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1. PREAMBLE   

 

The Board of Directors (“the Board”) of Uchumi Supermarkets Limited (“the Company) 

is at the core of Uchumi’s system of corporate governance and is ultimately accountable 

and responsible for the performance and affairs of the Company.   

 

 

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 namely transparency, integrity, accountability and 

responsibility in all dealings and in respect and on behalf of the company.   

 

The Board accordingly embraces the principles of good governance as set out in the 

Code of Corporate Governance Practices for Issuers of Securities to the Public, 2015 

issued by the Capital Markets Authority. 

 

If there is any conflict or ambiguity between this Board Charter and the Articles of 

Association (“the Articles”) of the Company, the Articles of Association will take 

precedence. 

 

2. OBJECTIVES OF THE CHARTER   

 

This Board Charter defines the governance parameters within which the Board exists, 

sets out specific responsibilities to be discharged by the Board and directors collectively, 

as well as certain roles and responsibilities incumbent upon directors as individuals.   

 

Whilst this Board Charter of necessity includes references to minimum acceptable 

standards of conduct, in pursuit of the ideals underlying this Board Charter, it is critical 

that substance prevails over form.    

 

3. BOARD STRUCTURE AND COMPOSITION  

 

3.1 Size of the Board   

 

In accordance with the Company’s Articles of Association, the Board shall 

comprise not be less than five (5) and not more than Eleven (11) directors.  

  

3.2 Board Composition    

 

The Board shall comprise a balance of executive and non-executive directors, 

with a majority being non-executive directors. Independent and non-executive 

directors should be at least one third of the total number of Board members. 

An independent Board member who has served the Board of Directors for a 

term not exceeding six years shall thereafter be re-designated as a non-

independent member.  

 

The Board composition shall be such that it will fairly reflect the Company’s 

shareholding structure so that no individual or company of individuals’ interests 

will dominate the Board’s decision making process.  The following issues shall 

be considered in determining the composition of the Board:- 
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a) Attainment of a desirable ratio of and balance between the number of 

executive, non-executive and independent directors;  

b) ensuring that the Board collectively contains the skills, experience and mix 

of personalities appropriate to the strategic direction of the Company and 

necessary to secure its sound performance; 

c) experience, knowledge, skills and personal attributes of current and 

prospective directors in relation to the needs of the Board as a whole; 

d) Gender balance; 

e) Board succession planning.  

 

The Strategy, Finance, Human Resources and Operations Committee shall, in 

line with its terms of reference, from time to time review the general composition 

of the board and make appropriate recommendations on the appointment of new 

executive or non-executive and independent directors.   

 

Irrespective of a director’s special expertise or knowledge, and regardless of 

whether a director is an executive or non-executive director; all members of the 

Board recognize that they are collectively responsible to shareholders for the 

performance of the Company.   

 

The termination of an employment contract of an executive director will result 

ipso facto in the termination of their membership of the Board, unless the Board 

determines otherwise.  

 

3.3 Appointments to the Board   

 

There will be a formal and transparent process for all appointments to the Board.   

 

The Board Strategy, Finance, Human Resources and Operations Committee 

shall be directly involved in the sourcing of prospective Board members and the 

appointment of new directors shall be the prerogative of the Board of Directors 

and shall be based on merit and against an objective criteria.   

 

The Criteria that shall be considered in the selection process shall include but 

not be limited to the following:- 

   

• Integrity and good standing in society  

• Financial literacy 

• Leadership qualities  

• Technical skills – such as those related to the retail sector, marketing, human 

resource management, legal, information technology and finance.  

• Diversity  

• Availability and willingness to commit time to the affairs of the Company   

 

The Board should, on a regular basis, consider whether its size, diversity and 

demographics make it effective. Diversity applies to academic qualifications, 

technical expertise, relevant industry knowledge, experience, nationality, age, 

race and gender.  

 

Board members shall receive formal letters of appointment setting out the main 

terms and conditions relative to their appointment. 
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On an annual basis, the Board will review and assess its composition and 

performance to ensure that:- 

   

• The mix of membership is appropriate and compatible with the requirements 

of both the Board and the Company; 

• Non-executive directors commit adequate time and contribute effectively to 

the Board.   

 

The Board shall have a plan for continuing leadership development and 

succession planning for the position of the Chairman of the Board.  The plan 

should address leadership identification and development.     

 

3.3.1 Multiple directorships 

 

Every director of the company except a corporate director shall not hold such 

position in more than three public listed companies at any one time to ensure 

effective participation in the Board.  

 

In a case where the corporate director has appointed an alternate director, the 

alternate Director so appointed shall be restricted to appointment in to two public 

listed companies at any one time.  

 

An executive or Chief Executive Officer of the company shall be restricted to 

holding one other directorship position in another listed company. 

