of 3 listed company except a corporate director shall not hold such
position in more than three public listed companies at any one time. This is to ensure
effective participation by such directors in the Board.

The term of office of the members of the Board shall be organised in such a way that they
end at different times. This ensures retention of institutional memory and makes it easjer
to induct new Board members.

The Board shall establish and approve formal and transparent remuneration policies and
procedures for Board members. Executive directors will not be paid any directors’ fees in
addition to their regular remuneration. Independent Non-Executive Directors fees will he
reviewed at least every two years.

Directors’ remuneration package shall be adequately disclosed in the director’s
remuneration report and shall retroactively be approved by shareholders in an Annual

General Meeting.

6. BOARD INDEPENDENCE

To enhance independence, the Board shall avail an environment that ensures the members

are critical and independent of one another so as to promote independent and objective

judgement.

Prior to appointment, Independent Non-Executive Directors shall be required to satisfy the

following criteria-

a)

b)

Have no conflicts of interest;

Have appropriate professional skills, training and background;



Bring influence and stature in the local market, including government, regulators and the

business community;

Add to Board diversity but also fit with the existing board (directorsfrom different sectors,
industries including financial sector etc);

Be able to devote sufficient time to the role;

is not a representative of a shareholder who has the ability to controt of significantly

influence management,

7. ACCESS TO INFORMATION AND INDEPENDENT ADVICE.

The Board may from time to time require independent legal, financial, governance or
other expert advice. To facilitate this, the Board shall ensure members obtain external
advice, as maybe required, at the company’s expense and shallinvite senior management
to provide technical advice as needed.

The Board shall establish procedures to allow its members access to relevant, accurate
and complete information and professional advice in order to discharge its duties

effectively.

8. BOARD TRAINING

a)

b)

c)

Each Board member shall participate in an induction program that is tailoredto effectively
orient the member to the Company’s business, strategy, objectives, palicies, procedures,
operations, senior management and the business environment. The induction shall also
include all the necessary information that shall be required by a member for effective
performance on the Board. New Board members shall also be introduced to their fiduciary
duties and responsibilities as well as any other aspects that are unique to the business.

Board members should have a clear underétanding of their role in corporate governance
and be able to exercise sound and objective judgment about the affairs of the Company.
The Board shall ensure adequate Board development through continuous training to keep
the Board well informed on critical information pertinent to the business and corporate

governance environment.



d)

The Board shall conduct an annual review to identify the training needs for each mem ber

On a regular basis and facilitate up skilling as well as continuous development,

9. BOARD EVALUATION

a)

For improved Board effectiveness, the Board shall carry out an assessment of its
performance, the performance of the Chairperson, that of its committees, individual
members, the Chjef Executive Officer and the Company Secretary.

The Board shall discuss the results of the evaluation exercise which shall also inform the
Board on the training needs for its members.

The Board shall disclose whether evaluation of the Board, the chairperson, the Chief
Executive Officer and Company Secretary has been undertaken in the annual report and

financial statements of the company.

10. ROLE OF THE CHAIR AND THE CEO

The Board shall elect a chair who shall be an independent director. The CEO shall keep the

Chair informed about the business of the Company.

The Role of the Chair shall be to:

Provide leadership to the Board and ensure jts effectiveness in all aspects of its role.

The Chair shall set the Board agenda with the assistance of the Chief Executive Officer and
the Company Secretary;

Facilitate the effective contribution of non-executive directors and encourage

constructive relations between executive and non-executive directors.

Monitor attendance at Board meetings; _

To ensure that there js a robust procéss for Board succession and that a current pool of
candidates has been identified:;

Develop the strategy of the Company, together with the CEO, and ensure the Board is fully

appraised and has the opportunity to debate the strategic direction of the Company;



g) Put in place and maintain an effective delegation of authority structure to provide
effective management and control over the Company’s business with the assistance of
the CEO;

h) Communicate effectively with the Company’s stakeholders. The stakeholders include,
where applicable, shareholders, regulators, governments, customers, staff and the

communities within which the Company operates;

i) Together with the CEO, to ensure that the Company communicates effectively with
shareholders, stakeholders, the media, the public and any relevant special interest groups
who have a legitimate concern or involvement with the business of the Company;

i) Ensure that the views of the shareholders are communicated to the Board as a whole;

k) Chair the Annual General Meeting and all other shareholder meetings of the Company;

) Together with the CEO and Company Secretary, ensure that the Company operates to the
highest standards of Corporate Governance;

m) Manage the training needs of each board member and ensure development;

n) Ensure the Board undertakes continuous development in order to enhance governance

practices within the Board itself and in the interest of the Company.
The role of the CEQ shall be to:

a) Ensure that the policies spelt out by the B>oa rd in the Company’s overall corporate strategy
are implemented;

b) Identify and recommend to the board competent officers to manage the operations of
the Company. In the fulfilment of this duty, the CEO should ensure that the Company’s
human resources policy is adhered to;

c) Co-ordinate the operations of the various departments within the Company;

d) Establish and maintain efficient and adequate internal control systems;

e) Design and implement the necessary management information systems in order to
facilitate efficient and effective communication within the Company;

f) Ensure that the Board is frequently and adequately appraised about the operations of the
Company through presentation of relevant board papers, which must cover, but are not

limited to, the following areas:



11.

* Actual performance compared with the past performance and the budget together
with explanations of all the variances.

