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KENYA AIRWAY PLC Com pany Deta ils to be Provided;
Compani market to ratio at end
Stock Code
Mandator
y
Part Kenya Code
No. or eapply or Question Re farer' ce
explain
Application -
FA, PA or NA -
Application or Explanation e Note' 44 Soul c e of In for mation See Notes 1.
A INTRODUCTION ThéChv9'tet been publislied, (t is
Has the company develeped and published a Board Charter which reviewed 'avlyyevlewed on Oth
periodically reviewed and which out the geard responsibility for control? 2017
Al Sections and fi,9 01 the Charter sets out thel The Conipaniéswebsite, Board
1 1.12, U62/6:32 for int" (171 Minutes,




DC the Beard Charter or company documents distinguish

The responsibilities torthe U03'd and

responsibilities of the board from management in line with tode 1.12,23.1, those for\"!ﬂnaﬂeme'a@?[ﬁéaeﬁ{b[he
requirements? 2.62 Board ChS‘?t@}?E‘&&ﬂﬂ’M‘&%nhr
s the'Board Charter The Charteri™
|sthéra a statement  [n dicatina the for of corporate eevgrngnce policies This is set out in the 'eard tharter at
the application of cc and the Sections 2.12(h) and 4.1. This responsibility
company? 1.1.6 is also set out in the Annual Repert. T Bisaid Charter e il
Report.
Flow has the ensured directors, CEOS and Management aré fllyaware oOf The Code has been posted on the Website
the Of this COdQ? 1106 the -0MPANY; and Management and the

eoard have been notified of its provisicry

and trained or, it_ Website. Training Programme

Do eernpany documents indicate the role of the geard in developing arid

part Il - Overview,

the strategy?

provided for in the Board Charter Section

41. RoardCHart&r

2,304




Does the campany strategy premote sustainability of the company?

The Capital restructuring plan and the &
years strategic plan are geared towards
sustainability of the Company. The

9 FRRCE B 2.3 Company has very deliberate CSR activities
and the carbon emissions palicy The capital restruring plan,
FA Strategic Plan, Website
Are all board committees governed by a written charter/terms of All Board Committees have Terms of
reference, disclasing its mandate, authority, duties, composition, refarence approved by the Board, and
leadership and working processes? which are an Appendix to the Board
Charter. The Commitiee membership is
! M Ad sl reviewed annually by the Board following |The Board Charter, Committee
Board rotation. The Board Charter sets out |Terms of Reference, Board
hew Committees operate under Section  |Minutes, Carbon emissions
5.0 policy. :
YR T R P e VI ST 5 S SONE D M AT TS ) [ &), R e L e AT I T I e YT R T S AR R e T G T i o T T R P g A T EA L A ]
S and L N R e e 0 i T R T T TR TR y e 53 G LA B AN el I e s N (Wt SLONOF = SO W el =N
There (s a Nominations Committee, Al
3 M Bl 212,222 members except the CED are independefjll
Has the Board established a Nomination Committee comprised mainly of and non executive Board members. That s, Board Minutes, Committee
independent and non-executive Board members? FA three out of four members: Minutes,
s the chairperson of the Nomination Committee an independent The Chairperson of the Committee js Board Minutes, Committee
7 M 9'2 director? d Ao FA Independent Mr. Michael Joseph Minutes,
: The Board appointment Procadurs was
10 M g3 |Hasthe board adopted and published procedures for nemination and 2.1.1,2.1.2 formally approved by the board and has  [Company's website, Board
appeintment of new Board members? i FA been posted on the Company's website,  [minutes
| the Board size adequata for the exarcise of the company business? The Board is currently composed of 9
members, with two vaczncigs. Thisis an
11 M B4 2.1.4 appropriate size as agreed by Sharehclders.
in the Articles of Association.
FA The Articles of Assaciation.
Has th.e board adopted a policy Fo .EI'ISUI'E the échnevement of diversity 212,213, 2.15, Tha Board has adoptad the Bord Diverdky
12 AorE B.5 [including age, race and gender) in its compaosition? 254 Policy whith I o6 the Compamy’s webisite .
i3 FA Wehsite
Do the Board members represent a mix of skills, experience, busingss The Board is diverse and has reveiwed its
knowledge and independence to enable the discharge of thelr duties? skills in Hsve with the skills matrix of the
Board. The Corparate Governance and
13 7] BG 2,21 Nominations Committes reviews annually

FA

the skills raquired on the 8aard in line with
the Board appaintment procedunes,

The Board's skills matrix, Board
Appaintment Pracadures on the

Wehsite.