 

3.3.2 Alternate directorships 

 

Any Director may, with the consent of the Board (such consent not to be 

unreasonably withheld), appoint any person to be an Alternate Director of the 

Company, and may at any time remove any alternate Director so appointed by 

him from office. An alternate Director so appointed shall not be entitled to 

appoint an alternate to himself and shall not as such be entitled to receive any 

remuneration from the Company. Every person acting as an Alternate Director 

shall be an officer of the Company, and he shall not be deemed to be the agent 

of the Director by whom he was appointed. Pursuant to the provisions of the 

Company’s Articles of Association:- 

 

• An Alternate Director shall be entitled to receive notices of all meetings 

of the Board and to attend and vote as a Director at any such meeting at 

which the Director appointing him is not personally present, and 

generally to perform all the functions of his appointor as a Director in 

his absence, including that of being counted as part of a quorum at any 

such meeting. 

• An Alternate Director shall automatically cease to be an alternate 

Director if his appointor ceases for any reason to be a Director. 

• Every appointment and removal of an Alternate Director shall be 

effected by notice in writing to the Company under the hand of the 

Director making or revoking such appointment. 

• A Director or any other person duly appointed as an Alternate Director 

may act to represent more than one Director, and a Director appointed as 
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an Alternate Director shall be entitled at Board meetings to one vote for 

every Director whom he represents in addition to his own vote (if any) 

as a Director. 

 

3.4 Directors   

 

In discharging their role, directors of the Company must satisfy the following 

primary requirements. A director must always act:- 

   

• in good faith, and in a professional manner, having due regard to their 

fiduciary duties and responsibilities to the Company;  

• independently, in what they personally believe to be the best interests of the 

Company as a whole;   

• with the degree of care, diligence and skill that may reasonably be expected 

from a person of their knowledge and experience;   

• intra vires, i.e. within the scope of their authority as prescribed by the 

Memorandum and Articles of Association of the Company; and as a member 

of the board.   

 

3.4.1    Term Limits  and Independence 

 

Subject to the provisions in the Articles of Association of the Company, at each 

annual general meeting of the Company, one-third of the Directors for the time 

being, or, if their number is not three or a multiple of three, then the number 

nearest one-third, shall retire from office. 

 

The Directors to retire in every year shall be those who have been longest in 

office since their last election, but as between persons who became Directors on 

the same day those to retire shall (unless they otherwise agree among 

themselves) be determined by lot. A retiring director shall be eligible for re-

election. 

 

The Company at the meeting at which a Director retires in a manner as aforesaid 

may fill the vacated office by electing a person thereto, and in default the retiring 

Director shall if offering himself for re-election be deemed to have been 

reelected, unless at such meeting it is expressly resolved not to fill such vacated 

office or unless a resolution for the re-election of such Director shall have been 

put to the meeting and lost. 

 

In line with the CMA Code for Corporate Governance for Issuers of Securities 

to the Public, 2015, any director who serves in the position of a director for over 

six years shall be designated as a non-independent director. 

  

3.4.2   Removal of Directors   

 

The office of director may be vacated by statute, death, or under the provisions 

of the Articles of Association of the Company as follows:- 

   

• ceases to be or is prohibited from being a Director by virtue of any provision 

of the Statutes; or 

• becomes bankrupt; or 
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• becomes incapable by reason of mental disorder of exercising his functions 

a Director; or 

• resigns his office by notice in writing to the Company; or 

• is absent, without the previous sanction of the Directors, for a period of more 

than six months from meetings of the Directors held during such period and 

the Directors resolve that his office be vacated accordingly. 

• The Company may by ordinary resolution, of which special notice has been 

given in accordance with the Companies’ Act, remove any Director before 

the expiration of his period of office. 

• Has served their full term as provided for by the CMA regulations 

 

4. BOARD ROLES AND RESPONSIBILITES 

 

4.1 Role and functions of the Board   

 

The Board should specifically exercise leadership, enterprise, integrity and 

judgment in directing the affairs of the Company so as to achieve continuing 

prosperity for the Company and its shareholders, and shall at all times act in the 

best interests of the Company in a manner based on transparency, integrity, 

accountability and responsibility.   

 

The Board must specifically:- 

 

4.1.2 define and chart out the Company’s vision, mission and values. The 

Board has ultimate responsibility for the attainment of the Company’s 

objectives;   

4.1.3 determine the business strategies and plans that underpin the corporate 

strategy;   

4.1.4 discuss and approve strategic plans and annual budgets;    

4.1.5 retain full and effective control over the Company, and monitor 

management’s implementation of the strategic plans and financial 

objectives as defined by the Board;   

4.1.6 define levels of materiality, reserving specific powers to itself and 

delegating other matters, with the necessary written authority, to 

management;   

4.1.7 continually monitor the exercise of delegated power by management;   

4.1.8 ensure that a comprehensive system of policies and procedures is in place 

and that appropriate governance structures exist to ensure the smooth, 

efficient and prudent stewardship of the Company;   

4.1.9 ensure that the business of the Company is managed with a view to 

ensuring that the Company is ethical in all its dealings and exercises 

corporate social responsibility;   

4.1.10 ensure compliance by the Company with all relevant laws and 

regulations, audit and accounting principles, and such other principles as 

may be established by the Board from time to time;   

4.1.11 identify key risks, opportunities and strengths relating to the Company;   

4.1.12 ensure that the Company’s organizational structure and capability are 

appropriate for implementing the chosen strategies;   

4.1.13 determine monitoring criteria to be used by the Board;   



  
 

Uchumi Supermarkets Limited, Board Charter  Page 8 of 23 

 

4.1.14 set policies on internal control and obtain regular assurance that the 

internal control system is functioning effectively and is effective in 

managing risks;   

4.1.15 appoint Board members who will add value to the Board processes;   

4.1.16 appoint the Chief Executive Officer, Heads of Departments, external 

auditors, Company Secretary and other key consultants;   

4.1.17 review and approve annual audited accounts and related reports;   

4.1.18 communicate key policies and strategy issues to senior management;       

4.1.19 identify all stakeholders and ensure effective communication with 

shareholders and stakeholders.  