* Capital structure and adequacy.

* Allinsider transactions that benefit directly or indirectly any officer or shareholder of
the Company.

* Any other areas relevant to the Company’s operations.

*  Ensure that the Company complies with all the applicable laws in the execution of its

operations.

* Any other duties as may be assigned by the Board from time to time.

DUTIES OF BOARD MEMBERS

Each Board member shall have the fiduciary duty to—

12.

Exercise a reasonable degree of care, skill and diligence;

actin good faith and in the best interests of the company and not for any other purpose:
act honestly at all times and must not place themselves in a situation where personal
interests conflict with those of the company;

exercise independent judgement at all times;

devote sufficient time to carry out their responsibilities and enhance their skills;
promote and protect the image of the company;

owe their duty to the company and not to the nominating authority; and

owe the company a duty to hold in confidence all information available to them by virtue

of their position as a Board member.

THE COMPANY SECRETARY

The Company Secreta ryis critically important to the proper governance of the Company and

it's the responsibility of the Board to ensure that the Company Secretary remains capable to

fulfil the function for which he has been appointed.

The appointment and removal of the Company Secretary is matter for the Board,



The Company Secretary shall be a member of the Institute of Certified Public Secretaries of

Kenya {ICPSK) established under the CPS Act.

The Company Secretary shall work closely with the Chairman and the Chief Executive Officer

to ensure the proper and effective functioning of the Board and the Integrity of the Board

governance process.

In addition to the statutory duties of the Company Secretary, he or she must provide the Board

as a whole and Directors individually with detailed guidance as to how their responsibilities

should be discharged. The Company Secretary shall be responsible inter alia for the following

a)

13.

Providing guidance to the Board on its duties and responsibilities and on other matters of
governance;

Ensuring that the Board complies with its obligations under the law and the Company
Articles of Association;

Assisting the Chairperson of the Board in organizing the Board’s activities;

Ensuring unhindered access to all Company information by all Board members;

Ensuring the timely preparation and circulation of the Board and Committee minutes and
other relevant papers;

Assisting the Board with evaluation exercise;

Coordinating the governance audit process;

Maintaining and updating the register of conflict of interest;

Facilitating effective communication between the organization and the shareholders; and

Carrying out any other duties as may be assigned by the Board from time to time.

BOARD COMMITTEES

The Board may discharge any of its responsibilities through Boa rd Committees appointed
from amongst its members subject to the applicable laws.

The Board has established the following committees:
fed

e Board A

«  Board Nomination, Evaluation & Remuneration Committee

10



f)

14.

c)

The Board shall appoint the Chairpersons of the Committees and shall approve

appropriate terms of reference for the Committees.

Reporting obligations:

* The Committees shall report to the Board on matters referred to it by the Board and
on the proceedings following each meeting of the committee. The reportshall include
findings, matters identified for specific recommendation to the Board, action points
and any other issues as deemed appropriate.

*  The committees shall Jiaise with each other in so far as it is expedient to effectively
perform their different roles.

The Board remains collectively responsible for the decisions of any committee and shall

review the effectiveness and performance of committees annually.

The Board may be required to establish other committees from time to time,

CONFLICTS OF INTEREST AND RELATED PARTY TRANSACTIONS

All directors are required to:

* Declare anyinterests that may give fise to potential or perceived conflict e.g. multiple
directorships, business relationships or other circumstances that could interfere with
exercise of objective judgment;

* Declareas soon as they become aware that a subject to be discussed at 3 Board or
committee meeting rﬁay giverisetoa cénﬂict of interest at the outset of the applicable
meeting. The conflicted director shall not participate further in the discussion of that
subject, nor vote on it. This is subject at all times to the provisions of the local
regulations, Articles of Association or other constitutional documents of the Company.

The Board shall evaluate all potential or perceived conflict of interest asdeclared and shall

approve such transactions with the company as may be appropriate.

A register of declared Conflicts of Interest shall be maintained by the Company Secretary.

11



15.

16.

17.

18.

CODE OF CONDUCT

The Board shall adopt a Code of Conduct for all directors and employees that addresses,
among other things, conflict of interest and which shall be reviewed and updated
regularly. A summary of this code shall be made available on the company’s website.

The Company shall adopt effective whistle blowing mechanisms that encourage staff and
other stakeholders to bring out information helpful in enforcing good corporate

governance practices.

The Board shall also adopt the Capital Markets Authority Code of Ethics & Conduct that

will apply to all directors and staff.
RELATIONS WITH SHAREHOLDERS

The Board shall recognize, respect and protect the rights of shareholders and shall ensure
equitable treatment of all shareholders in the same class of issued shares whether

minority, institutional or foreign.
The Board shall provide shareholders with information asis required under the applicable

law and shall establish mechanisms to ensure effective communication with shareholders.
RELATIONS WITH STAKEHOLDERS

The Board shall have a stakeholder-inclusive approach and will be responsible for giving
due consideration to the legitimate interests and expectations of the Company’s
stakeholders in its deliberations, decisions and actions.

The Board shall establish effective communication with the Company’s stakeholders

including the media as may be appropriate.

TERMS OF REFERENCE

The Board shall adopt its detailed Terms of Reference which shall be reviewed periodically.

12



19. APPROVAL

Approved by a Board Resolution dated: | U MOl Daniy

NOTES:
1. Committees TOR

2. Secondment of committee member with expertise.
3. Code of Ethics
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