14

Nit

Has the board edopted arid applied a ga'k’,' the number Of board
positions each Zeard member may time?

The eoard appliC5 the principles in the gnu;
Board members declare how many they on
for compliance. In addition, prior 10
appointment, the Cor.orate Governance
and Nominations Committee is required to

consider the number Of PO5itions the 1 d
ateheldg.

Board appointment proced uresv
annual returns

15

4.8

Alternate Board rnvrnb,ets been appointed? have the
A'ternate Director/5 been appointed gecordine to regulation and Code

1% %

wo alternates v

tin accordance
'utteritty Who have been

appointed with the Articles of

ASSOCiatiOti and the Code. The guard

formally a p-proves thew appointment,,
tetclnmendetioti by the

corporate Governance and

Nomi nations

There

Board Minutes

16

Arcindependent directors one-lhird of the total number of Board rnenm bet
S?

213,241

There are cutter'tly four independents aut of|
the total number of S board members.

Bo.a'd Minutes

AorE

Cogs the hawe palicie5 and proceduréS
Board members?

the independence independent

z.avl

The hgs approved a the
cf ind?pendenre which forms
of the Board

tv"06tion,

Board Minutes, A5#55ment at
Indeper,dgnep Toe'.

18

Do all independent Board have g tenure of [pss than years?

All indegeneents serve for tenure than
mne year'in with the Board
rotation senedu'e appwved S/the goard
and the Charter Sec. 2.11.

This is provided vrder the
Company's Articles ai Afsociation. All
Board members are appointed tern of
three years which but none go

Board rotation schedule, Board
Charter, Board Minutes and
Artiidrssefl Association, Board

gﬂwmgﬁ{eﬂers.

13

Is the 8aard Comprised 01 majority Ot

One Aoard member is executive currently
(the substantive Finance Director position
is a Goard position)r and when fully
constituted. marirnurn of two,

Minutes
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Haw does the Board ensure a srnootll transition af Board members?

1.8

The has a retdtion schedul7 i; updated
after the goard has elsa for swccessicn
planning under the charter Section 3.11.

members are aooain:ed for terms of]
three years.

Board rotation
schedule. Board
appointment letters.

Board

Has the go-a rd establishedan effective Audit Comhiittee according to
Code requirements?

22.4,68.1,2.17

The 2oard has established an  Audit
carnmitlee chaired by en 'mdependent
Direttor, member efthg Cernmlttge is
financial with membersh'p to prefessone’
body good standing. the has however sou.ht
suidance from the AUthOi'iteg on the
corrpesttion ef the arid is awaitinx such
guid3nce. This is with to to the Audit
Committee, given the 'ever of investment by
the in the goard will comp"/ by
whitever decision the CMA makes, This be
done With a period of six months.

Committee cornpoSitideli, Beard
Minutes

the functions Of the  @irperson and
differrnt fiduals? the Chief Eyecutive

is Mr. Sebastian MikOK2 While the
Chairman is Mr. Michael Joseph.

goard Minutes

23

's the Chairman af the a non-exscutive member?

23,4

M", JO+ephis t-iecutivre

Chairman's letter of
appointment,

24

Aar 2

e.l7

(soarci procedures to a*aw its members access ta relevant, accurate
and 'anaplete informatEan and professional advice?

have toall
re'evant The, Bogr8 gives approval when
professional advice is to be acase at
the restructurin p:an.

minutes

gvlE

the adopted ! PRIICY 81 managing eorfitt af interest?