 

4.2 The Role of the Chairman  

 

There should be a clear division of responsibilities between the running of the 

Board and the running of the Company’s business.   

 

The Chairman’s primary role is to direct the Board’s business and act as its 

facilitator and guide, ensuring that the Board is effective in its tasks of setting 

and implementing the Company’s direction and strategy.     

 

  The specific responsibilities of the Chairman include:- 

 

4.2.1 providing leadership to the Board;  

4.2.2 chairing Board and general meetings, which involves determining the 

agenda in consultation with the Chief Executive Officer and the 

Company Secretary and ensuring that the directors receive accurate, 

timely and clear information, and ensuring that the Board has an 

effective decision making framework; 

4.2.3 keeping track of the contribution of individual directors and ensuring 

visible participation;  

4.2.4 facilitating effective Board management (engaging the Board in 

assessing and improving its performance and overseeing the induction 

and development of directors); 

4.2.5 monitoring the activities of Board Committees. 

 

The Board shall appoint the Chairman and an appropriate framework shall be 

put in place to ensure that no one Company or individual has undue influence 

over the Chairman’s appointment.   

 

The Board, through its Strategy, Finance, Human Resource and Operations 

Committee, shall on a regular basis assess the succession plans for the position 

of the Chairman of the Board of Directors. 

 

4.2.6 Multiple Chairmanship 

 

In line with the Code of Corporate Governance for Issuers of Securities to the 

Public 2015, the Chairman of the company shall not hold such a position in more 

than two (2) public listed companies at any one time, in order to allow him to 

devote sufficient time to the steering of the Board of Directors. 
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4.3 The role of the Chief Executive Officer    

 

The Board shall appoint a Chief Executive Officer and set the terms and 

conditions of his/her employment.    

    

The Chief Executive Officer’s duties and responsibilities shall include but not 

limited to the following:- 

 

4.3.1 Ensuring that the policies spelt out by the Board in the overall corporate 

strategy are fully adhered to and implemented subject to continuous 

review to accommodate changing market conditions and operating 

environment; 

4.3.2 Providing the Board with the support necessary for the identification and 

hiring of competent persons to direct and manage key functions and 

operations of the company; 

4.3.3 Managing and coordinating the activities and operations of the company; 

4.3.4 Ensuring that the company’s Human Resource Policy and Code of 

Conduct are adhered to by all employees of the company; 

4.3.5 Establishing and maintaining efficient and adequate internal control and 

internal audit systems; 

4.3.6 Ensuring development of the senior management team as part of 

succession planning for his/her position; 

4.3.7 Designing and implementing appropriate management information 

systems in order to facilitate efficient and effective communication, 

procedures and operations of the company; and 

4.3.8 Ensuring that the Board is regularly and adequately appraised on the 

operations and performance of the company through presentation of 

relevant Board papers, which must cover, but not limited to, the 

following areas:- 

 

• Actual performance compared with the past performance and the 

budget, together with explanations of all the variances and viability 

of all places of business as profit centres; 

• All insider transactions that benefit directly or indirectly any officer 

and significant shareholder of the company; 

• Report on violations of the Capital Markets Act and other relevant  

regulations, as well as updates on actions being undertaken to ensure 

compliance with all regulations; 

• Pertinent matters from the external and internal audits and Audit 

Committee reports;  

• Ensuring that the Company complies with all the relevant laws and 

regulations in carrying out the business of a public listed company in 

Kenya. 

  

The Chief Executive Officer may be engaged on 5-year renewable contracts. 

The Board shall establish documented succession plan for the Chief Executive 

Officer in order to manage unplanned and sudden departures, which could 

disrupt the Company’s operations and therefore undermine the shareholders’ 

interests.   
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The Strategy, Finance, Human Resources and Operations Committee will on a 

regular basis review such plans and make recommendations as appropriate to 

the management and/or to the Board of Directors. 

 

4.4 The Role and responsibilities of the Company Secretary 

 

The Company Secretary will be appointed by the Board, must be registered with 

the Institute of Certified Public Secretaries of Kenya (ICPSK) and should be a 

member in good standing. 

  

The Company Secretary’s roles and responsibilities include but are not limited 

to the following: 

• Providing guidance and advice to the Board, and within the Company, on 

matters of good governance; 

• Providing the Board as a whole and Directors individually with detailed 

guidance as to how their responsibilities should be properly discharged in 

the best interests of the Company; 

• Facilitating the induction training for new Directors and assisting with 

Directors’ professional development as required. This includes identifying 

and facilitating on-going Board education; 

•  In consultation with the Chief Executive Officer, ensure effective 

information flows within the Board and its Committees and between Senior 

Management and non-executive Directors. This includes distribution of 

Board papers and minutes and communication of resolutions from Board 

meetings; 

• Seeing to the proper development of Board meetings and providing 

Directors with clear advice and information; 

• Ensuring compliance by the Company of provisions of the Company’s Act, 

the Capital Markets Act, Nairobi Securities Exchange’ listing guidelines and 

any amendments thereof; 

• Assisting in updating the Board and Committee charters, preparation of 

Board work plans; 

• Assisting in the Board and Committees’ regular evaluation; 

• Guiding the Company in taking the initiative to not only disclose corporate 

governance matters as required by law, but also those of material importance 

to the decision-making of institutional investors, shareholders, and other 

stakeholders; 

• Keeping safe custody of the common seal of the Company and accounting 

to the Board for its use; 

• Maintaining and updating the register of conflicts of interest by the 

Directors. 

 

5. BOARD OPERATIONS 

 

5.1 Annual Board Work Plan   

 

The Board shall prepare a work plan setting out the activities planned for each 

financial year.  Each year’s work plan shall be presented to and approved by the 
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Board before commencement of the relevant year or failing that, within the first 

two months of the relevant year.   

 

The Board work-plan shall as a minimum focus on:- 

  

• the dates of Board, Committee and the Annual General Meeting; 

• Dates for other key activities where Board members are expected to be in 

attendance; 

• Principal areas of focus for Board and Committee meetings. 

• Board and Committee evaluation;  

 

5.2 Board meetings   

 

a)  Frequency    

 

Board meetings will be held at least four times in a year and special meetings 

shall be convened as necessary.   

 

Board meetings shall take place at the venue agreed by the Directors.  A schedule 

of the meetings will be provided to the directors as part of the Annual Board 

Work Plan. Online meetings are permitted but may not comprise more than 50% 

of the Board meetings per annum. 

 

The Board may form committees of its members and may delegate any of its 

powers to any such committee.  The frequency of the committee meetings will 

be determined by the individual committee, as stated in the terms of reference 

for each committee.   

 

b) Notification of Meetings and Agenda Items   

 

The Board has sole authority over its agenda and exercises this through the 

Chairman. The Chairman in consultation with the Chief Executive Officer and 

the Company Secretary will set the agenda for meetings.  Any member may, 

through the Chairman, request the addition of an item to the agenda. 

 

The Company Secretary shall be responsible for ensuring that proper notices of 

Board meetings and arrange for circulation of relevant papers.  Documents for 

meetings will be circulated to the Directors at least seven days in advance of a 

Board or Committee Meeting.   

  

Directors and committee members are expected to review the materials 

circulated in advance of the meetings.   

 

c) Quorum for Meetings  

 

The quorum necessary for the transaction of the business of the Board shall be 

(5) five directors present either personally or by alternate.   

 

The quorum for Committee meetings are as stipulated in the respective 

Committee’s Terms of Reference. 
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d) Minutes   

 

The Company Secretary will be responsible for keeping minutes, which provide 

an accurate record of the names of all persons present, resolutions and 

proceedings of all Board meetings.   

 

Each Board Committee will appoint its own secretary who will be responsible 

for taking minutes at its meetings and the maintenance of the Minutes.  A report 

from the Committee Meetings will be presented at the Board meeting held 

subsequent to the Committee meetings and Board approvals, as may be 

necessary, will be sought from the Board. 

 

5.3 Board Committees   

 

The Board shall constitute such committees as it shall deem necessary for the 

running of the affairs of the Board, provided that the Board shall ensure that at 

all times, there shall be an Audit Committee and a Strategy, Finance, Human 

Resources and Operations Committee in compliance with the requirements set 

out under the The Capital Markets Code of Corporate Governance for Issuers 

of Securities to the Public, 2015.  

 

To assist it in carrying out its responsibilities, the Board has established the 

following committees:-  

 

5.3.1 Strategy, Finance, HR and Operations Committee   

 

The objective of the Strategy, Finance, HR and Operations Committee is to 

assist the Board in discharging its responsibilities in relation to strategy 

implementation and general operational oversight.   

 

The Committee is also responsible for assessing and nominating members to the 

Board of directors of the Company; making recommendations regarding the 

composition of the Board of directors, operations and performance of the Board; 

overseeing the Company's CEO and Senior Management succession planning 

process; ensuring good corporate governance of the company.  

 

The Committee is also be responsible for making recommendations to the Board 

regarding compensation plans, the evaluation of management performance and 

establishing whether the Human Resource plans and initiatives will enable the 

Company to achieve its strategic objectives. 

 

5.3.2 Audit  and Risk Committee   

 

The objective of the Board Audit  and Risk Committee is to assist the Board in 

discharging its responsibilities in relation to financial reporting and regulatory 

conformance. The Committee also reviews and assesses the Company’s risk 

management process and the adequacy of the overall control environment.  