The Board

ird has appreved @ Code of
Business Conduct and Ethics. In addition,

this is provided for under the goard Charter
at sections 5.6 and 5.10, Board members
are required any conflicts irttetéS.t

et Board meeting

Thae Code of Business Conduct
and Ethics, the Aoard Charter.
Conflict of interest Register

Board Minutes




Hasthe a on party

Code?

to protect the interests of the
cam party and all its Shareholders and which meets th requirements Of the

The guard has adapted a canflict of

interest oolige, all felated party
transgctic.ng are at arms length arul

Conflict af interest pclievev
Cade

1
&1 a e'aborate disclosures are | sf Business Conduct 2nd
made the the financial Annual financial Sat8mierts Eth
statgments. i"
27 a.20 [Has the company gppointed a qualified and competent company secretary The Company Secretary is Member of stand]
M s a member in standing of FA n The ICpSK f2COfdS and webs-it2
Has the *dopted policies " Prot#3ses 5 ensure oversight Of The has acinpted and
sustaAnabiliW' environmental and sooet risks ane iSSU2S? procedures on ESQ and ensures it polities
sustainability. This is the kea,’
feaSOti the Board has embarked Ori the
capital restructuring plan, The Board has fed
23.2 336 thét the Ccjnipaner' understaked CSR pa'icies
) geared
Sustaina bitty and in particular' its carbon
rootprint.
Company website, Board
Has the an its activities* minutes, Annual report,
g.22 annual work-plan to guid> Annual Workglgrr in aaard workplan,
A Has the Board determined, agreed on its annual evaluation process Board Evalugtion is conducted covers the
undertaken the evaluation or the performance 01 the Board. the goard, the Chairman, the CEO, indfviduai
838 |Beard cornrnlttees, the CEO and the cornpzn',® secretary? Bosrd members,
Committees and the Company Secretary 80ard Evaluation reports
r-A
Aor Has the board estab'ished and a formal undu:tian ~ for members? A fCfmaF induction polity is in and the same
21 2.7.L is set out under the Baard Board induction Board
Chatter at Charter
00 goard members in Or'l-goiriE COrpgrrete Eovernan.ce training the This is part the
extent ot 12 hours per yean Gourd members u rwdprake the tra itine- Thi is
provided the 303rd Charter at Section 3.8. the
gcard had fur development including industry
22 Aor E 3.25 matters and Corporate
Governance, tr. 2017, the Board has had one full
dav already and two other full days are
scheculed, Board Charler, Board workplan
end retreat reports.
Has the set an independent Hemuneratian Cammittee or assigned to The is assigned to the
another Boa rd committee the espansibility for determine; af and Nom([nations
4.26 |remuneration of directors? Committee of the Board for Board and a

HR Committee far

Terns al Reference Of the to

Management.

mm ittees.




34

Has the Board established and formal grad transparent

remuneration policie and procedures that attract and retain Board
members?

2g1

There is in place a Bozed remunevation

Gear d remuneration policy

HOW does the ensure Kith all applicable laws, regu'ations and
including the Constitution arid internal

2.10.1,
m 10.2

The Board has established a Department
charged with the responsibility of ensuring
compliance with and the iuth
complian:e through reports to

Kia's
for the Legal department and
job far' the head of

Board minutes

[n the pas.t has the Board organized legal and comgdian:e
audit (a be carried out an a peiigdic basis?

2.103

At the commencement Project Safari we
egrrieda legal due diligence of the Operative
Documents af all our aircraft meet under
eperating leases finance leases. Every year
we carry cut a legal eemplianee audit on all
our bicences, Permits at Head Cflice and
outstations

Project Safari documentation,

Leriimantatinn Leeal audit
documentation, Cue to
budgetary constraints, full legal
audit covering all operations be
carried out in the financial year
2018/2019

e.30

Has the goatd subjected the campanvto anriual audit?

FA

The Board commissioned a Governance
nt by the IFC, with the lead
yeing a member of ICPSK

Assessment
Assessor

Governance assessment report

RIGHTS SHAREHOLDERS
Ooes the framework recognize the need equitably treat shareholders,
including tre minority and foreign shareholders?

Overview,

321

All shareholders are treated and given an
opportunity to exercise their rights
particuarlet  during the AGM. All
sharehclders are also eiven the required

_|information the website and throigh

investor briefing sessions and when
requested, The Company also publishes its
results so that the shareholders can access
these,

The Articles of Association, the
Annual report. Annual General
Minutes, rneciia brigls_




Uther than at the AGM, haw the Board facilitat2the effective
egercise of shareholdgrs L rights?