 

5.3.3Legal and Compliance Committee 
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The objective of the Board Legal and Compliance Committee is Assessing and 

recommending to the Board strong policies and recommendations to 

ensure the company complies with its Regulatory Bodies 

 

5.3.3 Special Committees  

 

The Board may, from time to time, as necessary, form ad hoc or special 

committees to deal with specific matters, for a defined term.  

 

The Board shall retain oversight authority over such committees and disband 

them upon attainment of the objective for which they were established.  

 

The Chairperson of any of the Board Committees must be a non-executive 

director.  

 

Each Committee Chair, in consultation with Committee members shall determine 

the agenda, and frequency of the meetings of each Committee; which exercise 

shall be conducted in good time to ensure that the Committee activities are 

included in the Annual Board Work Plan.  

 

The responsibilities of the Committees are laid out in their respective Terms of 

Reference. 

 

5.4 Conflicts of Interest    

 

The directors of the Company are under a fiduciary duty to act honestly and in 

the best interests of the company.  Directors should avoid putting themselves in 

positions where their self-interests conflict with their duty to act in the best 

interests of the Company.   

 

It is the Company’s policy that directors, their immediate families and 

companies where directors have interests must not transact business with the 

Company without the express approval of the Board of Directors.  Any business 

transacted with the Company must be at arm’s length and:  

  

• such business interests must be fully disclosed to the Board;  

• such business interests must be considered and approved by the Board 

through an annual declaration.   

 

All directors shall be required to sign an annual declaration on possible or actual 

conflicts of interest as follows:- 

   

• That the director did not have any personal or business interest in any matters 

that came up for discussion before the Board; or did not exert any undue 

influence on the officers of the Company to determine any matter under their 

consideration;  

• that in the event a director did have an interest in any matter that came up 

for discussion before the Board, such interest was declared as per the 

provisions of the Charter;  

• that a director has not benefited in any way because of being a director except 

in the normal course of business.   
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The purpose of such a declaration is to serve as an annual reminder to the 

directors of the Company, their duty to conduct their affairs with the Company 

at arm’s length and to avoid situations in which their interests may conflict with 

those of the Company. 

   

5.4.1 Related Party/Insider Transactions 

   

A potential conflict of interest exists if Uchumi intends to enter into a transaction 

with a related entity/party. The Board of Directors shall develop a policy on how 

it will ensure that the rights of Uchumi’s shareholders are protected during such 

transactions. A related party includes:- 

  

a) The Board members of the Company, parent company, affiliates or 

associates; 

b) The Chief executive Officer or any staff at Senior Management level 

including anyone who ordinarily reports to the Board or the Chief 

Executive Officer; 

c) Any significant shareholders owning or controlling more than 10% of the 

issued share capital; 

d) Close relatives (father, mother, sons, daughters, spouses) of any natural 

person listed in number (a) above; 

e) Any business which the natural persons listed in number (a) to (d) owns 

jointly or severally, 20% of the voting rights; 

f) Any person whose judgment or decision could be influenced as a 

consequence of an arrangement or relationship between or involving 

themselves and any of the persons in number (a) to (e). 

 

A register shall be maintained to provide a formal record of interests that directors 

and management have with the Company.   

 

The Company Secretary will maintain a register of all possible conflict of interest 

situations that are disclosed to the Board. 

 

The following options may be considered in resolving conflicts of interest:   

 

a) Disclosing the conflict and refraining from voting 

 

A director should disclose the nature and extent of a conflict and refrain from 

voting on a matter involving the conflict.  This disclosure should be recorded in 

writing in the minutes of the Board of Directors.   

 

b) Refraining from discussion 

  

If a conflict is of a minor nature, it may be sufficient for a director who has 

disclosed his or her interest to remain at the Board meeting and to simply refrain 

from discussing the matter.   

 

c) Exclusion 
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If a conflict is more substantial, the Board may consider excluding a director from 

those portions of Board meetings where the matter will be discussed.   

 

d) Resignation 

 

No person having a permanent conflict of interest shall be a member of the Board 

of Directors or the Executive management of the Company. 

 

In the event that the conflict of interest is major, the director will be asked to 

resign.    

 

5.5 Code of Conduct and Ethics 

 

The Board shall establish an Anti-Bribery and Corruption policy stipulating the 

ethical values, standards as well as specific guidelines that the Company adheres 

to, in its interaction with its internal and external stakeholders. 

 

The Anti-Bribery and Corruption policy should be reviewed and updated on a 

regular basis. 

 

The Board should ensure that proper mechanisms are in place to monitor and 

assess adherence to the prescribed Anti-Bribery and Corruption policy, and ensure 

that all Directors and employees adhere to the prescribed Anti-Bribery and 

Corruption policy.  

 

5.5.1 Whistle-blowing policy 

  

The Board shall establish whistle-blowing mechanisms that will encourage 

stakeholders to bring out information helpful in enforcing good corporate 

governance practices and adherence to the Anti-Bribery and Corruption policy for 

the overall benefit of the Company. 

 

5.6 Policies 

 

The Board is responsible for setting policies and providing strategic direction to 

the Company.  

 

                     Specifically the Board must: 

 

a) Provide and adopt a clear documented framework of sound policies and 

procedures for all areas of Uchumi’s operations and covering all the relevant 

risks.  

b) Ensure that these policies and procedures are communicated to all staff 

involved in the implementation.  

c) All policies and procedures should be reviewed on a continuous basis and 

revised as appropriate.  

d) The Board is responsible for approval and adoption of Board Policies, Board 

Committee charters, and any other codes relevant to the Directors. 

e) The Board shall develop and maintain a Shareholders’ and Stakeholders’ 

Communication Policy 
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5.7 Delegation of Authority 

 

Management of Uchumi’s day to day operations will be undertaken by the Chief 

Executive Officer, subject to specified delegations of authority approved by the 

Board. The Chief Executive Officer can delegate his authority to staff within the 

limits the authority delegated to him by the Board of Directors and consistent with 

other Board delegations from time to time. 

 

Any key strategic matters or transactions outside the delegations of authority must 

be referred to the Board of Directors for approval.  

 

5.8 Decision Making   

 

Board discussions will be open and constructive; recognising that genuinely held 

differences of opinion could, in such circumstances, bring greater clarity and lead 

to better decisions.    

 

Each director commits to express their views clearly and to use all means at their 

disposal to convince the Board of the validity of their position should they hold 

the view that a proposed Board decision is not in the best interests of the Company.   

 

The Chairman will, in the first instance, seek a consensus in the Board of 

Directors, failing which, he/she will call for a vote.   

 

5.9 Independent Professional Advice  

 

The Board shall approve a procedure on the basis of which, any director may take 

independent professional advice, at the expense of the Company, where there is 

doubt as to whether a proposed course of action is consistent with their fiduciary 

duties and responsibilities.  

 

The following points will acts as a guide to the procedures to be followed:- 

 

(a) a Director must seek the approval of the Chairman prior to seeking the 

advice;  

(b) in seeking the prior approval of the Chairman, the Director must provide 

the Chairman with details of: 

 

(i) the nature of the independent professional advice;  

(ii) the likely cost of seeking the independent professional advice; and  

(iii) details of the independent adviser he or she proposes to instruct. 

(c) the Chairman, in consultation with the other Board members, may 

prescribe a reasonable limit on the amount that the Company will 

contribute towards the cost of obtaining such advice;  

(d) all documentation containing or seeking independent professional advice 

must clearly state that the advice is sought both in relation to the 

Company and to the Director in his or her personal capacity.  However, 

the right to advice does not extend to advice concerning matters of a 

personal or private nature, including for example, matters relating to the 

Director’s contract of employment with the Company (in the case of an 



  
 

Uchumi Supermarkets Limited, Board Charter  Page 17 of 23 

 

executive Director) or any dispute between the Director and the 

Company;  

(e) the Chairman may determine that any advice received by an individual 

Director will be circulated to the rest of the Board. 

 

5.10    Confidentiality   

 

Information concerning the Company, which is communicated to directors in 

confidence in connection with their functions, is provided intuitu personae (in 

consideration of the person).  

 

Directors must personally take the necessary precautions to preserve the 

confidentiality of such information and not divulge it under any circumstances. 

This personal responsibility applies equally to representatives of legal entities, 

which are directors.   

 

5.11    Directors’ Remuneration  and Expense Policy 

 

As the Board jointly and the individual Directors play a vital role in advancing 

the Company’s strategic priorities and objectives and in providing oversight and 

supervision of the management of the business and affairs, appropriate 

remuneration for services performed by Directors is part of good governance.  

 

Remuneration must reflect the importance and professional nature of Board 

work, and attract and retain qualified individuals. The establishment of 

guidelines for the reimbursement of expenses by the Board and its Directors 

promotes accountability and transparency.  

 

The Strategy, Finance, Human Resource and Operations Committee shall be 

responsible for reviewing non-executive directors’ remuneration and 

recommending the necessary changes to the Board of Directors as may be 

deemed necessary from time to time.  In making these recommendations, due 

consideration must be given to the Board’s expectations from directors in terms 

of time commitments, degree of responsibility and financial condition of the 

Company.   

 

The Committee may request management or external consultants to provide 

necessary information upon which the Board may make its determination.   

Directors’ remuneration shall be presented for approval at the Annual General 

Meeting.      

 

In determining the compensation for non-executive directors, the Strategy, 

Finance, Human Resources and Operations Committee shall consider the 

following:- 

  

• The level of fees currently earned by directors in their professional capacity; 

• the number of hours spent by directors in preparing for and attending 

meetings, as well as travel to meeting venues;  

• current market rates applicable to organisations of similar size and in the 

same industry; 
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• the complexity of the company’s operations and the extent to which directors 

have to incur additional cost in research on industry developments, etc;  

• the number of meetings in a year.   

 

A Directors’ Remuneration and Expense Policy should be put in place which 

should identify key principles for the reimbursement of expenses incurred by 

Directors and payment of remuneration of Directors.  