All sharehdders receive information on the

perfermance of the  Company during
Investor Briefings. release of half yearly end
yearly result5, reports and account, ACM
netiegs are issued as required and orinted in

the dairy

3.11 "*fell as being posted an the
website, sharehwlders are fuci'itated to the
venue, they have a secure method f"
transfer o' ownership. have a right to vote it
includine through proxies, ask auesteors at
the receive on the con-party p*rformance in | Annual report, websites,
the annual report. inwestor briefings, 2gm
proxy forms minutes,
does the Boats faci'itate shareholders partitipalion at ASV Notices are sent in time, Venue
selection makes it for majority Of
shareholders attend. The [Inard provide
harehold d. The [Inard id
111 buses fgr acCeS:S the and questions from
shareholders present amo others
ACM planning.
Are minority and forgien shareholders holding the same class of shares The rights Of the set out the of association
AorE treated equitably? arid by The
Articles of Association
42 there evidence that the Board proactively provides information to
shareholders and the media, tand in timely basis) on corporate affairs X Lo
governance? 3.1.1,3.4.1 There are two investor briefings per
STAKEHOLDER Media records
RELATIONS
L . . has indenlilized its stakeholders
Coes the 8card have in its practice of corpnrate governariCC end ) " )
43 identifies it . takeholders? 4.11 considers the 'iBhts of stakeholders in |ep oo oitions policy, Board
identifies its varieus stakeholders? deciSicn making '
Mi notes.
44 Aort Has the Board policies, procedures and manage relations with different/kev| #.1.2, 4.1.3, 4. 1.5, There i' in place a communications Policy
4

stakeholder groups?

for this purpose. The regularly
Board engages its  Inclusivity

stakeholders for in decision making

Communications

How the goald toke accgurlt the interests of key
stakeholder groups prior to making decisions?

gy taking into fRks in 'eosion making,
The Board is also guided bythe
principle of acting ia he best interest
Cfthem

Board Mir'vutgs




HOW does the Board enwre effective communica(ioms with stakeholders?

42,

The that stakeholders have to relevant
information the website. reports and
thrallEh investor brie's

Wehsiree Annual reports, Inedia
reports.

a formal -dispute resolution process to addre#
iriernk[ drtd ETHICSAND

This is provided fare in the goafd Charter
Crider sections 4.3 The Board has
faciliatateci consultations between
stakeholders to ensure that dist3ereements
are resolved expedisiousleg. The HR

‘cr dispute resitutign reG'.ing w

Board Ch Charter, Censultatiive
meetirhstween OM and the with

@overAmeRe! it
pilots, HR

48

noes the ensure that a] dubberations, decisions and actions are founded
Oli the eealue5 (C?5ponsibi'ity, accountability, iavrness and
transparency) underpinning good governance and sustainability?

The Baird Aware ef its duties in this
regard and is guided its Board chatter
the Cade of gusiness and Ethics.

Board Minutes, Cade al
Business Conduct

49

Has the developed a Code of Ethics and Conduct (which includes
sustainability): anci has it worked to ensure its by directors, management
and employees?

261,52252.g,
s.2.4

There is ill place a Code of Business
Conduct and which is applicable to
both the the ecerd and Mamgement-
The code is including with an Ethics
Committeeo

Code if Businesstoaduct and
Elhics which has beer
published on the website-

HOW does the Board ensure that compliance with the Ethic: and Conduct

sintegratedingg company operations?

The Audit and Risk Cornrttittee the
implementation af the rode Gf

Term S Of Reference the

523
Conduct and Ethics and #2971 LOthe Committee, Board and
Beard. Committee Minutes.
the Beard [neorparate ethical and susta inability risks arvd these ore included in the risk The Risk Ma
A arE o artunities in the risk 5.2.i mang*mer.t framework The Risk Managemsnt
Eramewark
How is the perfarmér,ee en ethics gssessed,, monitored and Th i that i th
disclosed to internal and external stakeholders? éreisan at ccrpliance the
Code of Business
3.24,52s Conduct. is dif"osed in the Annual Report

ancf to stakehoters, There is a whistle
Wowing palicy in

The Annual report

Has the established and implemented a Whistle blowing

There is a whistle Wowing policy in place,
This was initial* Managed by Deloitte, but
the Company is in the process of changing

Whistle blowlr.d policy. Minutes
Of the and Risk
Cernmittee, Minutes cithe EthiC5

service provider




Has the 80ard!Cf management developed policies on cafpeorate citizenship
and sustainability St ategies company use?