 

The Directors’ Remuneration and Expense Policy should also offer guidance on 

the following:- 

 

• Annual Remuneration for the Directors; 

• Annual Remuneration for the Chairman;  

• Allowances for attendance at meetings of the Board, Board Committees and 

General Meetings;  

• Expenses reimbursements for in-country and out of the country Company 

related business trips; 

• Allowances for attending the Company’s business meetings other than 

Board, Committee and General meetings, as well as attending board 

trainings of particular interest and benefit to Uchumi where, in the opinion 

of the Board, the benefits to attend warrant a fee be paid;  

• Other benefits to be provided such as Medical Insurance Cover; 

• Honorarium or other payments where the Director has undertaken significant 

additional service and responsibility on behalf of the Board or a Committee; 

• Guideline on farewell gifts for Directors upon retirement/resignation. 

• Guideline on the review of the allowances and the how the rate/percentage 

increase will be arrived at. 

 

The remuneration recommended by the Strategy, Finance, Human Resources 

and Operations Committee shall apply to all directors and no director should be 

involved in fixing their own individual remuneration.    

 

5.12 Chief Executive Officer’s Remuneration 

 

The role of the Managing Director is extremely vital for the advancement of the 

objectives of the company. The CEO is the chief implementor of the company’s 

Vision and Mission. The remuneration of the CEO must therefore reflect the 

importance and professional nature of the work carried by the CEO.  

 

The Strategy, Finance, Human Resource and Operations Committee shall be 

responsible for reviewing the CEO’s remuneration and recommending the 

necessary changes to the Board of Directors as may be necessitated during the 

renewal of CEO contracts or onboarding of a new CEO.  

 

In considering the remuneration of the CEO, necessary benchmarking with other 

CEO remuneration is necessary to ensure the retention/onboarding of the 

necessary talent that is required to move the company to the next level. The 

Committee may seek the services of external consultants to provide necessary 

information upon which the Board may make its determination.  
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5.13  Directors’ Liability Insurance (Professional Indemnity) 

 

The Company acknowledges that it is important to ensure that the Board of 

Directors are protected against legal liability, threat of litigation and potential 

damage to a Company’s reputation especially due to increased responsibility and 

accountability. 

 

Professional Liability insurance is an essential component of risk management. 

The Company shall put in place a Professional Indemnity cover to protect 

Directors/professionals carrying out the Company business in the event of 

claims made by clients or third parties.  

 

The Indemnity cover should protect an individual in the event of claims being 

made against him/her for alleged wrongful acts in their capacity as a Director or 

Officer or against the Company.  

 

The insurance would however not protect a director where such protection is 

prohibited, for example in cases of willful neglect, willful default, dishonesty or 

a crime, breach of certain statutory prohibitions not involving a crime (such as 

unlawful distributions or wrongful trading), criminal fines and costs of litigation 

where an indemnity is not permitted. 

 

5.14   Directors’ Orientation and Continuous Training   

 

Newly appointed directors will receive a comprehensive, formal and tailored 

day induction programme to ensure familiarization with the Company’s business 

and therefore be in a position to effectively contribute to the Board of Directors 

in the early days of their appointment.   

 

The induction will cover the nature of the Company’s business, the Group and 

Company organization structures, The Company strategy, Board practices and 

procedures, as well as training on the role, duties, and responsibilities of 

directors.   

 

All directors will also receive continuing training to extend and refresh their 

knowledge and skills, which will add to their credibility and effectiveness in the 

discharge of their responsibilities.  The Company shall provide the necessary 

resources for implementing these training programmes.   

 

5.15  Performance Evaluation   

 

The Board shall have in place a process for evaluation of its performance.   

 

An annual evaluation will be carried out on the Board’s own performance, 

performance of the Chairman, individual directors, that of its Committees and 

of the Company Secretary.    

 

The results of the assessment should be used to determine the strengths and 

weaknesses of the Board and where appropriate, new members should be 

appointed to the Board to address any key gaps identified, or resignations sought 

as may be necessary.   



  
 

Uchumi Supermarkets Limited, Board Charter  Page 20 of 23 

 

 

The results of the assessment should also be used to identify training needs.  

 

5.16 Management Succession Planning  

 

Succession planning reduces the risk of planned and unplanned departures of the 

members of the Management team.  

 

The Company shall conduct succession planning for risk mitigation and to make 

sure that it develops future talent to take over the roles of the executive directors. 

This will be done by identifying candidates internally who can be developed, 

and who, in the Management’s and Board opinion, have exhibited the 

competence to take up the role of the next Chief Executive Officer and other 

leadership positions within the Company. 

 

Long term planning for the executive directors’ development and succession is 

a critical function of the Board. The Board, through its Strategy, Finance, 

Human Resource and Operations Committee shall identify and regularly update 

the qualities and characteristics necessary for effective executive directors. With 

these principles in mind, the Board shall periodically monitor and review the 

development and progression of potential internal candidates against these 

standards.  

 

In consultation with the Chief Executive Officer, the Board shall ensure that 

plans are in place for contingencies or unexpected vacancies in the Chief 

Executive Officer or Senior Management positions.   

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                             

6. TRANSPARENCY AND DISCLOSURE 

 

The Board should promote timely and balanced disclosure of all material information 

concerning the Company. Some key areas requiring disclosure:- 

 

6.1 General/standard reporting 

 

 

1) Details about Board members- Current names of Board members should be 

disclosed with a summarized profile for each director. 

2) Board & Governance structure -The Board should disclose in its annual report 

the composition and size of the Board of Directors incorporating the various 

classifications as executive, non-executive and independent directors. In addition, it 

should disclose, the existing committees of the Board, Management and their 

mandate. 

3) Audit Committee -The Board should disclose in its annual report whether it has an 

Audit Committee, the members, their qualifications, independence or lack thereof 

and the mandate of such committee.  

4) Code of Conduct and Ethics-The Board should disclose the Company’s code of 

ethics and conduct on its website.  

5) Company vision, mission, values and strategic objectives -The Board should 

ensure that the annual report includes a statement on the Company’s vision, mission 
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values and strategic objectives and how these influence Board and Management 

behavior towards maximization of shareholder value. 

6) Compliance with Laws, Regulations and Standards -The Board should disclose 

the level of compliance with Laws, Regulations and Standards, any material 

departures from required compliance, the causes of non-compliance and the 

measures to address the non-compliance.  

7) Ethical leadership and corporate citizenship-The Board should disclose the 

Company’s policy on corporate social responsibility and investment. It should also 

disclose the Company’s policy on conflict of interest.  

8) Environmental Social and Governance policies -The Board should ensure that the 

Company discloses its policies and implementation thereof in its annual report and 

website.  

9) Evaluation Results -Summary results of the evaluation exercise of the Board, the 

Chairperson, the CEO and Company Secretary should be published in the annual 

report and financial statements of the Company.  

10) Financial reporting - This is a narrative which sets out:  

a) Management‘s assessment of the factors that affected the Company‘s 

financial condition and results of operation over the period covered by the 

financial statements; and  

b) Known trends that are reasonably likely to have a material effect on the 

Company‘s financial condition and results of operations in the future.  

 

The Board should disclose whether it has complied with the International Financial 

Reporting Standards (IFRS) in preparing their financial statements. Any deviation 

from these financial standards should be disclosed.  

11) Information technology and corporate reporting -The Board should disclose the 

Company’s policy on information technology.  

12) Insider dealings -The Board should institute structures to prevent insider dealings 

by its directors and management. In addition, the Board should disclose all insider 

dealings that come to its attention.  

13) Key company’s risks and sustainability -The Board should disclose the 

Company’s Risk Management Policy. It should also disclose the key risks to which 

the Company is exposed.  

14) Key stakeholder groups -The Board should disclose the key shareholders and the 

extent of their shareholding. The Board should also disclose key stakeholders who 

may have an influence on the Company’s performance and sustainability.  

15) Policy on corporate governance -The Board should include in its annual report a 

statement on compliance with good corporate governance practices.  

16) Procurement - The Board should disclose the Company’s policy on procurement.  

17) Related party transactions - The Board should disclose all related party 

transactions. The disclosure of related party transactions should be further guided 

by the provisions of applicable laws.  
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18) Remuneration structure - The Board should annually disclose in its annual report, 

its policies for remuneration including incentives for the Board and senior 

management. 

19) Resignation of Board members - Resignation by a serving Board member should 

be adequately disclosed in the annual report at the end of the financial year. In 

addition, the Capital Markets Authority should be notified within 24 hours of the 

appointment or resignation of a Director.  

20) Whistle-blowing policy - The Board should disclose the Company’s Whistle 

Blowing Policy in its annual report and on its website. 

 

6.2 Financial Reporting   

 

The Board is responsible for:- 

   

• Ensuring that qualified, competent, fit and proper persons are employed to 

undertake accounting and financial responsibilities; 

• Ensuring the integrity and adequacy of the Company’s accounting and 

financial systems; 

• Ensuring that the Company complies with applicable accounting standards 

and regulatory frameworks.   

 

The Board shall present to the shareholders, annually, a balanced and 

understandable assessment of the Company’s financial position and prospects.  

The directors should explain in the annual report their responsibility for 

preparing the accounts and there should be a statement by the auditors about 

their reporting responsibilities.  

 

The directors shall report whether the business is a going concern with 

supporting assumptions or qualifications as necessary.  

 

6.3 Internal Control   

 

The Board is responsible for the company’s system of internal controls.  It shall 

set appropriate policies on internal controls and shall regularly (at least annually) 

conduct a review of the effectiveness of the company’s systems of internal 

controls.   

 

The review shall cover all material controls, including financial, operational and 

compliance controls as well as risk management procedures.  The Board shall 

further ensure that the system of internal controls is effective in managing risks 

in the manner in which it has approved. 

 

7. PROCESS OF REVIEW OF THE BOARD CHARTER   

 

The Board shall review this Board Charter as and when necessary to ensure it remains 

relevant to the business objectives of the Company and to the Company’s operating 

environment.  
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The Chief Executive Officer shall initiate the review process in consultation with the 

Chairman of the Board, the Chair of the Strategy, Finance, Human Resources and 

Operations Committee and the Company Secretary.   

 

 

This Board Charter was approved by the Board of Directors on 15th May 2024 and signed 

on its behalf by: 

 

 

    
 

__________________________________  _________________________________ 

John Karani      Lawrence Ngao 

Chair, Board of Directors    Chief Executive Officer 