The gaard has leeal ccmpliance

procedure, "dthe  committee has deve
oped guidelinescn ethical conduct, the

Aurk Comgenv ha; an ebborate it'd Annual reports, CSR Projects,
comprehensive approach to CSR. includrte |minutes of the
firm investments in edvcation, water Camrnittee, Carbon emissions
health, There etgbt"rate emissions reprts, 'egal  compliance
ma annua' reports.
Does the Board ",onsider not the financial performance but adso the The aoard receives reports societal and
impact the rumpanyes operations or' society and the environment? environmental performanteantt measures
includinE carbon #missians. The Board a
sS M policy on Health Satet'f and environment
which is implemented. The Boardalso
considers the broader impact on the
)8 - countries where the airline fly to/ from Board reports
Does the mani:ar End report  leading to eooC tarporue citizenship and
sustainability to demonstrate they coordinated? The Board receives eports an carpor;te
shop
ACC UNtAAIL AL reports
F The Audit Committee oversees the
Does the Audit Committee anti the Baard and review the financial Financial reporting arid proposes the
statements integrity of the process and for truthful and factual approval financial statements to the goard Terms Of ESISTENEE Of the
presentation’ committge,  goard and
Committee Minutes.
Joes the Annual Report contain statement fromn the Beard explaining Roth statements
sg M It responsibilitvfor gre>aring the accounts awdvis th_e'_cgjg stalement by the Annual report are contained in [lie
ng responsibilitiss?
exgema' ovditor about his/her reporting report*
Does the ar audit have process 10 the independence and There 5 policy in The audit risk committee
ampetence of the Cornpgr.fs external auditors? e,vptsees the performance the external
AorE auditor and is with ‘'nsuring its
independence. Audi:or rotation
. Minutes.
Da the shareholders formally appoint the ACM through formal end The Audt and risk Commlttee oversees the
transparent process? apen tender far the recruitment Of the
auditor. ante satisfied, the Committee
60 I mages recommendztion the %ard then the
Board makes the recommendation to the
shareholders Board and :@imimtilles friinutes as
well as shareholder minutes..




is the Ccmpanvworkiny: towards the introduction of integrated reporting
financial end non-fingncial infarmatian> or is the torn pang's Annual Report
prepared on an integrated basis a the Integrated Reporting Council, The
Global

The Baard has started this process and is

61 61.5 gradually including rtéte and ntOfe
Re initiative, GC Sustainabilltv Guidelines and/or Sustainability gooard infurmatian in its annual report
Stgr.éards?
/Annual report.
the  risk framework whi:h is inclusive cf kev risks as well es this is done through the Audit and Risk
foreseeable (i5k5,, environmental and wacial risks andissues ? Committee, There is in ogee a ‘orrngl
Enterprise risk Management fremework
monitored the Board and Committee
Has the goard established and re-viewed a regular basis the adequacy,
integrity and ma rvaeement of internal contral systems and Information This is handled through the Audit and risk
63 M systems {including far compliance with all applicable laws, ragulaliamsy Committee and IS regular 3agrd Agenda ] ] )
rules and guidelines)?" Item. /Audit and Fisk Committee
6:311,6:3:2, 633 Minutes, Minutes.
Does Elle Beard annual* conduit a rcwiew an the effectiveness afthe The Baard conducts an annuai review
o companyjs risk management practices and internal control systems ard and incude; a #atement Cn the
report this shareholders , . X
éflettivenes:s af the controV5 in the |audit and Risk Committee
annual report, Minutes, Vinutes
HSS the Boerd established an effectiee internal audit function according to The audit IL.Jnction reports the Structure. ALIdit
Code requirements and reports directly to the Aud.t Committee e Board through the Audit and Risk and Risk Committee,
Committee Minutes,
66 AorE oges the Beard disclose details o: Audit Committee activities ? The Committee TOP,s seen iri the eoatd
Charter which is on the Websitev The
Activities acmevements for the year in the
Annual repo 11.
] E ind DISCLOSURE goard Charter. Annual: report
Oocs the cornpeny hue po'icie5 and timely discicsute mat— The Baerd in gppropriatg policies end
M gielnformatlon as required by all laws, regul3tior,5  standard5 3rd this 0 RN pr(l)(?dures. far »Fhe disclosure . o:
’ il pe'tinent infarrnatian and Caes so in a o ) )
timely manner Communications Policy. Public
Notices Issued r briefing for ums.
the Report cuver, as a minimum,, disetosutes as preseribed in 7 1.1 Vinuml,jm, the rewired disclasures
relating to the companyes governance, Board the Audit tommittee? *'Uth re-gard corpo'3te Govern'nce, the
58 s-1.1 30ard and the
Audit Committee .
FA Annual Re_part, Website
59 Omes the Amrual Report minimum, 7.1,1 these r.3versd Jnder the Chairman's
7,t, 1 BI3UINE L0 the company' s mission, Vision ani strateeic abjectives? CEO statements
FA Annual Repmls
70 Aor E : aes the Annual Repart COVER, a5 2 minimum, as presctibecl The Ann ual Report covers
V.1.1 relating to remuneration an in ard whistlebfowing? FA Remuneration report, An nua' Report, Website




AS a rtliriirn Lifi-i, does the Cornp-antp' website disc/cse current
informattan on all areas prescribed in 7.1.1 Charter, Whistleblowing

The Corrpanv's Wesitg has the é.¢ard
Charter, Whistieblowing PollCh,e, Code

Pa'icy, Code EthiCS arici informat On On resignation of director-5}? 711 or gusiness Ethies anti info.emation ort
resignator. of director’ Website
Coe; the goard diselcsc the management distussiori ana lysis 2 1i-| This i' O"closed in the Audit" financ'al report, Financial
as.rin7,1717? : FA statemfnts the Annual repart, staternents
the Board provided disc'owres as required in ?.1.1 on complance The Zoard has made the apprcFyriate
Aure laws, rewlatians standartis; ethicel Peedership, conflict Of 7,1.1 disclasures iri the ArhrhlLjal repart arid
corporate responsibiVtv ard citii en ship? website Annugl repert,
the Beard made require¥d disc[csures, including confirrnine The grad has disclused this inlbrrration
requirernents TI, 1 wh?eh. include.that gbvernance 2udit was carriedout in the Annual repart, and the Financial
and that are no known insider dea'inw? 3
FA statements. Rnrhe jal financial statements
The risk rnanggernent are fullev di"losed-
Hi5 joard disclosed the company’s risk management policy, company The po'ices an procurement and | are
AerkE the nent policy, palicy on information technolagy as per 7.1.17 covergd in the CEaes rTcrt in the Arnual reparti Annual
zrazurement FA Anr.ual repct, financial statement.
the Board disecsed information an shareho'dersv the kevincluding |7.1.1 informatipr.
direct0f5 and and extent of 'heir Sharehcltines requiret:ion  Who
performance 3 sustahabi'ilv? has been dischas inthe
Ar,nual report ano ta the Jator as
uired.
An nual report, Regulatery
The ha,5 in reperts
G.Il HastheBoard 7.1.1t Financial staternents Staternent
113,700 Tihe Annual Report statemert
78 M G_IZ  |Dogs Ehe include m its Resort a of poetily on good govemance the

Md the status of the applicatic.n this Code?

ccrrgliance of this

Anaua' eport

Note 1 The Rwcrting Template shall be used by companles ta report cn the[r agpdfc:atton of the provgons cftne

Note 2

Full
Nore

Note

Caldmin F' should be marked as follows: 'FA' - Full Application, PA - Partially Applied

An 2¥planation of how the Code provislon s applied is required in column
[f " explanation is required because of non-application of any element of
CaE}H‘é'MBrke"s Authority and shall include:

‘easans for nan-application

{ime frame required to meet each application requirement

he strategies to be putin place to progress to full application.
3:t:
e:

'G'and sh
the Code,

of Carporate Governance Practices tor Issuers or Securitiesto the public

Applie2d Of 'NA" ¢
agptiQtiOri Cf thiS Code i' required the Code. Thereiore anything less
3 slav d- supporred hy evidence ot how appVi:ation been achieved, Ir the provigion is NOT appljed,
4the explanation satisfactury, provideci to relevant stekeholders includi11R the
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